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The reported transaction involved a transfer of securities by gift for which no payment of consideration was received by the reporting
person.

The reporting of these transactions is voluntary and therefore does not constitute a late filing. See Footnote 4.

This transaction was executed in multiple trades at prices ranging from $92.49 to $92.99. The price reported above reflects the weighted
average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff or a security holder of the issuer full
information regarding the number of shares and prices at which the transaction was effected.

The indicated shares are held by the Sadler Family Foundation, a charitable trust in which the reporting person has no pecuniary interest.
The reporting person is a trustee of the Sadler Family Foundation and holds voting and dispositive power over the shares held by it.

This transaction was executed in multiple trades at prices ranging from $93.00 to $93.04. The price reported above reflects the weighted
average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff or a security holder of the issuer full
information regarding the number of shares and prices at which the transaction was effected.

The indicated shares are held by a Grantor Retained Annuity Trust ("GRAT #2") of which the reporting person is trustee and of which the
reporting person and his descendants are beneficiaries. The reporting person continues to report beneficial ownership of all of the M&T
Bank Corporation common stock held by the GRAT #2 but disclaims beneficial ownership except to the extent of his pecuniary interest
therein.

The information presented is as of January 5, 2009.

The reported phantom common stock units are held by the reporting person in an excess benefit plan account maintained by M&T Bank
Corporation and represent a like number of shares of M&T Bank Corporation common stock. The phantom common stock units may only
be settled in cash upon distribution in accordance with the terms of the plan. The reported phantom common stock units also include units
acquired through the dividend reinvestment feature of the plan.

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