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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Description of Registrant’s Securities to be Registered.

The description of the general terms and provisions of the Perpetual 7.500% Non-Cumulative Preferred Stock, Series J, with a liquidation preference of
$10,000 per share (the “Series J Preferred Stock”), of M&T Bank Corporation (the “Registrant”) as well as the description of the Registrant’s depositary
shares (the “Depositary Shares”), each representing a 1/400th interest in a share of the Series J Preferred Stock to be registered hereunder, is
incorporated herein by reference to the descriptions included under the captions “Description of Series J Preferred Stock” and “Description of the
Depositary Shares,” respectively, in the Prospectus Supplement, dated as of May 6, 2024, as filed with the Securities and Exchange Commission (the
“Commission”) on May 8, 2024 pursuant to Rule 424(b) under the Securities Act of 1933, as amended, to the prospectus, dated as of September 22,
2023, included in the Registration Statement on Form S-3ASR (No. 333-274646) of the Registrant, as filed with the Commission on September 22,
2023. Such sections are incorporated herein by reference.

Item 2. Exhibits.
 
Number  Description

3.1
  

Restated Certificate of Incorporation of M&T Bank Corporation, effective November  16, 2022. Incorporated by reference to Exhibit 3.1
to the Form 8-K dated November 18, 2022 (File No. 001-09861).

3.2
  

Amended and Restated Bylaws of M&T Bank Corporation, effective February  21, 2024. Incorporated by reference to Exhibit 3.2 of the
Registrant’s Form 10-K for the year ended December 31, 2023 (File No. 001-09861).

3.3

  

Certificate of Amendment to Restated Certificate of Incorporation of M&T Bank Corporation with respect to Perpetual 7.500% Non-
Cumulative Preferred Stock, Series J, filed with the New York State Department of State on May 9, 2024. Incorporated by reference to
Exhibit 3.1 to the Form 8-K dated May 13, 2024 (File No. 001-09861).

4.1

  

Deposit Agreement, dated May  13, 2024, by and among the Registrant, Computershare Inc. and Computershare Trust Company, N.A.,
jointly as depositary, and the holders from time to time of the depositary receipts described therein. Incorporated by reference to Exhibit 
4.1 to the Form 8-K dated May 13, 2024 (File No. 001-09861).

4.2   Form of Depositary Receipt (included as Exhibit A to Exhibit 4.1).

http://www.sec.gov/Archives/edgar/data/36270/000119312522288304/d423478dex31.htm
http://www.sec.gov/Archives/edgar/data/36270/000095017024017990/mtb-ex3_2.htm
http://www.sec.gov/Archives/edgar/data/36270/000119312524137273/d800336dex31.htm
http://www.sec.gov/Archives/edgar/data/36270/000119312524137273/d800336dex41.htm
http://www.sec.gov/Archives/edgar/data/36270/000119312524137273/d800336dex41.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed
on its behalf by the undersigned, thereto duly authorized.
 
Date: May 13, 2024   M&T BANK CORPORATION

  By:  /s/ Daryl N. Bible
  Name:  Daryl N. Bible
  Title:  Senior Executive Vice President and Chief Financial Officer


