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If this Form is post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration number of the earlier effective registration statement for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with
the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☒
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
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Large accelerated filer  ☒   Accelerated filer  ☐
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CALCULATION OF REGISTRATION FEE
 

Title of Each Class of
Securities to be Registered (1)  

Amount
to be

Registered  

Proposed
Maximum

Offering Price
Per Unit  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Debt Securities  (1)  (1)(2)  (1)(2)  N/A
Preferred Stock  (1)  (1)(2)  (1)(2)  N/A
Depositary Shares  (1)(3)  (1)(2)  (1)(2)  N/A
Common Stock  (1)  (1)(2)  (1)(2)  N/A
Warrants(4)  (1)  (1)(2)  (1)(2)  N/A
Total  (1)(3)  100%  $3,000,000,000  $9,541 (2)
(1) The securities of each class may be offered and sold by the registrant and/or may be offered and sold, from time to time, by one or more selling

securityholders to be identified in the future. The selling securityholders may purchase the securities directly from the registrant, or from one or more
underwriters, dealers or agents. Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(2) An indeterminate aggregate number and amount of the securities of each identified class is being registered as may from time to time be offered at
indeterminate prices, as shall have an aggregate initial offering price not to exceed $3,000,000,000 exclusive of accrued dividends and interest, if any.
The preferred stock, depositary shares and warrants may be convertible into or exercisable or exchangeable for our common stock or other securities.
Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities or that are
represented by depositary shares. In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the “Securities Act”), the
registrant is deferring payment of the registration fee and will pay the registration fee subsequently in advance or on a pay-as-you-go basis, except for
$9,541 of unutilized fees previously paid with respect to securities registered by M&T Bank Corporation pursuant to a Form S-3 (File No. 333-182348)
initially filed with the Securities and Exchange Commission on June 26, 2012. Such unutilized fees may be offset pursuant to Rule 457(p) under the
Securities Act.

(3) Such indeterminate number of depositary shares to be evidenced by depositary receipts issued pursuant to a deposit agreement. In the event the
registrant elects to offer to the public whole or fractional interests in shares of preferred stock registered hereunder, depositary receipts will be
distributed to those persons purchasing such interests and such shares will be issued to the depositary under the deposit agreement.

(4) Warrants represent rights to purchase debt securities, common stock, depository shares or preferred stock registered hereunder.
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PROSPECTUS

M&T BANK CORPORATION
$3,000,000,000

Debt Securities
Preferred Stock

Depositary Shares
Common Stock

Warrants
of

M&T BANK CORPORATION
 

 

These securities may be offered and sold from time to time by us, and also may be offered and sold by one or more selling securityholders to be
identified in the future, in one or more offerings, up to a total dollar amount of $3,000,000,000 (or the equivalent in foreign currency or currency units). We
will provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and the applicable prospectus supplement
carefully before you invest in these securities. This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement
and a pricing supplement, if any.

M&T Bank Corporation’s common stock is traded on the New York Stock Exchange under the symbol “MTB.”
 

 

Investing in our securities involves certain risks. See “Risk Factors” on page 4 of this prospectus and on page 23 of our
Annual Report on Form 10-K for the year ended December 31, 2014, which is incorporated herein by reference, as well as
any risk factors included in, or incorporated by reference into, the applicable prospectus supplement, to read about certain
risks that you should consider before buying any of our securities.
 

 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined that this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

We may offer and sell the securities directly, through agents, dealers or underwriters as designated from time to time, or through a combination of these
methods.

M&T Securities, Inc. is a member of the Financial Industry Regulatory Authority, Inc. (“FINRA”) and may participate in distributions of the securities
referred to above. Accordingly, the participation of such entity in the offerings of such securities will conform to the requirements addressing conflicts of
interest when distributing the securities of an affiliate set forth in FINRA Rule 5121.

These securities are not savings accounts, deposits or other obligations of any bank. These securities are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.
 

 

The date of this prospectus is September 18, 2015.
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Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to “M&T”, “we”, “us”, “our” or similar references
mean M&T Bank Corporation.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus and other publicly available documents, including the documents incorporated herein by reference, may include and our representatives
may from time to time make projections and statements which may constitute “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements are based on current expectations, estimates and projections about our business and
management’s beliefs and assumptions. Forward-looking statements are typically identified by words such as “believe,” “expect,” “anticipate,” “intend,”
“target,” “estimate,” “continue,” “positions,” “prospects” or “potential,” by future conditional verbs such as “will,” “would,” “should,” “could,” or “may,” or
by variations of such words or by similar expressions. These statements are not guarantees of future performance and involve certain risks, uncertainties and
assumptions (“Future Factors”), which are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed or
forecasted in such forward-looking statements. Forward-looking statements speak only as of the date they are made and we assume no duty to update
forward-looking statements.

Future Factors include changes in interest rates, spreads on earning assets and interest-bearing liabilities, and interest rate sensitivity; prepayment
speeds, loan originations, credit losses and market values on loans, collateral securing loans and other assets; sources of liquidity; common shares
outstanding; common stock price volatility; fair value of and number of stock-based compensation awards to be issued in future periods; the impact of
changes in market values on trust-related revenues; legislation and/or regulation affecting the financial services industry as a whole, and M&T and its
subsidiaries individually or collectively, including tax legislation or regulation; regulatory supervision and oversight, including monetary policy and capital
requirements; changes in accounting policies or procedures as may be required by the FASB or other regulatory agencies; increasing price and product/service
competition by competitors, including new entrants; rapid technological developments and changes; the ability to continue to introduce competitive new
products and services on a timely, cost-effective basis; the mix of products/services; containing costs and expenses; governmental and public policy changes;
protection and validity of intellectual property rights; reliance on large customers; technological, implementation and cost/financial risks in large, multi-year
contracts; the outcome of pending and future litigation and governmental proceedings, including tax-related examinations and other matters; continued
availability of financing; financial resources in the amounts, at the times and on the terms required to support M&T and its subsidiaries’ future businesses;
and material differences in the actual financial results of merger, acquisition and investment activities compared with M&T’s initial expectations, including
the full realization of anticipated cost savings and revenue enhancements.

These are representative of the Future Factors that could affect the outcome of the forward-looking statements. In addition, such statements could be
affected by general industry and market conditions and growth
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rates, general economic and political conditions, either nationally or in the states in which M&T and its subsidiaries do business, including interest rate and
currency exchange rate fluctuations, changes and trends in the securities markets, and other Future Factors.

ABOUT THIS DOCUMENT

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a “shelf”
registration process. The prospectus does not contain all information included in the registration statement. You may review a copy of the registration
statement at the SEC’s Public Reference Room as well as through the SEC’s internet site, as described below. Under this shelf registration process, we may
offer and sell the securities identified in this prospectus. Each time we offer and sell securities, we will provide a prospectus supplement that will contain
information about the terms of the offering and the securities being offered and, if necessary, a pricing supplement that will contain the specific terms of your
securities. The prospectus supplement and, if necessary, the pricing supplement, may also add, update or change information contained in this prospectus.
Any information contained in this prospectus will be deemed to be modified or superseded by any inconsistent information contained in a prospectus
supplement or a pricing supplement. You should read carefully this prospectus and any prospectus supplement and pricing supplement, together with the
additional information described below under “Where You Can Find More Information.”
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we file at the
SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. In addition, our SEC filings are available to the public at the SEC’s website at http://www.sec.gov. M&T also
maintains a website (http://www.mandtbank.com ) where information about M&T and its subsidiaries can be obtained. The information contained in the
M&T website is not part of this prospectus.

In this prospectus, as permitted by law, we “incorporate by reference” information from other documents that we file with the SEC. This means that we
can disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus and should be read with the same care. When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus is considered to be automatically updated and superseded. In
other words, in case of a conflict or inconsistency between information contained in this prospectus and information incorporated by reference into this
prospectus, you should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below and any documents we file with the SEC in the future under Section 13(a), 13(c), 14, or 15(d)
of the Securities Exchange Act of 1934 (other than those documents or portions of those documents that may be “furnished” and not filed with the SEC) until
our offering is completed:
 

 •  Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on February 20, 2015;
 

 •  Definitive Proxy Statement on Schedule 14A for the 2015 Annual Meeting of Shareholders held on April 21, 2015, filed with the SEC on
March 5, 2015;

 

 •  Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015, filed with the SEC on May 8, 2015, and June 30, 2015, filed
with the SEC on August 5, 2015;

 

 •  Current Reports on Form 8-K, filed with the SEC on January 30, 2015, April 17, 2015, April 23, 2015 and June 9, 2015; and
 

 •  The description of M&T’s common stock and preferred stock contained in the Registration Statement on Form 8-A filed with the SEC on
May 20, 1998.

You may request a copy of any of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing, at no cost, by writing to or telephoning us at the following address and telephone number:

M&T Bank Corporation
One M&T Plaza

Buffalo, New York 14203
(716) 842-5445

ABOUT M&T BANK CORPORATION

M&T Bank Corporation is a New York business corporation, which is registered as a financial holding company under the Bank Holding Company Act
of 1956, as amended and as a bank holding company under Article III-A of the New York Banking Law. The principal executive offices of M&T are located
at One M&T Plaza, Buffalo, New York 14203. The telephone number for M&T is (716) 842-5445.
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RISK FACTORS

Investing in our securities involves certain risks. Before you invest in any of our securities, in addition to the other information included in, or
incorporated by reference into, this prospectus, you should carefully consider the risk factors contained in Item 1A under the caption “Risk Factors” and
elsewhere in our Annual Report on Form 10-K for the year ended December 31, 2014, which is incorporated into this prospectus by reference, as updated by
our annual or quarterly reports for subsequent fiscal years or fiscal quarters that we file with the SEC and that are so incorporated. See “Where You Can Find
More Information” for information about how to obtain a copy of these documents. You should also carefully consider the risks and other information that
may be contained in, or incorporated by reference into, any prospectus supplement relating to specific offerings of securities.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities offered under this prospectus as set forth in the applicable prospectus supplement.

CONSOLIDATED EARNINGS RATIOS

The table below provides M&T’s consolidated ratios of earnings to fixed charges and earnings to combined fixed charges and preferred stock dividends
for the periods shown.

Effective January 1, 2015, we made an accounting policy election in accordance with amended accounting guidance issued by the Financial Accounting
Standards Board in January 2014 to account for investments in qualified affordable housing projects using the proportionate amortization method. Under the
proportionate amortization method, we amortize the initial cost of the investment in proportion to the tax credits and other tax benefits received and recognize
the net investment performance in the income statement as a component of income tax expense. The adoption of the amended guidance did not have a
significant effect on our financial position or results of operations, but did result in the restatement of the consolidated statement of income for periods prior
to January 1, 2015 to remove losses associated with qualified affordable housing projects from “other costs of operations” and include the amortization of the
initial cost of the investment in income tax expenses. The cumulative effect of the adjustments associated with adopting the amended guidance was not
material as of the beginning of any period presented in those consolidated financial statements. These restated consolidated statements of income for periods
prior to January 1, 2015 have been reflected in the consolidated ratios of earnings to fixed charges and earnings to combined fixed charges and preferred stock
dividends provided below.
 

   

For the Six
Months Ended

June 30,    For the Year Ended December 31,  
   2015    2014    2014    2013    2012    2011    2010  
CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES               

Excluding interest on deposits    6.71x     7.55x     7.46x     8.45x     7.05x     5.52x     4.66x  
Including interest on deposits    5.76x     6.18x     6.18x     6.51x     5.19x     3.89x     3.27x  

 

CONSOLIDATED RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED
STOCK DIVIDENDS               

Excluding interest on deposits    4.91x     5.41x     5.33x     6.42x     5.53x     4.55x     4.01x  
Including interest on deposits    4.44x     4.75x     4.71x     5.31x     4.40x     3.46x     3.00x  

VALIDITY OF SECURITIES

The validity of the securities may be passed upon for us by Hodgson Russ LLP, or by counsel named in the applicable prospectus supplement, and for
any underwriters or agents by counsel selected by such underwriters or agents.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K of M&T
Bank Corporation for the year ended December 31, 2014, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PART II.
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following is an itemized statement of the estimated fees and expenses in connection with the offering of the securities registered hereunder.
 

Registration statement filing fees   $     (1) 
Blue Sky fees and expenses    10,000  
Printing and engraving expenses    75,000  
Trustee, registrar and transfer agent, depositary and warrant agent fees and expenses    50,000  
Legal fees and expenses    300,000  
Accounting fees and expenses    100,000  
Rating agency fees    200,000  
Miscellaneous    265,000  
Total   $1,000,000(2) 

 
(1) The registrant is registering securities under this registration statement as shall have an aggregate initial offering price not to exceed $3,000,000,000

exclusive of accrued dividends and interest, if any. In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring
payment of any additional registration fee until the time the securities are sold under this registration statement pursuant to a prospectus supplement,
except for $9,541 of unutilized fees previously paid with respect to securities registered by M&T Bank Corporation pursuant to a Form S-3 (File
No. 333-182348) initially filed with the SEC on June 26, 2012. Such unutilized fees may be offset pursuant to Rule 457(p) under the Securities Act.

(2) Additional information regarding estimated expenses of issuance and distribution of each identified class of securities being registered will be provided
by post-effective amendment at the time that such class is included in a prospectus supplement in accordance with Rule 430B.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

With certain limitations, Sections 721 through 726 of the New York Business Corporation Law permit a corporation to indemnify a director or officer
made a party to an action (i) by a corporation or in its right in order to procure a judgment in its favor unless he shall have breached his duties, or (ii) other
than an action by or in the right of the corporation in order to procure a judgment in its favor if such director or officer acted in good faith and in a manner he
reasonably believed to be in or, in certain cases, not opposed to such corporation’s best interests, and additionally, in criminal actions, has no reasonable cause
to believe his conduct was unlawful.

The Amended and Restated Bylaws of M&T Bank Corporation (Article V) provide the following:

SECTION 1. Right of Indemnification: Each director and officer of the Corporation, whether or not then in office, and any person whose testator or
intestate was such a director or officer, shall be indemnified by the Corporation for the defense of, or in connection with, any threatened, pending or
completed actions or proceedings and appeals therein, whether civil, criminal, governmental, administrative or investigative, in accordance with and to the
fullest extent permitted by the Business Corporation Law of the State of New York or other applicable law, as such law now exists or may hereafter be
amended; provided, however, that the Corporation shall provide indemnification in connection with an action or proceeding (or part thereof) initiated by such
a director or officer only if such action or proceeding (or part thereof) was authorized by the Board of Directors.

SECTION 2. Advancement of Expenses: Expenses incurred by a director or officer in connection with any action or proceeding as to which
indemnification may be given under Section 1 of this Article V may be paid by the Corporation in advance of the final disposition of such action or
proceeding upon (a) receipt of an undertaking by or on behalf of such director or officer to repay such advancement in the event that such director or officer is
ultimately found not to be entitled to indemnification as authorized by this Article V and (b) approval by the Board of Directors acting by a quorum consisting
of directors who are not parties to such action or proceeding or, if such a quorum is not obtainable, then approval by stockholders. To the extent permitted by
law, the Board of Directors or, if applicable, the stockholders, shall not be required under this Section 2, to find that the director or officer has met the
applicable standard of conduct provided by law for indemnification in connection with such action or proceeding.

SECTION 3. Availability and Interpretation: To the extent permitted under applicable law, the rights of indemnification and to the advancement of
expenses provided in this Article V (a) shall be available with respect to events occurring prior to the adoption of this Article V, (b) shall continue to exist
after any recision or restrictive amendment of this Article V with respect to events occurring
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prior to such recision or amendment, (c) may be interpreted on the basis of applicable law in effect at the time of the occurrence of the event or events giving
rise to the action or proceeding, or on the basis of applicable law in effect at the time such rights are claimed, and (d) are in the nature of contract rights which
may be enforced in any court of competent jurisdiction as if the Corporation and the director or officer for whom such rights are sought were parties to a
separate written agreement.

SECTION 4. Other Rights: The rights of indemnification and to the advancement of expenses provided in this Article V shall not be deemed exclusive
of any other rights to which any such director, officer or other person may now or hereafter be otherwise entitled whether contained in the certificate of
incorporation, these Bylaws, a resolution of stockholders, a resolution of the Board of Directors, or an agreement providing such indemnification, the creation
of such other rights being hereby expressly authorized. Without limiting the generality of the foregoing, the rights of indemnification and to the advancement
of expenses provided in this Article V shall not be deemed exclusive of any rights, pursuant to statute or otherwise, of any such director, officer or other
person in any such action or proceeding to have assessed or allowed in his or her favor, against the Corporation or otherwise, his or her costs and expenses
incurred therein or in connection therewith or any part thereof.

SECTION 5. Severability: If this Article V or any part hereof shall be held unenforceable in any respect by a court of competent jurisdiction, it shall be
deemed modified to the minimum extent necessary to make it enforceable, and the remainder of this Article V shall remain fully enforceable.

As permitted by Section 402(b) of the New York Business Corporation Law, Article SEVENTH of M&T Bank Corporation’s Restated Certificate of
Incorporation, as amended, provides as follows:

SEVENTH: As to any act or omission occurring after the adoption of this provision, a director of the Corporation shall, to the maximum extent
permitted by the laws of the State of New York, have no personal liability to the Corporation or any of its stockholders for damages for any breach of duty as
a director, provided that this Article SEVENTH shall not eliminate or reduce the liability of a director in any case where such elimination or reduction is not
permitted by law.

ITEM 16. EXHIBITS.

The exhibits filed (unless otherwise noted) as a part of this registration statement are set forth in the accompanying Exhibit Index.

ITEM 17. UNDERTAKINGS.

The registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

(4) That, for the purpose of determining any liability under the Securities Act to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities
Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness
or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in
the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,
the registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for the purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or
15(d) of the Securities Act of 1934 that is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the provisions described under Item 15 of the registration statement, or otherwise, the registrant has been advised that in the opinion of
the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person, in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.

(8) To file an application for the purpose of determining the eligibility of the trustees to act under subsection (a) of Section 310 of the Trust Indenture
Act in accordance with the rules and the registrant regulations prescribed by the SEC under Section 305(b)(2) of the Securities Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the undersigned registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Buffalo, State of New York, on September 18, 2015.
 
M&T BANK CORPORATION

By:  *
Robert G. Wilmers,
Chairman of the Board and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on September 18, 2015.
 

Signature   Title

*
Robert G. Wilmers   

Chairman of the Board, Chief Executive Officer and Director
(Principal Executive Officer)

*
René F. Jones   

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

*
Michael R. Spychala   

Senior Vice President and Controller
(Principal Accounting Officer)

*
Mark J. Czarnecki   

President and Director

*
Robert T. Brady   

Vice Chairman of the Board

*
Brent D. Baird   

Director

*
C. Angela Bontempo   

Director

*
T. Jefferson Cunningham III   

Director

*
Gary N. Geisel   

Director

*
John D. Hawke, Jr.   

Director

*
Patrick W. E. Hodgson   

Director

*
Richard G. King   

Director
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Newton P.S. Merrill   

Director

*
Melinda R. Rich   

Director

*
Robert E. Sadler, Jr.   

Director

*
Herbert L. Washington   

Director

 

*By: /s/ Drew J. Pfirrman
Drew J. Pfirrman
(Attorney-in-Fact)
Pursuant to Power of Attorney filed herewith
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EXHIBIT INDEX
 
EXHIBIT

NO.  EXHIBIT

  (1)(a)
 

Form of Underwriting Agreement for Common Stock, Preferred Stock, Depositary Shares and Warrants, incorporated by reference to
Exhibit 1(c) to Registration Statement on Form S-3 (No. 333-122147), filed with the SEC on January 19, 2005.

  (1)(b)
 

Form of Underwriting Agreement for Debt Securities, incorporated by reference to Exhibit 1(b) to Registration Statement on Form S-3
(No. 333-122147), filed with the SEC on January 19, 2005.

  (4)(a)
 

Restated Certificate of Incorporation of M&T Bank Corporation dated November 18, 2010, incorporated by reference to Exhibit 3.1 to
M&T’s Current Report on Form 8-K filed with the SEC on November 19, 2010.

  (4)(b)
 

Certificate of Amendment of the Restated Certificate of Incorporation of M&T Bank Corporation dated May 26, 2011, incorporated by
reference to Exhibit 3.1 to M&T’s Current Report on Form 8-K filed with the SEC on May 31, 2011.

  (4)(c)
 

Certificate of Amendment of the Restated Certificate of Incorporation of M&T Bank Corporation dated April 19, 2013, incorporated by
reference to Exhibit 3.1 to M&T’s Current Report on Form 8-K filed with the SEC on April 22, 2013.

  (4)(d)
 

Certificate of Amendment of the Restated Certificate of Incorporation of M&T Bank Corporation dated February 11, 2014, incorporated
by reference to Exhibit 3.1 to M&T’s Current Report on Form 8-K filed with the SEC on February 11, 2014.

  (4)(e)
 

Amended and Restated Bylaws of M&T Bank Corporation, effective November 16, 2010, incorporated by reference to Exhibit 3.2 to
M&T’s Current Report on Form 8-K filed with the SEC on November 19, 2010.

  (4)(f)
 

Form of Deposit Agreement (including Form of Depositary Receipt) , incorporated by reference to Exhibit 4(a) to Registration Statement
on Form S-3 (No. 333-122147), filed with the SEC on January 19, 2005.

  (4)(g)
 

Form of Senior Indenture, incorporated by reference to Exhibit 4(b) to Registration Statement on Form S-3 (No. 333-122147), filed with
the SEC on January 19, 2005.

  (4)(h)
 

Form of Senior Debt Security, incorporated by reference to Exhibit 4(c) to Registration Statement on Form S-3 (No. 333-122147), filed
with the SEC on January 19, 2005.

  (4)(i)
 

Indenture, dated as of May 24, 2007, by and between M&T Bank Corporation and The Bank of New York (as Trustee), incorporated by
reference to Exhibit 4.2 to M&T’s Current Report on Form 8-K dated May 24, 2007, filed with the SEC on May 29, 2007.

  (4)(j)
 

First Supplemental Indenture, dated as of May 24, 2007, by and between M&T Bank Corporation and The Bank of New York (as Trustee).
Incorporated by reference to Exhibit 4.1 to M&T’s Current Report on Form 8-K dated May 24, 2007, filed with the SEC on May 29, 2007.

  (4)(k)
 

Form of Subordinated Indenture, incorporated by reference to Exhibit 4(d) to Registration Statement on Form S-3 (No. 333-122147), filed
with the SEC on January 19, 2005.

  (4)(l)
 

Form of Subordinated Debt Security, incorporated by reference to Exhibit 4(e) to Registration Statement on Form S-3 (No. 333-122147),
filed with the SEC on January 19, 2005.

  (4)(m)
 

Form of Warrant Agreement (including Form of Warrant Certificate), incorporated by reference to Exhibit 4(f) to Registration Statement
on Form S-3 (No. 333-122147), filed with the SEC on January 19, 2005.

  (5)  Opinion of counsel as to the validity of the securities.**

(12)(a)  Computations of Consolidated Ratios of Earnings to Fixed Charges.**

(12)(b)  Computations of Consolidated Ratios of Earnings to Combined Fixed Charges and Preferred Stock Dividends.**

(23)(a)  Consent of PricewaterhouseCoopers LLP.**

(23)(b)  Consent of counsel (Included in Exhibit (5)).

(24)  Power of Attorney.**

(25)(a)  Form T-1 Statement of Eligibility of a trustee to be named later with respect to the form of Senior Indenture.*

(25)(b)  Form T-1 Statement of Eligibility of a trustee to be named later with respect to the form of Subordinated Indenture.*

(25)(c)  Form T-1 Statement of Eligibility of The Bank of New York Mellon to act as trustee under the Indenture dated as of May 24, 2007.**
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* To be filed by amendment or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference.
** Filed herewith.



Exhibit 5

[HODGSON RUSS LLP LETTERHEAD]
John J. Zak
Partner
Direct Dial: 716.848.1253
Direct Facsimile: 716.819.4617
jzak@hodgsonruss.com

September 18, 2015

M&T Bank Corporation
One M&T Plaza
Buffalo, New York 14203

Ladies and Gentlemen:

We have acted as special counsel to M&T Bank Corporation, a New York corporation (the “Company”), in connection with the preparation and filing
by the Company with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”),
under the Securities Act of 1933, as amended (the “Securities Act”), for the registration of the offer and sale by the Company, from time to time pursuant to
the provisions of Rule 415 under the Securities Act, of up to $3,000,000,000 aggregate initial offering price of:

(i) senior debt securities (the “Senior Debt Securities”) and subordinated debt securities (the “Subordinated Debt Securities” and, collectively
with the Senior Debt Securities, the “Debt Securities”);

(ii) shares of preferred stock, par value $1.00 per share (the “Preferred Stock”), which may be issued in the form of depositary shares (the
“Depositary Shares”) evidenced by depositary receipts (the “Depositary Receipts”);

(iii) shares of common stock, par value $0.50 per share (the “Common Stock”); and

(iv) warrants to purchase Debt Securities, Preferred Stock, Depositary Shares or Common Stock (the “Warrants” and, collectively with the Debt
Securities, Preferred Stock, Depositary Shares and Common Stock, the “Securities”) of the Company.

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of (i) the Restated Certificate of Incorporation, as amended (the “Certificate”), and the Amended and Restated Bylaws (the
“Bylaws”), of the Company; (ii) the Registration Statement as filed with the Commission on September 18, 2015; (iii) the Indenture, dated as of May 24,
2007, between the Company and The Bank of New York Mellon (formerly known as The Bank of New York), as trustee, as supplemented by a First
Supplemental Indenture, dated as of May 24, 2007; (iv) the forms of indenture relating to the Debt Securities, the form of depositary agreement relating to the
Depositary Shares and the form of warrant agreement relating to the Warrants, each in the form included as an exhibit to the Registration Statement; and
(v) such records of the Company and certificates of officers of the Company and of public officials and such documents as we have deemed relevant and
necessary as the basis for the opinions set forth below. In our examination, we have assumed the genuineness of all signatures, the legal capacity and
competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all documents
submitted to us as copies or retrieved from the Commission’s EDGAR database. As to any facts material to these opinions, we have relied to the extent we
deemed appropriate and without independent investigation upon statements and representations of officers and other representatives of the Company and
others.

We have assumed without independent investigation that:

(i) at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and any
supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable laws;

(ii) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securities offered
thereby and all related documentation and will comply with all applicable laws;

(iii) the final version of the Registration Statement shall not be substantially different from the versions we have reviewed;



M&T Bank Corporation
September 18, 2015
Page 2
 

(iv) the final versions of the indentures relating to the Debt Securities, the Deposit Agreement (as defined below) and the Warrant Agreement (as
defined below), as the case may be, shall not be substantially different from the versions we reviewed;

(v) all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement;

(vi) at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of
Securities and any related documentation (including (a) the due reservation of any shares of Common Stock or Preferred Stock for issuance upon
exercise, conversion or exchange of any Securities into Common Stock or Preferred Stock (a “Convertible Security”), and (b) the execution, delivery
and performance of the Securities and any related documentation referred to in paragraphs 1 through 5 below) shall have been duly completed and shall
remain in full force and effect;

(vii) upon issuance of any Common Stock or Preferred Stock, including upon exercise, conversion or exchange of any Convertible Security, the
total number of shares of Common Stock or Preferred Stock issued and outstanding will not exceed the total number of shares of Common Stock or
Preferred Stock, as applicable, that the Company is then authorized to issue under its Certificate and other relevant documents;

(viii) in the case of Debt Securities, at the Relevant Time, the relevant trustee shall have been qualified under the Trust Indenture Act of 1939, as
amended (the “TIA”), a Statement of Eligibility of the Trustee on Form T-1 shall have been properly filed with the Commission and the indenture
relating to the Debt Securities shall have been duly qualified under the TIA;

(ix) neither the Certificate nor any applicable law will, after the date hereof, be amended in any manner that would adversely affect the opinions
rendered herein; and

(x) at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Securities offered or issued will have been duly authorized by all necessary corporate or other action of the Company and duly executed and delivered
by the Company and the other parties thereto.

Based upon the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of
the opinion that:

1. With respect to the Debt Securities, when the indentures relating to the Senior Debt Securities and Subordinated Debt Securities (or supplemental
indentures relating to such indentures that were previously authorized, executed and delivered by each of the parties thereto) have been duly authorized,
executed and delivered by each of the parties thereto substantially in the forms filed as exhibits to the Registration Statement, the terms and conditions of the
Senior Debt Securities or Subordinated Debt Securities, as the case may be, and of their issuance and sale, have been duly authorized by the Company and
duly established in conformity with the applicable indenture and any supplemental indenture that may be required so as not to violate any applicable law or
result in a default under or breach of any agreement or instrument binding upon the Company and so as to comply with any requirement or restriction
imposed by any court or governmental body having jurisdiction over the Company, and the Senior Debt Securities or Subordinated Debt Securities, as the
case may be, have been duly executed and authenticated in accordance with the applicable indenture (or any supplemental indenture thereto) and issued and
sold as contemplated in the Registration Statement, the Senior Debt Securities or Subordinated Debt Securities, as the case may be, upon payment of the
consideration therefor provided for in the applicable definitive purchase, underwriting or similar agreement, will constitute valid and legally binding
obligations of the Company, enforceable against the Company in accordance with their respective terms;

2. With respect to the shares of Preferred Stock, the Preferred Stock has been duly authorized and, when a certificate of amendment to the Certificate
relating to the designation of the Preferred Stock has been duly executed by the Company and duly filed with the Secretary of State of the State of New York,
the terms of the Preferred Stock and of its issuance and sale have been duly authorized by the Company and duly established in conformity with the
Certificate and the applicable amendment so as not to violate any applicable law or result in a default under or breach of any agreement or instrument binding
upon the Company and so as to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the
Company, and the Preferred Stock has been duly issued and sold as contemplated by the Registration Statement, upon payment of the consideration therefor
provided for in the applicable definitive purchase, underwriting or similar agreement, such shares of Preferred Stock will be validly issued, fully paid and
non-assessable;
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3. With respect to Depositary Shares, when the deposit agreement relating to the Depositary Shares (the “Deposit Agreement”) to be entered into
between the Company and a bank or trust company selected by the Company to act as depositary thereunder (the “Depositary”) has been duly authorized,
executed and delivered by each of the parties thereto substantially in the form filed as an exhibit to the Registration Statement, the terms and conditions of the
Depositary Shares and of their issuance and sale have been duly authorized by the Company and been duly established in conformity with the Deposit
Agreement so as not to violate any applicable law or result in a default under or breach of any agreement or instrument binding upon the Company and so as
to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the Company, the Preferred Stock
represented by the Depositary Shares has been duly authorized, validly issued, fully paid and delivered to the Depositary and the Depositary Receipts
evidencing the Depositary Shares have been executed and countersigned in accordance with the Deposit Agreement and issued against deposit of the
Preferred Stock as contemplated by the Registration Statement and the Deposit Agreement, and the Depositary Shares have been duly issued and sold as
contemplated by the Registration Statement, upon payment of the consideration therefor provided for in the applicable definitive purchase, underwriting or
similar agreement, the Depositary Receipts evidencing the Depositary Shares will be validly issued and will entitle the holders thereof to the rights specified
in the Depositary Shares and the Deposit Agreement;

4. With respect to the shares of Common Stock, the Common Stock has been duly authorized and, when the terms of the sale of the Common Stock
have been duly established in conformity with the Certificate so as not to violate any applicable law or result in a default under or breach of any agreement or
instrument binding on the Company and so as to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction
over the Company, and the Common Stock has been duly issued and sold as contemplated by the Registration Statement, upon payment of the consideration
therefor provided for in the applicable definitive purchase, underwriting or similar agreement, such shares of Common Stock will be validly issued, fully paid
and non-assessable; and

5. With respect to the Warrants, when the warrant agreement relating to the Warrants (the “Warrant Agreement”) has been duly authorized, executed
and delivered substantially in the form filed as an exhibit to the Registration Statement, the terms and conditions of the Warrants and of their issuance and sale
have been duly authorized by the Company and been duly established in conformity with the Warrant Agreement so as not to violate any applicable law or
result in a default under or breach of any agreement or instrument binding upon the Company and so as to comply with any requirement or restriction
imposed by any court or governmental body having jurisdiction over the Company, and the Warrants have been duly executed and countersigned in
accordance with the Warrant Agreement and issued and sold as contemplated in the Registration Statement and the Warrant Agreement, upon payment of the
consideration therefor provided for in the applicable definitive purchase, underwriting or similar agreement, the Warrants will constitute valid and legally
binding obligations of the Company, enforceable against the Company in accordance with their terms.

The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions:

A. This opinion is limited to the facts as they currently exist. We assume no obligation to revise or supplement this opinion in the event of future
changes in such laws or the interpretations thereof or such facts.

B. The opinions above (other than those in paragraphs 2 and 4) are each subject to (i) the effect of any bankruptcy, insolvency, reorganization,
moratorium, arrangement or similar laws affecting the rights and remedies of creditors’ generally, including the effect of statutory or other laws regarding
fraudulent transfers or preferential transfers and (ii) general principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing
and the possible unavailability of specific performance, injunctive relief or other equitable remedies regardless of whether enforceability is considered in a
proceeding in equity or at law.

C. We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights, (ii) provisions
relating to indemnification, exculpation or contribution, to the extent that such provisions may be held unenforceable as contrary to public policy or federal or
state securities laws, (iii) any waiver of the right to jury trial, (iv) requirements that a claim with respect to any Securities denominated other than in United
States dollars (or a judgment denominated other than in United States dollars with respect to such a claim) be converted into United States dollars at a rate of
exchange prevailing on a date determined pursuant to applicable law and (v) governmental authority to limit, delay, or prohibit the making of payments
outside the United States or in foreign currency or currencies, or currency unit or units, or composite currency or currencies.

You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand that prior to issuing any
Securities pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to (A) review
the operative documents pursuant to which such Securities are to be issued or sold (including the applicable offering documents) and (B) file such supplement
or amendment to this opinion as we may reasonably consider necessary or appropriate.
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We express no opinion as to the law of any jurisdiction other than the laws of the State of New York and the federal laws of the United States.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Validity of Securities” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we
are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission
promulgated thereunder.
 

Very truly yours,

HODGSON RUSS LLP

By:  /s/ John J. Zak
 John J. Zak



Exhibit (12)(a)

M&T Bank Corporation
Computations of Consolidated Ratios of Earnings to Fixed Charges
(Dollars in thousands)
 
   Six Months Ended June 30,    Year Ended December 31,  
   2015    2014    2014    2013    2012    2011    2010  
Excluding interest on deposits               
Fixed charges:               

Interest expense (excluding interest on deposits)   $ 126,758     100,102     217,348     200,413     226,583     244,896     274,584  
Interest factor within rent expense (a)    18,421     19,262     36,815     36,490     36,696     34,341     31,565  

                                   

Total fixed charges   $ 145,179     119,364     254,163     236,903     263,279     279,237     306,149  
                                   

Earnings:               
Income before income taxes (b)   $ 828,943     782,172     1,642,245     1,765,568     1,592,035     1,260,789     1,121,868  
Fixed charges    145,179     119,364     254,163     236,903     263,279     279,237     306,149  

                                   

Total earnings (b)   $ 974,122     901,536     1,896,408     2,002,471     1,855,314     1,540,026     1,428,017  
                                   

Ratio of earnings to fixed charges, excluding interest on
deposits (b)    6.71x    7.55x    7.46x    8.45x    7.05x    5.52x    4.66x 

                                   

Including interest on deposits               
Fixed charges:               

Interest expense   $ 155,725     131,695     280,431     284,105     343,169     402,331     462,269  
Interest factor within rent expense (a)    18,421     19,262     36,815     36,490     36,696     34,341     31,565  

                                   

Total fixed charges   $ 174,146     150,957     317,246     320,595     379,865     436,672     493,834  
                                   

Earnings:               
Income before income taxes (b)   $ 828,943     782,172     1,642,245     1,765,568     1,592,035     1,260,789     1,121,868  
Fixed charges    174,146     150,957     317,246     320,595     379,865     436,672     493,834  

                                   

Total earnings (b)   $1,003,089     933,129     1,959,491     2,086,163     1,971,900     1,697,461     1,615,702  
                                   

Ratio of earnings to fixed charges, including interest on
deposits    5.76x    6.18x    6.18x    6.51x    5.19x    3.89x    3.27x

                                   

 
(a) The portion of rents shown as representative of the interest factor is one-third of total net operating lease expenses.
(b) Figures prior to 2015 have been restated as a result of an accounting policy election to account for investments in qualified affordable housing projects

using the proportionate amortization method.



Exhibit (12)(b)

M&T Bank Corporation
Computations of Consolidated Ratios of Earnings to Combined Fixed Charges and Preferred Stock Dividends
(Dollars in thousands)
 
   

Six Months Ended
June 30,   Year Ended December 31,  

   2015   2014   2014   2013   2012   2011   2010  
Excluding interest on deposits         
Fixed charges:         

Interest expense (excluding interest on deposits)   $ 126,758    100,102    217,348    200,413    226,583    244,896    274,584  
Interest factor within rent expense (a)    18,421    19,262    36,815    36,490    36,696    34,341    31,565  
Preferred stock dividends    66,670    57,806    124,902    89,087    87,984    75,456    66,214  

                             

Total fixed charges   $ 211,849    177,170    379,065    325,990    351,263    354,693    372,363  
                             

Earnings:         
Income before income taxes (b)   $ 828,943    782,172    1,642,245    1,765,568    1,592,035    1,260,789    1,121,868  
Fixed charges – including preferred stock dividends    211,849    177,170    379,065    325,990    351,263    354,693    372,363  

                             

Total earnings (b)   $1,040,792    959,342    2,021,310    2,091,558    1,943,298    1,615,482    1,494,231  
                             

Ratio of earnings to fixed charges, excluding interest on deposits
(b)    4.91x   5.41x  5.33x   6.42x   5.53x   4.55x   4.01x 

                             

Including interest on deposits         
Fixed charges:         

Interest expense   $ 155,725    131,695    280,431    284,105    343,169    402,331    462,269  
Interest factor within rent expense (a)    18,421    19,262    36,815    36,490    36,696    34,341    31,565  
Preferred stock dividends    66,670    57,806    124,902    89,087    87,984    75,456    66,214  

                             

Total fixed charges   $ 240,816    208,763    442,148    409,682    467,849    512,128    560,048  
                             

Earnings:         
Income before income taxes (b)   $ 828,943    782,172    1,642,245    1,765,568    1,592,035    1,260,789    1,121,868  
Fixed charges – including preferred stock dividends    240,816    208,763    442,148    409,682    467,849    512,128    560,048  

                             

Total earnings (b)   $1,069,759    990,935    2,084,393    2,175,250    2,059,884    1,772,917    1,681,916  
                             

Ratio of earnings to fixed charges, including interest on deposits    4.44x   4.75x  4.71x   5.31x   4.40x   3.46x   3.00x
                             

 
(a) The portions of rents shown as representative of the interest factor is one-third of total net operating lease expenses.
(b) Figures prior to 2015 have been restated as a result of an accounting policy election to account for investments in qualified affordable housing projects

using the proportionate amortization method.



Exhibit 23(a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 20, 2015 relating to the financial
statements and the effectiveness of internal control over financial reporting, which appears in M&T Bank Corporation’s Annual Report on Form 10-K for the
year ended December 31, 2014. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Buffalo, New York
September 18, 2015



Exhibit 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned directors and/or officers of M&T Bank Corporation, a corporation organized under
the laws of the State of New York (the “Corporation”), hereby constitute and appoint Robert G. Wilmers, René F. Jones, Drew J. Pfirrman and Brian R.
Yoshida, and each of them (with full power to each of them to act alone), his or her true and lawful attorneys-in-fact and agents with full power of substitution
and resubstitution, for him or her and on his or her behalf and in his or her name, place and stead, in any and all capacities, to sign, execute and to affix his or
her seal to and file with the Securities and Exchange Commission (or any other governmental or regulatory authority) a registration statement (the
“Registration Statement”) on Form S-3ASR or any other appropriate form, and any and all amendments (including post-effective amendments) thereto, with
all exhibits and any and all documents required to be filed with respect thereto, relating to the registration under the Securities Act of 1933, as amended (the
“Securities Act”), and pursuant to Rule 415 thereunder, of (i) the Corporation’s unsecured debt securities (“Debt Securities”), (ii) shares of the Corporation’s
common stock, par value $0.50 per share (“Common Stock”), (iii) shares of the Corporation’s preferred stock, par value $1.00 per share (“Preferred Stock”)
and (iv) warrants for the purchase of Debt Securities, Common Stock, Depositary Shares (as hereinafter defined) or Preferred Stock (“Warrants”), with a
proposed maximum aggregate offering price for such Debt Securities, Common Stock, Preferred Stock and Warrants of up to $3,000,000,000, plus (i) an
indeterminate number of shares of Common Stock issuable (A) upon conversion of shares of Preferred Stock, to the extent any of such shares of Preferred
Stock are by their terms convertible into Common Stock or (B) upon exercise of Warrants, (ii) an indeterminate number of shares of Preferred Stock (A) in
the form of depositary shares (“Depositary Shares”) to be evidenced by depositary receipts to be issued pursuant to a Deposit Agreement in the event the
Corporation elects to offer to the public fractional interests in shares of Preferred Stock and (B) upon exercise of Warrants and (iii) an indeterminate amount
of Debt Securities issuable upon exercise of Warrants; and in connection with any and all amendments to the Registration Statement and all instruments
necessary or in connection therewith, including to sign the Registration Statement and any and all amendments and supplements relating thereto (including
stickers and post-effective amendments), in the name and on behalf of the Corporation and in the name and on behalf of such officer or director of the
Corporation, to sign any and all additional registration statements relating to the same offering of securities as the Registration Statement that are filed
pursuant to Rule 462(b) under the Securities Act, to attest to the seal of the Corporation thereon, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission and any applicable securities exchange or securities self-regulatory
organization, hereby granting to such attorneys-in-fact and agents, each acting alone, the full power and authority to do and perform every act and thing
requisite, necessary or advisable to be done in and about the premises, as fully and to all intents and purposes as any such officer or director might or could do
in person; and such persons are authorized to take or cause to be taken any and all such further actions in connection therewith in the name and on behalf of
the Corporation as they, in their sole discretion, deem necessary or appropriate; and each of the undersigned hereby ratifies and confirms all that any said
attorney-in-fact and agent, or any substitute, lawfully does or causes to be done by virtue hereof.

[Signature Page Follows]



IN WITNESS WHEREOF, each of the undersigned directors and/or officers has hereunto set his or her hand as of the date specified.

Dated: July 21, 2015
 

/s/ Robert G. Wilmers
Robert G. Wilmers   

Chairman of the Board, Chief Executive Officer and Director

/s/ René F. Jones
René F. Jones   

Executive Vice President and Chief Financial Officer

/s/ Michael R. Spychala
Michael R. Spychala   

Senior Vice President and Controller

/s/ Mark J. Czarnecki
Mark J. Czarnecki   

President and Director

/s/ Robert T. Brady
Robert T. Brady   

Vice Chairman of the Board

/s/ Brent D. Baird
Brent D. Baird   

Director

/s/ C. Angela Bontempo
C. Angela Bontempo   

Director

/s/ T. Jefferson Cunningham III
T. Jefferson Cunningham III   

Director

/s/ Gary N. Geisel
Gary N. Geisel   

Director

/s/ John D. Hawke, Jr
John D. Hawke, Jr   

Director

/s/ Patrick W. E. Hodgson
Patrick W. E. Hodgson   

Director

/s/ Richard G. King
Richard G. King   

Director

     
Newton P.S. Merrill   

Director

/s/ Melinda R. Rich
Melinda R. Rich   

Director

/s/ Robert E. Sadler, Jr.
Robert E. Sadler, Jr.   

Director

/s/ Herbert L. Washington
Herbert L. Washington   

Director
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York  13-5160382

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. employer
identification no.)

One Wall Street, New York, N.Y.  10286
(Address of principal executive offices)  (Zip code)

 
 

M&T BANK CORPORATION
(Exact name of obligor as specified in its charter)

 
New York  16-0968385

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

One M&T Plaza
Buffalo, New York  14203

(Address of principal executive offices)  (Zip code)
 

 

Senior Debt Securities
(Title of the indenture securities)

   



1. General information. Furnish the following information as to the Trustee:
 

 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Superintendent of the Department of Financial Services of the State of
New York   

One State Street, New York, N.Y. 10004-1417, and Albany, N.Y.
12223

Federal Reserve Bank of New York   33 Liberty Street, New York, N.Y. 10045

Federal Deposit Insurance Corporation   Washington, D.C. 20429

New York Clearing House Association   New York, N.Y. 10005
 
 (b) Whether it is authorized to exercise corporate trust powers.

Yes.

 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.

 
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to
Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

 

 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly Irving Trust
Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust powers. (Exhibit
1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1 filed with Registration
Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form T-1 filed with Registration
Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

 
 4. A copy of the existing By-laws of the Trustee.
 
 6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-188382).
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 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority.
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of
New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The City of New York,
and State of New York, on the 9th day of September, 2015.

 
THE BANK OF NEW YORK MELLON

By: /s/ Francine Kincaid
 Name:  Francine Kincaid
 Title:  Vice President
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BY-LAWS
of

The Bank of New York Mellon

As amended and Restated through October 14, 2014

ARTICLE I
STOCKHOLDERS

SECTION 1.1. Annual Meeting. The annual meeting of stockholders of The Bank of New York Mellon (hereinafter called the Bank) for the election of
directors and the transaction of such other business as properly may be brought before such meeting shall be held within each calendar year at the principal
office of the Bank, or such other place as shall be specified in the notice of such meeting, on such day and at such hour as may be fixed by the Board of
Directors (hereinafter called the Board).

SECTION 1.2. Special Meetings. Special meetings of the stockholders of the Bank (hereinafter called the stockholders) may be called by the Board, the
Executive Chairman of the Board, the Chief Executive Officer or the President and shall be called upon the written request of the holders of record of a
majority of the outstanding shares of stock of the Bank entitled to vote at the meeting requested to be called. Such meetings of stockholders shall be held on
such day and at such hour and at such place, within or without the State of New York, as may be fixed by the Board.

SECTION 1.3. Notice of Meetings. Notice of each meeting of stockholders shall be given in writing, not less than ten nor more than fifty days before
the date of the meeting, to each stockholder entitled to vote at such meeting, and shall state the place, date and hour of the meeting and the purpose or
purposes for which the meeting is called. If mailed, such notice shall be deemed to have been given when deposited in the United States mail, with postage
thereon prepaid, directed to the stockholder at his address as it appears on the record of stockholders.

Notwithstanding the foregoing, notice of meeting need not be given to any stockholder who submits a signed waiver of notice, in person or by proxy,
whether before or after the meeting. The attendance of any stockholder at a meeting, in person or by proxy, without protesting prior to the conclusion of the
meeting the lack of notice of such meeting, shall constitute a waiver of notice by him.

SECTION 1.4. Quorum of Stockholders. The holders of a majority of the shares entitled to vote thereat shall constitute a quorum at a meeting of
stockholders for the transaction of any business. At all meetings of stockholders, a quorum being present, all matters, except as otherwise provided by law or
the Organization Certificate of the Bank, shall be authorized by a majority of the votes cast at the meeting by the stockholders present in person or by proxy
and entitled to vote thereon. The stockholders present may adjourn the meeting despite the absence of a quorum.
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ARTICLE II
BOARD OF DIRECTORS

SECTION 2.1. Number of Directors. The business of the Bank shall be managed by the Board of Directors (the “Board”) which shall consist of such
number of directors, within the minimum and maximum limits prescribed in the Organization Certificate of the Bank, as from time-to-time shall be
determined by the vote of a majority of the directors then in office or by the stockholders. In the event of any increase in the number of directors, additional
directors shall be elected in the manner herein prescribed for the filling of vacancies. No decrease in the number of directors shall shorten the term of any
incumbent director. All directors must possess such qualifications as to stock ownership, citizenship, residence and age as are prescribed by the Banking Law.
Directors shall hold office until the next annual meeting of the stockholders and until their successors are elected and have qualified.

SECTION 2.2. Eligibility. No person shall be eligible for election or reelection as a member of the Board who shall have attained the age of seventy-
five years.

SECTION 2.3. Meetings of the Board. An annual meeting of the Board shall be held in each year within fifteen days after the annual meeting of
stockholders. Regular meetings of the Board shall be held on such day and at such hour as the directors may fix from time-to-time, and no notice thereof need
be given. In case any date for a meeting shall fall on a public holiday, such meeting shall be held on the next succeeding business day. Special meetings of the
Board may be held at any time upon the call of the Executive Chairman of the Board or the Chief Executive Officer or, in their absence, a principal executive
officer and shall be called upon the written request of any two directors.

Meetings of the Board shall be held at such places within or without the State of New York as may be fixed by the Board. If no place is so fixed,
meetings of the Board shall be held at the principal office of the Bank in the City of New York.

Notices of the annual and special meetings of the Board shall be given by delivery, mail, telegraph, facsimile, e-mail, radio or cable to each director at
his usual place of business or residence address not later than noon, New York time, on the third day prior to the day on which the meeting is to be held or, if
given personally or by telephone, not later than noon, New York time, on the day before the day on which the meeting is to be held.

Notice of a meeting of the Board need not be given to any director who submits a signed waiver of notice whether before or after the meeting, or who
attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him.

A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. Except for announcement
at the meeting, notice of the time and place of any adjourned meeting need not be given.

Members of the Board may participate in a meeting of the Board by means of a conference telephone or similar communications equipment allowing
all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting.
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SECTION 2.4. Quorum of Directors and Action by the Board. One-third of the entire Board, but in no case less than five directors, shall constitute a
quorum for the transaction of business. Except as otherwise required by law, the Organization Certificate of the Bank or these By-laws, the vote of a majority
of the directors present at a meeting at the time of such vote, if a quorum is then present, shall be the act of the Board.

SECTION 2.5. Removal of Directors. Any one or more of the directors may be removed for cause by action of the Board. Any or all of the directors
may be removed with or without cause by vote of the stockholders.

SECTION 2.6. Vacancies. All vacancies in the office of director shall be filled by election by the stockholders, except that vacancies not exceeding
one-third of the entire Board may be filled by the affirmative vote of a majority of the directors in office and the directors so elected shall hold office for the
balance of the unexpired term.

SECTION 2.7. Compensation. Members of the Board, except members who are officers of The Bank of New York Mellon Corporation or any of its
subsidiaries, shall be entitled to receive such compensation and such fees for attendance as the Board shall fix from time-to-time.

SECTION 2.8. Minutes. Regular minutes of the proceedings of the Board shall be kept in books to be provided for that purpose which shall always be
open for the inspection of any director.

SECTION 2.9. Reports. At each regular meeting of the Board there shall be submitted a report of the concerns and business of the Bank, including such
reports as shall be required by law or by regulation of the authorities having jurisdiction over the Bank.

SECTION 2.10. Action without a Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, to the extent permitted by law and regulation, may be taken without a meeting if all members of the Board or of such committee, as the case may be,
consent thereto in writing and such consent is filed with the minutes of the proceedings of the Board or such committee.

ARTICLE III
EXECUTIVE COMMITTEE

SECTION 3.1. Membership. The Board, by resolution adopted by a majority of the entire Board at its annual meeting, shall designate from among its
members an Executive Committee, consisting of not less than five directors, which shall have all the authority of the Board, except as may be otherwise
provided by law.

Vacancies in the Executive Committee shall be filled by the Board. The Board may designate one or more directors as alternate members of the
Executive Committee who may replace any absent member or members at any meeting of such committee.
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SECTION 3.2. Time and Place of Meetings. There shall be meetings of the Executive Committee at the principal office of the Bank, on such day, at
such hour and at such place as the Committee may fix from time-to-time, and no notice thereof need be given.

SECTION 3.3. Special Meetings. Special meetings of the Executive Committee may be called at any time by the Executive Chairman of the Board or
the Chief Executive Officer or, in their absence, a principal executive officer and shall be called upon the written request of any two members of the
Committee. Notice of such meetings shall be given or waived as provided in Article II for special meetings of the Board.

SECTION 3.4. Quorum. A majority of the members of the Executive Committee shall constitute a quorum for the transaction of business. Members of
the Executive Committee may participate in a meeting of the Executive Committee by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a
meeting.

SECTION 3.5. Compensation. The members of the Executive Committee, other than officers of The Bank of New York Mellon Corporation or any of
its subsidiaries, shall receive such compensation and fees as the Board may determine from time-to-time.

SECTION 3.6. Minutes. Regular minutes of the proceedings of the Executive Committee shall be kept in books to be provided for that purpose which
shall always be open for the inspection of any director. Minutes of the meetings of the Executive Committee since the previous meeting of the Board shall be
submitted at the next regular monthly meeting of the Board.

SECTION 3.7. Reports. At each meeting of the Executive Committee there shall be submitted a report of the concerns and business of the Bank,
including such reports as shall be required by law or by regulation of the authorities having jurisdiction over the Bank.

ARTICLE IV
OTHER COMMITTEES

SECTION 4.1. Examining Committee. The Board shall appoint an Examining Committee of not less than three of its members, none of whom shall be
an officer of The Bank of New York Mellon Corporation or any of its subsidiaries, who shall hold office at the pleasure of the Board. The Committee shall
conduct examinations of the affairs of the Bank as required by the Banking Law or as directed by the Board and shall have supervision over the activities of
the Auditor. The Committee also shall review the examinations of the Bank made by the regulatory authorities and report to the Board its recommendations
with respect thereto.

SECTION 4.2. Other Committees of Directors, Officers and/or Other Persons. The Board may appoint, or authorize the Executive Chairman or the
Chief Executive Officer or, in their absence, a principal executive officer to appoint, from time-to-time, such other committees consisting of directors, officers
and/or other
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persons and having such powers, duties and functions in or relating to the business and affairs of the Bank as the Board may determine. Each such committee
and each member thereof shall serve at the pleasure of the Board and, in the case of any committee appointed by the Executive Chairman, the Chief Executive
Officer or a principal executive officer, at the pleasure of the Executive Chairman or of the Chief Executive Officer or, in their absence, of a principal
executive officer. A majority of all members of any such committee may determine the rules of order and procedure of such committee and the time and place
of its meetings, unless the Board, or, in the case of any committee appointed by the Executive Chairman, the Chief Executive Officer or a principal executive
officer, the Executive Chairman or the Chief Executive Officer or, in their absence, a principal executive officer, shall otherwise provide.

SECTION 4.3. Compensation. Members of committees, other than officers of The Bank of New York Mellon Corporation or any of its subsidiaries,
shall be paid such compensation and such other fees for attendance at meetings as the Board shall determine from time-to-time.

SECTION 4.4. Manner of Acting. Members of the Examining Committee or other committees of directors, officers and/or other persons appointed by
the Board may participate in a meeting of such committee by means of a conference telephone or similar communications equipment allowing all persons
participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting.

ARTICLE V
OFFICERS

SECTION 5.1. Principal Executive Officers. The Board at its annual meeting shall elect from its number an Executive Chairman of the Board
(hereinafter called the Executive Chairman), who shall serve also as Chairman of the Executive Committee, a Chief Executive Officer, and a President. The
Board may designate the Chief Executive Officer or the President, or one of the persons holding titles provided in Section 5.2, to act as and carry the
additional title of Chief Operating Officer. Officers elected pursuant to this Section 5.1 shall hold office during the pleasure of the Board, which may fill any
vacancy and change the designation of the Chief Operating Officer at any regular or special meeting. Officers elected under this section may be removed with
or without cause by the Board.

SECTION 5.2. Senior Executive Officers. The Board or the Executive Committee shall elect one or more senior executive officers, any of whom may
be designated Vice Chairman of the Board, or Senior Executive Vice President and may elect such other officers with such titles as may be specified upon
election. The order of seniority shall be determined by the Chief Executive Officer with the approval of the Board or the Executive Committee. Senior
executive officers elected under this section may be removed with or without cause by the Board.

SECTION 5.3. Other Senior Officers. The Board or the Executive Committee shall elect a Secretary; a Treasurer; a Comptroller; a Chief Auditor; and
such other officers with such titles as may be specified upon election. The order of seniority shall be determined by the Chief Executive Officer with the
approval of the Board or the Executive Committee. The Chief Executive Officer or, in his absence, a
 

7



principal executive officer, may remove any of the officers elected under this section with or without cause with the approval of the Board or the Executive
Committee.

SECTION 5.4. Appointed Officers. Officers of the Bank carrying titles set forth in this section may be appointed and removed with or without cause by
the Chief Executive Officer or, in his absence, by a principal executive officer. Such officers may include one or more Executive Vice Presidents; one or more
Managing Directors; one or more Directors; one or more Senior Vice Presidents; one or more First Vice Presidents; one or more Vice Presidents; one or more
Senior Associates; one or more Associates; and such other officers with such titles as may be specified upon appointment.

SECTION 5.5. Bonds. The Board may require any or all officers or employees to give bonds from time-to-time.

SECTION 5.6. General Supervisory Powers. The Chief Executive Officer or, in his absence, a principal executive officer, shall have general
supervision of the policies and operations of the Bank which shall in every case be subject to the direction and control of the Board.

SECTION 5.7. Executive Officers. The principal executive officers, the senior executive officers and Executive Vice Presidents shall participate in the
supervision of the policies and operations of the Bank as directed by the Chief Executive Officer. In his absence a principal executive officer, or a senior
executive officer in the order of seniority determined by the Chief Executive Officer as provided in Section 5.2, shall have general supervision of such
policies and operations.

SECTION 5.8. Senior Vice Presidents, Managing Directors, Directors, First Vice Presidents and Vice Presidents. Senior Vice Presidents, Managing
Directors, Directors, First Vice Presidents and Vice Presidents shall participate in the supervision of operations of the Bank as directed by the Chief Executive
Officer. They shall perform such other duties as shall be assigned to them by the Board, the Chief Executive Officer or an executive officer.

SECTION 5.9. Secretary. The Secretary shall keep the minutes of all meetings of the Board and of the Executive Committee; shall attend to the giving
of such notices of meetings as may be required by these By-laws and shall perform all the duties assigned to him or her by the Board or the Chief Executive
Officer and in general those duties incident to the office of Secretary. He or she shall have custody of the corporate seal and shall have authority to affix the
same to any documents requiring such seal and to attest the same. In the absence of the Secretary, an Assistant Secretary shall act in his or her stead.

SECTION 5.10. Treasurer. The Treasurer shall have the care and custody of all moneys, funds and other property of the Bank which may come into his
or her hands and shall perform such other duties as may be assigned to him or her from time-to-time by the Board or the Chief Executive Officer.

SECTION 5.11. Comptroller. The Comptroller shall exercise general supervision over, and be responsible for, all matters pertaining to the accounting
and bookkeeping of the Bank. He or she shall keep the permanent records of property and indebtedness and of all transactions bearing on the financial affairs
of the Bank. The Comptroller shall perform such additional duties as shall be
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assigned to him or her by the Board or the Chief Executive Officer. He shall at any time on the request of any three directors report to the Board or the
Executive Committee such matters concerning the affairs of the Bank as, in his, her or their judgment, should be brought to the attention of the directors.

SECTION 5.12. Auditor. The Auditor shall report, through the Examining Committee, to the Board. He or she shall be responsible for the planning and
direction of the internal auditing function and the evaluation of the internal control safeguards of the Bank. He or she shall perform such additional duties as
shall be assigned by the Board, the Examining Committee or the Chief Executive Officer.

SECTION 5.13. Other Officers. All officers whose duties are not described by these By-laws shall perform such duties as may be designated by the
Chief Executive Officer or any officer authorized by him or her to do so.

ARTICLE VI
SIGNING AUTHORITIES

SECTION 6.1. [Intentionally Omitted]

SECTION 6.2. Senior Signing Powers. The Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President and any
Executive Vice President is authorized to accept, endorse, execute or sign any document, instrument or paper in the name of, or on behalf of, the Bank in all
transactions arising out of, or in connection with, the normal course of the Bank’s business or in any fiduciary, representative or agency capacity and, when
required, to affix the seal of the Bank thereto. In such instances as in the judgment of the Chief Executive Officer, the President, any Vice Chairman, any
Senior Executive Vice President or any Executive Vice President may be proper and desirable, any one of said officers may authorize in writing, including
email and other forms of electronic communication or approval, from time-to-time any other officer to have the powers set forth in this section applicable
only to the performance or discharge of the duties of such officer within his or her particular division or function. Any officer of the Bank authorized in or
pursuant to Section 6.3 to have any of the powers set forth therein, other than the officer signing pursuant to this Section 6.2, is authorized to attest to the seal
of the Bank on any documents requiring such seal.

SECTION 6.3. Limited Signing Powers. In such instances as in the judgment of the Chief Executive Officer, the President, any Vice Chairman, any
Senior Executive Vice President, or any Executive Vice President may be proper and desirable, any one of said officers may authorize in writing, including
email and other forms of electronic communication or approval, from time to time any other officer, employee or individual to have the limited signing
powers or limited power to affix the seal of the Bank to specified classes of documents set forth in a resolution of the Board applicable only to the
performance or discharge of the duties of such officer, employee or individual within his or her division or function.

SECTION 6.4. Powers of Attorney. All powers of attorney on behalf of the Bank shall be executed by any officer of the Bank jointly with the Chief
Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President, any Executive Vice President, any Senior Vice President, any
Managing Director, or any Director provided that the execution by such Senior Vice President, Managing
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Director or Director of said Power of Attorney shall be applicable only to the performance or discharge of the duties of such officer within his or her
particular division or function. Any such power of attorney may, however, be executed by any officer or officers or person or persons who may be specifically
authorized to execute the same by the Board of Directors and, at foreign branches only, by any two officers provided one of such officers is the Branch
Manager.

SECTION 6.5. Auditor. The Chief Auditor or any officer designated by the Chief Auditor is authorized to certify in the name of, or on behalf of the
Bank, in its own right or in a fiduciary or representative capacity, as to the accuracy and completeness of any account, schedule of assets, or other document,
instrument or paper requiring such certification.

ARTICLE VII
INDEMNIFICATION

SECTION 7.1. Indemnification. Any person made, or threatened to be made, a party to any action or proceeding, whether civil or criminal, by reason of
the fact that he, his testator or intestate, is or was a director, trustee, officer or employee of the Bank or serves or served any other corporation in any capacity,
at the request of the Bank, shall be indemnified by the Bank and the Bank may advance his related expenses, to the full extent permitted by law. For purposes
of this Article VII, the Bank may consider the term “Bank” to include any corporation which has been merged or consolidated into the Bank or of which the
Bank has acquired all or substantially all the assets in a transaction requiring authorization by the shareholders of the corporation whose assets were acquired.

SECTION 7.2. Other Indemnification. The foregoing provisions of this Article VII shall apply in respect of all alleged or actual causes of action
accrued before, on or after September 1, 1964, except that, as to any such cause of action which accrued before such date, the Bank may provide, and any
person concerned shall be entitled to, indemnification under and pursuant to any statutory provision or principle of common law in effect prior to such date,
all to the extent permitted by law.

ARTICLE VIII
CAPITAL STOCK

SECTION 8.1. Certificates of Stock. Certificates of stock shall be signed by the President or a Vice President and the Secretary or an Assistant
Secretary and may bear the seal of the Bank. The signatures and the seal may be facsimile to the extent permitted by law. In case any officer who has signed
or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer before such certificate is issued, it may be issued by the
Bank with the same effect as if he were such officer at the date of issue.

SECTION 8.2. Transfer of Certificates. Separate books of transfer shall be kept in which transfers of shares of stock shall be entered by the person
entitled to make such transfer or his attorney-in-fact, upon surrender of the certificate for the shares to be transferred in proper form for such transfer.

SECTION 8.3. New Certificates. No new certificate shall be issued until the former certificate is cancelled except when a certificate is lost or destroyed
a new certificate may be issued on such terms as the Board may prescribe.
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ARTICLE IX
CORPORATE SEAL

SECTION 9.1. The Seal. The Board shall provide a corporate seal for the Bank which may be affixed to any document, certificate or paper and attested
by such individuals as provided by these By-laws or as the Board may from time-to-time determine.

ARTICLE X
AMENDMENT OF BY-LAWS

SECTION 10.1. Procedure for Amendments. By-laws of the Bank may be adopted, amended or repealed by vote of the stockholders entitled to vote in
any election of directors. By-laws may also be adopted, amended or repealed by a majority of all the directors then in office. Any By-law adopted by the
Board may be amended or repealed by the stockholders entitled to vote thereon as hereinabove provided. If any By-law regulating an impending election of
directors is adopted, amended or repealed by the Board, there shall be set forth in the notice of the next meeting of stockholders for the election of directors
the By-law so adopted, amended or repealed, together with a concise statement of the changes made.

I, Patricia A. Bicket, Secretary of The Bank of New York Mellon, New York, N.Y. 10286, do hereby certify that the foregoing is a complete, true and correct
copy of the By-laws of The Bank of New York Mellon, and that the same are in full force and effect at this date.

 
/s/ Patricia A. Bicket
Secretary

Dated: August 14, 2015
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EXHIBIT 7

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of One Wall Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,
a member of the Federal Reserve System, at the close of business June 30, 2015, published in accordance with a call made by the Federal Reserve Bank of
this District pursuant to the provisions of the Federal Reserve Act.
 

ASSETS   

Dollar
amounts in
thousands  

Cash and balances due from depository institutions:   
Noninterest-bearing balances and currency and coin    7,835,000  
Interest-bearing balances    115,236,000  

Securities:   
Held-to-maturity securities    42,679,000  
Available-for-sale securities    76,620,000  

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices    0  
Securities purchased under agreements to resell    14,211,000  

Loans and lease financing receivables:   
Loans and leases held for sale    264,000  
Loans and leases, net of unearned income    35,026,000  
LESS: Allowance for loan and lease losses    162,000  
Loans and leases, net of unearned income and allowance    34,864,000  

Trading assets    5,134,000  
Premises and fixed assets (including capitalized leases)    1,065,000  
Other real estate owned    5,000  
Investments in unconsolidated subsidiaries and associated companies    533,000  
Direct and indirect investments in real estate ventures    0  
Intangible assets:   

Goodwill    6,352,000  
Other intangible assets    1,097,000  

Other assets    14,309,000  
     

Total assets    320,204,000  
     



LIABILITIES   
Deposits:   

In domestic offices    155,532,000  
Noninterest-bearing    106,199,000  
Interest-bearing    49,333,000  
In foreign offices, Edge and Agreement subsidiaries, and IBFs    122,363,000  
Noninterest-bearing    7,932,000  
Interest-bearing    114,431,000  

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices    68,000  
Securities sold under agreements to repurchase    1,380,000  

Trading liabilities    4,985,000  
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)    7,008,000  
Not applicable   
Not applicable   
Subordinated notes and debentures    765,000  
Other liabilities    6,825,000  

     

Total liabilities    298,926,000  
     

EQUITY CAPITAL   
Perpetual preferred stock and related surplus    0  
Common stock    1,135,000  
Surplus (exclude all surplus related to preferred stock)    10,184,000  
Retained earnings    11,326,000  
Accumulated other comprehensive income    -1,717,000  
Other equity capital components    0  
Total bank equity capital    20,928,000  
Noncontrolling (minority) interests in consolidated subsidiaries    350,000  
Total equity capital    21,278,000  

     

Total liabilities and equity capital    320,204,000  
     



I, Thomas P. Gibbons, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of
my knowledge and belief.

    Thomas P. Gibbons,
Chief Financial Officer

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, and to
the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
Gerald L. Hassell
Catherine A. Rein
Joseph J. Echevarria  

 

    
Directors

      


