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The reported transaction involves an award of fully vested restricted stock issued under the M&T Bank Corporation 2009 Equity
(1) Incentive Compensation Plan. The stock represents a portion of the reporting person's salary and may be subject to restrictions on
transfer. For more information, please see the Current Report on Form 8-K filed by M&T Bank Corporation on January 25, 2010.
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2) The restricted stock was granted under an equity incentive compensation plan maintained by M&T Bank Corporation, and therefore the
reporting person paid no price for the restricted stock.

3) The reported transaction includes shares withheld for taxes upon the settlement in shares of restricted stock units previously granted to the
reporting person and also includes shares withheld for taxes in connection with the filer's stock salary award.

The reported transaction involves an award of restricted stock units under the M&T Bank Corporation 2009 Equity Incentive
(4) Compensation Plan. Each restricted stock unit represents a contingent right to receive one share of M&T Bank Corporation common

stock upon vesting.
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The restricted stock unit award includes a total of 1,851 shares. 555 shares of the restricted stock unit award will vest on January 31,
2013; an additional 555 shares will vest on January 31, 2014; and the remaining 741 shares will vest on January 30, 2015. The restricted
stock unit award may also be subject to restrictions on transfer upon settlement. For more information on these restrictions, please see the
Current Report on Form 8-K filed by M&T Bank Corporation on January 25, 2011.

©))

The restricted stock units were granted under an equity incentive compensation plan maintained by M&T Bank Corporation, and
therefore the reporting person paid no price for the restricted stock units.

(6)

The indicated shares are held by a Grantor Retained Annuity Trust ("GRAT #1") of which the reporting person is the trustee and his
(7) descendants are beneficiaries. The reporting person continues to report the beneficial ownership of all of the M&T Bank Corporation
common stock held by GRAT #1 but disclaims beneficial ownership except to the extent of his pecuniary interest therein.

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