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Lake George and the Village of Caldwell
Thomas Chambers (British-American, b. 1808)
United States, Lake George, New York, 1850
Oil on canvas

Accession no. 1977.13

Collection of the New-York Historical Society

In 1609, English sea explorer Henry Hudson made an historic voyage up the river which now bears his name — forever changing history.

To honor the 400" anniversary of this significant milestone, the Samuel Dorsky Museum of Art at the State University of New York at
New Paltz hosted a commemorative exhibition. The Hudson River to Niagara Falls: 19th-century American Landscape Paintings from the
New-York Historical Society — supported by M&T Bank - featured forty-five 19th-century landscape paintings of New York, including
Thomas Chambers’ Lake George and the Village of Caldwell.

Thomas Chambers, a 19th-century American marine and landscape painter (nicknamed “America’s first modern”) spent much of his career
painting American scenes in New York’s Capital District. Chambers never showed in a single exhibition during his lifetime. In fact, it wasn’t
until nearly 75 years after his death that his self-proclaimed “fancy” paintings caught the attention of modern artists and art collectors.

This is the tenth in a series of annual reports to feature the work of regional artists in the communities supported by M&T Bank.
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The annual meeting of stockholders will take place at 11:00 a.m. on April 20, 2010 at One M&T

Plaza in Buffalo.

M&T Bank Corporation is a bank holding company headquartered in Buffalo,
New York, which had assets of $68.9 billion at December 31,2009. M&T Bank
Corporation’s subsidiaries include M&T Bank and M&T Bank, National Association.

M&T Bank has offices in New York State, Pennsylvania, Maryland, Delaware,
New Jersey, Virginia, West Virginia and the District of Columbia, and has an office

in the Cayman Islands. Major subsidiaries include:

® M&T Insurance Agency, Inc. ® M&T Securities, Inc.
®» M&T Real Estate Trust ® MTB Investment Advisors, Inc.
® M&T Realty Capital Corporation



M&T BANK CORPORATION AND SUBSIDIARIES

Financial Highlights

2009 2008 Change
For the year
Performance Net income (thousands). . . ... ..... $379,891 555,887 - 32%
Net income available to common
shareholders (thousands). . . . ... .. $332,006 555,096 - 40%
Return on
Averageassets. . .. ............ .56% .85%
Average common equity . . ....... 5.07% 8.64%
Net interest margin. . . ... ........ 3.49% 3.38%
Net charge-offs/average loans . . .. ... 1.01% .78%
Efficiency ratio® . . ... ..., ... ... 58.49% 56.54%
Per common share data Basicearnings . . ... ............ $ 290 5.04 - 42%
Diluted earnings . .............. 2.89 5.01 - 42%
Cash dividends . . .............. 2.80 2.80 —
Net operating (tangible) results® Net operating income (thousands) . . . .  $455,376 598,551 - 24%
Diluted net operating earnings
per common share . . .. ......... 3.54 5.39 - 34%
Net operating return on
Average tangible assets . . ... ..... .71% .97%
Average tangible common equity . . . . 13.42% 19.63%
Efficiency ratio® . . . ... ... ... ... 56.50% 54.35%
At December 31
Balance sheet data (millions) Loans and leases,
net of unearned discount. . . ... ... $ 51,937 49,000 + 6%
Totalassets . . . .. ... ... ....... 68,880 65,816 + 5%
Deposits. . .. ... ..o L 47,450 42,581 +11%
Total stockholders’ equity. . . . ... ... 7,753 6,785 +14%
Common stockholders’ equity . . . . . .. 7,017 6,217 +13%
Loan quality Allowance for credit losses to
M&T legacy loans(©) . . .. ........ 1.83% 1.61%
Totalloans . ... .............. 1.69% 1.61%
Nonaccrual loans ratio. . . ... ... ... 2.56% 1.54%
Capital Tier 1 risk-based capital ratio . . . .. .. 8.59% 8.83%
Total risk-based capital ratio . . . . . . .. 12.30% 12.83%
Leverageratio . . . ... ........... 8.43% 8.35%
Total equity/total assets. . . .. ... .... 11.26% 10.31%
Common equity (book value) per share. .  $ 59.31 56.29 + 5%
Tangible common equity per share . . . . 28.27 25.94 + 9%
Market price per share
Closing . . . ................. 66.89 57.41 +17%
High. ......... . ... ... ... 69.89 108.53
Low . . ..o 29.11 52.20

@ Excludes impact of net merger-related expenses and net securities transactions.

®) Excludes amortization and balances related to goodwill and core deposit and other intangible assets and net merger-related expenses
which, except in the calculation of the efficiency ratio, are net of applicable income tax effects. A reconciliation of net income and net
operating income appears in Item 7, Table 2 in Form 10-K.

© Excludes impact of loan balances obtained in 2009 acquisition transactions.



DILUTED EARNINGS
PER COMMON SHARE

2005 | 2006 | 2007 | 2008 | 2009

$7.03  $7.73 $6.40  $5.39 $3.54
B $6.73  $7.37 $5.95  $5.01 $2.89

Diluted net operating®®
@ Diluted

NET INCOME
In millions

2005 | 2006 | 2007 | 2008 | 2009

$816.9 $880.7 $703.8 $598.6 $455.4
B $782.2 $839.2 $654.3 $555.9 $379.9

Net operating income®
B Net income

STOCKHOLDERS EQUITY
PER COMMON SHARE AT YEAR-END

2005 | 2006 | 2007 | 2008 | 2009

$52.39  $5694  $5899  $5629  $59.31
@ $2591  $2857  $2798  $2594  $2827

Stockholders’ equity per common share
at year-end

B Tangible stockholders’ equity per common
share at year-end

RETURN ON AVERAGE COMMON
STOCKHOLDERS EQUITY

2005 | 2006 | 2007 | 2008 & 2009

29.06% 29.55% 22.58% 19.63% 13.42%
W 1349% 13.89% 10.47% 8.64% 5.07%
Net operating return on average tangible
common stockholders equity®
B Return on average common stockholders’
equity

® Excludes net merger-related expenses and amortization of intangible assets, net of applicable income tax effects.
A reconciliation of net operating (tangible) results with net income is included in Item 7, Table 2 in Form 10-K.
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MESSAGE TO

STOCKHOLDERS



ver the course of 2009 M&T remained profitable in every single quarter,
extending an unbroken series of earnings which dates to 1976—33 consecutive years
and 134 consecutive quarters. That this record stood in a recession year and in the
aftermath of an unprecedented financial crisis should not go unnoticed. At the same
time, total return to shareholders increased. Indeed, we are among just two of the 21
commercial bank holding companies included in the S&P 500 since the start of the
financial crisis that has not reduced the level of our dividend. This came at a time when
a near-record number of commercial banks, and thrifts (140 total) actually failed. Our

net income did, however, decline, as did earnings per share.

The details are these. Using generally accepted accounting principles (“GAAP”),
M&T’s diluted earnings per common share were $2.89 in 2009 and net income was $380
million. In 2008 diluted earnings per common share were $5.01 and net income totaled
$556 million. Reflected in 2009’s results were $36 million of net merger-related expenses,
after applicable tax effect, or $.31 of diluted earnings per common share. Those net
expenses were associated with M&T’s acquisition of Provident Bankshares Corporation
(“Provident”) on May 23, 2009 and our agreement with the Federal Deposit Insurance
Corporation (“FDIC”) to assume all of the deposits and acquire certain assets of
Bradford Bank (“Bradford”) on August 28, 2009. Merger-related expenses incurred in
2008 reduced that year’s diluted earnings per common share and net income by only
$.02 and $2 million, respectively. Net income in 2009 provided a return on average
assets of .56% and on average common stockholders’ equity of 5.07%. The comparable

rates of return in 2008 were .85% and 8.64%.

Consistent with our traditional practice, we also provide supplemental reporting
on a “net operating” or “tangible” basis in order to help investors understand the effect

of acquisition activity on M&T’s financial results. Net operating results differ from
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those reported above in that the after-tax impact of merger-related gains and integration
expenses, as well as the effect of core deposit and other intangible assets—both in the
income statement and on the balance sheet—are excluded. Net operating earnings per
common share were $3.54 in 2009, down from $5.39 in the year before. In total dollar
amount net operating income last year was $455 million, compared with $599 million
in 2008. Net operating income in 2009 expressed as a rate of return on average tangible
assets and average tangible common stockholders’ equity—that is, total assets and
common stockholders’ equity less goodwill and other intangible assets (and deferred
taxes related thereto)—was .71% and 13.42%, respectively. A year earlier those rates had

been .97% and 19.63%.

The year-over-year decline in net income reflects the continued impact of
forces that began with the housing downturn in 2006 and accelerated when the
economy entered into a recession in late-2007. Across the banking industry those
forces have resulted in meager loan demand by qualified borrowers and significantly
higher charge-offs, particularly as associated with residential real estate-related loans
and investment securities. Despite those systemic-induced difficulties there were,

indeed, some bright spots.

Reflecting loans obtained in our 2009 acquisition transactions that averaged
some $2.5 billion, average earning assets increased three percent to nearly $59.6 billion
last year from $58.0 billion in 2008. Even more significant was a $7.3 billion, or twenty
percent rise, in the average balance of domestic deposits that we hold for customers.

A majority of that increase is beyond that which resulted from last year’s acquisitions.
Reflective of that growth, taxable-equivalent net interest income increased by 6% to
$2.08 billion in 2009 from $1.96 billion in 2008. The net interest margin, or the ratio of
taxable-equivalent net interest income to average earning assets, grew by 11 basis points

(hundredths of one percent). Last year’s ratio was 3.49%. In 2008 it had been 3.38%.

The economic turmoil that I previously referred to had a dramatic impact on our
provision for credit losses and net charge-offs of loans. The provision for credit losses—
which represents an addition to the allowance for uncollectible loans and leases—totaled
$604 million last year. That is a $192 million increase, or 47%, from 2008. Likewise, net

charge-offs—which represent a subtraction from the allowance for uncollectible loans



and leases—also rose significantly. They amounted to $514 million, or 1.01% of average
loans and leases. That was a $131 million increase, or 34%, from 2008 when net charge-

offs were $383 million, or .78% of average loans and leases.

Loans on which the accrual of interest had been suspended due to concern over
the ability of the borrowers to repay their loans also increased, totaling $1.33 billion, or
2.56% of loans outstanding at the 2009 year end. A year earlier nonaccrual loans had

been $755 million, or 1.54% of outstanding loans.

In years prior to last, when we completed acquisitions of financial institutions we
were required to combine the acquired entity’s allowance for credit losses with that of
our own. That practice ended last year as a result of changes in GAAP that now require
that acquired loans be initially recorded at estimated fair value, net of expected credit
losses. As a result, there is no need to establish an allowance for credit losses on the
acquired loans unless, of course, it turns out in later years that our initial projection of
expected credit losses associated with those loans was insufficient. Given that change in
GAAP and reflecting the additions and subtractions described above, the allowance for
credit losses at December 31, 2009 amounted to $878 million, or 1.83% of outstanding
legacy loans (that is, total outstanding loans and leases excluding those acquired during
2009 in the Provident and Bradford transactions). A year earlier the allowance had been

$788 million, or 1.61% of outstanding loans and leases.

Noninterest income jumped 12% last year to $1.05 billion, up from $939 million
in 2008. Higher revenues from providing mortgage banking and deposit account
services were the most significant contributors to that improvement. Noninterest
income also benefited from a $29 million gain related to the indemnification of
Bradford loans from the FDIC, an $11 million decline in losses from bank investment
securities and a $12 million decline in M&T’s pro-rata portion of the operating loss
of Bayview Lending Group (“BLG”). Losses from bank investment securities in 2009
totaled $137 million and were largely due to other-than-temporary impairment charges
related to our holdings of private-label residential mortgage-backed securities. In 2008,
securities losses, net of realized gains, had been $148 million and included a $153
million other-than-temporary impairment charge related to our holdings of preferred

stock of the government-sponsored mortgage entities, Fannie Mae and Freddie Mac.
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Partially offsetting those positive factors were declines in trust and brokerage services

income that are related to the general performance of bond and equity markets.

Noninterest expenses amounted to $1.98 billion in the past year. That
compares with $1.73 billion in 2008. Excluding merger-related integration expenses
and the amortization of core deposit and other intangible assets from both periods,
net operating expenses were $1.83 billion in 2009 and $1.66 billion in 2008. The most
significant factors contributing to that 10% rise were the impact from the previously
mentioned acquisitions, a $90 million increase in FDIC deposit assessments, and

higher foreclosure-related costs.

The efficiency ratio, or noninterest operating expenses divided by the sum of
taxable-equivalent net interest income and noninterest income (exclusive of gains and
losses from bank investment securities and the gain on the Bradford transaction), was
56.5% in 2009. Excluding our $33 million share of the special assessment levied on all
banks by the FDIC in last year’s second quarter, the efficiency ratio for 2009 was 55.5%.

That ratio was 54.4% in 2008.

UNDERSTANDING 2009

The results cited above, realized during a year of both serious recession and exceptional
uncertainty about the course of the financial markets, are far from satisfying. But neither
are they entirely ungratifying—especially as they were realized in a year that one major
industry observer characterized as nothing less than “an unmitigated disaster” for
commercial banks. That makes it all the more notable that M&T is one of just three of
the country’s 15 largest “regional” and “superregional” banks, that we (and industry
analysts) consider to be our peers, that have not recorded a quarterly loss since the onset
of the economic downturn. Success, of course, is not defined merely by comparison—but
comparison is, nonetheless, revealing. There are many reasons for our relatively steady
performance. Specific explanations include, for 2009, our low net loan charge-oft ratio
(best among these peer banks) as well as a capacity to attract deposits, such that our ratio
of core deposits to loans increased. This might be described as the opposite of the “over-
leveraging” which got so many institutions into trouble. In turn, our financial health

allowed us to be the only institution among the large regional banks to borrow the



minimum one percent of risk-weighted assets from the federal government’s Troubled
Asset Relief Program (“TARP”), with its costly repayment terms and provisions. Indeed,

among these banks, 13 borrowed the maximum three percent.

SUPER COMMUNITY BANK: One observer has characterized us as a “super-community
bank”. It’s a description we proudly embrace. We take this to represent a philosophy
that extends throughout our bank, and is understood by our employees from Albany

to Altoona, from western New York to western Maryland. Ours is an approach to
banking that makes possible the growth of a family-owned, Harrisburg, PA-based
specialty brewing company, a bus company in Buffalo, NY, an information technology
firm in Washington, DC, a veterinary clinic in Reading, PA, an engineering firm in
Fairfax County, VA and a child care center that serves York County, PA. Excluding the
benefit of acquisitions, our overall loans outstanding declined, as must be expected in

a recession year. However, M&T was ranked among the nation’s top 10 small business
lenders. Further, we were the number one small business lender in many of our markets,
including Baltimore, Binghamton, Buffalo, Rochester and Syracuse. That we could reach
that status, despite the fact that we primarily do business in only seven states and the
District of Columbia, attests to the depth of our community-based approach. Our credit
culture, in other words, is focused on the job-creating sectors of the American economy;,
both scrutinizing and enabling those community-based entrepreneurs who always
have—and will again—lead us to recovery. Indeed, we have been doing our part. In
2009 we generated 147,026 new consumer and residential mortgage loans, amounting in
dollar terms to $9.3 billion, 6,721 new small business loans, amounting to $911 million
and 4,545 new loans to larger commercial customers, amounting to $6.0 billion. It may

be true that some banks aren’t lending—but we are.

THE M&T CULTURE: There is, however, a much broader explanation for our steady
record of growth and earnings: the M&T culture. Within that culture, we prefer to
build and maintain M&T the old-fashioned way, through: (i) carefully-underwritten
lending predicated on local knowledge; (ii) a disciplined approach to acquisitions; and
(iii) reliance upon the efforts of experienced employees, deeply-versed in our way of

doing business.



CAREFULLY UNDERWRITTEN LENDING: Our cautious and prudent approach to
underwriting is central to the M&T culture. With that in mind, it is not surprising that,
as noted, among our peers we experienced the lowest overall net charge-off rate. Within
that statistic, we had the lowest charge-off rate for home equity lines of credit and
residential/commercial construction loans—two loan types that have been particularly
troublesome for the industry. We had the same best-in-class rank in net charge-offs

for all other commercial real estate loans—a sector cited by some industry observers

as being problematic.

Our underwriting in that commercial real estate portfolio should not be confused
with that characterized by the loose standards which became the hallmark for loans
underwritten by conduits for the commercial mortgage-backed securities market
during the bubble years. The vast majority of our own commercial real estate loans were
originated for completed multi-family or other commercial properties with existing
tenants and reliable cash flows. Net charge-offs for this portfolio were just 8 basis points,
as compared to the median for the largest regional banks that was fifteen times that rate.
This reflects the fact that ours is a seasoned portfolio, built on long-term relationships

whose owners we know well, whether in Rochester or Annapolis, Harrisburg or Utica.

This is particularly true in our New York City market, where our accumulation
of vital, local knowledge is aided by a commercial mortgage review committee
comprised of senior M&T management as well as outside real estate professionals—
whose service with M&T averages 17.8 years and whose experience in the marketplace

is much longer.

Commercial real estate, throughout our footprint, is not a business that is new to
us. Rather, it is one in which we have long been involved—and at a level similar to that
of the present day. Consider this: in each of the years 1990, 1995, 2000, and this past year,
an unvarying 39% of M&T’s average loan portfolio has been associated with commercial
real estate. Long memory and experience garnered during the real estate downturn in
the early nineties have served us well in the recent boom years. From 2004 through 2007
commercial real estate loans at all FDIC-insured institutions grew by a compounded
annual rate of 13.6 percent. That rate was 7.5 percent for our total commercial real estate

portfolio and just 5.7 percent for our New York City portfolio. Although our fortunes,



like those of any lender, are linked to the underlying health of the larger economy, we
hope, and have good reason to believe, that our commercial real estate portfolio will

maintain its steady and positive record of performance.

DISCIPLINED APPROACH TO ACQUISITIONS: The relatively steady earnings realized
through our conservative approach to underwriting have served as the foundation

of our ongoing growth. Those earnings have been aided by 21 mergers since 1987.

This gave us the confidence and capacity to make significant additions to our branch
network in 2009, through the integration of two Baltimore-based institutions, Provident
Bankshares Corporation, with 135 branches, and Bradford Bank, with nine Baltimore-
area branches. Notably, M&T did not otherwise engage in an offering of common

stock. As with our previous transactions, these reflected our disciplined approach—not
overpaying, and adding branches and deposits in market areas in which we already had
an established presence; filling out our footprint, in other words, rather than venturing
into terra incognita.

The Provident and Bradford acquisitions are already proving themselves
financially, contributing 16 cents of accretion to operating earnings per share in just the
first half-year of operation, and likely to contribute significantly more in 2010. Just as
important is their contribution to the growth in size of our branch network from 685 to
794 (as of December 31, 2009) and of our number of ATMs from 1,641 to 1,801 since the
end of 2008. The acquisitions increased our presence in key parts of our growing Mid-
Atlantic market (which overall is defined to include Maryland, the District of Columbia,
Virginia and West Virginia) where we had not done business prior to 2003. Again in
2009, the Mid-Atlantic division was among our top contributing regions, approaching
the net income accounted for by our best-performing region, upstate New York, where
we’ve had an established presence for far longer. Indeed, in the Mid-Atlantic, we now
have 296 branches and 752 ATMs. We have the number two share of deposits for the
state of Maryland, the largest number of branches of any bank in that state and the
leading market share among middle-market commercial customers. Our number
of Mid-Atlantic consumer household customers has grown from 351,110 in 2004 to
542,848 at the end of 2009, while the ranks of our commercial banking customers in

the region grew over the same period from 35,514 to 61,572.

xi



Xii

This presence includes, notably, corporate philanthropy—and the community
involvement of our own employees. In 2009 alone, M&T Bank and its charitable
foundation contributed $4.2 million to 565 not-for-profit organizations in the Mid-
Atlantic. In 2008, the last year for which figures are available, M&T ranked in the
top 10 of all Baltimore area corporate philanthropists. It was part and parcel of our
companywide total of $15.1 million in charitable giving to 2,941 organizations. In
the Mid-Atlantic region—again, in keeping with our well-established tradition—514
employees volunteered in some capacity, with 224 serving on the boards of a total of

337 not-for-profit organizations.

M&T EMPLOYEES: It is crucial to note that our financial health was a necessary but

not sufficient precondition to enable these recent acquisitions to proceed successfully.
They, like all our previous acquisitions, would not have been possible without special
effort on the part of our employees, some 300 of whom were called upon to effectuate
the branch transitions—and to represent and disseminate the M&T culture in so

doing. Let me emphasize exactly what that means: hundreds of employees came from
elsewhere in the organization and spent two weeks or more in actual Provident offices,
for instance, introducing our new employees to M&T’s systems—and to our approach

to doing business. Indeed, 127 or 42 percent of these 300 employees came to us from
prior aquisitions, proving that they are so well-versed in our ways that they could be
effective participants in introducing our culture to our new colleagues. That we are able
to migrate our culture during the transition following an acquisition also reflects the fact
that the tenure of our employees is more than twice that of the industry average. So it is
that we are able to move a Buffalo-based senior manager with long years of M&T service
in both real estate and workout to be the top commercial real estate loan officer in
Baltimore. It means, quite broadly, taking the steps necessary to replicate the successful

business approach we have adopted in markets in which we’ve long been established.

Keep in mind that, in 2009, our results were, in light of general conditions,
relatively strong across-the-board. Thus, one can understand the growth of our Mid-
Atlantic division, last year and over the past six years, as validation of the success that
comes with the “super-community bank approach”—an approach which, as in the other
regions in which we do business, combines a focus on local businesses with a strong

community presence.



ERRORS—FORCED AND UNFORCED

I wrote above, however, that our 2009 results, based in the “super-community bank”

culture I've described, were gratifying—but not entirely satisfying. Let me explain.

As T've noted in these pages the previous two years, as well as in my remarks
to our recent annual stockholder meetings, we were, unfortunately, not as consistently
conservative as we should have been. We, too, were lured, in some ways, by the siren
song of higher earnings by taking greater risk. In addition, net income was again
dragged down by costs imposed on us by others—including the FDIC and by the
actions of others which led us to believe that we were not taking bad risks when,

in fact, we were.

As the table below makes clear, had we resisted venturing into four specific areas,
all of which were atypical for M&T, we estimate we would have avoided losses totaling

$845 million for the period 2007-2009.

3 year
(millions) 2007 2008 2009 total
Net investment securities losses $(126) $(148) $(137)  $(411)
Mortgage division residential developer losses 2) (100) (106) (208)
Non-agency (Alt-A) mortgages (41) (69) (62) (172)
BLG operating income/losses 9 (37) (26) (54)
Total — Unforced Errors $(160) $(354) $(331) $(845)
FDIC assessment (4) (7) 97) (108)
Total $(164)  $(361)  $(428)  $(953)

In the category of investment securities, in 2007 we were forced to write off $127
million following the collapse in the market for collateralized debt obligations backed
by residential mortgage loans (and for which we had originally paid $132 million
just nine months earlier). In the year 2008, as noted above, we were forced to write
off virtually the full value of $153 million in preferred stock holdings in Fannie Mae
and Freddie Mac, the government-sponsored secondary mortgage market entities, the

value of whose stock was wiped out in the wake of their 2008 bailout by the federal
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government. In 2009, we wrote down the value of our private-label residential mortgage-
backed securities by $130 million. Charge-offs and other costs related to residential
developers were incurred by our M&T mortgage division, through which we ventured
imprudently into residential real estate development and construction lending. These
were loans principally secured by properties located outside of our community banking
footprint in areas like the eastern shore of Delaware. We also incurred charge-offs and
other costs related to “Alt-A” mortgage loans that we originated on a national basis

and found ourselves unable to sell on terms we had expected. Our investment in BLG
generated losses last year of $26 million, reflecting the near-complete shutdown of the
commercial securities markets upon which it had relied and markedly restricting its

ability to profitably originate and sell loans.

These ended our excursion into non-traditional markets and financial instruments
whose underlying risks we did not fully comprehend—or which rating agencies assured
us should be considered Triple-A paper, reinforcing our naive assumptions rather than
correcting them. These boils have been lanced—and although the effects still linger, we have

returned, with confidence and enthusiasm, to our role as a “super-community bank”.

Nor were our errors the only ones to drag down our net income. As noted in
the table, we have been forced to absorb significant costs related to the mistakes of
institutions which were far more imprudent. The near record number of bank failures
has led, as noted above, to an enormous increase in our required contribution to the

FDIC, an increase from $4 million in 2007 to $97 million in 2009.

It is important, however, to reflect on the essential nature of the mistakes into which
we strayed. They were linked by a common temptation—the search for additional returns

on investment and, crucially, taking on additional risk in the search for those returns.

THE FINANCIAL CRISIS—CAUSES AND CURES

In re-reading last year’s Message to Stockholders and reflecting on what has transpired
amidst the most severe financial crisis since the Great Depression, one has to be
impressed with what the regulators worldwide, with the Federal Reserve in the forefront,
have accomplished in bringing the markets back to some degree of normalcy. This too

is true of the actions of the U.S. Treasury and its efforts under two administrations.



It also has to be noted that another year has passed since the crisis began and little if
anything has been done to restructure the financial services industry. This intervening
time, however, can be of assistance in giving one a better historical perspective of the
cause and effects of this crisis and, quite possibly in turn, lead us beyond each of our
individual desires and opinions in favor of a greater cause—regaining our mantle of

leadership in the global economy.

THE IMPORTANCE OF DEBT: In what we now know to be a lingering worldwide financial

crisis, a crisis of confidence, it is important not to set aside the role of easy access to
credit. In the period leading up to our current situation, the world was awash in cash
as the wealth of China and other sovereign nations was invested in dollars, the key
international reserve currency, aiding the low interest rate environment. The Federal
Reserve as well played its part, keeping short-term rates low for an extended period of
time. Investors flush with cash and access to cheap debt competed to achieve higher
returns. Convinced they had found new sources of high-return, low-risk investment
opportunities, consumers, businesses, banks and whole countries borrowed heavily in

the effort to multiply those profits—and distinguish themselves from competitors.

It is fashionable to call this situation one of “leverage”—but an old-fashioned
term is useful to keep in mind: debt. Indeed, in the period immediately preceding the
crash of September 2008, the world was quite simply awash in debt. Entire countries
drank this spiked “kool-aid”. In Iceland, banks borrowed too much from overseas
lenders. Sweden lent too much to the Baltic nations, while Austria did the same in
Eastern Europe. In Ireland, banks over-lent to real estate developers. In Dubai, the
government itself was the investor—and built the world’s tallest building as an iconic
symbol of its own bubble. It’s now apparent that Greece built deficits beyond what we
or even they were aware of. Here in the United States, the securitization markets (now
referred to as part of “the shadow banking system”) and investors from around the
globe, became a major if not the principal provider of credit, far outstripping the role of
traditional commercial banks. As a result, household balance sheets continue to carry
unhealthy levels of debt. Wherever one looks a culture of debt permeated countries,
corporations, state and local governments and individual families alike—too much debt

serves as a common theme.
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It is also important to recognize that the crisis of confidence that exists today
stems from well beyond the impact of the “Great Recession” alone. The world has
changed. Breathtaking advances in information technology have led to innovation
in global commerce and in the financial markets. But those same advances also enabled
a false sense of security, leading managements to believe that newly minted MBAs,
PhDs, and analysts of all types could judge and quantify risk through sophisticated
computer technology as a substitute for old-fashioned prudence and common sense.

In hindsight, management teams and regulators alike for the most part were unable to
understand the whole range of issues. Thus the systems designed to assess risk were not
up to the task. Over this past decade, we also found ourselves confronted with major
wars, global terrorism, growing criminal activities on a worldwide basis assisted by the
Internet and events such as September 11, Katrina and Haiti. All of these revealed a
desire on the part of many for increased government intervention to regain some sense

of stability—and confidence.

This is where we find ourselves today. In the midst of such complexity and global
interconnectivity, how is it then that we can begin to regain our footing and set the
course for financial reform? For generations, the creative dynamism and savings of the
United States made it a model for the world. We are at serious risk today of losing that
creativity and have only recently returned, out of fear, to a positive rate of savings. For
now, we may continue to be the economic—and financial sector—leader, but we have
lost the mantle of leadership. If the United States is to play the role of global financial

physician, we best begin by healing ourselves.

A BETTER APPROACH

We should not somehow let ourselves be convinced that crisis is inevitable, that
regulation cannot be effective—and that we cannot restore to health our financial
services industry. Indeed, in those countries such as Norway and Canada where banks
assessed risks well and governments did not let them accumulate too much debt in
relation to their capital reserves, economies remained relatively stable. How, then,

should we proceed as we ponder the nature of financial services industry regulation?

To do so we must well examine, and re-examine, all its elements: not just

traditional banks but all parties and all activities. Regaining this mantle of leadership



will require much work and true regulatory reform. The list presented below, while not

all-encompassing, is widely known and often cited—but the work is yet to be completed:

1. Finding an approach to dealing with “systemic-risk” institutions and the
concept of “too big to fail”. There must be a limit to how far and across which
activities the public safety-net will extend.

2. Introducing regulatory reform of the derivatives markets.

3. Segregation of traditional commercial banking from higher risk activities—
for purposes of transparency and risk management—so the public can see
what’s going on.

4. Addressing mark-to-market accounting, capital adequacy and reform of the
SEC’s formulaic approach to loan loss reserves as they relate to the financial

services industry.

5. Readdressing the role of rating agencies and regulators in assessing
institutional risk.

6. Revising the consumer protection laws and extending regulation to

mortgage brokers.

7. Determining the future of the federal housing finance agencies (Fannie Mae
and Freddie Mac) and re-evaluating the implicit guarantee they enjoyed from
the federal government, which led to the moral hazard of cheaper debt and
ever more risky investments.

We are hopeful that a number of these problems can be solved by the time this
letter sees print, but the issues are so complex that they will likely dictate a longer time
frame to resolve. Despite the complexity, a few things seem clear. First, in tackling
these challenges we must undertake a thorough-going scrutiny of all the moving parts
of financial services, cognizant of the fact that what can seem to be distinct parts of
that industry are deeply intertwined. The financial sector we refer to is comprised of
four segments: (i) commercial banks and thrifts—which re-lend customer deposits
into their communities; (ii) finance companies—which typically re-lend funding from
the capital markets into commercial and consumer loans; (iii) the federal housing
finance enterprises, including Fannie Mae, Freddie Mac and the Federal Home Loan
Banks—which have a mandate to provide financing for affordable housing; and (iv) the
capital markets themselves, including investment banks, bond funds and securitization
vehicles—which allocate funding among its multiple participants. Congress must also
take care to understand how these sectors further inter-relate with the bond rating

agencies, the Financial Accounting Standards Board and the regulatory community
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(the Federal Reserve, the Office of the Comptroller of the Currency, the Office of
Thrift Supervision, the FDIC, and the Securities and Exchange Commission). Second,
we must put aside the turf wars amongst regulators, government, financial services
institutions and others which have thus far obstructed true regulatory reform. Third,

it must be recognized that sophisticated models and academic accounting theory are
not infallible and are not a substitute for judgment, prudence and common sense in the
field of risk management. Finally, the critical importance of a strong Federal Reserve in
restoring stability to the financial markets cannot be overstated. Undoubtedly some of its
actions amidst the creation and subsequent bust of the asset bubble were, in retrospect,
flawed. However, the Fed retains a tremendous wealth of knowledge and talent garnered
through a long history of safeguarding the financial system which has earned it a solid

reputation, worldwide. If lost, it would be difficult to recapture.

Striking the right balance of regulation and flexibility, and doing so in a
timely manner, is crucial—not for the sake of M&T nor its brethren community banks
or bankers—but for the sake of America’s recovery and our place of leadership in the

global economy.

Robert G. Wilmers
Chairman of the Board
and Chief Executive Officer

February 19, 2010
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PART 1

Item 1. Business.

M&T Bank Corporation (“Registrant” or “M&T”) is a New York business corporation which is registered
as a bank holding company under the Bank Holding Company Act of 1956, as amended (“BHCA”) and
under Article III-A of the New York Banking Law (“Banking Law”). The principal executive offices of the
Registrant are located at One M&T Plaza, Buffalo, New York 14203. The Registrant was incorporated in
November 1969. The Registrant and its direct and indirect subsidiaries are collectively referred to herein
as the “Company.” As of December 31, 2009 the Company had consolidated total assets of $68.9 billion,
deposits of $47.4 billion and stockholders’ equity of $7.8 billion. The Company had 12,802 full-time and
1,424 part-time employees as of December 31, 2009.

At December 31, 2009, the Registrant had two wholly owned bank subsidiaries: M&T Bank and
M&T Bank, National Association (“M&T Bank, N.A.”). The banks collectively offer a wide range of
commercial banking, trust and investment services to their customers. At December 31, 2009, M&T Bank
represented 99% of consolidated assets of the Company. M&T Bank operates branch offices in New York,
Maryland, Pennsylvania, Delaware, New Jersey, Virginia, West Virginia and the District of Columbia.

The Company from time to time considers acquiring banks, thrift institutions, branch offices of
banks or thrift institutions, or other businesses within markets currently served by the Company or in
other locations that would complement the Company’s business or its geographic reach. The Company
has pursued acquisition opportunities in the past, continues to review different opportunities, including
the possibility of major acquisitions, and intends to continue this practice.

Relationship With Allied Irish Banks, p.l.c.

On April 1, 2003, M&T completed the acquisition of Allfirst Financial Inc. (“Allfirst”), a bank holding
company headquartered in Baltimore, Maryland from Allied Irish Banks, p.l.c. (“AIB”). Under the terms
of the Agreement and Plan of Reorganization dated September 26, 2002 by and among AIB, Allfirst and
M&T (the “Reorganization Agreement”), M&T combined with Allfirst through the acquisition of all of
the issued and outstanding Allfirst stock in exchange for 26,700,000 shares of M&T common stock and
$886,107,000 in cash paid to AIB. In addition, there were several M&T corporate governance changes
that resulted from the transaction. While it maintains a significant ownership in M&T, AIB will have
representation on the M&T board, the M&T Bank board and key M&T board committees and will have
certain protections of its rights as a substantial M&T shareholder. In addition, AIB will have rights that
will facilitate its ability to maintain its proportionate ownership position in M&T. M&T will also have
representation on the AIB board while AIB remains a significant shareholder. The following is a
description of the ongoing relationship between M&T and AIB. The following description is qualified in
its entirety by the terms of the Reorganization Agreement. The Reorganization Agreement was filed with
the Securities Exchange Commission on October 3, 2002 as Exhibit 2 to the Current Report on Form 8-K
of M&T dated September 26, 2002.

Board of Directors; Management

At December 31, 2009, AIB held approximately 22.6% of the issued and outstanding shares of M&T
common stock. In defining their relationship after the acquisition, M&T and AIB negotiated certain
agreements regarding share ownership and corporate governance issues such as board representation,
with the number of AIB’s representatives on the M&T and M&T Bank boards of directors being
dependent upon the amount of M&T common stock held by AIB. M&T has the right to one seat on the
AIB board of directors until AIB no longer holds at least 15% of the outstanding shares of M&T
common stock. Pursuant to the Reorganization Agreement, AIB has the right to name four members to
serve on the Boards of Directors of M&T and M&T Bank, each of whom must be reasonably acceptable
to M&T (collectively, the “AIB Designees”). Further, one of the AIB Designees will serve on each of the
Executive Committee, Nomination, Compensation and Governance Committee, and Audit and Risk
Committee (or any committee or committees performing comparable functions) of the M&T board of
directors. In order to serve, the AIB Designees must meet the requisite independence and expertise
requirements prescribed under applicable law or stock exchange rules. In addition, the Reorganization
Agreement provides that the board of directors of M&T Bank will include four members designated by
AIB, each of whom must be reasonably acceptable to M&T.



As long as AIB remains a significant shareholder of M&T, AIB will have representation on the
boards of directors of both M&T and M&T Bank as follows:

o As long as AIB holds at least 15% of the outstanding shares of M&T common stock, AIB will be
entitled to designate four persons on both the M&T and M&T Bank boards of directors and
representation on the committees of the M&T board described above.

o If AIB holds at least 10%, but less than 15%, of the outstanding shares of M&T common stock,
AIB will be entitled to designate at least two people on both the M&T and M&T Bank boards of
directors.

o If AIB’s ownership interest in M&T is at least 5%, but less than 10%, of the outstanding shares of
M&T common stock, AIB will be entitled to designate at least one person on both the M&T and
M&T Bank boards of directors.

o As long as AIB holds at least 15% of the outstanding shares of M&T common stock, neither
M&T’s board of directors nor M&T Bank’s board of directors will consist of more than twenty-
eight directors without the consent of the AIB Designees.

o If AIB’s holdings of M&T common stock fall below 15%, but not lower than 12% of the
outstanding shares of M&T common stock, AIB will continue to have the same rights that it
would have had if it owned 15% of the outstanding shares of M&T common stock, as long as AIB
restores its ownership percentage to 15% within one year. Additionally, as described in more detail
below, M&T has agreed to repurchase shares of M&T common stock in order to offset dilution to
AIB’s ownership interests that may otherwise be caused by issuances of M&T common stock
under M&T employee and director benefit or stock purchase plans. Dilution of AIB’s ownership
position caused by such issuances will not be counted in determining whether the “Sunset Date”
has occurred or whether any of AIB’s other rights under the Reorganization Agreement have
terminated. The “Sunset Date” is the date on which AIB no longer holds at least 15% of M&T
common stock, calculated as described in this paragraph.

The AIB Designees at December 31, 2009 were Michael D. Buckley, Colm E. Doherty, Richard G.
King and Eugene J. Sheehy. Mr. Buckley serves as a member of the Executive Committee and the
Nomination, Compensation and Governance Committee, and Mr. King serves as a member of the Audit
and Risk Committee. Robert G. Wilmers, Chairman of the Board and Chief Executive Officer of M&T, is
a member of the AIB board of directors.

Amendments to M&T’s Bylaws
Pursuant to the Reorganization Agreement, M&T amended and restated its bylaws. The following is a
description of the amended bylaws:

The amended bylaws provide that until the Sunset Date, the M&T board of directors may not take
or make any recommendation to M&T’s shareholders regarding the following actions without the
approval of the Executive Committee, including the approval of the AIB Designee serving on the
committee:

o Any amendment of M&T’s Certificate of Incorporation or bylaws that would be inconsistent with
the rights described herein or that would otherwise have an adverse effect on the board
representation, committee representation or other rights of AIB contemplated by the Reorganiza-
tion Agreement;

o Any activity not permissible for a U.S. bank holding company;

o The adoption of any shareholder rights plan or other measures having the purpose or effect of
preventing or materially delaying completion of any transaction involving a change in control of
M&T; and

o Any public announcement disclosing M&T’s desire or intention to take any of the foregoing
actions.

The amended bylaws also provide that until the Sunset Date, the M&T board of directors may
only take or make any recommendation to M&T’s shareholders regarding the following actions if the
action has been approved by the Executive Committee (in the case of the first four items and sixth item
below) or Nomination, Compensation and Governance Committee (in the case of the fifth item below)



and the members of such committee not voting in favor of the action do not include the AIB Designee
serving on such committee and at least one other member of the committee who is not an AIB Designee:

o Any reduction in M&T’s cash dividend policy such that the ratio of cash dividends to net income
is less than 15%, or any extraordinary dividends or distributions to holders of M&T common
stock;

o Any acquisition of any assets or businesses, (1) if the consideration is in M&T common stock,
where the stock consideration paid by M&T exceeds 10% of the aggregate voting power of M&T
common stock and (2) if the consideration is cash, M&T stock or other consideration, where the
fair market value of the consideration paid by M&T exceeds 10% of the market capitalization of
M&T, as determined under the Reorganization Agreement;

o Any sale of any assets or businesses in which the value of the aggregate consideration to be
received exceeds 10% of the market capitalization of M&T, as determined under the Reorganiza-
tion Agreement;

 Any liquidation or dissolution of M&T;

o The appointment or election of the Chairman of the board of directors or the Chief Executive
Officer of M&T; and

o Any public announcement disclosing M&T’s desire or intention to take any of the foregoing
actions prior to obtaining the requisite committee approval.

The provisions of the bylaws described above may not be amended or repealed without the
unanimous approval of the entire M&T board of directors or the approval of the holders of not less than
80% of the outstanding shares of M&T common stock. The provisions of the bylaws described above will
automatically terminate when AIB holds less than 5% of the outstanding shares of M&T common stock.

Investment Parameters

The Reorganization Agreement provides that through the second anniversary of the Sunset Date, without
prior written consent of the M&T board of directors, AIB will not, directly or indirectly, acquire or offer
to acquire (except by way of stock dividends, offerings made available to M&T shareholders generally, or
pursuant to compensation plans) more than 25% of the then outstanding shares of M&T common stock.
Further, during this period, AIB and AIB’s subsidiaries have agreed not to participate in any proxy
solicitation or to otherwise seek to influence any M&T shareholder with respect to the voting of any
shares of M&T common stock for the approval of any shareholder proposals.

The Reorganization Agreement also provides that, during this period, AIB will not make any
public announcement with respect to any proposal or offer by AIB or any AIB subsidiary with respect to
certain transactions (such as mergers, business combinations, tender or exchange offers, the sale or
purchase of securities or similar transactions) involving M&T or any of the M&T subsidiaries. The
Reorganization Agreement also provides that, during this period, AIB may not subject any shares of
M&T common stock to any voting trust or voting arrangement or agreement and will not execute any
written consent as a shareholder with respect to the M&T common stock.

The Reorganization Agreement also provides that, during this period, AIB will not seek to control
or influence the management, the board of directors or policies of M&T, including through communica-
tions with shareholders of M&T or otherwise, except through non-public communications with the
directors of M&T, including the AIB Designees.

These restrictions on AIB will no longer apply if a third party commences or announces its
intention to commence a tender offer or an exchange offer and, within a reasonable time, the M&T
board of directors either does not recommend that shareholders not accept the offer or fails to adopt a
shareholders rights plan, or if M&T or M&T Bank becomes subject to any regulatory capital directive or
becomes an institution in “troubled” condition under applicable banking regulations. However, in the
event the tender offer or exchange offer is not commenced or consummated in accordance with its terms,
the restrictions on AIB described above will thereafter continue to apply.

Anti-Dilution Protections
M&T has agreed that until the Sunset Date, in the event M&T issues shares of M&T stock (other than
certain issuances to employees pursuant to option and benefit plans), subject to applicable law and



regulatory requirements, AIB will have the right to purchase at fair market value up to the number of
shares of M&T common stock required to increase or maintain its equity interest in M&T to 22.5% of
the then outstanding M&T common stock.

M&T has also agreed that until the Sunset Date, in connection with any issuance of M&T stock
pursuant to employee option or benefit plans, M&T will as soon as reasonably practicable, taking into
account applicable law, regulatory capital requirements, capital planning and risk management, take such
necessary actions so that AIB’s proportionate ownership of M&T common stock is not reduced as a
result of such issuances, including by funding such issuances through purchases of M&T common stock
in the open market or by undertaking share repurchase programs.

Sale of M&T Common Stock; Right of First Refusal in Certain Circumstances

The M&T common stock issued to AIB was not registered under the Securities Act of 1933 (the
“Securities Act”) and may only be disposed of by AIB pursuant to an effective registration statement or
pursuant to an exemption from registration under the Securities Act and subject to the provisions of the
Reorganization Agreement.

M&T and AIB have entered into a registration rights agreement that provides that upon AIB’s
request, M&T will file a registration statement relating to all or a portion of AIB’s shares of M&T
common stock providing for the sale of such shares by AIB from time to time on a continuous basis
pursuant to Rule 415 under the Securities Act, provided that M&T need only effect one such “shelf
registration” in any 12-month period. In addition, the registration rights agreement provides that AIB is
entitled to demand registration under the Securities Act of all or part of its shares of M&T stock,
provided that M&T is not obligated to effect two such “demand registrations” in any 12-month period.
Any demand or shelf registration must cover no less than one million shares.

The registration rights agreement further provides that in the event M&T proposes to file a
registration statement other than pursuant to a shelf registration or demand registration or Forms S-8 or
S-4, for an offering and sale of shares by M&T in an underwritten offering or an offering and sale of
shares on behalf of one or more selling shareholders, M&T must give AIB notice at least 15 days prior to
the anticipated filing date, and AIB may request that all or a portion of its M&T common shares be
included in the registration statement. M&T will honor the request, unless the managing underwriter
advises M&T in writing that in its opinion the inclusion of all shares requested to be included by M&T,
the other selling shareholders, if any, and AIB would materially and adversely affect the offering, in which
case M&T may limit the number of shares included in the offering to a number that would not
reasonably be expected to have such an effect. In such event, the number of shares to be included in the
registration statement shall first include the number of shares requested to be included by M&T and then
the shares requested by other selling shareholders, including AIB, on a pro rata basis according to the
number of shares requested to be included in the registration statement by each shareholder.

As long as AIB holds 5% or more of the outstanding shares of M&T common stock, AIB will not
dispose of any of its shares of M&T common stock except, subject to the terms and conditions of the
Reorganization Agreement and applicable law, in a widely dispersed public distribution; a private
placement in which no one party acquires the right to purchase more than 2% of the outstanding shares
of M&T common stock; an assignment to a single party (such as a broker or investment banker) for the
purpose of conducting a widely dispersed public distribution on AIB’s behalf; pursuant to Rule 144 under
the Securities Act; pursuant to a tender or exchange offer to M&T’s shareholders not opposed by M&T’s
board of directors, or open market purchase programs made by M&T; with the consent of M&T, which
consent will not be unreasonably withheld, to a controlled subsidiary of AIB; or pursuant to M&T’s right
of first refusal as described below.

The Reorganization Agreement provides that until AIB no longer holds at least 5% of the
outstanding shares of M&T common stock, if AIB wishes to sell or otherwise transfer any of its shares of
M&T common stock other than as described in the preceding paragraph, AIB must first submit an offer
notice to M&T identifying the proposed transferee and setting forth the proposed terms of the
transaction, which shall be limited to sales for cash, cash equivalents or marketable securities. M&T will
have the right, for 20 days following receipt of an offer notice from AIB, to purchase all (but not less
than all) of the shares of M&T common stock that AIB wishes to sell, on the proposed terms specified in



the offer notice. If M&T declines or fails to respond to the offer notice within 20 days, AIB may sell all
or a portion of the M&T shares specified in the offer notice to the proposed transferee at a purchase
price equal to or greater than the price specified in the offer notice, at any time during the three months
following the date of the offer notice, or, if prior notification to or approval of the sale by the Federal
Reserve Board or another regulatory agency is required, AIB shall pursue regulatory approval expedi-
tiously and the sale may occur on the first date permitted under applicable law.

Certain Post-Closing Bank Regulatory Matters

The Board of Governors of the Federal Reserve System (“Federal Reserve Board”) deems AIB to be
M&T’s bank holding company for purposes of the BHCA. In addition, the New York Banking Superin-
tendent (“Banking Superintendent”) deems AIB to be M&T’s bank holding company for purposes of
Article III-A of the Banking Law. Among other things, this means that, should M&T propose to make an
acquisition or engage in a new type of activity that requires the submission of an application or notice to
the Federal Reserve Board or the Banking Superintendent, AIB, as well as M&T, may also be required to
file an application or notice. The Reorganization Agreement generally provides that AIB will make any
applications, notices or filings that M&T determines to be necessary or desirable. The Reorganization
Agreement also requires AIB not to take any action that would have a material adverse effect on M&T
and to advise M&T prior to entering into any material transaction or activity. These provisions of the
Reorganization Agreement would no longer apply if AIB ceased to be M&T’s bank holding company and
also was not otherwise considered to control M&T for purposes of the BHCA.

Pursuant to the Reorganization Agreement, if, as a result of any administrative enforcement action
under Section 8 of the Federal Deposit Insurance Act (the “FDI Act”), memorandum of understanding,
written agreement, supervisory letter or any other action or determination of any regulatory agency
relating to the status of AIB (but not relating to the conduct of M&T or any subsidiary of M&T), M&T
or M&T Bank also becomes subject to such an action, memorandum, agreement or letter that relates to
M&T or any M&T subsidiary, or experiences any fact, event or circumstance that affects M&T’s regulatory
status or compliance, and that in either case would be reasonably likely to create a material burden on
M&T or to cause any material adverse economic or operating consequences to M&T or an M&T
subsidiary (a “Material Regulatory Event”), then M&T will notify AIB thereof in writing as promptly as
practicable. Should AIB fail to cure the Material Regulatory Event within 90 days following the receipt of
such notice, AIB will, as promptly as practicable but in no event later than 30 days from the end of the
cure period, take any and all such actions (with the reasonable cooperation of M&T as requested by AIB)
as may be necessary or advisable in order that it no longer has “control” of M&T for purposes of the
BHCA, including, if necessary, by selling some or all of its shares of M&T common stock (subject to the
right of first refusal provisions of the Reorganization Agreement) and divesting itself as required of its
board and committee representation and governance rights as set forth in the Reorganization Agreement.
If, at the end of such 30-day period, the Material Regulatory Event is continuing and AIB has not
terminated its control of M&T, then M&T will have the right to repurchase, at fair market value, such
amount of the M&T common stock owned by AIB as would result in AIB holding no less than 4.9% of
the outstanding shares of M&T common stock, pursuant to the procedures detailed in the Reorganization
Agreement.

As long as AIB is considered to “control” M&T for purposes of the BHCA or the federal Change
in Bank Control Act, if AIB acquires any insured depository institution with total assets greater than 25%
of the assets of M&T’s largest insured depository institution subsidiary, then within two years AIB must
terminate its affiliation with the insured depository institution or take such steps as may be necessary so
that none of M&T’s bank subsidiaries would be subject to “cross guarantee” liability for losses incurred if
the institution AIB acquired potentially were to fail. This liability applies under the FDI Act to insured
depository institutions that are commonly controlled. The actions AIB would take could include
disposing of shares of M&T common stock and/or surrendering its representation or governance rights.
Also, if such an insured depository institution that is controlled by AIB and of the size described in the
first sentence of this paragraph that would be considered to be commonly controlled with M&T’s insured
depository institution subsidiaries fails to meet applicable requirements to be “adequately capitalized”
under applicable U.S. banking laws, then AIB will have to take the actions described in the previous



sentence no later than 180 days after the date that the institution failed to meet those requirements,
unless the institution is sooner returned to “adequately capitalized” status.

Subsidiaries

M&T Bank is a banking corporation that is incorporated under the laws of the State of New York. M&T
Bank is a member of the Federal Reserve System and the Federal Home Loan Bank System, and its
deposits are insured by the Federal Deposit Insurance Corporation (“FDIC”) up to applicable limits.
M&T acquired all of the issued and outstanding shares of the capital stock of M&T Bank in December
1969. The stock of M&T Bank represents a major asset of M&T. M&T Bank operates under a charter
granted by the State of New York in 1892, and the continuity of its banking business is traced to the
organization of the Manufacturers and Traders Bank in 1856. The principal executive offices of M&T
Bank are located at One M&T Plaza, Buffalo, New York 14203. As of December 31, 2009, M&T Bank had
793 banking offices located throughout New York State, Pennsylvania, Maryland, Delaware, New Jersey,
Virginia, West Virginia and the District of Columbia, plus a branch in George Town, Cayman Islands. As
of December 31, 2009, M&T Bank had consolidated total assets of $67.9 billion, deposits of $47.3 billion
and stockholder’s equity of $8.4 billion. The deposit liabilities of M&T Bank are insured by the FDIC
through its Deposit Insurance Fund (“DIF”) of which, at December 31, 2009, $46.6 billion were
assessable. As a commercial bank, M&T Bank offers a broad range of financial services to a diverse base
of consumers, businesses, professional clients, governmental entities and financial institutions located in
its markets. Lending is largely focused on consumers residing in New York State, Pennsylvania, Maryland,
northern Virginia and Washington, D.C., and on small and medium-size businesses based in those areas,
although residential and commercial real estate loans are originated through lending offices in ten other
states. In addition, the Company conducts lending activities in various states through other subsidiaries.
M&T Bank and certain of its subsidiaries also offer commercial mortgage loans secured by income
producing properties or properties used by borrowers in a trade or business. Additional financial services
are provided through other operating subsidiaries of the Company.

M&T Bank, N.A., a national banking association and a member of the Federal Reserve System and
the FDIC, commenced operations on October 2, 1995. The deposit liabilities of M&T Bank, N.A. are
insured by the FDIC through the DIF. The main office of M&T Bank, N.A. is located at 48 Main Street,
Oakfield, New York 14125. M&T Bank, N.A. offers selected deposit and loan products on a nationwide
basis, through direct mail, telephone marketing techniques and the Internet. As of December 31, 2009,
M&T Bank, N.A. had total assets of $908 million, deposits of $523 million and stockholder’s equity of
$146 million.

M&T Life Insurance Company (“M&T Life Insurance”), a wholly owned subsidiary of M&T, was
incorporated as an Arizona business corporation in January 1984. M&T Life Insurance is a captive credit
reinsurer which reinsures credit life and accident and health insurance purchased by the Company’s
consumer loan customers. As of December 31, 2009, M&T Life Insurance had assets of $33 million and
stockholder’s equity of $30 million. M&T Life Insurance recorded revenues of $1 million during 20009.
Headquarters of M&T Life Insurance are located at 101 North First Avenue, Phoenix, Arizona 85003.

M&T Credit Services, LLC (“M&T Credit”), a wholly owned subsidiary of M&T Bank, was a New
York limited liability company that was merged into M&T Bank, effective April 1, 2009. M&T Credit was
a credit and leasing company offering consumer loans and commercial loans and leases. M&T Credit
recorded $60 million of revenue during 2009 prior to its merger into M&T Bank .

M&T Insurance Agency, Inc. (“M&T Insurance Agency”), a wholly owned insurance agency
subsidiary of M&T Bank, was incorporated as a New York corporation in March 1955. M&T Insurance
Agency provides insurance agency services principally to the commercial market. As of December 31,
2009, M&T Insurance Agency had assets of $40 million and stockholder’s equity of $26 million. M&T
Insurance Agency recorded revenues of $22 million during 2009. The headquarters of M&T Insurance
Agency are located at 285 Delaware Avenue, Buffalo, New York 14202.

M&T Mortgage Reinsurance Company, Inc. (“M&T Reinsurance”), a wholly owned subsidiary of
M&T Bank, was incorporated as a Vermont business corporation in July 1999. M&T Reinsurance enters
into reinsurance contracts with insurance companies who insure against the risk of a mortgage borrower’s
payment default in connection with M&T Bank-related mortgage loans. M&T Reinsurance receives a
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share of the premium for those policies in exchange for accepting a portion of the insurer’s risk of
borrower default. As of December 31, 2009, M&T Reinsurance had assets of $39 million and stockholder’s
equity of $23 million. M&T Reinsurance recorded approximately $9 million of revenue during 2009.
M&T Reinsurance’s principal and registered office is at 148 College Street, Burlington, Vermont 05401.

M&T Real Estate Trust (“M&T Real Estate”) is a Maryland Real Estate Investment Trust that was
formed through the merger of two separate subsidiaries, but traces its origin to the incorporation of
M&T Real Estate, Inc. in July 1995. M&T Real Estate engages in commercial real estate lending and
provides loan servicing to M&T Bank. As of December 31, 2009, M&T Real Estate had assets of
$16.2 billion, common stockholder’s equity of $15.6 billion, and preferred stockholders’ equity, consisting
of 9% fixed-rate preferred stock (par value $1,000), of $1 million. All of the outstanding common stock
and 89% of the preferred stock of M&T Real Estate is owned by M&T Bank. The remaining 11% of
M&T Real Estate’s outstanding preferred stock is owned by officers or former officers of the Company.
M&T Real Estate recorded $743 million of revenue in 2009. The headquarters of M&T Real Estate are
located at M&T Center, One Fountain Plaza, Buffalo, New York 14203.

M&T Realty Capital Corporation (“M&T Realty Capital”), a wholly owned subsidiary of M&T
Bank, was incorporated as a Maryland corporation in October 1973. M&T Realty Capital engages in
multifamily commercial real estate lending and provides loan servicing to purchasers of the loans it
originates. As of December 31, 2009 M&T Realty Capital serviced $7.1 billion of commercial mortgage
loans for non-affiliates and had assets of $205 million and stockholder’s equity of $29 million. M&T
Realty Capital recorded revenues of $47 million in 2009. The headquarters of M&T Realty Capital are
located at 25 South Charles Street, Baltimore, Maryland 21202.

M&T Securities, Inc. (“M&T Securities”) is a wholly owned subsidiary of M&T Bank that was
incorporated as a New York business corporation in November 1985. M&T Securities is registered as a
broker/dealer under the Securities Exchange Act of 1934, as amended, and as an investment advisor
under the Investment Advisors Act of 1940, as amended. M&T Securities is licensed as a life insurance
agent in each state where M&T Bank operates branch offices and in a number of other states. It provides
securities brokerage, investment advisory and insurance services. As of December 31, 2009, M&T
Securities had assets of $55 million and stockholder’s equity of $44 million. M&T Securities recorded
$83 million of revenue during 2009. The headquarters of M&T Securities are located at One M&T Plaza,
Buffalo, New York 14203.

MTB Investment Advisors, Inc. (“MTB Investment Advisors”), a wholly owned subsidiary of M&T
Bank, was incorporated as a Maryland corporation on June 30, 1995. MTB Investment Advisors serves as
investment advisor to the MTB Group of Funds, a family of proprietary mutual funds, and institutional
clients. As of December 31, 2009, MTB Investment Advisors had assets of $17 million and stockholder’s
equity of $14 million. MTB Investment Advisors recorded revenues of $43 million in 2009. The
headquarters of MTB Investment Advisors are located at 100 East Pratt Street, Baltimore, Maryland
21202.

The Registrant and its banking subsidiaries have a number of other special-purpose or inactive
subsidiaries. These other subsidiaries did not represent, individually and collectively, a significant portion
of the Company’s consolidated assets, net income and stockholders’ equity at December 31, 2009.

Segment Information, Principal Products/Services and Foreign Operations

Information about the Registrant’s business segments is included in note 22 of Notes to Financial
Statements filed herewith in Part II, Item 8, “Financial Statements and Supplementary Data” and is
further discussed in Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.” The Registrant’s reportable segments have been determined based upon its
internal profitability reporting system, which is organized by strategic business unit. Certain strategic
business units have been combined for segment information reporting purposes where the nature of the
products and services, the type of customer and the distribution of those products and services are
similar. The reportable segments are Business Banking, Commercial Banking, Commercial Real Estate,
Discretionary Portfolio, Residential Mortgage Banking and Retail Banking. The Company’s international
activities are discussed in note 17 of Notes to Financial Statements filed herewith in Part II, Item 8,
“Financial Statements and Supplementary Data.”



The only activities that, as a class, contributed 10% or more of the sum of consolidated interest
income and other income in any of the last three years were interest on loans and investment securities
and fees for providing deposit account services. The amount of income from such sources during those
years is set forth on the Company’s Consolidated Statement of Income filed herewith in Part II, Item 8,
“Financial Statements and Supplementary Data.”

Supervision and Regulation of the Company

The banking industry is subject to extensive state and federal regulation and continues to undergo
significant change. The following discussion summarizes certain aspects of the banking laws and
regulations that affect the Company. Proposals to change the laws and regulations governing the banking
industry are frequently raised in Congress, in state legislatures, and before the various bank regulatory
agencies. The likelihood and timing of any changes and the impact such changes might have on the
Company are impossible to determine with any certainty. A change in applicable laws or regulations, or a
change in the way such laws or regulations are interpreted by regulatory agencies or courts, may have a
material impact on the business, operations and earnings of the Company. To the extent that the
following information describes statutory or regulatory provisions, it is qualified entirely by reference to
the particular statutory or regulatory provision.

Financial Services Modernization

Under the BHCA, bank holding companies are permitted to offer their customers virtually any type of
financial service that is financial in nature or incidental thereto, including banking, securities underwrit-
ing, insurance (both underwriting and agency), and merchant banking.

In order to engage in these financial activities, a bank holding company must qualify and register
with the Federal Reserve Board as a “financial holding company” by demonstrating that each of its bank
subsidiaries is “well capitalized,” “well managed,” and has at least a “satisfactory” rating under the
Community Reinvestment Act of 1977 (“CRA”). To date, M&T has not elected to register as a financial
holding company. For as long as AIB owns at least 15% of M&T’s outstanding common stock, M&T may
not become a financial holding company without the approval of the Executive Committee of the M&T
board of directors, which must also include the affirmative approval of the AIB Designee on such
committee, as described above under the caption “Amendments to M&T’s Bylaws.”

The financial activities authorized by the BHCA may also be engaged in by a “financial subsidiary”
of a national or state bank, except for insurance or annuity underwriting, insurance company portfolio
investments, real estate investment and development, and merchant banking, which must be conducted
in a financial holding company. In order for these financial activities to be engaged in by a financial
subsidiary of a national or state bank, federal law requires each of the parent bank (and its sister-bank
affiliates) to be well capitalized and well managed; the aggregate consolidated assets of all of that bank’s
financial subsidiaries may not exceed the lesser of 45% of its consolidated total assets or $50 billion; the
bank must have at least a satisfactory CRA rating; and, if that bank is one of the 100 largest national
banks, it must meet certain financial rating or other comparable requirements. M&T Bank and M&T
Bank, N.A. have not elected to engage in financial activities through financial subsidiaries. Current federal
law also establishes a system of functional regulation under which the federal banking agencies will
regulate the banking activities of financial holding companies and banks’ financial subsidiaries, the
U.S. Securities and Exchange Commission will regulate their securities activities, and state insurance
regulators will regulate their insurance activities. Rules developed by the federal financial institutions
regulators under these laws require disclosure of privacy policies to consumers and, in some circum-
stances, allow consumers to prevent the disclosure of certain personal information to nonaffiliated third
parties.

Bank Holding Company Regulation

As a registered bank holding company, the Registrant and its nonbank subsidiaries are subject to
supervision and regulation under the BHCA by the Federal Reserve Board and under the Banking Law by
the Banking Superintendent. The Federal Reserve Board requires regular reports from the Registrant and
is authorized by the BHCA to make regular examinations of the Registrant and its subsidiaries.
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The Registrant may not acquire direct or indirect ownership or control of more than 5% of the
voting shares of any company, including a bank, without the prior approval of the Federal Reserve Board,
except as specifically authorized under the BHCA. The Registrant is also subject to regulation under the
Banking Law with respect to certain acquisitions of domestic banks. Under the BHCA, the Registrant,
subject to the approval of the Federal Reserve Board, may acquire shares of non-banking corporations the
activities of which are deemed by the Federal Reserve Board to be so closely related to banking or
managing or controlling banks as to be a proper incident thereto.

The Federal Reserve Board has enforcement powers over bank holding companies and their non-
banking subsidiaries, among other things, to interdict activities that represent unsafe or unsound
practices or constitute violations of law, rule, regulation, administrative orders or written agreements with
a federal bank regulator. These powers may be exercised through the issuance of cease-and-desist orders,
civil money penalties or other actions.

Under the Federal Reserve Board’s statement of policy with respect to bank holding company
operations, a bank holding company is required to serve as a source of financial strength to its subsidiary
depository institutions and to commit all available resources to support such institutions in circum-
stances where it might not do so absent such policy. Although this “source of strength” policy has been
challenged in litigation, the Federal Reserve Board continues to take the position that it has authority to
enforce it. For a discussion of circumstances under which a bank holding company may be required to
guarantee the capital levels or performance of its subsidiary banks, see “Capital Adequacy,” below.
Consistent with this “source of strength” policy, the Federal Reserve Board takes the position that a bank
holding company generally should not maintain a rate of cash dividends unless its net income available
to common shareholders has been sufficient to fully fund the dividends and the prospective rate of
earnings retention appears to be consistent with the company’s capital needs, asset quality and overall
financial condition. The Federal Reserve also has the authority to terminate any activity of a bank
holding company that constitutes a serious risk to the financial soundness or stability of any subsidiary
depository institution or to terminate its control of any bank or nonbank subsidiaries.

The BHCA generally permits bank holding companies to acquire banks in any state, and preempts
all state laws restricting the ownership by a bank holding company of banks in more than one state. The
FDI Act also permits a bank to merge with an out-of-state bank and convert any offices into branches of
the resulting bank if both states have not opted out of interstate branching; permits a bank to acquire
branches from an out-of-state bank if the law of the state where the branches are located permits the
interstate branch acquisition; and permits banks to establish and operate de novo interstate branches
whenever the host state opts-in to de novo branching. Bank holding companies and banks seeking to
engage in transactions authorized by these laws must be adequately capitalized and managed.

The Banking Law authorizes interstate branching by merger or acquisition on a reciprocal basis,
and permits the acquisition of a single branch without restriction, but does not provide for de novo
interstate branching.

Bank holding companies and their subsidiary banks are also subject to the provisions of the CRA.
Under the terms of the CRA, the Federal Reserve Board (or other appropriate bank regulatory agency) is
required, in connection with its examination of a bank, to assess such bank’s record in meeting the credit
needs of the communities served by that bank, including low- and moderate-income neighborhoods.
During these examinations, the Federal Reserve Board (or other appropriate bank regulatory agency)
rates such bank’s compliance with the CRA as “Outstanding,” “Satisfactory,” “Needs to Improve” or
“Substantial Noncompliance.” The failure of a bank to receive at least a “Satisfactory” rating could inhibit
such bank or its bank holding company from undertaking certain activities, including acquisitions of
other financial institutions or opening or relocating a branch office, as further discussed below. M&T
Bank has a CRA rating of “Outstanding” and M&T Bank, N.A. has a CRA rating of “Satisfactory.”
Furthermore, such assessment is also required of any bank that has applied, among other things, to
merge or consolidate with or acquire the assets or assume the liabilities of a federally-regulated financial
institution, or to open or relocate a branch office. In the case of a bank holding company applying for
approval to acquire a bank or bank holding company, the Federal Reserve Board will assess the record of
each subsidiary bank of the applicant bank holding company in considering the application. The Banking



Law contains provisions similar to the CRA which are applicable to New York-chartered banks. M&T
Bank has a CRA rating of “Outstanding” as determined by the New York State Banking Department.

Supervision and Regulation of Bank Subsidiaries

The Registrant’s bank subsidiaries are subject to supervision and regulation, and are examined regularly,
by various bank regulatory agencies: M&T Bank by the Federal Reserve Board and the Banking
Superintendent; and M&T Bank, N.A. by the Comptroller of the Currency (“OCC”). The Registrant and
its direct non-banking subsidiaries are affiliates, within the meaning of the Federal Reserve Act, of the
Registrant’s subsidiary banks and their subsidiaries. As a result, the Registrant’s subsidiary banks and their
subsidiaries are subject to restrictions on loans or extensions of credit to, purchases of assets from,
investments in, and transactions with the Registrant and its direct non-banking subsidiaries and on
certain other transactions with them or involving their securities. Similar restrictions are imposed on the
Registrant’s subsidiary banks making loans or extending credit to, purchasing assets from, investing in, or
entering into transactions with, their financial subsidiaries.

Under the “cross-guarantee” provisions of the FDI Act, insured depository institutions under
common control are required to reimburse the FDIC for any loss suffered by the FDIC as a result of the
default of a commonly controlled insured depository institution or for any assistance provided by the
FDIC to a commonly controlled insured depository institution in danger of default. Thus, any insured
depository institution subsidiary of M&T could incur liability to the FDIC in the event of a default of
another insured depository institution owned or controlled by M&T. The FDIC’s claim under the cross-
guarantee provisions is superior to claims of stockholders of the insured depository institution or its
holding company and to most claims arising out of obligations or liabilities owed to affiliates of the
institution, but is subordinate to claims of depositors, secured creditors and holders of subordinated debt
(other than affiliates) of the commonly controlled insured depository institution. The FDIC may decline
to enforce the cross-guarantee provisions if it determines that a waiver is in the best interest of the DIE

Dividends

The Registrant is a legal entity separate and distinct from its banking and other subsidiaries. Historically,
the majority of the Registrant’s revenue has been from dividends paid to the Registrant by its subsidiary
banks. M&T Bank and M&T Bank, N.A. are subject, under one or more of the banking laws, to
restrictions on the amount of dividend declarations. Future dividend payments to the Registrant by its
subsidiary banks will be dependent on a number of factors, including the earnings and financial
condition of each such bank, and are subject to the limitations referred to in note 23 of Notes to
Financial Statements filed herewith in Part II, Item 8, “Financial Statements and Supplementary Data,”
and to other statutory powers of bank regulatory agencies.

An insured depository institution is prohibited from making any capital distribution to its owner,
including any dividend, if, after making such distribution, the depository institution fails to meet the
required minimum level for any relevant capital measure, including the risk-based capital adequacy and
leverage standards discussed herein.

As described herein under the heading “The Emergency Economic Stabilization Act of 2008,” in
connection with the issuance of Series A Preferred Stock to the U.S. Treasury Department (“U.S. Trea-
sury”), M&T is restricted from increasing its common stock dividend.

Supervision and Regulation of M&T Bank’s Subsidiaries

M&T Bank has a number of subsidiaries. These subsidiaries are subject to the laws and regulations of
both the federal government and the various states in which they conduct business. For example, M&T
Securities is regulated by the Securities and Exchange Commission, the Financial Industry Regulatory
Authority and state securities regulators.

Capital Adequacy
The Federal Reserve Board, the FDIC and the OCC have adopted risk-based capital adequacy guidelines
for bank holding companies and banks under their supervision. Under these guidelines, the so-called
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“Tier 1 capital” and “Total capital” as a percentage of risk-weighted assets and certain off-balance sheet
instruments must be at least 4% and 8%, respectively.

The Federal Reserve Board, the FDIC and the OCC have also imposed a leverage standard to
supplement their risk-based ratios. This leverage standard focuses on a banking institution’s ratio of Tier 1
capital to average total assets, adjusted for goodwill and certain other items. Under these guidelines,
banking institutions that meet certain criteria, including excellent asset quality, high liquidity, low interest
rate exposure and good earnings, and that have received the highest regulatory rating must maintain a
ratio of Tier 1 capital to total adjusted average assets of at least 3%. Institutions not meeting these
criteria, as well as institutions with supervisory, financial or operational weaknesses, along with those
experiencing or anticipating significant growth are expected to maintain a Tier 1 capital to total adjusted
average assets ratio equal to at least 4% to 5%. As reflected in the table in note 23 of Notes to Financial
Statements filed herewith in Part II, Item 8, “Financial Statements and Supplementary Data,” the risk-
based capital ratios and leverage ratios of the Registrant, M&T Bank and M&T Bank, N.A. as of
December 31, 2009 exceeded the required capital ratios for classification as “well capitalized,” the highest
classification under the regulatory capital guidelines.

The federal banking agencies, including the Federal Reserve Board and the OCC, maintain risk-
based capital standards in order to ensure that those standards take adequate account of interest rate risk,
concentration of credit risk, the risk of nontraditional activities and equity investments in nonfinancial
companies, as well as reflect the actual performance and expected risk of loss on certain multifamily
housing loans. Bank regulators periodically propose amendments to the risk-based capital guidelines and
related regulatory framework, and consider changes to the risk-based capital standards that could
significantly increase the amount of capital needed to meet the requirements for the capital tiers
described below. While the Company’s management studies such proposals, the timing of adoption,
ultimate form and effect of any such proposed amendments on M&T’s capital requirements and
operations cannot be predicted.

The federal banking agencies are required to take “prompt corrective action” in respect of
depository institutions and their bank holding companies that do not meet minimum capital require-
ments. The FDI Act establishes five capital tiers: “well capitalized,” “adequately capitalized,” “undercapi-
talized,” “significantly undercapitalized” and “critically undercapitalized.” A depository institution’s capital
tier, or that of its bank holding company, depends upon where its capital levels are in relation to various
relevant capital measures, including a risk-based capital measure and a leverage ratio capital measure, and
certain other factors.

Under the implementing regulations adopted by the federal banking agencies, a bank holding
company or bank is considered “well capitalized” if it has (i) a total risk-based capital ratio of 10% or
greater, (ii) a Tier 1 risk-based capital ratio of 6% or greater, (iii) a leverage ratio of 5% or greater and
(iv) is not subject to any order or written directive to meet and maintain a specific capital level for any
capital measure. An “adequately capitalized” bank holding company or bank is defined as one that has
(i) a total risk-based capital ratio of 8% or greater, (ii) a Tier 1 risk-based capital ratio of 4% or greater
and (iii) a leverage ratio of 4% or greater (or 3% or greater in the case of a bank with a composite
CAMELS rating of 1). A bank holding company or bank is considered (A) “undercapitalized” if it has
(i) a total risk-based capital ratio of less than 8%, (ii) a Tier 1 risk-based capital ratio of less than 4% or
(iii) a leverage ratio of less than 4% (or 3% in the case of a bank with a composite CAMELS rating of
1); (B) “significantly undercapitalized” if the bank has (i) a total risk-based capital ratio of less than 6%,
or (ii) a Tier 1 risk-based capital ratio of less than 3% or (iii) a leverage ratio of less than 3% and
(C) “critically undercapitalized” if the bank has a ratio of tangible equity to total assets equal to or less
than 2%. The Federal Reserve Board may reclassify a “well capitalized” bank holding company or bank as
“adequately capitalized” or subject an “adequately capitalized” or “undercapitalized” institution to the
supervisory actions applicable to the next lower capital category if it determines that the bank holding
company or bank is in an unsafe or unsound condition or deems the bank holding company or bank to
be engaged in an unsafe or unsound practice and not to have corrected the deficiency. M&T, M&T Bank
and M&T Bank, N.A. met the definition of “well capitalized” institutions as of December 31, 2009.

“Undercapitalized” depository institutions, among other things, are subject to growth limitations,
are prohibited, with certain exceptions, from making capital distributions, are limited in their ability to



obtain funding from a Federal Reserve Bank and are required to submit a capital restoration plan. The
federal banking agencies may not accept a capital plan without determining, among other things, that the
plan is based on realistic assumptions and is likely to succeed in restoring the depository institution’s
capital. In addition, for a capital restoration plan to be acceptable, the depository institution’s parent
holding company must guarantee that the institution will comply with such capital restoration plan and
provide appropriate assurances of performance. If a depository institution fails to submit an acceptable
plan, including if the holding company refuses or is unable to make the guarantee described in the
previous sentence, it is treated as if it is “significantly undercapitalized.” Failure to submit or implement
an acceptable capital plan also is grounds for the appointment of a conservator or a receiver.
“Significantly undercapitalized” depository institutions may be subject to a number of additional
requirements and restrictions, including orders to sell sufficient voting stock to become “adequately
capitalized,” requirements to reduce total assets and cessation of receipt of deposits from correspondent
banks. Moreover, the parent holding company of a “significantly undercapitalized” depository institution
may be ordered to divest itself of the institution or of nonbank subsidiaries of the holding company.
“Critically undercapitalized” institutions, among other things, are prohibited from making any payments
of principal and interest on subordinated debt, and are subject to the appointment of a receiver or
conservator.

Each federal banking agency prescribes standards for depository institutions and depository
institution holding companies relating to internal controls, information systems, internal audit systems,
loan documentation, credit underwriting, interest rate exposure, asset growth, compensation, a maximum
ratio of classified assets to capital, minimum earnings sufficient to absorb losses, a minimum ratio of
market value to book value for publicly traded shares and other standards as they deem appropriate. The
Federal Reserve Board and OCC have adopted such standards.

Depository institutions that are not “well capitalized” or “adequately capitalized” and have not
received a waiver from the FDIC are prohibited from accepting or renewing brokered deposits. As of
December 31, 2009, M&T Bank had approximately $1.5 billion of brokered deposits, while M&T Bank,
N.A. did not have any brokered deposits at that date.

Although M&T has issued shares of common stock in connection with acquisitions or at other
times, the Company has generally maintained capital ratios in excess of minimum regulatory guidelines
largely through internal capital generation (i.e. net income less dividends paid). Management’s policy of
managing capital through reinvestment of earnings, repurchases of shares of common stock and
dividends is intended to enhance M&T’s earnings per share prospects and thereby reward stockholders
over time with capital gains in the form of increased stock price.

The Emergency Economic Stabilization Act of 2008; American Recovery and Reinvestment Act of 2009
In the third quarter of 2008, the Federal Reserve, the U.S. Treasury and the FDIC initiated measures to
stabilize the financial markets and to provide liquidity for financial institutions. The Emergency
Economic Stabilization Act of 2008 (“EESA”) was signed into law on October 3, 2008 and authorized the
U.S. Treasury to provide funds to be used to restore liquidity and stability to the U.S. financial system
pursuant to the Troubled Asset Relief Program (“TARP”). Under the authority of EESA, the U.S. Treasury
instituted a voluntary capital purchase program under TARP to encourage U.S. financial institutions to
build capital to increase the flow of financing to U.S. businesses and consumers and to support the

U.S. economy. Under the program, the U.S. Treasury purchased senior preferred shares of financial
institutions which pay cumulative dividends at a rate of 5% per year for five years and thereafter at a rate
of 9% per year. The terms of the senior preferred shares, as amended by the American Recovery and
Reinvestment Act of 2009 (“ARRA”), provide that the shares may be redeemed, in whole or in part, at
par value plus accrued and unpaid dividends upon approval of the U.S. Treasury and the participating
institution’s primary banking regulators. The senior preferred shares are non-voting and qualify as Tier 1
capital for regulatory reporting purposes. In connection with purchasing senior preferred shares, the

U.S. Treasury also receives warrants to purchase the common stock of participating financial institutions
having a market price of 15% of the amount of senior preferred shares on the date of investment with an
exercise price equal to the market price of the participating institution’s common stock at the time of
approval, calculated on a 20-trading day trailing average. The warrants have a term of ten years and are
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immediately exercisable, in whole or in part. For a period of three years, the consent of the U.S. Treasury
is required for participating institutions to increase their common stock dividend or repurchase their
common stock, other than in connection with benefit plans consistent with past practice. Participation in
the capital purchase program also includes certain restrictions on executive compensation that were
modified by ARRA and further defined by the U.S. Treasury in its Interim Final Rule on TARP Standards
for Compensation and Corporate Governance (“TARP Interim Final Rule”). The minimum subscription
amount available to a participating institution is one percent of total risk-weighted assets. In general, the
maximum subscription amount is three percent of risk-weighted assets. On December 23, 2008, M&T
issued to the U.S. Treasury $600 million of Series A Preferred Stock and warrants to purchase

1,218,522 shares of M&T Common Stock at $73.86 per share. M&T elected to participate in the capital
purchase program at an amount equal to approximately 1% of its risk-weighted assets at the time. In
connection with its acquisition of Provident on May 23, 2009, M&T assumed the preferred stock and
warrants issued by Provident to the U.S. Treasury on November 14, 2008 and issued $152 million of
Series C Preferred Stock. On a converted basis, the warrant issued by Provident to the U.S. Treasury
provides for the purchase of 407,542 shares of M&T Common Stock at $55.76 per share.

ARRA, an economic stimulus package signed into law on February 17, 2009, significantly
expanded the restrictions on executive compensation that were included in Section 111 of EESA and
imposed various corporate governance standards on recipients of TARP funds, including under the
U.S. Treasury’s capital purchase program, until such funds are repaid. On June 10, 2009, the U.S. Treasury
issued the TARP Interim Final Rule to clarify and provide additional guidance with respect to the
restrictions on executive compensation that apply to executives and certain other employees of TARP to
M&T, include: (i) a prohibition on paying bonuses, retention awards and incentive compensation, other
than long-term restricted stock or pursuant to certain preexisting employment contracts, to its Senior
Executive Officers (“SEOs”) and next 20 most highly-compensated employees; (ii) a prohibition on the
payment of “golden parachute payments” to its SEOs and next five most highly compensated employees;
(iii) a prohibition on paying incentive compensation for “unnecessary and excessive risks” and earnings
manipulations; (iv) a requirement to clawback any bonus, retention award, or incentive compensation
paid to a SEO and any of the next twenty most highly compensated employees based on statements of
earnings, revenues, gains, or other criteria later found to be materially inaccurate; (v) a requirement to
establish a policy on luxury or excessive expenditures, including entertainment or events, office and
facility renovations, company owned aircraft and other transportation and similar activities or events;
(vi) a requirement to provide shareholders with a non-binding advisory “say on pay” vote on executive
compensation; (vii) a prohibition on deducting more than $500,000 in annual compensation or
performance based compensation for the SEOs under Internal Revenue Code Section 162(m); (viii) a
requirement that the compensation committee of the board of directors evaluate and review on a semi-
annual basis the risks involved in employee compensation plans; and (ix) a requirement that the chief
executive officer and chief financial officer provide written certifications of compliance with the foregoing
requirements.

Following a systemic risk determination pursuant to the FDI Act, the FDIC announced a
Temporary Liquidity Guarantee Program (“TLGP”), which temporarily guarantees the senior debt of all
FDIC-insured institutions and certain holding companies, as well as deposits in noninterest-bearing
deposit transaction accounts, for those institutions and holding companies who did not elect to opt out
of the TLGP by December 5, 2008. M&T chose to continue its participation in the TLGP and, thus, did
not opt out. Since October 14, 2008, M&T Bank and M&T Bank, N.A. have participated in the
Transaction Account Guarantee (“TAG”) component of the TLGP. Under this program, all noninterest-
bearing transaction accounts were fully guaranteed by the FDIC for the entire amount in the account
through December 31, 2009. Coverage under the TAG was available for the first 30 days without charge
and a 10 basis point (hundredth of one percent) surcharge was applied to the current assessment rate for
M&T Bank and M&T Bank, N.A. thereafter on amounts in covered accounts exceeding $250,000.
Coverage under this program is in addition to, and separate from, the coverage available under the
FDIC’s general deposit insurance rules that currently insure up to at least $250,000 per depositor through
December 31, 2013, after which the standard insurance amount will return to $100,000 per depositor for
all account categories except for certain retirement accounts that will remain at $250,000 per depositor.



On August 26, 2009, the FDIC extended the TAG for an additional six months for those insured
depository institutions that elected to continue in the program. M&T Bank and M&T Bank, N.A. elected
to continue in the TAG through June 30, 2010, when the program will end. The surcharge for coverage in
the program after December 31, 2009 was raised to 15 basis points based upon M&T Bank and M&T
Bank, N.A. being assigned the lowest risk category by the FDIC under its risk-based premium system.
Pursuant to the terms of the TAG, after June 30, 2010 funds held at M&T Bank and M&T Bank N.A. in
noninterest-bearing transaction accounts will no longer be guaranteed in full, but will be insured under
the FDIC’s general deposit insurance rules. As a result of the FDIC’s actions to phase out the Debt
Guarantee Program under the TLGP, M&T Bank and M&T Bank, N.A. ceased their participation in that
program on October 31, 20009.

FDIC Deposit Insurance Assessments

As institutions with deposits insured by the FDIC, M&T Bank and M&T Bank, N.A. are subject to FDIC
deposit insurance assessments. Under the provisions of the FDI Act, the regular insurance assessments to
be paid by insured institutions are specified in schedules issued by the FDIC that specify a target reserve
ratio designed to maintain that ratio between 1.15% and 1.50% of estimated insured deposits.

Under the FDI Act, the FDIC imposed deposit insurance assessments based on one of four
assessment categories depending on an institution’s capital classification under the prompt corrective
action provisions described above and an institution’s long-term debt issuer ratings. The adjusted
assessment rates for insured institutions under the modified system range from .05% to .43% of
assessable deposits depending upon the assessment category into which the insured institution is placed.
The annual assessment rates for M&T Bank and M&T Bank N.A. during 2008 were each between .05%
and .06%.

The FDI Act also allows for a one-time assessment credit for eligible insured depository
institutions (those institutions that were in existence on December 31, 1996 and paid a deposit insurance
assessment prior to that date, or are a successor to any such institution). The credit is determined based
on the assessment base of the institution as of December 31, 1996 as compared with the combined
aggregate assessment base of all eligible institutions as of that date. Those institutions having credits
could use them to offset up to 100% of the 2007 DIF assessment, and if not completely used in 2007,
may apply the remaining credits to not more than 90% of each of the aggregate 2008, 2009 and 2010
DIF assessments. M&T Bank and M&T Bank, N.A. offset 90% of their DIF assessments with available
one-time assessment credits during 2008. During 2008, credits utilized to offset amounts assessed for
M&T Bank and M&T Bank, N.A. totaled $18 million and $268 thousand, respectively. Assessments for
M&T Bank and M&T Bank, N.A., during 2009 which were offset by available credits, were $9 million
and $261 thousand, respectively. All credits available to M&T Bank and M&T Bank, N.A. to offset DIF
assessments had been utilized as of December 31, 2009.

In December 2008, the FDIC approved a final rule on deposit assessment rates for the first quarter
of 2009. The rule raised assessment rates uniformly by 7 basis points (annually) for the first quarter of
2009 only. On February, 27, 2009, the FDIC adopted a final rule modifying the risk-based assessment
system and setting initial base assessment rates beginning April 1, 2009 and an interim final rule
imposing a special assessment on each insured depository institution to increase the DIF reserve ratio.
The final rule revising the FDIC risk-based assessment system, which was first proposed in October 2008,
adjusted the risk-based calculation for an institution’s unsecured debt, secured liabilities and brokered
deposits. The revisions effectively result in a range of possible assessments under the risk-based system of
7 to 77.5 basis points of assessable deposits. The basic assessments for Risk Category I, applicable to the
least risky institutions, including M&T, range from 12 to 16 basis points, but can be adjusted to from 7
to 24 basis points under the revised system. The interim final rule proposing the emergency assessment
contemplated a 20 basis point assessment on each insured depository institution’s insured deposits as of
June 30, 2009 and collected on September 30, 2009.

On May 22, 2009, the FDIC adopted a final rule reducing the amount of the proposed emergency
assessment and imposed a 5 basis point special assessment on each insured depository institution’s assets
minus Tier 1 capital as of June 30, 2009. The amount of the special assessment for any institution could
not exceed 10 basis points times the institution’s assessment base for the second quarter of 2009. The
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special assessment was collected on September 30, 2009. The Company’s special assessment amounted to
$33 million.

On September 29, 2009, the FDIC proposed a rule that was subsequently adopted in final form by
the FDIC board of directors on November 12, 2009 that required insured depository institutions to
prepay their quarterly risk-based assessments for the fourth quarter of 2009, and for all of 2010, 2011,
and 2012, on December 30, 2009, along with each institution’s risk-based deposit insurance assessment
for the third quarter of 2009. For purposes of calculating the amount to prepay, the FDIC required that
institutions use their total base assessment rate in effect on September 30, 2009 and increase that
assessment base quarterly at a 5 percent annual growth rate through the end of 2012. On September 29,
2009, the FDIC also increased annual assessment rates uniformly by 3 basis points beginning in 2011
such that an institution’s assessment for 2011 and 2012 would be increased by an annualized 3 basis
points. The Company’s prepayment for 2010, 2011 and 2012 amounted to $249 million.

In addition to the standard deposit insurance assessments, as noted above, in the third quarter of
2008, the FDIC announced the TLGP which temporarily guarantees the senior debt of all FDIC-insured
institutions and certain holding companies, as well as deposits in noninterest-bearing deposit transaction
accounts. As a result, the Company recognized additional FDIC insurance expense of approximately $500
thousand in the final quarter of 2008 and $7 million during 2009. The Company expects assessments
related to the TLGP in the first half of 2010 of approximately $6 million - $7 million.

Incremental to insurance fund assessments, the FDIC assesses deposits to fund the repayment of
debt obligations of the Financing Corporation (“FICO”). FICO is a government agency-sponsored entity
that was formed to borrow the money necessary to carry out the closing and ultimate disposition of
failed thrift institutions by the Resolution Trust Corporation. The current annualized rate established by
the FDIC is 1.06 basis points.

Consumer Protection Laws

In connection with their respective lending and leasing activities, M&T Bank, certain of its subsidiaries,
and M&T Bank, N.A. are each subject to a number of federal and state laws designed to protect
borrowers and promote lending to various sectors of the economy. These laws include the Equal Credit
Opportunity Act, the Fair Credit Reporting Act, the Fair and Accurate Credit Transactions Act, the Truth
in Lending Act, the Home Mortgage Disclosure Act, and the Real Estate Settlement Procedures Act, and
various state law counterparts.

In addition, federal law currently contains extensive customer privacy protection provisions. Under
these provisions, a financial institution must provide to its customers, at the inception of the customer
relationship and annually thereafter, the institution’s policies and procedures regarding the handling of
customers’ nonpublic personal financial information. These provisions also provide that, except for
certain limited exceptions, a financial institution may not provide such personal information to
unaffiliated third parties unless the institution discloses to the customer that such information may be so
provided and the customer is given the opportunity to opt out of such disclosure. Federal law makes it a
criminal offense, except in limited circumstances, to obtain or attempt to obtain customer information of
a financial nature by fraudulent or deceptive means.

Effective July 1, 2010, a new federal banking rule under the Electronic Fund Transfer Act will
prohibit financial institutions from charging consumers fees for paying overdrafts on automated teller
machines (“ATM”) and one-time debit card transactions, unless a consumer consents, or opts in, to the
overdraft service for those type of transactions. If a consumer does not opt in, any ATM transaction or
debit that overdraws the consumer’s account will be denied. Overdrafts on the payment of checks and
regular electronic bill payments are not covered by this new rule. Before opting in, the consumer must be
provided a notice that explains the financial institution’s overdraft services, including the fees associated
with the service, and the consumer’s choices. Financial institutions must provide consumers who do not
opt in with the same account terms, conditions and features (including pricing) that they provide to
consumers who do opt in.



Sarbanes-Oxley Act of 2002

The Sarbanes-Oxley Act of 2002 implemented a broad range of corporate governance, accounting and
reporting measures for companies that have securities registered under the Exchange Act, including
publicly-held bank holding companies such as M&T. Specifically, the Sarbanes-Oxley Act of 2002 and the
various regulations promulgated thereunder, established, among other things: (i) requirements for audit
committees, including independence, expertise, and responsibilities; (ii) responsibilities regarding finan-
cial statements for the Chief Executive Officer and Chief Financial Officer of the reporting company;

(iii) the forfeiture of bonuses or other incentive-based compensation and profits from the sale of the
reporting company’s securities by the Chief Executive Officer and Chief Financial Officer in the twelve-
month period following the initial publication of any financial statements that later require restatement;
(iv) the creation of an independent accounting oversight board; (v) standards for auditors and regulation
of audits, including independence provisions that restrict non-audit services that accountants may
provide to their audit clients; (vi) disclosure and reporting obligations for the reporting company and
their directors and executive officers, including accelerated reporting of stock transactions and a
prohibition on trading during pension blackout periods; (vii) a prohibition on personal loans to directors
and officers, except certain loans made by insured financial institutions on nonpreferential terms and in
compliance with other bank regulatory requirements; and (viii) a range of civil and criminal penalties for
fraud and other violations of the securities laws.

USA Patriot Act

The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (the “USA Patriot Act”) imposes obligations on U.S. financial institu-
tions, including banks and broker dealer subsidiaries, to implement policies, procedures and controls
which are reasonably designed to detect and report instances of money laundering and the financing of
terrorism. In addition, provisions of the USA Patriot Act require the federal financial institution
regulatory agencies to consider the effectiveness of a financial institution’s anti-money laundering
activities when reviewing bank mergers and bank holding company acquisitions. The Registrant and its
impacted subsidiaries have approved policies and procedures that are believed to be compliant with the
USA Patriot Act.

Regulatory Impact of M&T’s Relationship With AIB

As described above under the caption “Relationship With Allied Irish Banks, p.l.c.,” AIB owns approx-
imately 22.6% of the issued and outstanding shares of M&T common stock and has representation on
the M&T and M&T Bank boards of directors. As a result, AIB has become M&T’s bank holding company
under the BHCA and the Banking Law and AIB’s relationship with M&T is subject to the statutes and
regulations governing bank holding companies described above. Among other things, AIB will have to
join M&T in applications by M&T for acquisitions and new activities. The Reorganization Agreement
requires AIB to join in such applications at M&T’s request, subject to certain limitations. In addition,
because AIB is regulated by the Central Bank of Ireland (“CBI”), the CBI may assert jurisdiction over
M&T as a company controlled by AIB. Additional discussion of the regulatory implications of the Allfirst
acquisition for M&T is set forth above under the caption “Certain Post-Closing Bank Regulatory
Matters.”

Governmental Policies

The earnings of the Company are significantly affected by the monetary and fiscal policies of governmen-
tal authorities, including the Federal Reserve Board. Among the instruments of monetary policy used by
the Federal Reserve Board to implement these objectives are open-market operations in U.S. Government
securities and federal funds, changes in the discount rate on member bank borrowings and changes in
reserve requirements against member bank deposits. These instruments of monetary policy are used in
varying combinations to influence the overall level of bank loans, investments and deposits, and the
interest rates charged on loans and paid for deposits. The Federal Reserve Board frequently uses these
instruments of monetary policy, especially its open-market operations and the discount rate, to influence
the level of interest rates and to affect the strength of the economy, the level of inflation or the price of
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the dollar in foreign exchange markets. The monetary policies of the Federal Reserve Board have had a
significant effect on the operating results of banking institutions in the past and are expected to continue
to do so in the future. It is not possible to predict the nature of future changes in monetary and fiscal
policies, or the effect which they may have on the Company’s business and earnings.

Competition

The Company competes in offering commercial and personal financial services with other banking
institutions and with firms in a number of other industries, such as thrift institutions, credit unions,
personal loan companies, sales finance companies, leasing companies, securities firms and insurance
companies. Furthermore, diversified financial services companies are able to offer a combination of these
services to their customers on a nationwide basis. The Company’s operations are significantly impacted
by state and federal regulations applicable to the banking industry. Moreover, the provisions of the
Gramm-Leach-Bliley Act of 1999, the Interstate Banking Act and the Banking Law have allowed for
increased competition among diversified financial services providers.

Other Legislative Initiatives

Proposals may be introduced in the United States Congress and in the New York State Legislature and
before various bank regulatory authorities which would alter the powers of, and restrictions on, different
types of banking organizations and which would restructure part or all of the existing regulatory framework
for banks, bank holding companies and other providers of financial services. Moreover, other bills may be
introduced in Congress which would further regulate, deregulate or restructure the financial services
industry, including proposals to substantially reform the regulatory framework. It is not possible to predict
whether these or any other proposals will be enacted into law or, even if enacted, the effect which they may
have on the Company’s business and earnings.

Other Information

Through a link on the Investor Relations section of M&T’s website at www.mtb.com, copies of M&T’s
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act,
are made available, free of charge, as soon as reasonably practicable after electronically filing such
material with, or furnishing it to, the Securities and Exchange Commission. Copies of such reports and
other information are also available at no charge to any person who requests them or at www.sec.gov.
Such requests may be directed to M&T Bank Corporation, Shareholder Relations Department, One M&T
Plaza, 13th Floor, Buffalo, NY 14203-2399 (Telephone: (716) 842-5138).

Corporate Governance

M&T’s Corporate Governance Standards and the following corporate governance documents are also
available on M&T’s website at the Investor Relations link: Disclosure Policy; Executive Committee
Charter; Nomination, Compensation and Governance Committee Charter; Audit and Risk Committee
Charter; Financial Reporting and Disclosure Controls and Procedures Policy; Code of Ethics for CEO and
Senior Financial Officers; Code of Business Conduct and Ethics; and Employee Complaint Procedures for
Accounting and Auditing Matters. Copies of such governance documents are also available, free of charge,
to any person who requests them. Such requests may be directed to M&T Bank Corporation, Shareholder
Relations Department, One M&T Plaza, 13th Floor, Buffalo, NY 14203-2399 (Telephone:

(716) 842-5138).



Statistical Disclosure Pursuant to Guide 3

See cross-reference sheet for disclosures incorporated elsewhere in this Annual Report on Form 10-K.

Additional information is included in the following tables.

Table 1

SELECTED CONSOLIDATED YEAR-END BALANCES

2009 2008 2007 2006 2005
(In thousands)
Interest-bearing deposits at banks .. $ 133,335 $ 10,284 $ 18,431 $ 6,639 $ 8,408
Federal fundssold .............. 20,119 21,347 48,038 19,458 11,220
Resell agreements. . ............. — 90,000 — 100,000 —
Trading account .. .............. 386,984 617,821 281,244 136,752 191,617
Investment securities
U.S. Treasury and federal
AZENCIES .. v vt 4,006,968 3,909,493 3,540,641 2,381,584 3,016,374
Obligations of states and political
subdivisions . .............. 266,748 135,585 153,231 130,207 181,938
Other ......... ... ... ... 3,506,893 3,874,129 5,268,126 4,739,807 5,201,852
Total investment securities . ... 7,780,609 7,919,207 8,961,998 7,251,598 8,400,164
Loans and leases
Commercial, financial, leasing,
G, v et 13,790,737 14,563,091 13,387,026 11,896,556 11,105,827
Real estate — construction. ... .. 4,726,570 4,568,368 4,190,068 3,453,981 2,335,498
Real estate — mortgage ........ 21,747,533 19,224,003 19,468,449 17,940,083 16,636,557
Consumer. . ........ovuuuu... 12,041,617 11,004,275 11,306,719 9,916,334 10,475,809
Total loans and leases........ 52,306,457 49,359,737 48,352,262 43,206,954 40,553,691
Unearned discount . . . ......... (369,771)  (359,274)  (330,700)  (259,657)  (223,046)
Allowance for credit losses . . .. .. (878,022) (787,904) (759,439) (649,948) (637,663)
Loans and leases, net ........ 51,058,664 48,212,559 47,262,123 42,297,349 39,692,982
Goodwill ......... ... ... .. ... 3,524,625 3,192,128 3,196,433 2,908,849 2,904,081
Core deposit and other intangible
ASSELS .. e e 182,418 183,496 248,556 250,233 108,260
Real estate and other assets owned. . 94,604 99,617 40,175 12,141 9,486
Total @assets. .. ..., 68,880,399 65,815,757 64,875,639 57,064,905 55,146,406
Noninterest-bearing deposits . . . . . . 13,794,636 8,856,114 8,131,662 7,879,977 8,141,928
NOWaccounts. .. .............. 1,396,471 1,141,308 1,190,161 940,439 901,938
Savings deposits . .. ...... ... .. 23,676,798 19,488,918 15,419,357 14,169,790 13,839,150
Time deposits. . ................ 7,531,495 9,046,937 10,668,581 11,490,629 11,407,626
Deposits at foreign office......... 1,050,438 4,047,986 5,856,427 5,429,668 2,809,532
Total deposits .. ............ 47,449,838 42,581,263 41,266,188 39,910,503 37,100,174
Short-term borrowings. .......... 2,442,582 3,009,735 5,821,897 3,094,214 5,152,872
Long-term borrowings . .......... 10,240,016 12,075,149 10,317,945 6,890,741 6,196,994
Total liabilities . ................ 61,127,492 59,031,026 58,390,383 50,783,810 49,270,020
Stockholders’ equity. ............ 7,752,907 6,784,731 6,485,256 6,281,095 5,876,386
Table 2
STOCKHOLDERS, EMPLOYEES AND OFFICES
Number at Year-End 2009 2008 2007 2006 2005
Stockholders . . ... 13,207 11,197 11,611 10,084 10,437
Employees . ... 14,226 13,620 13,869 13,352 13,525
OIS .« v v et et 832 725 760 736 724

21



Table 3

CONSOLIDATED EARNINGS

Interest income

Loans and leases, including fees . ..............
Deposits at banks .. ...... ... .. ... . ... ...
Federal funds sold . . ......... ... ... .. ....
Resell agreements. . . ...,
Trading account. .. .. ...

Investment securities

Fully taxable ......... ... . .. ... .. .....
Exempt from federal taxes .................

Total interest income . .. ..........c. ...,

Interest expense

NOWaccounts ...............cooiuinn....
Savings deposits. . .. ... ..
Time deposits .. .......... ... ... . ...
Deposits at foreign office . . . .................
Short-term borrowings. .. ...................
Long-term borrowings. .. ...................

Total interest expense. .. ..................

Net interest income . ......................
Provision for credit losses. . .. ................

Net interest income after provision for credit losses. .

Other income

Mortgage banking revenues . .................
Service charges on deposit accounts .. ..........
Trust income. .. ...t
Brokerage services income . ..................
Trading account and foreign exchange gains . . . . ..
Gain on bank investment securities. .. ..........

Total other-than-temporary impairment (“OTTI”)

JOSSES . o v e e e e e

Portion of OTTI losses recognized in other

comprehensive income (before taxes) .........

Net OTTI losses recognized in earnings .........
Equity in earnings of Bayview Lending Group LLC . .
Other revenues from operations . . . ............

Total other income. ... ...................

Other expense

Salaries and employee benefits . . ..............
Equipment and net occupancy . .. .............
Printing, postage and supplies . ...............

Amortization of core deposit and other intangible

ASSELS . v v e e e
FDIC assessments . .........ooeeiuuunneennnn.
Other costs of operations . . . .................

Total other expense . .....................

Income before income taxes. . .. ..............
Incometaxes.........cuiiii ..

Netincome. .............coiiiiineennnn.

Dividends declared

2009 2008 2007 2006 2005
(In thousands)

$2,326,748 $2,825,587 $3,155,967 $2,927,411 $2,420,660
34 109 300 372 169

63 254 857 1,670 807

66 1,817 22,978 3,927 1

534 1,469 744 2,446 1,544
389,268 438,409 352,628 363,401 351,423
8,484 9,946 11,339 14,866 14,090
2,725,197 3,277,591 3,544,813 3,314,093 2,788,694
1,122 2,894 4,638 3,461 2,182
112,550 248,083 250,313 201,543 139,445
206,220 330,389 496,378 551,514 294,782
2,391 84,483 207,990 178,348 120,122
7,129 142,627 274,079 227,850 157,853
340,037 529,319 461,178 333,836 279,967
669,449 1,337,795 1,694,576 1,496,552 994,351
2,055,748 1,939,796 1,850,237 1,817,541 1,794,343
604,000 412,000 192,000 80,000 88,000
1,451,748 1,527,796 1,658,237 1,737,541 1,706,343
207,561 156,012 111,893 143,181 136,114
469,195 430,532 409,462 380,950 369,918
128,568 156,149 152,636 140,781 134,679
57,611 64,186 59,533 60,295 55,572
23,125 17,630 30,271 24,761 22,857
1,165 34,471 1,204 2,566 1,050
(264,363)  (182,222)  (127,300) — (29,183)
126,066 — — — —
(138,297)  (182,222)  (127,300) — (29,183)
(25,898) (37,453) 8,935 — —
325,076 299,674 286,355 293,318 258,711
1,048,106 938,979 932,989 1,045,852 949,718
1,001,873 957,086 908,315 873,353 822,239
211,391 188,845 169,050 168,776 173,689
38,216 35,860 35,765 33,956 33,743
64,255 66,646 66,486 63,008 56,805
96,519 6,689 4,203 4,505 4,546
568,309 471,870 443,870 408,153 394,120
1,980,563 1,726,996 1,627,689 1,551,751 1,485,142
519,291 739,779 963,537 1,231,642 1,170,919
139,400 183,892 309,278 392,453 388,736

$ 379,891 $ 555,887 $ 654,259 $ 839,189 $ 782,183
$ 326,617 $ 308,501 $ 281,900 $ 249,817 $ 198,619

31,946



Table 4

COMMON SHAREHOLDER DATA
2009 2008 2007 2006 2005

Per share
Net income
Basic . .o $29 $504 $605 $755 §$ 6.88
Diluted . ... ... 2.89 5.01 5.95 7.37 6.73
Cash dividends declared . ............ ... ... ... .. .... 2.80 2.80 2.60 2.25 1.75
Common stockholders’ equity at year-end .............. 59.31 5629 5899 5694 52.39
Tangible common stockholders’ equity at year-end. ....... 28.27 2594 2798 2857 25091
Dividend payout ratio. .. ...... ... 97.36% 55.62% 43.12% 29.79% 25.42%
Table 5

CHANGES IN INTEREST INCOME AND EXPENSE(a)

2009 Compared with 2008 2008 Compared with 2007
Resulting from Resulting from

Total Changes in: Total Changes in:
Change Volume Rate Change Volume Rate

(Increase (decrease) in thousands)

Interest income

Loans and leases, including fees . ... ... $(498,433) 118,677 (617,110) $(328,595) 316,338 (644,933)
Deposits at banks .. ................ (75) 103 (178) (191) 36 (227)
Federal funds sold and agreements to

resell securities . ................. (1,942) (729) (1,213) (21,764) (11,664) (10,100)
Trading account . .................. (906) 127 (1,033) 802 250 552
Investment securities

U.S. Treasury and federal agencies. . . . 1,065 3,008 (1,943) 80,487 70,137 10,350

Obligations of states and political

subdivisions. . .. ............... 3,900 5,179 (1,279) 624 1,169 (545)
Other .o e e (56,035) (35,242) (20,793) 2,443 8,964  (6,521)
Total interest income. ............. $(552,426) $(266,194)

Interest expense
Interest-bearing deposits

NOWaccounts .........oovuvunn.. $ (1,772) 220 (1,992) $ (1,744) 383 (2,127)
Savings deposits . .......... ... .. (135,533) 52,405 (187,938) (2,230) 47,542  (49,772)
Time deposits . . ..., (124,169) (25,770) (98,399) (165,989) (44,273) (121,716)
Deposits at foreign office .......... (82,092) (31,707) (50,385) (123,507) (9,424) (114,083)
Short-term borrowings . . ............ (135,498) (49,651) (85,847) (131,452) 32,037 (163,489)
Long-term borrowings . ............. (189,282) (22,502) (166,780) 68,141 153,793  (85,652)
Total interest expense . ............ $(668,346) $(356,781)

(a) Interest income data are on a taxable-equivalent basis. The apportionment of changes resulting from the
combined effect of both volume and rate was based on the separately determined volume and rate changes.

Item 1A. Risk Factors.

M&T and its subsidiaries could be adversely impacted by various risks and uncertainties which are
difficult to predict. As a financial institution, the Company has significant exposure to market risk,
including interest-rate risk, liquidity risk and credit risk, among others. Adverse experience with these or
other risks could have a material impact on the Company’s financial condition and results of operations,
as well as on the value of the Company’s financial instruments in general, and M&T’s common stock, in
particular.
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Interest Rate Risk — The Company is exposed to interest rate risk in its core banking activities of
lending and deposit-taking since assets and liabilities reprice at different times and by different amounts
as interest rates change. As a result, net interest income, which represents the largest revenue source for
the Company, is subject to the effects of changing interest rates. The Company closely monitors the
sensitivity of net interest income to changes in interest rates and attempts to limit the variability of net
interest income as interest rates change. The Company makes use of both on- and off-balance sheet
financial instruments to mitigate exposure to interest rate risk. Possible actions to mitigate such risk
include, but are not limited to, changes in the pricing of loan and deposit products, modifying the
composition of earning assets and interest-bearing liabilities, and adding to, modifying or terminating
interest rate swap agreements or other financial instruments used for interest rate risk management
purposes.

Liquidity Risk — Liquidity refers to the Company’s ability to ensure that sufficient cash flow and
liquid assets are available to satisfy current and future financial obligations, including demands for loans
and deposit withdrawals, funding operating costs, and for other corporate purposes. Liquidity risk arises
whenever the maturities of financial instruments included in assets and liabilities differ. The Company
obtains funding through deposits and various short-term and long-term wholesale borrowings, including
federal funds purchased and securities sold under agreements to repurchase, brokered certificates of
deposit, offshore branch deposits and borrowings from the Federal Home Loan Bank of New York and
others. Should the Company experience a substantial deterioration in its financial condition or its debt
ratings, or should the availability of funding become restricted due to disruption in the financial markets,
the Company’s ability to obtain funding from these or other sources could be negatively impacted. The
Company attempts to quantify such credit-event risk by modeling scenarios that estimate the liquidity
impact resulting from a short-term ratings downgrade over various grading levels. The Company
estimates such impact by attempting to measure the effect on available unsecured lines of credit, available
capacity from secured borrowing sources and securitizable assets. To mitigate such risk, the Company
maintains available lines of credit with the Federal Reserve Bank of New York and the Federal Home
Loan Bank of New York that are secured by loans and investment securities. On an ongoing basis,
management closely monitors the Company’s liquidity position for compliance with internal policies and
believes that available sources of liquidity are adequate to meet funding needs in the normal course of
business.

Credit Risk — Factors that influence the Company’s credit loss experience include overall eco-
nomic conditions affecting businesses and consumers, in general, and, due to the size of the Company’s
real estate loan portfolio and mortgage-related investment securities portfolio, real estate valuations, in
particular. Other factors that can influence the Company’s credit loss experience, in addition to general
economic conditions and borrowers’ specific abilities to repay loans, include: (i) the impact of declining
real estate values in the Company’s portfolio of loans to residential real estate builders and developers;
(ii) the repayment performance associated with the Company’s portfolio of alternative residential
mortgage loans and residential and other mortgage loans supporting mortgage-related securities; (iii) the
concentration of commercial real estate loans in the Company’s loan portfolio, particularly the large
concentration of loans secured by properties in New York State, in general, and in the New York City
metropolitan area, in particular; (iv) the amount of commercial and industrial loans to businesses in
areas of New York State outside of the New York City metropolitan area and in central Pennsylvania that
have historically experienced less economic growth and vitality than the vast majority of other regions of
the country; and (v) the size of the Company’s portfolio of loans to individual consumers, which
historically have experienced higher net charge-offs as a percentage of loans outstanding than many other
loan types. Considerable concerns exist about the economic recovery in both national and international
markets; the level and volatility of energy prices; a weakened housing market; the troubled state of
financial and credit markets; Federal Reserve positioning of monetary policy; high unemployment, which
has caused consumer spending to slow; the underlying impact on businesses’ operations and abilities to
repay loans as consumer spending slowed; continued stagnant population growth in the upstate New
York and central Pennsylvania regions; and continued uncertainty about possible responses to state
government budget deficits.



Numerous factors can affect the Company’s credit loss experience. To help manage credit risk, the
Company maintains a detailed credit policy and utilizes various committees that include members of
senior management to approve significant extensions of credit. The Company also maintains a credit
review department that regularly reviews the Company’s loan and lease portfolios to ensure compliance
with established credit policy. The Company utilizes an extensive loan grading system which is applied to
all commercial and commercial real estate loans. On a quarterly basis, the Company’s loan review
department reviews all commercial and commercial real estate loans greater than $350,000 that are
classified as Special Mention or worse. Meetings are held with loan officers and their managers, workout
specialists and Senior Management to discuss each of the relationships. Borrower-specific information is
reviewed, including operating results, future cash flows, recent developments and the borrower’s outlook,
and other pertinent data. The timing and extent of potential losses, considering collateral valuation and
other factors, and the Company’s potential courses of action are reviewed. The Company maintains an
allowance for credit losses that in management’s judgment is adequate to absorb losses inherent in the
loan and lease portfolio. In addition, the Company regularly reviews its investment securities for declines
in value below amortized cost that might be characterized as “other than temporary.” Any declines in
value below amortized cost that are deemed to be “other than temporary” are charged to earnings.

Economic Risk — The U.S. economy experienced recession and weak economic conditions during
the last three years. Those conditions contributed to risk as follows:

o The significant downturn in the residential real estate market that began in 2007 had continued in
2008 and 2009. The impact of that downturn has resulted in declining home prices, higher
foreclosures and loan charge-offs, and lower market prices on investment securities backed by
residential real estate. These factors have negatively impacted M&T’s results of operations and
could continue to do so.

o Lower demand for the Company’s products and services and lower revenues and earnings could
result from ongoing weak economic conditions. Those conditions could also result in higher loan
charge-offs due to the inability of borrowers to repay loans.

o Lower fee income from the Company’s brokerage and trust businesses could result from significant
declines in stock market prices.

o Lower earnings could result from other-than-temporary impairment charges related to the
Company’s investment securities portfolio.

o Higher FDIC assessments could be imposed on the Company due to bank failures that have
caused the FDIC Deposit Insurance Fund to fall below minimum required levels.

o There is no assurance that the Emergency Economic Stabilization Act of 2008 or the American
Recovery and Reinvestment Act of 2009 will improve the condition of the financial markets.

Supervision and Regulation — The Company is subject to extensive state and federal laws and
regulations governing the banking industry, in particular, and public companies, in general, including
laws related to corporate taxation. Many of those laws and regulations are described in Part I, Item 1
“Business.” Changes in those or other laws and regulations, or the degree of the Company’s compliance
with those laws and regulations as judged by any of several regulators, including tax authorities, that
oversee the Company, could have a significant effect on the Company’s operations and its financial
results.

Detailed discussions of the specific risks outlined above and other risks facing the Company are
included within this Annual Report on Form 10-K in Part I, Item 1 “Business,” and Part II, Item 7
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” Furthermore,
in Part II, Item 7 under the heading “Forward-Looking Statements” is included a description of certain
risks, uncertainties and assumptions identified by management that are difficult to predict and that could
materially affect the Company’s financial condition and results of operations, as well as the value of the
Company’s financial instruments in general, and M&T common stock, in particular.

In addition, the market price of M&T common stock may fluctuate significantly in response to a
number of other factors, including changes in securities analysts’ estimates of financial performance,
volatility of stock market prices and volumes, rumors or erroneous information, changes in market
valuations of similar companies and changes in accounting policies or procedures as may be required by
the Financial Accounting Standards Board or other regulatory agencies.
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Item 1B. Unresolved Staff Comments.

None.

Item 2. Properties.

Both M&T and M&T Bank maintain their executive offices at One M&T Plaza in Buffalo, New York. This
twenty-one story headquarters building, containing approximately 279,000 rentable square feet of space,
is owned in fee by M&T Bank and was completed in 1967. M&T, M&T Bank and their subsidiaries
occupy approximately 98% of the building and the remainder is leased to non-affiliated tenants. At
December 31, 2009, the cost of this property (including improvements subsequent to the initial
construction), net of accumulated depreciation, was $5.7 million.

In September 1992, M&T Bank acquired an additional facility in Buffalo, New York with
approximately 365,000 rentable square feet of space. Approximately 89% of this facility, known as M&T
Center, is occupied by M&T Bank and its subsidiaries, with the remainder leased to non-affiliated
tenants. At December 31, 2009, the cost of this building (including improvements subsequent to
acquisition), net of accumulated depreciation, was $11.2 million.

M&T Bank also owns and occupies two separate facilities in the Buffalo area which support
certain back-office and operations functions of the Company. The total square footage of these facilities
approximates 215,000 square feet and their combined cost (including improvements subsequent to
acquisition), net of accumulated depreciation, was $20.6 million at December 31, 2009.

M&T Bank also owns a facility in Syracuse, New York with approximately 150,000 rentable square
feet of space. Approximately 45% of this facility is occupied by M&T Bank. At December 31, 2009, the
cost of this building (including improvements subsequent to acquisition), net of accumulated deprecia-
tion, was $6.5 million.

M&T Bank also owns facilities in Harrisburg, Pennsylvania and Millsboro, Delaware with approx-
imately 207,000 and 322,000 rentable square feet of space, respectively. M&T Bank occupies approxi-
mately 38% and 85% of these respective facilities. At December 31, 2009, the cost of these buildings
(including improvements subsequent to acquisition), net of accumulated depreciation, was $12.2 million
and $7.3 million, respectively.

No other properties owned by M&T Bank have more than 100,000 square feet of space. The cost,
net of accumulated depreciation and amortization, of the Company’s premises and equipment is detailed
in note 6 of Notes to Financial Statements filed herewith in Part II, Item 8, “Financial Statements and
Supplementary Data.” Of the 794 domestic banking offices of the Registrant’s subsidiary banks at
December 31, 2009, 302 are owned in fee and 492 are leased.

Item 3. Legal Proceedings.

M&T and its subsidiaries are subject in the normal course of business to various pending and threatened
legal proceedings in which claims for monetary damages are asserted. Management, after consultation
with legal counsel, does not anticipate that the aggregate ultimate liability arising out of litigation
pending against M&T or its subsidiaries will be material to M&T’s consolidated financial position, but at
the present time is not in a position to determine whether such litigation will have a material adverse
effect on M&T’s consolidated results of operations in any future reporting period.



Item 4. Submission of Matters to a Vote of Security Holders.

No matters were submitted to a vote of M&T’s security holders during the fourth quarter of 2009.

Executive Officers of the Registrant

Information concerning the Registrant’s executive officers is presented below as of February 19, 2010. The
year the officer was first appointed to the indicated position with the Registrant or its subsidiaries is
shown parenthetically. In the case of each corporation noted below, officers’ terms run until the first
meeting of the board of directors after such corporation’s annual meeting, which in the case of the
Registrant takes place immediately following the Annual Meeting of Stockholders, and until their
successors are elected and qualified.

Robert G. Wilmers, age 75, is chief executive officer (2007), chairman of the board (2000) and a
director (1982) of the Registrant. From April 1998 until July 2000, he served as president and chief
executive officer of the Registrant and from July 2000 until June 2005 he served as chairman, president
(1988) and chief executive officer (1983) of the Registrant. He is chief executive officer (2007), chairman
of the board (2005) and a director (1982) of M&T Bank, and previously served as chairman of the board
of M&T Bank from March 1983 until July 2003 and as president of M&T Bank from March 1984 until
June 1996.

Michael P. Pinto, age 54, is a vice chairman (2007) and a director (2003) of the Registrant.
Previously, he was an executive vice president of the Registrant (1997). He is a vice chairman and a
director (2003) of M&T Bank and is the chairman and chief executive officer of M&T Bank’s Mid-
Atlantic Division (2005). Prior to April 2005, Mr. Pinto was the chief financial officer of the Registrant
(1997) and M&T Bank (1996), and he oversaw the Company’s Finance Division, Technology and Banking
Operations Division, Corporate Services Group, Treasury Division and General Counsel’s Office. He is an
executive vice president (1996) and a director (1998) of M&T Bank, N.A. Mr. Pinto is chairman of the
board and a director of MTB Investment Advisors (2006).

Mark J. Czarnecki, age 54, is president and a director (2007) of the Registrant and president and a
director (2007) of M&T Bank. Previously, he was an executive vice president of the Registrant (1999) and
M&T Bank (1997) and was responsible for the M&T Investment Group and the Company’s Retail
Banking network. Mr. Czarnecki is a director (1999) of M&T Securities and chairman of the board,
president and chief executive officer (2007) and a director (2005) of M&T Bank, N.A.

James J. Beardi, age 63, is an executive vice president (2003) of the Registrant and M&T Bank,
and is responsible for managing the Company’s Corporate Services, Central Operations, Automobile
Floor Plan and Lending Services Groups. Previously, Mr. Beardi was in charge of the Company’s
Residential Mortgage business and the General Counsel’s Office. He was president and a director of M&T
Mortgage Corporation (1991) until its merger into M&T Bank on January 1, 2007. Mr. Beardi served as
senior vice president of M&T Bank from 1989 to 2003.

Robert J. Bojdak, age 54, is an executive vice president and chief credit officer (2004) of the
Registrant and M&T Bank, and is responsible for managing the Company’s enterprise-wide risk including
credit, operational, compliance and investment risk. From April 2002 to April 2004, Mr. Bojdak served as
senior vice president and credit deputy for M&T Bank. Previous to joining M&T Bank in 2002,

Mr. Bojdak served in several senior management positions at KeyCorp., most recently as executive vice
president and regional credit executive. He is an executive vice president and a director of M&T Bank,
N.A. (2004).

Stephen J. Braunscheidel, age 53, is an executive vice president (2004) of the Registrant and M&T
Bank, and is in charge of the Company’s Human Resources Division. Previously, he was a senior vice
president in the M&T Investment Group, where he managed the Private Client Services and Employee
Benefits departments. Mr. Braunscheidel has held a number of management positions with M&T Bank
since 1978.

Atwood Collins, III, age 63, is an executive vice president of the Registrant (1997) and M&T Bank
(1996), and is the president and chief operating officer of M&T Bank’s Mid-Atlantic Division. Mr. Collins
is a trustee of M&T Real Estate (1995) and a director of M&T Securities (2008).

Richard S. Gold, age 49, is an executive vice president of the Registrant (2007) and M&T Bank
(2006) and is responsible for managing the Company’s Residential Mortgage and Consumer Lending
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Divisions. Mr. Gold served as senior vice president of M&T Bank from 2000 to 2006, most recently
responsible for the Retail Banking Division, including M&T Securities. Mr. Gold is an executive vice
president of M&T Bank, N.A. (2006).

Brian E. Hickey, age 57, is an executive vice president of the Registrant (1997) and M&T Bank
(1996). He is a member of the Directors Advisory Council (1994) of the Rochester Division of M&T
Bank. Mr. Hickey is responsible for managing all of the non-retail segments in Upstate New York and in
the Northern and Central Pennsylvania regions.

René E. Jones, age 45, is an executive vice president (2006) and chief financial officer (2005) of the
Registrant and M&T Bank. Previously, Mr. Jones was a senior vice president in charge of the Financial
Performance Measurement department within M&T Bank’s Finance Division. Mr. Jones has held a
number of management positions within M&T Bank’s Finance Division since 1992. Mr. Jones is an
executive vice president and chief financial officer (2005) and a director (2007) of M&T Bank, N.A., and
he is chairman of the board, president (2009) and a trustee (2005) of M&T Real Estate. He is a director
of M&T Insurance Agency (2007) and M&T Securities (2005).

Kevin J. Pearson, age 48, is an executive vice president (2002) of the Registrant and M&T Bank.
He is a member of the Directors Advisory Council (2006) of the New York City/Long Island Division of
M&T Bank. Mr. Pearson is responsible for managing all of the non-retail segments in the New York City,
Philadelphia, Connecticut, New Jersey and Tarrytown markets of M&T Bank, as well as the Company’s
commercial real estate business, Commercial Marketing and Treasury Management. He is an executive
vice president of M&T Real Estate (2003), chairman of the board (2009) and a director (2003) of M&T
Realty Capital and an executive vice president and a director of M&T Bank, N.A. (2008). Mr. Pearson
served as senior vice president of M&T Bank from 2000 to 2002.

Michele D. Trolli, age 48, is an executive vice president and chief information officer of the
Registrant and M&T Bank (2005). She is in charge of the Company’s Retail Banking Division as well as
the Company’s Technology and Global Sourcing groups. Previously, Ms. Trolli was in charge of the
Technology and Banking Operations Division and the Corporate Services Group of M&T Bank. Ms. Trolli
served as senior director, global systems support, with Franklin Resources, Inc., a worldwide investment
management company, from May 2000 through December 2004.

PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities.

The Registrant’s common stock is traded under the symbol MTB on the New York Stock Exchange. See
cross-reference sheet for disclosures incorporated elsewhere in this Annual Report on Form 10-K for market
prices of the Registrant’s common stock, approximate number of common stockholders at year-end,
frequency and amounts of dividends on common stock and restrictions on the payment of dividends.

During the fourth quarter of 2009, M&T did not issue any shares of its common stock that were
not registered under the Securities Act of 1933.

Equity Compensation Plan Information
The following table provides information as of December 31, 2009 with respect to shares of common
stock that may be issued under M&T Bank Corporation’s existing equity compensation plans. M&T Bank
Corporation’s existing equity compensation plans include the M&T Bank Corporation 1983 Stock Option
Plan, the 2001 Stock Option Plan, the 2005 Incentive Compensation Plan, which replaced the 2001 Stock
Option Plan, the 2009 Equity Incentive Compensation Plan, and the M&T Bank Corporation Employee
Stock Purchase Plan, each of which has been previously approved by stockholders, and the M&T Bank
Corporation 2008 Directors’ Stock Plan and the M&T Bank Corporation Deferred Bonus Plan, each of
which did not require stockholder approval.

The table does not include information with respect to shares of common stock subject to
outstanding options and rights assumed by M&T Bank Corporation in connection with mergers and
acquisitions of the companies that originally granted those options and rights. Footnote (1) to the table



sets forth the total number of shares of common stock issuable upon the exercise of such assumed
options and rights as of December 31, 2009, and their weighted-average exercise price.

Number of Securities
Remaining Available
for Future Issuance

Under Equity

Compensation Plans

Number of
Securities

to be Issued Upon Weighted-Average
Exercise of Exercise Price of

Outstanding Outstanding (Excluding Securities
Plan Category Options or Rights Options or Rights Reflected in Column A)
(A) (B) (©
Equity compensation plans approved by
security holders:
1983 Stock Option Plan. . ............ 1,041,769 $ 63.11 —
2001 Stock Option Plan.............. 4,907,066 88.00 —
2005 Incentive Compensation Plan . .. .. 5,823,635 103.55 2,181,423
2009 Equity Incentive Compensation
Plan....... ... ... .o ... 59,253 38.91 3,952,841
Employee Stock Purchase Plan ........ 188,545 52.76 412,974
Equity compensation plans not approved
by security holders:
2008 Directors’ Stock Plan. . .......... 3,931 66.89 61,893
Deferred Bonus Plan ................ 54,386 60.31 —
Total. ... 12,078,585 $ 92.43 6,609,131

(1) As of December 31, 2009, a total of 369,078 shares of Me&T Bank Corporation common stock were issuable
upon exercise of outstanding options or rights assumed by Me&T Bank Corporation in connection with merger
and acquisition transactions. The weighted-average exercise price of those outstanding options or rights is
$131.57 per common share.

Equity compensation plans adopted without the approval of stockholders are described below:

2008 Directors’ Stock Plan. M&T Bank Corporation maintains a plan for non-employee members
of the Board of Directors of M&T Bank Corporation and the members of its Directors Advisory Council,
and the non-employee members of the Board of Directors of M&T Bank and the members of its regional
Directors Advisory Councils, which allows such directors, advisory directors and members of regional
Directors Advisory Councils to receive all or a portion of their directorial compensation in shares of
M&T common stock.

Deferred Bonus Plan. M&T Bank Corporation maintains a deferred bonus plan pursuant to which
its eligible officers and those of its subsidiaries may elect to defer all or a portion of their current annual
incentive compensation awards and allocate such awards to several investment options, including M&T
common stock. Participants may elect the timing of distributions from the plan. Such distributions are
payable in cash, with the exception of balances allocated to M&T common stock which are distributable
in the form of shares of common stock.
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Performance Graph
The following graph contains a comparison of the cumulative stockholder return on M&T common stock

against the cumulative total returns of the KBW Bank Index, compiled by Keefe, Bruyette & Woods Inc.,
and the S&P 500 Index, compiled by Standard & Poor’s Corporation, for the five-year period beginning
on December 31, 2004 and ending on December 31, 2009. The KBW Bank Index is a market
capitalization index consisting of 24 leading national money-center banks and regional institutions.

Comparison of Five-Year Cumulative Return*

$200
$150
$50
$O T T T T T T
2004 2005 2006 2007 2008 2009
— M&T Bank Corporation —%— KBW Bank Index —O—S&P 500 Index
Stockholder Value at Year End*
2004 2005 2006 2007 2008 2009
M&T Bank Corporation $100 103 117 80 59 72
KBW Bank Index $100 103 123 97 57 58
S&P 500 Index $100 105 121 128 81 102

* Assumes a $100 investment on December 31, 2004 and reinvestment of all dividends.

In accordance with and to the extent permitted by applicable law or regulation, the information set
forth above under the heading “Performance Graph” shall not be incorporated by reference into any
future filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act
and shall not be deemed to be “soliciting material” or to be “filed” with the SEC under the Securities Act

or the Exchange Act.

Issuer Purchases of Equity Securities
In February 2007, M&T announced that it had been authorized by its Board of Directors to purchase up

to 5,000,000 shares of its common stock. M&T did not repurchase any shares pursuant to such plan
during 2009.



During the fourth quarter of 2009 M&T purchased shares of its common stock as follows:

(d)Maximum

(c)Total Number (or

Number Approximate
of Shares  Dollar Value)

(or Units) of Shares
Purchased (or Units)
(a)Total as Part of  that may yet

Number (b)Average Publicly be Purchased
of Shares Price Paid Announced Under the

(or Units) per Share Plans or Plans or
Period Purchased(1)  (or Unit) Programs Programs(2)
October 1 - October 31,2009. .. ..., 191 $66.22 — 2,181,500
November 1 - November 30,2009 ................ 90,677 64.32 — 2,181,500
December 1 - December 31, 2009. .. .............. 2,267 65.73 — 2,181,500
Total. ..o 93,135 $64.36 —

(1) The total number of shares purchased during the periods indicated reflects shares deemed to have been received
from employees who exercised stock options by attesting to previously acquired common shares in satisfaction
of the exercise price, as is permitted under Mc>T’s stock option plans.

(2) On February 22, 2007, MT announced a program to purchase up to 5,000,000 shares of its common stock.
No shares were purchased under such program during the periods indicated.

Item 6. Selected Financial Data.

See cross-reference sheet for disclosures incorporated elsewhere in this Annual Report on Form 10-K.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Corporate Profile and Significant Developments

M&T Bank Corporation (“M&T”) is a bank holding company headquartered in Buffalo, New York with
consolidated assets of $68.9 billion at December 31, 2009. The consolidated financial information
presented herein reflects M&T and all of its subsidiaries, which are referred to collectively as “the
Company.” M&T’s wholly owned bank subsidiaries are M&T Bank and M&T Bank, National Association
(“M&T Bank, N.A”).

M&T Bank, with total assets of $67.9 billion at December 31, 2009, is a New York-chartered
commercial bank with 793 banking offices in New York State, Pennsylvania, Maryland, Delaware, New
Jersey, Virginia, West Virginia and the District of Columbia, and an office in the Cayman Islands. M&T
Bank and its subsidiaries offer a broad range of financial services to a diverse base of consumers,
businesses, professional clients, governmental entities and financial institutions located in their markets.
Lending is largely focused on consumers residing in New York State, Pennsylvania, Maryland, Virginia
and Washington, D.C., and on small and medium size businesses based in those areas, although
residential and commercial real estate loans are originated through lending offices in six other states.
Certain lending activities are also conducted in other states through various subsidiaries. M&T Bank’s
subsidiaries include: M&T Real Estate Trust, a commercial mortgage lender; M&T Realty Capital
Corporation, a multifamily commercial mortgage lender; M&T Securities, Inc., which provides brokerage,
investment advisory and insurance services; MTB Investment Advisors, Inc., which serves as investment
advisor to the MTB Group of Funds, a family of proprietary mutual funds, and other funds and
institutional clients; and M&T Insurance Agency, Inc., an insurance agency.

M&T Bank, N.A., with total assets of $908 million at December 31, 2009, is a national bank with
an office in Oakfield, New York. M&T Bank, N.A. offers selected deposit and loan products on a
nationwide basis, largely through telephone, Internet and direct mail marketing techniques.

On August 28, 2009, M&T Bank entered into a purchase and assumption agreement with the
Federal Deposit Insurance Corporation (“FDIC”) to assume all of the deposits and acquire certain assets
of Bradford Bank (“Bradford”), Baltimore, Maryland. As part of the transaction, M&T Bank entered into
a loss-share arrangement with the FDIC whereby M&T Bank will be reimbursed by the FDIC for most
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losses it incurs on the acquired loan portfolio. The transaction has been accounted for using the
acquisition method of accounting and, accordingly, assets acquired and liabilities assumed were recorded
at estimated fair value on the acquisition date. Assets acquired in the transaction totaled approximately
$469 million, including $302 million of loans, and liabilities assumed aggregated $440 million, including
$361 million of deposits. In accordance with generally accepted accounting principles (“GAAP”), M&T
Bank recorded an after-tax gain on the transaction of $18 million ($29 million before taxes).

On May 23, 2009, M&T acquired all of the outstanding common stock of Provident Bankshares
Corporation (“Provident”), a bank holding company based in Baltimore, Maryland, in a stock-for-stock
transaction. Provident Bank, Provident’s banking subsidiary, was merged into M&T Bank on that date. The
results of operations acquired in the Provident transaction have been included in the Company’s financial
results since May 23, 2009. Provident common shareholders received .171625 shares of M&T common
stock in exchange for each share of Provident common stock, resulting in M&T issuing a total of 5,838,308
common shares with an acquisition date fair value of $273 million. In addition, based on the merger
agreement, outstanding and unexercised options to purchase Provident common stock were converted into
options to purchase the common stock of M&T. Those options had an estimated fair value of approx-
imately $1 million. In total, the purchase price was approximately $274 million based on the fair value on
the acquisition date of M&T common stock exchanged and the options to purchase M&T common stock.
Holders of Provident’s preferred stock were issued shares of new Series B and Series C Preferred Stock of
M&T having substantially identical terms. That preferred stock and warrants to purchase common stock
associated with the Series C Preferred Stock added $162 million to M&T’s stockholders’ equity. The Series B
Preferred Stock has a preference value of $27 million, pays non-cumulative dividends at a rate of 10%, and
is convertible into 433,148 shares of M&T common stock. The Series C Preferred Stock has a preference
value of $152 million, pays cumulative dividends at a rate of 5% through November 2013 and 9%
thereafter, and is held by the U.S. Department of Treasury (“U.S. Treasury”) under the Troubled Asset
Relief Program — Capital Purchase Program.

The Provident transaction has been accounted for using the acquisition method of accounting
and, accordingly, assets acquired, liabilities assumed and consideration exchanged were recorded at
estimated fair value on the acquisition date. Assets acquired totaled $6.3 billion, including $4.0 billion of
loans and leases (including approximately $1.7 billion of commercial real estate loans, $1.4 billion of
consumer loans, $700 million of commercial loans and leases and $300 million of residential real estate
loans) and $1.0 billion of investment securities. Liabilities assumed were $5.9 billion, including $5.1 billion
of deposits. The transaction added $436 million to M&T’s stockholders’ equity, including $280 million of
common equity and $156 million of preferred equity. In connection with the acquisition, the Company
recorded $332 million of goodwill and $63 million of core deposit intangible. The core deposit intangible
is being amortized over seven years using an accelerated method. The acquisition of Provident expanded
the Company’s presence in the Mid-Atlantic area, gave the Company the second largest deposit share in
Maryland, and tripled the Company’s presence in Virginia.

Application of the acquisition method requires that acquired loans be recorded at fair value and
prohibits the carry over of the acquired entity’s allowance for credit losses. Determining the fair value of
the acquired loans required estimating cash flows expected to be collected on the loans. The impact of
estimated credit losses on all acquired loans was considered in the estimation of future cash flows used in
the determination of estimated fair value as of the acquisition date.

Net acquisition and integration-related gains and expenses (included herein as merger-related
expenses) associated with the Bradford and Provident acquisition transactions incurred during 2009
totaled $60 million ($36 million after tax effect, or $.31 of diluted earnings per common share). Reflected
in that amount are a $29 million ($18 million after tax effect, or $.15 of diluted earnings per common
share) gain on the Bradford transaction and $89 million ($54 million after tax effect, or $.46 of diluted
earnings per common share) of expenses associated with the Provident and Bradford transactions. The
gain reflects the amount of financial support and indemnification against loan losses that M&T obtained
from the FDIC. The expenses were for professional services and other temporary help fees associated with
the conversion of systems and/or integration of operations; costs related to branch and office consolida-
tions; costs related to termination of existing Provident contractual arrangements for various services;
initial marketing and promotion expenses designed to introduce M&T Bank to customers of Bradford



and Provident; severance for former employees of Provident; incentive compensation costs; travel costs;
and printing, supplies and other costs of commencing operations in new markets and offices.

The condition of the residential real estate marketplace and the U.S. economy since 2007 has had
a significant impact on the financial services industry as a whole, and specifically on the financial results
of the Company. Beginning with a pronounced downturn in the residential real estate market in early
2007 that was led by problems in the sub-prime mortgage market, the deterioration of residential real
estate values and higher delinquencies and charge-offs of loans continued throughout 2008 and 2009,
including loans to builders and developers. With the U.S. economy in recession in 2008 and 2009,
financial institutions were facing higher credit losses from distressed real estate values and borrower
defaults, resulting in reduced capital levels. During 2009, the Company has experienced higher delinquen-
cies and charge-offs related to its commercial loan and commercial real estate loan portfolios as well.
Additionally, investment securities backed by residential and commercial real estate have reflected
substantial unrealized losses due to a lack of liquidity in the financial markets and anticipated credit
losses. Many financial institutions, including the Company, have taken charges for those unrealized losses
that were deemed to be other than temporary.

In the third quarter of 2008, the Federal Reserve, the U.S. Treasury and the FDIC initiated
measures to stabilize the financial markets and to provide liquidity for financial institutions. The
Emergency Economic Stabilization Act of 2008 (“EESA”) was signed into law on October 3, 2008 and
authorized the U.S. Treasury to provide funds to be used to restore liquidity and stability to the
U.S. financial system pursuant to the Troubled Asset Relief Program (“TARP”). Under the authority of
EESA, the U.S. Treasury instituted a voluntary capital purchase program under TARP to encourage
U.S. financial institutions to build capital to increase the flow of financing to U.S. businesses and
consumers and to support the U.S. economy. Under the program, the U.S. Treasury purchased senior
preferred shares of financial institutions which pay cumulative dividends at a rate of 5% per year for five
years and thereafter at a rate of 9% per year. The terms of the senior preferred shares, as amended by the
American Recovery and Reinvestment Act of 2009 (“ARRA”), provide that the shares may be redeemed,
in whole or in part, at par value plus accrued and unpaid dividends upon approval of the U.S. Treasury
and the participating financial institution’s primary ban