
M&T Bank Corporation One M&T Plaza Buffalo, New York Notice of 2022 Annual Meeting of Shareholders and Proxy Statement
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Chief Executive Of�icer Experience

Risk Management/Cybersecurity

Bank Regulatory

Wealth Investment Management

Community Engagement

Corporate Governance

Customer Experience/Retail

Commercial Banking

Financial Expertise/Accounting

Technology/Digital Innovation

Director Nominee Attributes

41%
59%

Gender and Racial Diversity

59%
18%

23%

Board Tenure

0-5 years 6-15 years >15 years

16

1

Board Independence
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34%

Variable

Fixed

Base Salary STI2021 CEO Performance Year PayLTI
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26%
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15%
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41%
59%

Gender and Racial Diversity

59%
18%

23%

Board Tenure

0-5 years 6-15 years >15 years
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Director Audit Executive

Nomination,
Compensation
and Governance Risk

C. Angela Bontempo Financial Expert
Robert T. Brady*  
Calvin G. Butler, Jr. 
T. Jefferson Cunningham III Risk Management Expert
Gary N. Geisel  Chair Risk Management Expert
Richard S. Gold
Leslie V. Godridge Risk Management Expert
Richard A. Grossi Financial Expert
René F. Jones** 
Richard H. Ledgett, Jr. 
Newton P.S. Merrill
Kevin J. Pearson
Melinda R. Rich 
Robert E. Sadler, Jr. Chair Chair, Risk Management Expert
Denis J. Salamone Chair, Financial Expert
John R. Scannell 
David S. Scharfstein 
Rudina Seseri
Herbert L. Washington 
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Name of Beneficial Owner† Number of Shares Percentage of Class
C. Angela Bontempo 15,763 (1) *

Robert T. Brady 19,730 (2) *

Calvin G. Butler, Jr. 1,241 *

T. Jefferson Cunningham III 24,674 (3) *

Gary N. Geisel 22,318 *

Leslie V. Godridge  *

Richard S. Gold 91,782 (4)(5) *

Richard A. Grossi 4,764 (6) *

René F. Jones 151,282 (5)(7)(8) *

Richard H. Ledgett, Jr. 2,693 *

Newton P.S. Merrill 3,969 *

Kevin J. Pearson 96,485 (5)(8)(9) *

Melinda R. Rich 17,986 *

Robert E. Sadler, Jr. 99,084 (10) *

Denis J. Salamone 89,479 (11) *

John R. Scannell 2,718 *

David S. Scharfstein 3,179 *

Rudina Seseri 761 *

Herbert L. Washington 14,670 (12) *

Darren J. King 78,246 (5)(8)(13) *

Doris P. Meister 28,060 (5) *

Current directors and executive officers as a group (30 persons) 947,713 (5)(8) *
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Base Salary STI2021 Other NEO Average Pay MixLTI

13%

19%
NQSO
14%

PHSU
20%

PVSU
34%

Variable

Fixed
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Named Executive Officer 2021 Base Salary ($)
René F. Jones 1,000,000
Darren J. King 685,000
Richard S. Gold 765,000
Kevin J. Pearson 765,000
Doris P. Meister 800,000

           
                
            
          
           
            
     

•                
         
           

•              
•            
•           
•              
          

             
              
          

Named Executive Officer 2021 STI ($)
René F. Jones 1,500,000
Darren J. King 815,000
Richard S. Gold 1,000,000
Kevin J. Pearson 1,000,000
Doris P. Meister 740,000
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Named Executive Officer

2020 Performance
Year LTI Awards
(2021 Grant) ($)

2020 Performance
Year Options

(20%)

2020 Performance
Year PHSUs

(40%)

2020 Performance
Year PVSUs

(40%)
René F. Jones $ 4,250,000 850,000 1,700,000 1,700,000
Darren J. King $ 1,395,000 279,000 558,000 558,000
Richard S. Gold $ 2,312,000 462,400 924,800 924,800
Kevin J. Pearson $ 2,312,000 462,400 924,800 924,800
Doris P. Meister $ 1,160,000 232,000 464,000 464,000
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Year ROTCE (%) Peer Group Ranking Earn out (%)
2019 19.1 At or above 75th percentile
2020 12.8 Above 50th but below 75th percentile
2021 16.8 At or above 75th percentile
Three-Year Avg. 16.2 140

Named Executive Officer 2019 Target Award
Distributed Performance Adjusted

Shares(1)

René F. Jones 4,012 6,185
Darren J. King 1,398 2,155
Richard S. Gold 2,401 3,701
Kevin J. Pearson 2,401 3,701
Doris P. Meister 1,410 2,173
                       

                          
 

   
            

               
                
               
       

           
                
                
          
•     •     •   

Named Executive Officer

2021 Performance
Year LTI Awards
(2022 Grant) ($)

2021
Performance
Year Options

(20%)

2021
Performance
Year PHSUs

(30%)

2021
Performance
Year PVSUs

(50%)
René F. Jones 5,300,000 1,060,000 1,590,000 2,650,000
Darren J. King 1,400,000 280,000 420,000 700,000
Richard S. Gold 2,400,000 480,000 720,000 1,200,000
Kevin J. Pearson 2,400,000 480,000 720,000 1,200,000
Doris P. Meister 1,160,000 232,000 348,000 580,000



58

  
               

            
              
          
  
  

    
              
           
           
          
          
       
        

•     
o       

          
           

    
      

      
      

        
     

•     
o   

       
     
      

o     
      

      
      


      
     

     
     


o   
      


       


      

  
      

 
o   

       
       
   

•   

$5,300

$1,500

$1,000

Variable

Fixed

Base Salary STI LTI

(in thousands)



59

o           
      
   

o          
       

 
 

  
   

    
  

   
   
    

            
     

      
•      
•                 

   
•                 

   



60

  
                                                

•       
o          
o           

    
o                               

•     
o                
o           

•     
o               

•   
o                 

•   
o        

 
 

  
   

    
  

   
   
                     

$685

$815

$1,400

Variable

Fixed

Base Salary STI LTI(in thousands)



61

  
    

            
          
        
         
       
        

•       
o          
o              

 
o         

   
o          

          
o        

       


o        
     

•     
o          

      
o             

    
o         

  
o         

 
o       

    
•   

o         


o          
          
          
   

•   
o         

    
 

 
  
   

    
  

   
   
    

              
   

$765

$1,000

$2,400

Variable

Fixed

Base Salary STI LTI

(in thousands)



62

  
 

        
       
      
        
        
  

•       
o          
o           

    
o       

     
o       

        
    

o       
      

•     
o        

      
 

o      
     

•   
o        

 
o       
o       

    
 

o       
        
   

•   
o      

       
 

 
  
   

    
  

   
   
    

             
    

$765

$1,000

$2,400

Variable

Fixed

Base Salary STI LTI

(in thousands)



63

  
    

           
      
        
      
         

•   
o        

   
o        


o       

  
•     

o       
         


o     
     


•   
o         

       
   

o         
 

 
 

  
   

    
  

   
   
    

             
    

$800

$740

$1,160 

Variable

Fixed

Base Salary STI LTI

(in thousands)



64

   

            
               
               
               
                  
                 
               
                 
     

          
                 
             
                
               
           
          

              
             
           
                
              
              
              
  

             
            
                
              
               
               
               
                
            
              
               
             
                  
 


             
                
            
            



65

              
      

    

          
             
            

      

                
            
              
             
              

      
     
  
   

             
               
                
               
               
            
                   
                
                
              
               
              
              

                
    
   

            
               
             
              
             




66

 

              
                 
                
                     
             
           

                
               
                
              
             
    

           
               
                
         
      

             
            
             
             
              


             
            
             
          
               
          
             
                  
   
 

              
              
                
               
               
               
              




67

     

          
             
           
              
  

            
      

   
  
   
  
  



68

 

             
       

   

Name and
Principal Position Yr.

Salary
($)

Bonus
($)

Stock
Awards(1)

($)

Option
Awards(1)

($)

Non-
Equity
In-

centive
Plan
Comp.
($)

Change in
Pension

Value and
Non-

Qualified
Deferred
Comp.

Earnings(2)

($)

All Other
Comp.(3),(4)

($)
Total
($)

René F. Jones 2021 1,000,000 1,500,000 3,400,240 850,016 - - 117,918 6,868,174
Chairman & 2020 1,000,000 750,000 2,662,566 887,521 - 66,115 165,805 5,532,007
Chief Executive Officer 2019 950,000 1,250,000 2,640,209 660,008 - 58,702 145,784 5,704,703
Darren J. King 2021 685,000 815,000 1,116,192 279,007 - - 89,524 2,984,723
Executive Vice President & 2020 685,000 520,000 990,308 330,005 - 28,017 108,749 2,662,079
Chief Financial Officer 2019 670,000 765,000 920,108 230,015 - 24,776 92,482 2,702,381
Richard S. Gold 2021 765,000 1,000,000 1,849,811 462,417 - 94,168 68,039 4,239,434
President & 2020 765,000 598,000 1,724,171 431,018 - 351,528 100,356 3,970,073
Chief Operating Officer 2019 745,000 880,000 1,580,078 395,024 - 259,228 104,642 3,963,972
Kevin J. Pearson 2021 765,000 1,000,000 1,849,811 462,417 - 85,753 64,624 4,227,604
Executive Vice President & 2020 765,000 598,000 1,616,367 538,772 - 367,746 94,696 3,980,581
Vice Chairman - M&T Bank 2019 745,000 880,000 1,580,078 395,024 - 283,214 91,573 3,974,889
Doris P. Meister 2021 800,000 740,000 928,085 232,021 - - 67,776 2,767,881
Executive Vice President 2020 800,000 345,000 928,187 232,015 - - 99,619 2,404,821
Wealth Management 2019 800,000 490,000 928,006 232,005 - - 82,091 2,532,102
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Name
Retirement

Savings Plan ($)

Leadership
Retirement

Savings Plan ($)

Qualified
Retirement

Accumulation
Account ($)

Leadership
Retirement

Accumulation
Account ($)

Term Life
Insurance

Premiums ($) Dividends(a) ($)
René F. Jones 14,500 14,500 16,675 16,675 4,902 18,054
Darren J. King 14,500 14,500 14,500 14,500 1,242 6,296
Richard Gold 14,500 14,500 - - 2,637 10,805
Kevin J. Pearson 14,500 14,500 - - 7,524 10,805
Doris P. Meister 14,500 - 6,525 6,525 14,478 6,350

                   
 

              

Name

Club
Membership

Dues &
Expenses

Tax
Preparation Parking Meals

René F. Jones X X X X
Darren J. King X X X X
Richard Gold X X X X
Kevin J. Pearson X X X
Doris P. Meister X X X
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Name
Grant
Date

NCG
Committee
Approval

Date

Estimated Future
Payouts Under Non-
Equity Incentive Plan

Awards ($)

Estimated Future
Payouts Under
Equity Incentive
Plan Awards(1) (#)

All
Other
Stock

Awards:
Number

of
Shares
of Stock

or
Units(2)

(#)

All Other
Option
Awards:
Number

of
Securities
Under-
lying

Options(3)

(#)

Exercise
or Base
Price of
Option
Awards

($)

Grant
Date Fair
Value of
Stock and
Option

Awards(4)
($)

Threshold Target Max. Threshold Target Max.
René F. Jones 1/29/2021 1/15/2021 - - - 0 12,834 19,251 12,834 27,733 132.47 4,250,256
Darren J. King 1/29/2021 1/15/2021 - - - 0 4,213 6,320 4,213 9,103 132.47 1,395,199
Richard S. Gold 1/29/2021 1/15/2021 - - - 0 6,982 10,473 6,982 15,087 132.47 2,312,228
Kevin J. Pearson 1/29/2021 1/15/2021 - - - 0 6,982 10,473 6,982 15,087 132.47 2,312,228
Doris P. Meister 1/29/2021 1/15/2021 - - - 0 3,322 4,983 3,322 7,570 132.47 1,160,105
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Option Awards Stock Awards

Name

Number of
Securities
Underlying

Un-
exercised
Options

Exercisable
(#)

Number of
Securities
Underlying

Un-
exercised

Options Un-
exercisable(3)

(#)

Equity
Incentive
Plan

Awards:
Number of
Securities
Underlying

Un-
exercised
Unearned
Options

(#)

Option
Exercise
Price
($)

Option
Expira-
tion
Date

Number of
Shares or
Units of
Stock

That Have
Not

Vested(1)

(#)

Market
Value of
Shares or
Units of
Stock

That Have
Not Vested

($)

Equity
Incentive
Plan

Awards:
Number of
Unearned
Shares,
Units or
Other
Rights

That Have
Not Vested(2)(3)(4)

(#)

Equity
Incentive
Plan

Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights

That Have
Not Vested

($)
16,770 - - 190.78 1/31/2028 - - - -

René F. Jones 14,810 7,405 - 164.54 1/31/2029 - - - -
10,180 20,361 - 173.04 2/5/2030 - - - -

- 27,733 - 132.47 1/29/2031 - - - -
23,685 3,637,542 28,098 4,315,291

6,038 - - 190.78 1/31/2028 - - - -
Darren J. King 5,161 2,581 - 164.54 1/31/2029 - - - -

3,785 7,571 - 173.04 2/5/2030 - - - -
- 9,103 - 132.47 1/29/2031 - - - -

8,156 1,252,598 9,585 1,472,064
10,062 - - 190.78 1/31/2028 - - - -

Richard S. Gold 8,864 4,432 - 164.54 1/31/2029 - - - -
4,944 9,888 - 173.04 2/5/2030 - - - -

- 15,087 - 132.47 1/29/2031 - - - -
13,535 2,078,705 16,811 2,581,833

10,062 - - 190.78 1/31/2028 - - - -
Kevin J. Pearson 8,864 4,432 - 164.54 1/31/2029 - - - -

6,180 12,360 - 173.04 2/5/2030 - - - -
- 15,087 - 132.47 1/29/2031

13,535 2,078,705 15,807 2,427,639
6,708 - - 190.78 1/31/2028 - - - -

Doris P. Meister 5,206 2,603 - 164.54 1/31/2029 - - - -
2,661 5,323 - 173.04 2/5/2030 - - - -

- 7,570 - 132.47 1/29/2031 - - - -
7,149 1,097,943 8,655 1,329,235
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Name Grant Date
Total Unvested Options

Outstanding
Options

Not Vested
Remaining Vesting

Dates
1/31/19 7,405 7,405 1/31/22
2/5/20 20,361 10,180 2/5/22

René F. Jones 10,181 2/5/23
1/29/21 27,733 9,244 1/29/22

9,244 1/29/23
9,245 1/29/24

1/31/19 2,581 2,581 1/31/22
2/5/20 7,571 3,785 2/5/22

Darren J. King 3,786 2/5/23
1/29/21 9,103 3,034 1/29/22

3,034 1/29/23
3,035 1/29/24

1/31/19 4,436 4,432 1/31/22
2/5/20 9,888 4,944 2/5/22

Richard S. Gold 4,944 2/5/23
1/29/21 15,087 5,029 1/29/22

5,029 1/29/23
5,029 1/29/24

1/31/19 4,432 4,432 1/31/22
2/5/20 12,360 6,180 2/5/22

Kevin J. Pearson 6,180 2/5/23
1/29/21 15,087 5,029 1/29/22

5,029 1/29/23
5,029 1/29/24

1/31/19 2,603 2,603 1/31/22
2/5/20 5,323 2,661 2/5/22

Doris P. Meister 2,662 2/5/23
1/29/21 7,570 2,523 1/29/22

2,523 1/29/23
2,524 1/29/24
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Name Grant Date
Performance Based
Stock Units Granted

Performance Based
Stock Units Not

Vested
Remaining

Vesting Dates
1/31/19 12,034 4,012 1/31/22
2/5/20 10,258 3,419 2/5/22

René F. Jones 3,420 2/5/23
2/5/20 5,129 5,509 (a) 12/31/23
1/29/21 12,834 4,278 1/29/22

4,278 1/29/23
4,278 1/29/24

1/29/21 12,834 13,223 (a) 12/31/24
1/31/19 4,194 1,399 1/31/22
2/5/20 3,815 1,272 2/5/22

Darren J. King 1,272 2/5/23
2/5/20 1,908 2,049 (a) 12/31/23
1/29/21 4,213 1,404 1/29/22

1,404 1/29/23
1,405 1/29/24

1/29/21 4,213 4,340 (a) 12/31/24
1/31/19 7,202 2,401 1/31/22
2/5/20 6,227 2,076 2/5/22

Richard S. Gold 2,076 2/5/23
2/5/20 3,737 4,013 (a) 12/31/23
1/29/21 6,982 2,327 1/29/22

2,327 1/29/23
2,328 1/29/24

1/29/21 6,982 7,193 (a) 12/31/24
1/31/19 7,202 2,401 1/31/22
2/5/20 6,227 2,076 2/5/22

Kevin J. Pearson 2,076 2/5/23
2/5/20 3,114 3,344 (a) 12/31/23
1/29/21 6,982 2,327 1/29/22

2,327 1/29/23
2,328 1/29/24

1/29/21 6,982 7,193 (a) 12/31/24
1/31/19 4,230 1,411 1/31/22
2/5/20 3,352 1,117 2/5/22

Doris P. Meister 1,118 2/5/23
2/5/20 2,012 2,161 (a) 12/31/23
1/29/21 3,503 1,167 1/29/22

1,168 1/29/23
1,168 1/29/24

1/29/21 3,503 3,609 (a) 12/31/24
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Option Awards Stock Awards

Name

Number of
Shares Acquired
on Exercise (#)

Value Realized
on Exercise(1) ($)

Number of
Shares Acquired
on Vesting(2) (#)

Value Realized
on Vesting(3) ($)

René F. Jones - - 16,892 2,588,038
Darren J. King - - 6,004 918,405
Richard S. Gold - - 10,143 1,553,649
Kevin J. Pearson - - 10,143 1,553,649
Doris P. Meister - - 6,011 918,330

                        
                       

                  
       

                  

 

               
  

Name Plan Name

Number of
Years Credited

Service(3)

Present Value
of Accumulated

Benefit ($)

Payments
during Last

Fiscal Year ($)
René F. Jones Qualified Pension Plan(2) 13 338,217 -
Darren J. King Qualified Pension Plan(2) 5 124,114 -
Richard S. Gold Qualified Pension Plan(2) 32 1,282,116 -

Supplemental Pension Plan(2)(4) 32 390,306 -
Kevin J. Pearson Qualified Pension Plan(2) 32 1,368,681 -

Supplemental Pension Plan(2)(4) 32 390,383 -
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Name
Nonqualified Deferred

Compensation Component

Executive
Contributions
in Last FY(1)

($)

Registrant
Contributions
in Last FY(2)

($)

Aggregate
Earnings

in Last FY(3)

($)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at
Last FYE(4)

($)
René F. Jones Leadership Deferral/Match 87,500 14,250 104,780 - 1,058,320

Leadership RAA - 16,388 11,806 - 120,345
Darren J. King Leadership Deferral/Match 102,750 14,250 204,341 - 944,619

Leadership RAA - 14,250 35,010 - 151,428
Richard S. Gold Leadership Deferral/Match 153,000 14,250 63,894 - 810,017

Leadership RAA - - - - -
Kevin J. Pearson Leadership Deferral/Match 187,750 14,250 244,907 - 1,329,283

Leadership RAA - - - - -
Doris P. Meister Leadership Deferral/Match - 14,250 14,017 - 129,919

Leadership RAA - 6,413 947 - 11,260
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Name
Involuntary /

without cause (1) ($)
Death /

Disability (2) ($) Retirement (3) ($)
Change in

Control (4) ($)
René F. Jones (5)

Severance and Health Benefit Coverage 2,034,745 - - 2,030,246
LTI (6) 5,797,801 7,778,470 7,778,470 7,778,470
Total 7,832,546 7,778,470 7,778,470 9,808,716

Darren J. King (5)(7)

Severance and Health Benefit Coverage 1,401,886 - - 1,397,581
LTI (6) 1,992,978 2,662,616 - 2,662,616
Total 3,394,864 2,662,616 - 4,060,197

Richard S. Gold (5)

Severance and Health Benefit Coverage 1,565,652 - - 1,559,241
LTI (6) 3,376,210 4,524,561 4,524,561 4,524,561
Total 4,941,862 4,524,561 4,524,561 6,083,802

Kevin J. Pearson (5)

Severance and Health Benefit Coverage 1,563,394 - - 1,565,065
LTI (6) 3,307,697 4,421,792 4,421,792 4,421,792
Total 4,871,091 4,421,792 4,421,792 5,986,857

Doris P. Meister (5)

Severance and Health Benefit Coverage 1,639,104 - - 1,640,872
LTI (6) 1,780,947 2,382,435 2,382,435 2,382,435
Total 3,420,051 2,382,435 2,382,435 4,023,307
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2021 ($) 2020 ($)
Audit Fees 6,835,681 5,358,990
Audit-Related Fees 1,371,649 1,169,000
Tax Fees 211,974 146,408
All Other Fees 979 7,743
Total 8,420,283 6,682,141
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Year ended Year ended Year ended Three-year
12/31/2021 12/31/2020 12/31/2019 Average

Income statement data
In thousands

Net income $ 1,858,746 $ 1,353,152 $ 1,929,149 $ 1,713,682
Amortization of core deposit and other intangible assets (a) 7,532 10,993 14,359 10,961
Merger-related expenses (a) 33,560 - - 11,187

Net operating income 1,899,838 1,364,145 1,943,508 1,735,830
Less preferred stock dividends (72,915) (68,228) (69,441) (70,195)

Net operating income available to common equity $ 1,826,923 $ 1,295,917 $ 1,874,067 $ 1,665,636

Balance sheet data
In millions

Average common equity
Average total equity $ 16,909 $ 15,991 $ 15,718 $ 16,206
Preferred stock (1,438) (1,250) (1,272) (1,320)

Average common equity 15,471 14,741 14,446 14,886
Goodwill, core deposit and other intangible assets (4,601) (4,614) (4,631) (4,615)
Deferred taxes 2 5 10 6

Average tangible common equity $ 10,872 $ 10,132 $ 9,825 $ 10,276

Net operating return on average tangible common equity 16.80% 12.79% 19.08% 16.21%
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