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UNITED STATES OMB
APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB 3235-0101
Number:

Washington, D.C. 20549 Expires: March
31,
2011

Estimated average
burden

hours per 2.00

FORM 144 response
NOTICE OF PROPOSED SALE OF SECURITIES SEC USE ONLY
PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933 DOCUMENT
SEQUENCE NO.
CUSIP NUMBER

ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order
with a broker to execute sale or executing a sale directly with a market maker.

1 (a) NAME OF ISSUER (Please type or print) (b) IRS (¢) S.E.C. FILE NO WORK
IDENT. NO. LOCATION

Ciena Corporation 23-2725311  000-21969
1 (d) ADDRESS STREET CITY STATE ZIP CODE (e) TELEPHONE
OF ISSUER NO

1201 Winterson Road Linthicum MD 21090 410-865-8073
2 (a) NAME OF (b) (c) ADDRESS STREET CITY STATE ZIP
PERSON FOR WHOSE RELATIONSHIP CODE
ACCOUNT THE TO ISSUER
SECURITIES ARE TO
BE SOLD
ALEXANDER . 1201 WINTERSON 21090
STEPHEN B Senior VP ROAD LINTHICUM MD

INSTRUCTION: The person filing this notice should contact the issuer to obtain the I.R.S. Identification Number and
the S.E.C. File Number.

3(a) (b) SEC USE (c) (d) (e) ® (€9)
ONLY

Number of Number of Name of
Title of the Shares  Aggregate Shares Approximate Each



Class of

Securities
To Be Sold

Common
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Name and Address of Broker-Dealer

Each Broker Through
Whom the

Securities are to be  File Number

Offered or Each
Market Maker

who is Acquiring the
Securities

Deutsche Bank
Securities

1399 New York
Avenue, NW
Suite #600
Washington, DC
20005

INSTRUCTIONS:

1. (a)
(b)

(©
(d)

(e

(b)

(©

Name of issuer

Issuer’s I.R.S.
Identification Number
Issuer’s S.E.C. file
number, if any

Issuer’s address, including
zip code

Issuer’s telephone number,
including area code

Name of person for whose
account the securities are
to be sold

Such person’s relationship
to the issuer (e.g., officer,
director, 10% stockholder,
or member of immediate
family of any of the
foregoing)

Such person’s address,
including zip code

or Other Market  or Other Date of Sale  Securities

Units Units
To Be Value  Outstanding (See instr. Exchange
Sold 3(H)

(See instr. (See instr. (Seeinstr. (MO. DAY (See instr.

3(c)) 3(d)) 3e)  YR) 3(2)

5,000 94,874 12/15/2010 NASDAQ

93,572,000

3. (a) Title of the class of securities to be sold

(b)Name and address of each broker through whom the
securities are intended to be sold

(c) Number of shares or other units to be sold (if debt
securities, give the aggregate face amount)

(d) Aggregate market value of the securities to be sold as of
a specified date within 10 days prior to filing of this
notice

(e) Number of shares or other units of the class outstanding,
or if debt securities the face amount thereof outstanding,
as shown by the most recent report or statement
published by the issuer

(f) Approximate date on which the securities are to be sold

(g)Name of each securities exchange, if any, on which the
securities are intended to be sold

Potential persons who are to respond to the collection of information contained in this form are SEC 1147
not required to respond unless the form displays a currently valid OMB control number. (08-07)
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TABLE I — SECURITIES TO BE SOLD

Furnish the following information with respect to the acquisition of the securities to be sold

and with respect to the payment of all or any part of the purchase price or other consideration therefor:

Whom Acquired Amount of
Title of Date you  Nature of Acquisition  (If gift, also give date ~ Securities
the Class Acquired Transaction donor acquired) Acquired
INCENTIVE STOCK CIENA
COMMON  3/20/2010 OPTION CORPORATION 5,000
INSTRUCTIONS: If the securities were purchased and full payment

Name of Person from

therefor was not made in cash at the time of purchase,
explain in the table or in a note thereto the nature of the
consideration given. If the consideration consisted of
any note or other obligation, or if payment was made in
installments describe the arrangement and state when the
note or other obligation was discharged in full or the last
installment paid.

Date of Nature of
Payment  Payment

3/20/2010 CASH

TABLE II — SECURITIES SOLD DURING THE PAST 3 MONTHS
Furnish the following information as to all securities of the issuer sold during the past 3 months by the person for

whose account the securities are to be sold.

Amount of
Date of Securities
Name and Address of Seller Title of Securities Sold Sale Sold Gross Proceeds

STEPHEN B. ALEXANDER
1201 WINTERSON ROAD CIENA CORPORATION  9/15/2010 5,000
LINTHICUM, MD 21090

STEPHEN B. ALEXANDER
1201 WINTERSON ROAD CIENA CORPORATION  10/15/2010 5,000
LINTHICUM, MD 21090

STEPHEN B. ALEXANDER
1201 WINTERSON ROAD CIENA CORPORATION  11/15/2010 5,000
LINTHICUM, MD 21090

EXPLANATION OF RESPONSES:

EXPLANATION OF RESPONSES:

74,362

73,770

73,831
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REMARKS:

The shares covered by this Rule 144 are being sold persuant to a Rule 10B5-1 plan dated 12/20/2006 and modified

03/10/2009, which is intended to comply with Rule 10B5-1.

INSTRUCTIONS:

See the definition of “person” in paragraph (a) of Rule 144.

Information is to be given not only as to the person for
whose account the securities are to be sold but also as to
all other persons included in that definition. In addition,
information shall be given as to sales by all persons
whose sales are required by paragraph (e) of Rule 144 to
be aggregated with sales for the account of the person
filing this notice.

ATTENTION: Intentional
misstatements

or omission of

facts constitute

Federal

Criminal

Violations (See

18 U.S.C.

1001)

SEC 1147 (02-08)

ATTENTION:

The person for whose account the securities to which this
notice relates are to be sold hereby represents by signing
this notice that he does not know any material adverse
information in regard to the current and prospective
operations of the Issuer of the securities to be sold which
has not been publicly disclosed. If such person has
adopted a written trading plan or given trading
instructions to satisfy Rule 10b5-1 under the Exchange
Act, by signing the form and indicating the date that the
plan was adopted or the instruction given, that person
makes such representation as of the plan adoption or
instruction date.

ORDER="0" CELLPADDING="0" CELLSPACING="0" WIDTH="100%"> The Company s operating performance

against its past performance and that of its peers;

Total shareholder return;

Total asset targets;

Overall profitability from year to year;

Company efficiency; and

REMARKS:



Edgar Filing: CIENA CORP - Form 144

Banking experience of individual named executive officers, the scope of their responsibility within the overall

organization, their individual performance and the specific contributions they made to TrustCo and Trustco

Bank during the course of the year.
The Compensation Committee also considers other relevant factors, including involvement in the community that
might better position the organization to serve the immediate needs of Trustco Bank s market. The Compensation
Committee generally considers most or all of the above criteria but does not generally assign a specific weight to any
of these factors in making compensation decisions and may choose certain criteria in one year and others in other
years. Except for specific goals set with respect to certain compensation programs described herein or otherwise set
forth below, the Compensation Committee makes compensation decisions on a discretionary basis considering such
factors and criteria as it deems appropriate from year to year.

16 TrustCo Bank Corp NY 2018 Proxy Statement
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Use of Peer Companies

As part of the Company s analysis, review, and implementation of its executive compensation program, the
Compensation Committee reviews aspects of the financial performance of a group of companies the Company
considers to be its peers as well as the compensation paid to certain executive officers of these peer companies. For
example, annual bonus awards paid pursuant to the Company s Executive Officer Incentive Plan are based on the
achievement of certain performance metrics relative to the achievement of the same metrics by these peer companies.
In addition, the Compensation Committee typically reviews the total compensation, including base salary, incentive
compensation, equity awards, and other compensation, paid to the top three to five executive officers of these peer
companies. While the Compensation Committee considers certain aspects of the financial performance of peer
companies and the compensation paid to the named executive officers of those peer companies relative to the
Company s performance and compensation paid to the Company s named executive officers, it does not specifically
benchmark compensation against these peer companies. Rather, the Compensation Committee uses the information as
a general guide to setting compensation for the Company s named executive officers.

The Compensation Committee typically determines the Company s then-current peer group in December of each year
in connection with setting certain aspects of annual compensation for the following year. The criteria the
Compensation Committee uses to determine peer companies is generally the same from year to year and consists of
New York, New Jersey and Florida-based banks and thrifts with assets of between $2 and $10 billion (measured as of
the end of September of each year). The Compensation Committee is of the view that inasmuch as the Company s
major market areas are in Upstate New York, Downstate New York/Northern New Jersey and Florida, these
comparably-sized companies are a reasonable representation of its peers. As of December 31, 2016, the Company had
total assets of approximately $4.87 billion. The composition of the peer group may change from year to year as new
companies enter the relevant market or on account of changes in the size of companies or mergers or acquisitions.

In December 2016, the Compensation Committee selected a peer group consisting of 24 banks and thrifts. The
Company s peer group selected in 2016 consisted of the following companies (the Peer Group ):

Arrow Financial Corp Lakeland Bancorp

Bridge Bancorp NBT Bancorp

Capital City Bank Group Northfield Bancorp
Community Bank System OceanFirst Financial Corp
CenterState Bank Corp Oritani Financial Corp

ConnectOne Bancorp, Inc.
Dime Community Bancshares
FCB Financial Holdings
Financial Institutions

First of Long Island

Flushing Financial Corp
Kearny Financial Corp

Table of Contents

Peapack Gladstone Financial
Provident Financial Services
Seacoast Banking Corp of Florida
Stonegate Bank

Suffolk Bancorp

Sun Bancorp

Tompkins Financial Corp
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In December 2016, as part of its year-end review of the Company s executive compensation program, the
Compensation Committee reviewed the base salary and total compensation paid to the officers of the companies in the
Peer Group based upon December 2015 information, that being the most current information available. In addition,
the Compensation Committee also compared the Company s overall performance with that of companies in the Peer
Group.

CEO Compensation

Median $ 1,328,315
Mean $ 1,858,816
25th Percentile $ 1,146,694
75t Percentile $ 2,297,567
90th Percentile $ 3,597,422
Minimum $ 574,980
Maximum $ 4,954,935
TrustCo CEO, Robert J. McCormick $ 1,703,019
TrustCo Percent Rank 59.2%

NEO Compensation

Median $ 576,580
Mean $ 667,524
25th Percentile $ 464,311
75t Percentile $ 739,464
90th Percentile $ 1,031,216
Minimum $ 295,511
Maximum $ 2,295,521
Michael M. Ozimek, Chief Financial Officer $ 358,144
Robert T. Cushing, Chief Operating Officer (retired) $ 966,378
Scot R. Salvador, Chief Banking Officer $ 1,006,583
Robert M. Leonard, Chief Risk Officer $ 719,218
Eric W. Schreck, Senior Vice President $ 407,818
TrustCo NEOs Mean $ 691,628
Trustco NEO Percent Rank 72.7%

Table of Contents 8
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Utilizing performance data as of September 30, 2016, the Compensation Committee concluded the Company s overall
performance compared favorably with that of the Peer Group. With the benefit of actual year-end 2017 numbers, the
comparison is as follows:

Although included as a part of the peer group when it was established, the above charts do not reflect performance
information for Stonegate Bank, Suffolk Bancorp or Sun Bancorp. Due to acquisitions, the 2017 data was not
available for these banks.

Also of note is that while the Company is of similar size to the members of its peer group, the Compensation
Committee also takes into consideration the unique size of the Company s executive group as compared to other
companies in the Peer Group. TrustCo and Trustco Bank typically have operated with four senior executive officers,
all of whom have a very broad scope of responsibilities. The Compensation Committee believes that the other
institutions in the Peer Group have a larger pool of such officers having similar responsibilities.

Compensation Consultants
The Compensation Committee periodically, but not necessarily annually, retains compensation consultants, reviews
information provided by or through third-party sources, and often relies on TrustCo s Human Resources Department to

gather such information.

In 2017, management engaged McLagan (Aon) for background and market research services. Information thus
obtained was also shared with the Committee.

TrustCo Bank Corp NY 2018 Proxy Statement 19
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2017 Executive Compensation Program

For 2017 there were three basic elements to TrustCo s executive compensation program, each of which has
sub-elements:

Annual Compensation Salary, Incentive Bonus, Other Benefits

. Stock Options, Restricted Stock Units, Performance
Long-Term Compensation
Shares, Performance Bonus Program

Defined Benefit Pension Plan, 401(k) Plan, and

Supplemental Retirement Plan
As a general matter, the Compensation Committee initially considers total compensation levels of the Peer Group
prior to making compensation decisions with respect to each of the individual elements of executive compensation.
The description below provides discussion and analysis for each element of TrustCo s executive compensation
program for 2017, including the relevant history of those components and the compensation decisions made for 2017.

Retirement Compensation

Annual Compensation
Base Salary.

Annual salary is the base compensation for the Company s named executive officers and is intended to provide a
portion of compensation which is fixed to give our named executive officers resources upon which to live and provide
them with a certain level of financial security. The salaries for our named executive officers are established based
upon the scope of their respective responsibilities, taking into account competitive market compensation paid by the
Peer Group for similar positions along with the performance of these companies relative to the performance of the
Company. Salaries are reviewed at least annually and are also reviewed upon the request of the board of directors.

Based on the data available in December of 2016, the Compensation Committee concluded that the base salaries and
total compensation of named executive officers McCormick, Cushing, and Salvador were competitive with the Peer
Group. Although the Compensation Committee believes that these executive officers performance through the third
quarter of 2016 led to the Company s solid performance relative to the Peer Group, consistent with the Company s
policy to gradually increase the proportion of performance-based compensation to fixed compensation, the
Compensation Committee elected not to increase their base salaries. For these named executive officers, the
Compensation Committee believes that the Company s Executive Officer Incentive Plan (annual performance bonuses)
and/or the Amended and Restated TrustCo Bank Corp NY 2010 Equity Incentive Plan ( Equity Incentive Plan ) (stock
options, restricted units, and performance share awards) are properly structured to reward exceptional performance

with appropriate increased compensation.

Table of Contents 11
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As to Messrs. Ozimek, Leonard, and Schreck, taking into account the scope of their respective responsibilities, the
compensation paid by the Peer Group for similar positions, and the performance of the Company relative to the Peer
Group, the Committee concluded that the base salaries and total compensation these name executive officers was

found to be below the average compensation levels. The Committee concluded that modest increases were, therefore,

appropriate.

Accordingly, named executive officer compensation for 2017 was set as follows:

Name and Position 2017 Annual Base Salar Increase over 2016
Robert J. McCormick $ 880,000 0%
Michael M. Ozimek $ 250,000 6%
Robert T. Cushing $ 640,000 0%
Scot R. Salvador $ 520,000 0%
Robert M. Leonard $ 330,000 13%
Eric W. Schreck $ 283,400 4%

20 TrustCo Bank Corp NY 2018 Proxy Statement
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Executive Officer Incentive Plan for 2017.

The Executive Officer Incentive Plan provides for annual bonus compensation for the named executive officers based
upon the achievement of certain corporate performance targets. The Compensation Committee reviews and adjusts as
appropriate the plan bonus opportunities, performance targets, structure, and other metrics on an annual basis. In
March 2017, the Compensation Committee met and approved the bonus opportunities, performance targets, structure,
and other metrics for the year.

The corporate performance targets set for 2017 included return on average equity, return on average assets, efficiency
ratio, and the ratio of nonperforming assets to total assets, each as measured against the composite performance of the
Peer Group. The Compensation Committee selected these particular performance measures because it considers them
to be important factors in driving corporate performance. Bonuses for 2017 would only be awarded for achievement of
corporate targets and are based on threshold (15% of base salary), target (either 30% or 45% of base salary, see below)
and maximum (60% of base salary) level of achievement.

The following table sets forth the corporate performance targets, weightings, levels of achievement and other details
under the Executive Officer Incentive Plan for 2017. Each metric is weighted at 25%.

2017 Executive Officer Incentive Plan

() Provided that performance is better than 2016 performance.
@) Provided that performance is better than 2016 performance, payout will be based on Target 2 percentage,
otherwise Target 1 percentage. For comparison purposes, 2017 income was adjusted per the plan terms to exclude
infrequent, unusual or one-time non-recurring items , i.e. write down of deferred tax assets
Contingent Bonus Payments.

Consistent with the Company s practice of placing more emphasis on long-term compensation and to reward
executives for sustained performance over more than one year, in March 2017, when the Compensation Committee
approved the bonus opportunities and performance targets for 2017, it required, as allowed under the plan, that to the
extent that the achievement level for 2017 resulted in bonus amounts in excess of 30% of base salary for the
executives, payment of the amount in excess of 30% (the Contingent Bonus ) would be contingent on achievement of
the same corporate performance goals set for 2017 (return on average equity, return on average assets, efficiency ratio,
and the ratio of non-performing assets) relative to the Peer Group average performance for 2018. Payment levels were
based on threshold (100% of Contingent Bonus), target (115% of Contingent Bonus) and maximum (125% of
Contingent Bonus) level of achievement. At the threshold level, the Contingent Bonus would not be earned unless
performance for at least two of the performance goals for 2018 are within 25% of the Peer Group average
performance level for 2018. Payment of any amount in excess of 100% of the Contingent Bonus would be subject to
achievement of corporate performance goals at a level better than the Peer Group average performance. Thus, for

Table of Contents 13
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2017, the Executive Officers Incentive Plan
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generated a bonus of 33.75% of base salary to the participating executive officers, with 3.75% thereof subject to the
Contingent Bonus payment feature.

2017 Contingent Bonus Payment

Performance Level Performance Criteria Bonus Payment

At least two of the performance goals
set for 2018 are achieved at a level of

Threshold 5% it 00 f e jpaer o edtian 100% of Contingent Bonus
performance
All performance goals for 2018 are
Target achieved at 100% to 125% of the peer 115% of Contingent Bonus

group median performance
All performance goals for 2018 are
Maximum achieved at 125% or greater than the 125% of Contingent Bonus
peer group median performance

The Compensation Committee believes that the Executive Officer Incentive Plan, as currently structured with the
long-term performance feature, will encourage and reward executives for achievement of key corporate performance
goals that will contribute to long-term sustained performance, drive long-term shareholder value creation, and
encourage executive decision making that mitigates long-term risk. Moreover, the Committee believes that payment
levels relative to base salary percentages are generally consistent with Peer Group bonus compensation levels and
serve to reward executives for superior performance over more than one year with enhanced performance-based
compensation in lieu of increased fixed compensation.

Other Annual Benefits
Annual Benefits.

The Company provides certain other annual benefits to the named executive officers in the form of (i) benefits under

its executive medical reimbursement plan described below, (ii) use of Company cars, (iii) country club memberships,

(iv) financial planning services and (v) additional tax gross up payments. In addition to the specific reasons set forth

below for providing these benefits, the Compensation Committee believes they help to provide a comprehensive

compensation program that fosters the retention of our current executive officers and will serve to attract new highly

talented, results-driven executives as the need may arise. The Compensation Committee believes that the value of

these other annual benefits to the Company s overall executive compensation program and the individual named

executive officers outweighs the cost to the Company, which is set forth in the All Other Compensation column of the
Summary Compensation Table below.

Executive Medical Reimbursement Plan.

Table of Contents 15
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Messrs. McCormick, Cushing, Salvador, and Leonard are participants in the Company s executive medical
reimbursement plan. The plan is intended to provide for the reimbursement of medical, hospitalization, and dental
expenses that exceed the deductible or co-payment limits under the Company s general medical insurance plans. The
plan is intended to provide selected named executive officers with the basic resources upon which to live and provide
them with a certain level of financial security in the face of extraordinary medical expenses, thus ensuring they remain
focused on the Company s business goals.

Use of Company Cars.

The Company provides all of the named executive officers with the use of a car. The Compensation Committee
believes that this benefit is generally consistent with industry practice (a majority of the Peer Group companies
provide a similar benefit) and recognizes and rewards the named executive officers for their achievement to the level
of a senior executive.

Club Memberships.

The Company provides all of the named executive officers with membership in a club of their choice. The
Compensation Committee believes that this benefit is generally consistent with industry practice (a majority of the
Peer Group companies provide a similar benefit) and provides a platform for the executives to entertain clients and
potential clients of the Company and fosters interaction with other community leaders, which is intended to drive
business development and, ultimately, Company performance.

22 TrustCo Bank Corp NY 2018 Proxy Statement
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Financial Planning.

The Company pays for the cost of financial planning services for Messrs. McCormick, Ozimek, Cushing, Salvador,
and Leonard by a professional consulting firm. This benefit is intended to enhance the overall efficiency of the
Company s executive compensation program by ensuring that the participating executive officers consider and
properly plan for the various estate tax consequences, and generally take full advantage of the Company s various
compensation programs, taking into account their individual circumstances.

Additional Tax Payments.

The Company makes additional annual payments to the named executive officers to ensure that the effect of the
above-mentioned other annual benefits is tax neutral to the executives. Given that these benefits are generally
designed with a business purpose, this additional tax benefit ensures that the value of these other annual benefits is not
diminished and does not create additional financial consequences for the executives.

Long-Term Compensation
Long-Term Incentive Program.

The Company maintains a long-term incentive compensation program through the Equity Incentive Plan, the
Performance Bonus Plan and Performance-Based Stock Appreciation Units. The Equity Incentive Plan provides for
annual equity-based awards, and the Performance Bonus Plan and the Performance-Based Stock Appreciation Units
provide for equity-based compensation in connection with a change in control. The Company believes that
compensation in the form of equity-based awards ties the interests of the named executive officers with those of our
shareholders and thereby drives long-term success.

The Equity Incentive Plan was established to advance the interests of the Company and its shareholders by providing
to executive officers an opportunity to acquire equity ownership in the Company along with the incentive advantages
inherent in that equity ownership. The plan allows for the grant of a variety of equity-based awards, including stock
options, restricted stock, restricted stock units and performance shares, and is administered by the Compensation
Committee, which is empowered to determine the time, amount and recipients of awards and the other terms and
conditions of awards to be granted thereunder, including the exercise price, vesting schedule, and expiration dates.

When granting equity-based awards to any of the named executive officers, the Compensation Committee reviews the
executive officer s position and individual performance in light of the Company s goals to drive long-term performance
and tie the interests of the named executive officers with those of our shareholders. The Compensation Committee

also reviews awards granted to similarly situated officers at Peer Group companies. Ultimately, however, the
Compensation Committee makes discretionary judgments based on these factors and its ongoing assessment and
understanding of TrustCo and its executive officers. Awards are designed to ensure each named executive officer has

a sense of ownership in the financial growth and the growth in total shareholder return of the Company.

In making the 2017 annual equity awards, the Compensation Committee sought to award a specific present value of
long-term compensation in the form of time-vested and performance-vested awards to each of the named executive

Table of Contents 17
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officers based on their position and contributions to the Company. Historically, the mix of different types of awards
was intended to combine the retention and downside risk benefits inherent in restricted stock units and performance
shares with the shareholder-value-creation benefits inherent in stock options, while mitigating the perceived excessive
risk that potentially manifests itself through a single type of award approach. Consistent with the Company s continued
emphasis on performance-based compensation tied to specific corporate goals, in 2017 the Compensation Committee
maintained its recent practice of weighting the equity awards more heavily towards performance-vested awards
(performance shares). In 2017, the Compensation Committee continued its practice of allocating 60% of the
time-vested equity awards to performance shares (see below) and 40% in restricted stock units.

TrustCo Bank Corp NY 2018 Proxy Statement 23
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Restricted Stock Unit Awards.

In 2017, the Compensation Committee granted the following restricted stock unit awards to each of the named
executive officers:

Named Executive Officer Restricted Stock Units
Robert J. McCormick 20,000
Michael M. Ozimek 2,800
Robert T. Cushing() 0
Scot R. Salvador 10,000
Robert M. Leonard 10,000
Eric W. Schreck 2,800

() Mr. Cushing announced his intention to retire as of December 22, 2017. As a result, the Compensation Committee
determined that it was not appropriate to grant him restricted stock units.

The periods of restriction applicable to the restricted stock unit awards will lapse in three equal vesting periods in

November of 2018, 2019, and 2020, respectively. In addition, vesting of units and the lapse of the restrictions may

accelerate upon certain events, including the death, disability, or retirement of an award holder or upon a change in

control of TrustCo. All restricted stock units are settled in cash only; no shares of the Company s common stock will

be issued in connection with the lapse of the period of restriction applicable to the units.

The definition of change in control is contained in the Equity Incentive Plan and is substantially the same as the
definition contained in the senior executives employment agreements and the Performance Bonus Plan described
below (and also substantially the definition set forth in the U.S. Treasury Department regulations under Section 409A
of the Internal Revenue Code). The Compensation Committee believes that the definition of change in control is
customary within the banking industry and that the circumstances under which change in control benefits would vest
or become payable are reasonable.

In November 2017, the 2014 Restricted Stock Unit Awards vested and Messrs. McCormick, Ozimek, Cushing,
Salvador, Leonard, and Schreck respectively received payments of: $146,250, $9,900, $74,250, $74,250, $74,250, and
$20,250.

Performance Share Awards.

In consultation with and based upon advice from a compensation consultant, in 2017 the Compensation Committee
granted the following performance-based equity awards to each of the named executive officers:

Named Executive Officer Performance Shares
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Robert J. McCormick 30,000
Michael M. Ozimek 4,200
Robert T. Cushing() 0
Scot R. Salvador 15,000
Robert M. Leonard 15,000
Eric W. Schreck 4,200

(1) Mr. Cushing announced his intention to retire as of December 22, 2017. As a result, the Compensation Committee
determined that it was not appropriate to grant him Performance Share Awards.

Each performance share represents the right to receive upon settlement an amount in cash equal to the fair market

value of one share of TrustCo common stock. The performance shares generally will vest at the end of a three-year

performance period based upon continued employment through the end of the performance period and the

achievement of corporate performance goals. The three-year performance period for the 2017 awards runs from

January 1, 2018 through December 31, 2020 (the Performance Period ). Based on shareholder input, beginning in 2017

the vesting of performance share awards is based on the achievement of the two performance metrics: Return on

Average Equity and Efficiency Ratio, which will be measured as described below.

24 TrustCo Bank Corp NY 2018 Proxy Statement
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The Company s Return on Average Equity measured as the average of each of the three years within the defined
performance period against a comparative group of peer institutions with vesting and payout occurring at the end of
the performance period and payout prior to March 15, 2021. The following table outlines the peer ranking and the
corresponding adjustment factor:

Return on Average Equity for the Performance Period

Percentile Ranking Factor

Above 60t percentile of the Peer Group 150%
50th - 59th percentile of the Peer Group 100%
40th - 49th percentile of the Peer Group 75%
Below 40t percentile of the Peer Group 0%

A second measurement trigger for the Performance Share Award is efficiency ratio. If the Company s three-year
average Efficiency Ratio, calculated in a fashion similar to the return on average equity calculation described above, is
below the 49t percentile of the peer group, the total award is reduced by one third.

Performance shares may vest, and be settled, prior to the end of the Performance Period upon the death, disability, or
retirement of a participant, or in the event of a change in control of TrustCo.

Achievement of 2014 Performance Share Awards.

In November of 2014, the named executive officers received Performance Share Awards which had a three-year
Performance Period that expired on December 31, 2017.

Named Executive Officer Threshold Maximum
Robert J. McCormick 17,438 23,250 29,063
Michael M. Ozimek 1,125 1,500 1,875
Robert T. Cushing 9,188 12,250 15,313
Scot R. Salvador 9,188 12,250 15,313
Robert M. Leonard 9,188 12,250 15,313
Eric W. Schreck 2,250 3,000 3,750

Achievement of the performance-goals condition was measured by the percentage increase in the Company s diluted
earnings per share as of the end of December 2017 over the Company s diluted earnings per share as of the end of
December 2014. In February 2018 the Compensation Committee determined that the performance goals for the 2014
awards were achieved at a target level. Accordingly, these payments were made at 100% of the target amounts. The
awards were reduced by 33% as a result of a provision in the 2014 award agreements that reduced the performance
shares by one-third if diluted earnings per share for any year fell below the base diluted earnings per share for 2014.

Performance for the 2014 Awards Under the Equity Incentive Plan.
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The Company s Equity Incentive Plan authorizes the Committee to adjust the criteria of the plan in recognition of
unusual or nonrecurring events affecting the Company or the financial statements of the Company or of changes in
applicable laws, regulations, or accounting principles in order to prevent unintended dilution or enlargement of the
benefits or potential benefits intended to be made available under the Equity Incentive Plan. Accordingly, the
Committee evaluated the performance of the Company relative to the peer group for the relevant period and also
reviewed the 2014 financial statements and performance of the Company in contemplation of making awards under
previous grants. The Committee noted that the Company s income in 2014 was enhanced by the type of unusual or
nonrecurring events contemplated by the Equity Incentive Plan, specifically, the sale at profit of a regional
headquarters building in Florida. Pursuant to the authority conferred upon it by the plan, the Committee found that
making payments under the Equity Incentive Plan as intended is necessary to recruit, provide incentives for, and retain
executives and, accordingly, the board reduced net income in an amount to offset the profit from the 2014 sale. Upon
the Committee s recommendation, the board then set the 2014 adjusted diluted earnings per share at $0.456 and awards
were rendered accordingly.

A similar analysis was performed and adjustments made for the 2017 Equity Incentive Plan year due to the tax law
changes enacted in December 2017. Those adjustments also are reflected in the awards described below. Thus,
Messrs.
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McCormick, Ozimek, Cushing, Salvador, Leonard, and Schreck received Plan payments of $142,601, $9,200,
$73,042, $75,134, $75,134, and $18,400, respectively, with respect to the 2014 performance share awards.

Performance Bonus Plan.

The second aspect of TrustCo s long-term incentive program is its Performance Bonus Plan, which provides
compensation to certain of the Company s senior executive officers (Messrs. McCormick, Cushing, and Salvador) in
the event of a change in control of the Company. The Company has made a similar award, in the form of
performance-based stock appreciation units, to Mr. Leonard under a separate agreement with him. Please refer to the
discussion below under the heading Performance-Based Stock Appreciation Unit Award . Although the Company is
not actively seeking to be acquired, the Compensation Committee understands that regional banking institutions such
as the Company are continually subject to acquisition by third parties.

The Performance Bonus Plan is designed to accomplish two objectives with respect to these senior executive officers.
First, the plan is intended to reward the executive officers for a successful strategic acquisition that is in the best
interest of our shareholders. Second, because it is unlikely that following any change in control (as defined in the
Performance Bonus Plan), TrustCo s senior executive officers would continue to have the same level of responsibility
and compensation as they currently have with TrustCo and inasmuch as these senior executive officers may perceive
significant risks in any such reduced responsibility and compensation resulting from any such acquisition, the
Performance Bonus Plan, along with the change in control benefits available under the senior executives employment
agreements, is designed to encourage these highly qualified executives to remain with the Company through the
consummation of such acquisition and to attract other executives as may be necessary.

Under the Performance Bonus Plan, the designated senior executive officers have been awarded 524,702 units, the
ultimate value of which is based upon the appreciation in value of TrustCo s common stock between the date of the
award and the occurrence of a change in control as defined in the plan. The units so awarded vest fifteen days prior to
the scheduled closing date of a change in control, upon the occurrence of an unannounced change in control, or upon a
participant s termination of employment for reasons other than cause within one year prior to a change in control.
Payment to a participant under the plan must be made within ten days after the change in control.

The Compensation Committee believes that the definition of change in control (which is substantially the same as the
definition contained in the senior executives employment agreements and is substantially the definition set forth in the
U.S. Treasury Department regulations under Section 409A of the Internal Revenue Code) is customary within the
banking industry and that the circumstances under which change in control payments would be made are reasonable.
Each of Messrs. McCormick, Cushing, and Salvador has been awarded an equal number of Performance Bonus Units.
The Company does not make annual awards of units under the Performance Bonus Plan; rather, the units were

awarded at the plan s inception in 1997 and have subsequently been selectively awarded by the Committee when a
person becomes a senior executive.

The Compensation Committee believes the Performance Bonus Plan continues to enhance the goal of an ownership
culture through long-term incentives thereby advancing the interest of the Company and its shareholders. The
Compensation Committee will continue, however, to review this long-term incentive vehicle on an annual basis as it
continues to refine its approach to long-term incentives.
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Performance-Based Stock Appreciation Unit Award.

In connection with the promotion of Mr. Leonard to the senior executive management team, instead of granting

Mr. Leonard units under the Performance Bonus Plan, in January of 2014, the Compensation Committee granted

Mr. Leonard an award of 300,000 performance-based stock appreciation units ( PSAUs ). Like awards under the
Performance Bonus Plan, these units are intended to encourage Mr. Leonard to remain with the Company up to and
through the consummation of a successful strategic acquisition that is in the best interest of our shareholders, TrustCo
and Trustco Bank. To facilitate this, the units will become vested upon (i) a termination of Mr. Leonard without cause
or for good reason within two years following a change in control of TrustCo or (ii) the occurrence of a change in
control within 12 months following a termination of Mr. Leonard without cause or for good reason. Upon vesting,

Mr. Leonard will be entitled to receive compensation based upon the appreciation in value of TrustCo s common stock
between the date of the award and the date of the occurrence of a change in control or Mr. Leonard s termination
(whichever value is greater). Unlike the units under the Performance Bonus Plan, the PSAUs do not vest solely upon a
change in control. Mr. Leonard will not receive a tax gross-up to cover potential excise taxes under Section 4999 of
the Internal Revenue Code.
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Mr. Ozimek and Mr. Schreck are not Executive Vice Presidents and did not participate in the Performance Bonus Plan
or receive Performance-Based Stock Appreciation Unit Awards.

Stock Ownership, Anti-Hedging and Anti-Pledging Guidelines.

The Company s board of directors has adopted stock ownership guidelines for both senior management and members
of the board. The board believes directors and designated members of senior management should have a financial
investment in the Company. As CEO, Mr. McCormick is expected to beneficially own (including options to acquire
shares and other equity-based awards) 350,000 shares, and as Executive Vice Presidents, Messrs. Cushing, Salvador
and Leonard are each expected to beneficially own 250,000 shares (including options to acquire shares and other
equity-based awards). These guidelines for members of senior management are expected to be achieved within four
years of being appointed to their positions. As of December 31, 2017 Mr. McCormick beneficially owned 2,626,661
shares and Messrs. Cushing, Salvador and Leonard beneficially owned 1,089,444, 768,399, and 460,713, respectively.
The totals above include awards under equity plans, including awards of Performance-Based Stock Appreciation Units
and awards under the Performance Bonus Plan. Additional information regarding the stock ownership of the
Company s executive officers is set forth under Information on Trustco Executive Officers and in the Outstanding
Equity Awards-December 30, 2017 table. As Senior Vice Presidents, Mr. Ozimek and Mr. Schreck are not subject to
stock ownership guidelines. Anti-Hedging and Anti-Pledging restrictions are set forth in the TrustCo Insider Trading
Policy, which can be found under the investor relations link on the Company s website.

Retirement Compensation

The retirement plans available to TrustCo s officers and employees include the Retirement Plan of Trustco Bank, the
Trustco Bank Profit Sharing/401(k) Plan, and the Company s Supplemental Retirement Plan.

Retirement Plan and Profit Sharing/401(k) Plan.

The Trustco Bank Retirement Plan is a defined benefit pension plan pursuant to which annual retirement benefits are
based on years of service to a maximum of 30 years and average annual earnings of the highest five consecutive years
during the final ten years of service. The defined benefit retirement plan is fully funded by Trustco Bank

contributions. The Retirement Plan was frozen, in 2006, and there will be no new participants in the plan. Participants
in the plan during 2006 are entitled to benefits accrued as of December 31, 2006. TrustCo and the Compensation
Committee believe that, for companies nationwide, the primary vehicle for employee retirement benefits is the 401 (k)
savings plan. To meet increased employee expectations in this regard, TrustCo enhanced its Profit Sharing Plan in

2006 to include a 401(k) feature, thereby making this the primary retirement plan for TrustCo. Each of the named
executive officers participates in the Retirement Plan, and in the Profit Sharing/401(k) Plan.

Supplemental Retirement Plan.
The Company maintains a Supplemental Retirement Plan ( SERP ), which is an unfunded, nonqualified, and
non-contributory deferred compensation plan. The amounts of supplemental retirement benefits payable under the

SERP are actuarially calculated to achieve a benefit at normal retirement that approximates the difference between
(i) the total retirement benefit the participant would have received under the Trustco Bank Retirement Plan without
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taking into account limitations on compensation, annual benefits, and years of service and (ii) the retirement benefit
the participant is projected to receive under the Trustco Bank Retirement Plan at normal retirement (up to a maximum
of $7,000,000). The Company s annual contribution to the SERP (through 2008) and its current direct cash payments
to each participant (which are described below) are determined pursuant to a formula set forth in the SERP. Because
the Compensation Committee established the plan to provide the supplemental retirement benefits described above,
neither the annual contributions to the SERP nor the direct annual payments to be made to the senior executive
officers beginning in 2009 in lieu of the SERP contributions are considered annual compensation and are not taken
into account when determining other components of annual compensation.

The Compensation Committee believes that the SERP together with the Retirement Plan and the Profit Sharing/401(k)
Plan promote executive retention and allow the executive to focus on the long-term success of TrustCo. Participation
in the SERP is limited to a select group of executives of TrustCo who are highly-compensated employees, and an
employee must be selected by the board of directors to participate in the Plan. In December 2008, as a result of the
effect of Section 409A of the Internal Revenue Code and its implementing regulations, which added a six-month
period prior to the executive receiving the vested benefit that would be paid upon retirement or separation from
service, TrustCo s senior executives made a recommendation to the Compensation Committee to freeze the SERP
effective December 31, 2008 and requested that the amount of the Company s annual contribution to the SERP plus
interest for each officer instead be paid directly to each officer. The committee considered the request and decided to
add a corresponding amendment to the SERP and to each SERP participant s employment agreement to the effect that
the annual increment to be added to
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the SERP plus interest was to be paid directly to the executive officer. Under the employment agreement amendment,
the payment is to be equal to the incremental amount that would have been credited for the year to the executive s
supplemental account balance under the SERP as such plan was in effect on December 31, 2007, and had it not been
amended to cease additional benefit accruals following December 31, 2008. A similar provision was added to

Mr. Leonard s employment agreement upon his promotion to the senior executive management team. All amounts
currently accrued under the SERP will remain accrued until the separation of service of the executive. Of the
Company s named executive officers, only Messrs. McCormick, Cushing and Salvador participate in SERP.

Employment Agreements

As discussed in more detail below, TrustCo and Trustco Bank have entered into employment agreements (which are
substantially identical to each other) with Messrs. McCormick, Cushing, and Salvador that generally provide for their
annual compensation and benefits and certain termination benefits in connection with a change in control.
Specifically, these agreements provide for (i) a change in control/severance payment upon the earlier to occur of a
change in control or a termination of the executive s employment within one year prior to a change in control and

(ii) the transfer of certain Company provided perquisites to the executive upon a termination of the executive s
employment within two years following a change in control. In addition, the agreements provide for the
reimbursement of certain post termination medical expenses in the event of a termination of the executive s
employment (i) on account of death, disability or retirement at any time during his employment, or (ii) for any reason
(other than for cause) within two years following a change in control. Although these legacy agreements are structured
to avoid the imposition of excise taxes under Section 4999 of the Internal Revenue Code, the agreements also provide
for a tax gross-up payment, if necessary, to mitigate against any excise tax that might be imposed under Section 4999
and ensure that the executives receive the full intended change in control/severance payment, should any such excise
tax be imposed. As noted above, these employment agreements, along with the Performance Bonus Plan, are intended
to reward the Company s most senior executive officers for a successful strategic acquisition of TrustCo and Trustco
Bank that is in the best interest of our shareholders and encourage these senior executives to remain with the Company
up to and through the consummation of such strategic acquisition in order to ensure a stable management team
through the consummation of such transaction.

In 2013, in connection with his promotion to the senior executive management team, TrustCo and Trustco Bank also
entered into an employment agreement with Mr. Leonard. Mr. Leonard s employment agreement also provides for his
annual compensation and certain termination benefits in connection with a change in control. Specifically,

Mr. Leonard s agreement provides for a change in control/severance payment to the extent he is terminated within one
year prior to or two years following a change in control and the same medical reimbursement benefits and perquisite
transfers provided to Messrs. McCormick, Cushing, and Salvador upon the termination of his employment for death,
disability, retirement or for any reason (other than for cause) within two years following a change in control. While
Mr. Leonard s agreement is also structured to avoid the imposition of excise taxes under Section 4999 of the Internal
Revenue Code, it does not provide for a similar excise tax gross-up. Similar to the employment agreements for
Messrs. McCormick, Cushing, and Salvador, Mr. Leonard s employment agreement is intended to encourage him to
remain with the Company up to and through the consummation of a successful strategic acquisition of TrustCo and
Trustco Bank that is in the best interest of our shareholders in order to ensure a stable management team through the
consummation of such transaction.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis contained in
this proxy statement with the management of TrustCo and Trustco Bank. Based on this review and discussion, the

Compensation Committee recommended to the board of directors that the Compensation Discussion and Analysis be

included in this proxy statement.

COMPENSATION COMMITTEE:

Thomas O. Maggs, Chair
Dennis A. De Gennaro
Brian C. Flynn

Dr. Anthony J. Marinello
William D. Powers

Lisa M. Reutter
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Executive Compensation Payments and Awards

The following table sets forth the compensation awarded to, paid to or earned by the named executive officers of
TrustCo for services rendered in all capacities to TrustCo and its subsidiaries for the fiscal years ended December 31,
2017, 2016, and 2015.

Summary Compensation Table

Change
to
Pension
Value
and

Non-equitNonqualified
Incentive Deferred

Stock  Option Plan Compensatioll Other
Salary Bonus Awards (- &wards @émpensatioE@iningCdimpensation 4 Total

%) ($) ($) ($) $) $) %) %)
Robert J. 2017 880,000 - 460,000 - 297,000 41,872 503,249 2,182,121
McCormick 2016 880,000 - 415,625 - 132,000 17,010 486,978 1,931,613
President & Chief
Executive 2015 880,000 - 273,230 49,000 - - 500,789 1,703,019

Officer, TrustCo
and Trustco Bank
Michael M. 2017 250,000 - 64,400 - 84,375 4,305 59,044 462,124
Ozimek 2016 235,000 - 56,875 - 35,250 1,542 43,642 372,309

Senior Vice
President & Chief

. . . 2015 225,000 - 36,840 7,105 47,250 = 41,949 358,144
Financial Officer
TrustCo and
Trustco Bank
Robert T. 2017 640,000 - - - 216,000 82,296 375,007 1,313,303
Cushing®) 2016 640,000 - 218,750 - 96,000 22,625 342,527 1,319,902
Executive Vice
President & Chief 515 640,000 - . . - - 326378 966,378
Operating Officer

TrustCo and
Trustco Bank
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Scot R. Salvador 2017 520,000 - 230,000 - 175,500 33,283 355,847 1,314,630
2016 520,000 - 218,750 - 78,000 12,962 329,982 1,159,694

Executive Vice

President & Chief

Banking Officer, 2015 520,000 - 141,220 27,440 - - 317,923 1,006,583

TrustCo and
Trustco Bank

Robert M. 2017 330,000 - 230,000

111,375 25,020 347,909 1,044,304

Leonard 2016 291,154 - 218,750 - 45,750 10,229 283,122 849,005

Executive Vice
President & Chief
Risk Officer 2015 275,000 - 141,220 27,440 - - 275,558 719,218

TrustCo and
Trustco Bank

Eric W. Schreck 2017 283,400 - 64,400 - 95,648 22,116 44,501 510,065
2016 272,500 - 56,875 - 40,875 8,574 46,075 424,899

Treasurer,

TrustCo and

Senior Vice 2015 262,500 - 36,840 7,105 55,125 - 46,248 407,818

President, Trustco

Bank

Summary Compensation Table Footnotes:

6]

@

3

The amounts in these columns are the grant date fair value, calculated in accordance with Financial Accounting
Standards Board Accounting Standards Codification Topic 718 Compensation-Stock Compensation ( FASB ASC
718 ) for the stock awards (consisting of restricted stock units and performance shares) and stock option awards in
2017, 2016, and 2015. The assumptions made in the valuation of the awards are described in note 9 to TrustCo s
consolidated financial statements for the years ended December 31, 2017, 2016, and 2015 under the heading Stock
Based Compensation Plans-Equity Awards. For financial reporting purposes, the estimated values of these grants
are spread over future periods; however, for this table the total cost of the grants are reflected in the year of the
grant. For purposes of calculating the grant date fair value of the performance shares set forth above, the Company
assumed the achievement of the performance goal at the target level. If the Company assumed the achievement of
the performance goal at or above the maximum performance level, the grant date fair value of the 2017
performance share awards for Messrs. McCormick, Ozimek, Cushing, Salvador, Leonard, and Schreck, would be
$345,000, $48,300, $0, $172,500, $172,500, and $48,300, respectively. Additional information about the awards is
presented below under the heading Plan-Based Awards.
The amounts in this column were determined in accordance with the Executive Officer Incentive Plan and the
performance measures thereunder approved by the board of directors. The operation of this plan is discussed in the
Compensation Discussion and Analysis under Executive Officer Incentive Plan for 2017 and below under
Plan-Based Awards.
The amounts in this column are derived from the change in value of vested benefits accrued under the Trustco
Retirement Plan of Trustco Bank. See the table Pension Benefits for more details on the methodology followed to
perform these calculations and a discussion of TrustCo and Trustco Bank retirement benefits generally.
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4 The amounts in this column include all other compensation paid to the named executive officers including tax
gross-ups (of $55,914, $22,855, $69,917, $54,350, $39,398, and $12,083 for Messrs. McCormick, Ozimek,
Cushing, Salvador, Leonard, and Schreck, respectively, for 2017) incurred on personal benefits, personal use of
auto, health insurance, tax planning assistance, and personal use of clubs. The amounts included are the cost paid
by TrustCo to third parties for these items and included in the Company s financial statements. Also included for
Messrs. McCormick, Cushing, Salvador and Leonard is compensation paid to them under their employment
agreements representing the incremental amount that would have been credited to them for 2017 under the
TrustCo Supplemental Retirement Plan had such plan not been amended to cease additional benefit accruals
following December 31, 2008 and, in the case of Mr. Leonard, had he been a participant. For 2017, the Company
paid $382,676 $227,280, $238,307, and $259,362 to Messrs. McCormick, Cushing, Salvador and Leonard,
respectively, in lieu of such Supplemental Retirement Plan contributions. TrustCo sponsors a 401(k)/Profit Sharing
Plan for all employees under which the Company offers to match employee contributions, subject to certain limits.
For 2017, the Company match for the 401(k)/Profit Sharing Plan for Messrs. McCormick, Cushing, Salvador,
Leonard and Schreck was $12,150 and for Mr. Ozimek $10,385.

(5) Mr. Cushing retired effective December 22, 2017.

(6) At the time the 2015 stock and option awards were granted, Mr. Cushing was expected to retire on December 31,
2015 and therefore no stock and option awards were granted to him. Subsequent to the award date it was
determined that Mr. Cushing s retirement date would be delayed. As a result he again participated in these plans in
2016. Because it was determined that he would retire in December 2017, no stock and option awards were granted
to him in 2017.

Plan-Based Awards for 2017

The following two tables set forth information relating to grants of plan-based awards to the named executive officers
during 2017 and to stock options, restricted stock units, and performance shares held by the named executive officers
as of December 31, 2017. All non-equity incentive plan awards were made under the Trustco Bank Executive Officer
Incentive Plan as it was in effect during 2017, and all awards of stock options, restricted stock units, and performance
shares were made under the Equity Incentive Plan.

Grants of Plan-Based Awards

Estimated Possible Estimated Future All Other
Stock
Payouts Under Payouts Under Awards:
Number
Non-Equity Incentive Equity Incentive of

Shares of
Plan Awards Plan Awards Stock or
Units
(Executive Officer (Performance Shares) @  (Restricted
Stock

Incentive Plan)
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Units) ©

Grant  Threshold Target Maximum Threshold Target Maximum
Date (I @ ($HO $) (#)

Robert J. McCormick 11/21/2017 132,000 396,000 528,000 22,500 30,000 37,500 20,000
Michael M. Ozimek 11/21/2017 37,500 112,500 150,000 3,150 4,200 5,250 2,800
Robert T. Cushing 11/21/2017 96,000 288,000 384,000 - - - -
Scot R. Salvador 11/21/2017 78,000 234,000 312,000 11,250 15,000 18,750 10,000
Robert M. Leonard 11/21/2017 49,500 148,500 198,000 11,250 15,000 18,750 10,000
Eric W. Schreck 11/21/2017 42,510 127,530 170,040 3,150 4,200 5,250 2,800

(1) The dates in this column represent the grant date for the equity incentive plan awards reported in this table
(performance shares and restricted stock units).

@ The amounts in these columns indicate the estimated possible payouts available for 2017 under the Executive
Officer Incentive Plan. Threshold refers to the minimum amount payable under the Executive Officer Incentive
Plan assuming the minimum performance levels established under the plan are satisfied. Maximum refers to the
maximum payout possible under the plan, and target refers to the amount payable if the specified performance
targets under the plan are achieved. Please refer to the discussion below and to the Compensation Discussion and
Analysis. The amounts actually earned by the named executive officers for 2017 are set forth in the Summary
Compensation Table above in the Non-Equity Incentive Plan Awards column.

®) The amounts in these columns indicate the estimated future payouts available to the named executive officers with
respect to awards of performance shares under the Equity Incentive Plan. Threshold refers to the minimum amount
of performance shares for which payment may be made assuming the minimum performance levels established
under
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the November 21, 2017 awards under the plan are satisfied. Maximum refers to the maximum payout possible
under such awards. If the conditions to the awards are satisfied, settlement of the awards will be made only in
cash. Please refer to the discussion below and to the Compensation Discussion and Analysis.

4 The amount reflected in this column assumed that all four goals are met at the Threshold level. The amount paid
would be reduced on a pro rata basis for each goal not met.

) The amount reflected in this column represents 45% of base salary and assumes that the Bank s performance is
better than the prior year on an absolute basis. If the performance was between 100% and 124 % of the peer group
median but the year-over-year absolute performance of the Bank was not higher, the target award payment would
be reduced to 30%.

) The period of restriction applicable to the awards of restricted stock units under this heading lapse in three equal
vesting periods in November of 2018, 2019, and 2020, respectively. In addition, vesting of units and the lapse of
the restrictions may accelerate upon certain events, including the death, disability, or retirement of an award holder
or upon a change in control of TrustCo. Following lapse of the period of restriction, settlement of the awards will
be made only in cash.

The Company s Compensation Committee established four weighted performance measures for 2017 under the

Executive Officer Incentive Plan. The performance measures for 2017 were (i) return on average equity, (ii) return on

average assets, (iii) efficiency ratio and, (iv) the ratio of nonperforming assets to total assets. Each of these measures

had a 25% weighting. Bonus payments under the plan were subject to the Company s achievement of specified,
weighted performance measures for 2017 relative to the performance of TrustCo s peer group for 2017 as follows:

If TrustCo s results under a performance measure were equal to 75% to 99% of the peer group median
performance (provided performance is better than 2016 performance on an absolute basis) the bonus was to be
15% of base salary multiplied by the weighting factor of that performance measure.

For Target 1, If TrustCo s results under a performance measure were equal to 100% to 124% of the peer group
median performance the bonus was to be 30% of base salary multiplied by the weighting factor of that
performance measure.

For Target 2, If TrustCo s results under a performance measure were equal to 100% to 124% of the peer group
median performance (provided performance is better than 2016 performance on an absolute basis) the bonus
was to be 45% of base salary multiplied by the weighting factor of that performance measure.

If TrustCo s results under a performance measure were 125% or greater than that of the peer group median
performance the bonus was to be 60% of base salary multiplied by the weighting factor of that performance
measure.
The Compensation, Discussion and Analysis describes in greater detail the performance measures established under
the Executive Officer Incentive Plan for 2017.
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On November 21, 2017, TrustCo approved awards of restricted stock units and performance shares to its named
executive officers, all of which were made under the Equity Incentive Plan. The period of restriction for the restricted
stock unit awards will lapse in three equal vesting periods in November of 2018, 2019, and 2020, respectively. In
addition, vesting of units and the lapse of the restrictions may accelerate upon certain events, including the death,
disability, or retirement of an award holder or upon a change in control of TrustCo. Each performance share represents
the right to receive upon settlement an amount in cash equal to the fair market value of one share of TrustCo common
stock. The performance shares generally will vest at the end of a three-year performance period based upon continued
employment through the end of the performance period and the achievement of corporate performance goals. The
three-year performance period for the 2017 awards runs from January 1, 2018 through December 31, 2020. Additional
information regarding the performance shares is provided above in the Compensation Discussion and Analysis.

TrustCo Bank Corp NY 2018 Proxy Statement 31

Table of Contents 35



Edgar Filing: CIENA CORP - Form 144

Table of Conten

EXECUTIVE COMPENSATION

The following table provides information on the stock options, shares of restricted stock, restricted stock units and
performance shares held by the named executive officers as of December 31, 2017.

Outstanding Equity Awards as of December 31, 2017

Option Awards Stock Awards

Equity
Incentive

Plan
Equity

Awards
Incentive

Market

Plan
or

Awards: Payout

Number of Value of

Market Unearned Unearned

Number of
Value of Shares, Shares,
Shares
or Shares  Units Units or
Number Number or
of of Units or Units Other
of Other
SecuritiesSSecurities of Stock Rights
Stock Rights
Underlyidgnderlying That that
That That Have
Unexercidédexercise@ption  Option Have Have Have
Not
Grant  Options OptionsExercise Expiration = Not Not Not
Vested
Date W ExercisdblrexercisabRrice  Date @  Vested Vested ® Vested 3
(#) #) ($) (#) ($) (#) ($)
Robert J.
McCormick  11/20/2012 17,400 - 5.17 11/20/2022 - - - -
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Michael M.
Ozimek

Robert T.
Cushing®

Scot R.
Salvador

Robert M.
Leonard

Eric W.
Schreck

11/19/2013
11/18/2014
11/17/2015
11/15/2016
11/21/2017

11/20/2012
11/19/2013
11/18/2014
11/17/2015
11/15/2016
11/21/2017

11/19/2013
11/18/2014
11/17/2015
11/15/2016
11/21/2017

11/20/2012
11/19/2013
11/18/2014
11/17/2015
11/15/2016
11/21/2017

6/2/2008
11/20/2012
11/19/2013
11/18/2014
11/17/2015
11/15/2016
11/21/2017

6/2/2008
11/19/2013
11/18/2014
11/17/2015
11/15/2016
11/21/2017

63,200
30,000
30,000

1,200
4,400
2,250
2,900

8,000
11,200
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15,800
20,000
30,000

1,100
1,500
4,350

8,000
11,200
16,800

8,000
11,200
16,800

2,200
2,900
4,350

7.05
7.22
6.43
8.05
9.20

5.17
7.05
7.22
6.43
8.05
9.20

7.05
7.22
6.43
8.05
9.20

5.17
7.05
7.22
6.43
8.05
9.20

8.29
5.17
7.05
7.22
6.43
8.05
9.20

8.29
7.05
7.22
6.43
8.05
9.20

11/19/2023
11/18/2024
11/17/2025
11/15/2026
11/21/2027

11/20/2022
11/19/2023
11/18/2024
11/17/2025
11/15/2026
11/21/2027

11/19/2023
11/18/2024
11/17/2025
11/15/2026
11/21/2027

11/20/2022
11/19/2023
11/18/2024
11/17/2025
11/15/2026
11/21/2027

6/2/2018
11/20/2022
11/19/2023
11/18/2024
11/17/2025
11/15/2026
11/21/2027

6/2/2018
11/19/2023
11/18/2024
11/17/2025
11/15/2026
11/21/2027

18,5000
19,000
20,0000

2,500
2,600
2,80010)

9,250
10,000
10,000(10)

9,250
10,000
10,000110)

2,500
2,600
2,800(10)

170,200
174,800
184,000

23,000
23,920
25,760

85,100
92,000
92,000

85,100
92,000
92,000

23,000
23,920
25,760

15,5004
26,000©)
28,500®)
30,0001

1,000
3,500(©)
3,900®
4,2001D

7,9394)9)

4,583419)

8,167
13,750
15,000®
15,0001

8,1674)
13,750()
15,000®
15,0001

2,0004)
3,500(©)
3,900®
4,2000D

142,601
239,200
262,200
276,000

9,200
32,200
35,880
38,640

73,047

42,167

75,134
126,500
138,000
138,000

75,134
126,500
138,000
138,000

18,400
32,200
35,880
38,640

() Awards of options vest in equal increments on each of the first through fifth anniversaries of the date of the award
and become fully vested on the fifth anniversary
(@) Stock options are exercisable for ten years from the date of grant.
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() Market value is based upon the $9.20 closing price on the NASDAQ Stock Market of TrustCo s common stock on
December 31, 2017.

@) Vesting and Payment of the Performance shares awarded on November 18, 2014 were subject to the achievement
of certain performance goals. In March 2018, the Compensation Committee determined that the performance
targets were achieved at the target level for the 2014 performance shares, and therefore the performance shares
were paid at 100% of the target amount. However, because the Bank s year-over-year earnings per share did not
increase during one of the performance years, the payout of these grants was reduced by 33%

() Represents restricted stock units awarded on November 17, 2015, which vest in full on November 17, 2018. As
noted above, settlement of the units will be in cash.
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(6) Vesting and Payment of the Performance shares awarded on November 17, 2015 are subject to the achievement of
certain performance goals. The number and value of such awards in the table above is based on the assumed
achievement of the goals at the target level of achievement. If the performance measurement were at the maximum
level, this amount would be 125% of the threshold level. If the performance goals are achieved, settlement of the
awards will be in cash.

(7 Represents restricted stock units awarded on November 15, 2016, which will vest in full on November 15, 2019.
As noted above, settlement of the units will be in cash.

®) Vesting and Payment of the Performance shares awarded on November 15, 2016 are subject to the achievement of
certain performance goals. The number and value of such awards in the table above is based on the assumed
achievement of the goals at the target level of achievement. If the performance measurement were at the maximum
level, this amount would be 125% of the target level. If the performance goals are achieved, settlement of the
awards will be in cash.

©) Mr. Cushing retired in December 2017. As such, his performance share grants were prorated based on the 35
months served during the performance period.

(10) Represents restricted stock units awarded on November 21, 2017, which will vest in in three equal vesting periods
in November of 2018, 2019, and 2020, respectively. As noted above, settlement of the units will be in cash.

(1) Vesting and Payment of the Performance shares awarded on November 21, 2017, are subject to the achievement
of certain performance goals as described in the Compensation Discussion and Analysis above under the heading

Performance Share Awards. The number and value of such awards in the table above is based on the assumed
achievement of the goals at the target level of achievement. If the performance measurement were at the
maximum level, this amount would be 125% of the target level. If the performance goals are achieved, settlement
of the awards will be in cash.

In addition to the awards noted above, the Company has previously issued awards under the TrustCo Bank Corp NY

Performance Bonus Plan. Awards have been made to Messrs. McCormick, Cushing, and Salvador under this plan. As

further discussed above in the Compensation Discussion and Analysis, the value of the Performance Bonus Units is

based upon the appreciation in value of TrustCo s common stock between the date of the award and the occurrence of a

change in control as defined in the plan. In 1997, Mr. Cushing was awarded 524,702 units at a split-adjusted price of

$5.95 per unit. In 2004, Robert J. McCormick was awarded 524,702 units at a price of $10.78 per unit, and in 2004,

Mr. Salvador was awarded 524,702 units at a price of $13.15 per unit. In 2014, under a separate Performance Based

Stock Appreciation Unit Agreement between him and TrustCo, Robert M. Leonard was issued 300,000

Performance-Based Stock Appreciation Units at price of $6.95 per unit. All of the unit prices, under the TrustCo Bank

Corp NY Performance Bonus Plan or Mr. Leonard s separate agreement, were set at the closing TrustCo stock price on

the day of the award. These units have no expiration date and are not valued for accounting purposes until a change in

control has occurred.

Stock Options Exercised and Stock Vesting
The table below provides information on an aggregated basis concerning each exercise of stock options during 2017

by, and each vesting, or lapse of restriction periods, with respect to awards of restricted stock units made and
performance shares for each of the named executive officers:
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Option Awards Stock Awards @
Number
Number
of of
Shares Shares
Value Value
Acquired Acquired
Realized Realized
on on on on
Exercise Exercise Vesting Vesting
(#) ($) # ($)
Robert J. McCormick 369,600 880,248 31,750 288,850
Michael M. Ozimek 11,100 21,171 2,100 19,100
Robert T. Cushing 156,200 260,921 16,189 147,289
Scot R. Salvador 110,000 179,100 16,417 149,386
Robert M. Leonard 4,700 12,686 16,417 149,386
Eric W. Schreck 16,300 37,586 4,250 38,650

() Value realized on options exercised is based upon the difference between the closing stock price on the date the
options are exercised and the exercise price of the option on the date it was granted. The below chart reflects the
closing prices and option exercise prices for the various options exercised.
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Table of Contents 40



Edgar Filing: CIENA CORP - Form 144

Table of Conten

EXECUTIVE COMPENSATION

Name Closing Stock Price Option Exercise Prices

Robert J. McCormick $9.18 and $8.55 $8.29, $5.14 and $5.17

Michael M. Ozimek $9.18 $8.29, $5.14 and $5.17

Robert T. Cushing $9.18, $8.35, $9.70 and $8.35 $8.29, $5.14, $5.17, $7.05 and $7.22
Scot R. Salvador $9.25 and $8.20 $8.29 and $5.14

Robert M. Leonard $7.85 $5.14 and $5.17

Eric W. Schreck $9.15 $5.17, $7.05, $7.22 and $6.43

(2) The amounts under Stock Awards aggregates the share equivalents deemed acquired, and value realized, upon the
lapse during 2017 of the period of restriction of restricted stock units awarded in 2014 and the completion on
December 31, 2017 of the three-year performance period applicable to the performance shares awarded in 2014. In
March 2018, the Compensation Committee determined that the performance targets were achieved at the target
level for the 2014 performance shares, and therefore the performance shares were paid at 100% of the target
amount. However, the amount actually received was reduced by 33% because the Bank did not achieve
year-over-year growth in earnings per share during one of the performance years.

Pensions and Nonqualified Deferred Compensation Benefits

As discussed in the Compensation Discussion and Analysis, TrustCo sponsors a defined benefit pension plan and a
profit sharing/401(k) plan covering substantially all employees. Benefits under the pension plan were frozen effective
December 31, 2006, and the plan was closed to new participants effective December 31, 2006. Benefits under the
pension plan are based on years of service and the employee s highest average compensation during five consecutive
years of the final ten years of employment. Compensation for purposes of the pension plan includes that compensation
which is treated as Federal Insurance Contributions Act (FICA) wages without regard to the Social Security taxable
wage base. Compensation also includes any amounts that are treated as salary reduction contributions and used to
purchase nontaxable benefits under Section 125 or Section 401(k) of the Internal Revenue Code, but excludes
bonuses, overtime, commissions, and other incentive pay. A participant s normal retirement benefit under the pension
plan is an annual pension benefit commencing on his or her normal retirement date in an amount equal to a Regular
Benefit plusa Supplemental Benefit, calculated as follows:

Regular Benefit:

1. December 31, 1988 accrued benefit; plus

2. 1.25% of his or her average annual compensation, multiplied by creditable service after December 31, 1988 up to
thirty years; plus

Supplemental Benefit:
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3. 0.65% of his or her average annual compensation in excess of his or her covered compensation after December 31,
1988 multiplied by creditable service up to 35 years.

34 TrustCo Bank Corp NY 2018 Proxy Statement
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The following table presents a summary of benefits payable to each of the named executive officers under the pension
plan.

Pension Benefits as of December 31, 2017

Number Payments

of Years Present Value During

Credited of Accumulated Last Fiscal

Plan Name Service Benefit
(# ($)

Robert J. McCormick Retirement Plan of Trustco

Bank 12 345,546 -
Michael M. Ozimek Retirement Plan of Trustco

Bank 5 25,970 -
Robert T. Cushing Retirement Plan of Trustco

Bank 14 576,456 -
Scot R. Salvador Retirement Plan of Trustco

Bank 12 247,934 -
Robert M. Leonard Retirement Plan of Trustco

Bank 19 209,385 -
Eric W. Schreck Retirement Plan of Trustco

Bank 19 162,595 -

() The Present Value of Accumulated Benefits was determined using the same assumptions used for financial
reporting purposes under generally accepted accounting principles for 2017, with the retirement age being
assumed to be the normal retirement age defined in the plan.

Executives Eligible for Early Retirement: Participants in the pension plan are eligible for early retirement at age 55

and 10 years of vesting service. Early retirement benefits are determined using the same formula that is used for

normal retirement benefits, but are reduced as follows:

Early Retirement

Age at Early Percent of Percent of

Retirement Regular Supplemental

Table of Contents 43



Edgar Filing: CIENA CORP - Form 144

Date
64
63
62
61
60
59
58
57
56
55

Benefit Benefit
96% 93.33%
92% 86.67%
88% 80.00%
84% 73.33%
80% 66.67%
76% 63.33%
72% 60.00%
68% 56.67%
64% 53.33%
60% 50.00%

Of the named executive officers, only Robert T. Cushing was eligible for early retirement in 2017. He exercised that

right and retired as of December 22, 2017.

Table of Contents
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The following table provides information regarding nonqualified deferred compensation earned by the named
executive officers.

Nongqualified Deferred Compensation as of December 31, 2017

Executive Registrant Aggregate Aggregate
Contributions Contributions Earnings in Balance at
Aggregate

in Last in Last Last End of Last

Fiscal Withdrawals/

Fiscal Fiscal Fiscal
Distributions
) ($)

Robert J. McCormick - - - - 1,584,836
Robert T. Cushing - - - - 3,244,059
Scot R. Salvador - - - - 722,574

Under TrustCo s Supplemental Retirement Plan, the amount of the supplemental retirement benefit payable to a
participant is based upon contributions by TrustCo that are actuarially calculated to achieve a benefit at normal
retirement that approximates the difference between (a) the total retirement benefit the participant would have
received under TrustCo s defined benefit retirement plan without taking into account limitations imposed by the
defined benefit plan and applicable law on compensation, annual benefits, and years of service, and (b) the retirement
benefit the participant is projected to receive under the defined benefit retirement at normal retirement. The
Supplemental Retirement Plan provides benefits based upon years of service to a maximum of 40 years. The
supplemental account balance of a participant on any valuation date may not exceed $7.0 million.

Payments to participants are made after the participant has terminated employment with TrustCo or Trustco Bank, and
has either completed five years of vested service or is eligible for early retirement under the retirement plan. Each of
the plan participants has completed five years of vested service and is therefore vested in the supplemental retirement
benefit aggregate amount above. Benefits can be paid in a lump sum or spread over a period of five years in the case
of normal retirement. As discussed in the Compensation Discussion and Analysis, the supplemental retirement benefit
plan has been frozen and no new contributions are made on behalf of the participants. As noted previously, however,
the annual increment that would have been added to the SERP aggregate balance was paid subsequent to 2017 directly
to the named executive officer who was a participant in the SERP, as follows:

Robert J. McCormick $382,676
Robert T. Cushing $227,280
Scot R. Salvador $238,307
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In addition, Mr. Leonard was paid $259,362 as a supplemental bonus calculated in the same manner as the SERP
increment for the other executive officers.

Following his retirement in December 2017, the Company expects that Mr. Cushing will receive payment of benefits
under the SERP during 2018.

Potential Payments upon Termination or Change in Control
Employment Agreements.

As noted above, TrustCo and Trustco Bank have entered into employment agreements with Messrs. McCormick,
Cushing, Salvador and Leonard which provide for certain change in control/severance payments and benefits. The
agreements for Messrs. McCormick, Cushing and Salvador are substantially the same.

In the event the employment of Messrs. McCormick, Cushing or Salvador is terminated for any reason other than
good cause or retirement at the mandatory retirement age within twelve months prior to a change in control, or a
change in control occurs while the executive is employed by either or both of TrustCo or Trustco Bank, then the
executive will receive an amount equal to 2.99 times his then-current annual compensation to be paid in a single lump
sum within 10 days following the change in control. The employment agreement also provides for an excise tax
gross-up payment in the event that the amount payable upon the executive s termination under the employment
agreement or any other agreement is subject to the excise tax imposed by Section 4999 of the Internal Revenue Code.

36 TrustCo Bank Corp NY 2018 Proxy Statement
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Upon termination of any of these executives employment (i) upon their death, disability or retirement, or (ii) for any
reason other than good cause within two years following a change in control, TrustCo must, for the longer of the life

of the executive or the life of his spouse, reimburse the executive or his spouse for otherwise unreimbursed medical
expenses, including medical insurance premiums. In addition, if any of these executives employment is terminated for
any reason other than good cause within two years following a change in control, TrustCo must transfer the executive s
Company car (at book value) and club membership to the executive.

In the event the employment of Mr. Leonard is terminated by the Company for any reason other than good cause or by
Mr. Leonard for good reason (i) within twelve months prior to a change in control, or (ii) within two years following a
change in control, then Mr. Leonard will receive an amount equal to 2.99 times his then-current annual compensation,
to be paid in a single lump sum within 10 days following the later of a change in control or his termination.

Mr. Leonard is not entitled to any excise tax gross-up payment in the event that the amount payable upon the
executive s termination under the employment agreement or any other agreement is subject to the excise tax imposed
by Section 4999 of the Internal Revenue Code.

Upon the termination of Mr. Leonard s employment (i) upon his death, disability or retirement, or (ii) by the Company
for any reason other than good cause or by Mr. Leonard for good reason within two years following a change in
control, Mr. Leonard is entitled to the same medical expense reimbursement as provided to Messrs. McCormick,
Cushing, and Salvador, described above. Mr. Leonard will also be entitled to the same transfer of Company car and
country club membership upon his termination by the Company for any reason other than good cause or by

Mr. Leonard for good reason within two years following a change in control as provided to Messrs. McCormick,
Cushing, and Salvador, described above.

Under the employment agreements, good cause means the executive s commission of an act of fraud, embezzlement,
or theft constituting a felony against either of TrustCo or Trustco Bank as finally determined by a court of competent
jurisdiction or an unequivocal admission by the executive.

Also under the employment agreements, a change in control means a change in the ownership of TrustCo, a change in
the effective control of TrustCo or Trustco Bank or a change in the ownership of a substantial portion of the assets of
TrustCo or Trustco Bank as provided in Section 409A of the Internal Revenue Code and any guidance or regulations
under Section 409A. Section 409A regulations provide the following:

subject to certain exceptions specified in the agreements, a change in the ownership of TrustCo or Trustco
Bank occurs on the date that any one person, or more than one person acting as a group, acquires ownership
of stock of TrustCo that, together with stock held by such person or group, constitutes more than 50% of the
total fair market value or total voting power of the stock of TrustCo or Trustco Bank;

a change in the effective control occurs only on the date that either: (i) any one person or more that on person
acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most recent
acquisition by such person or persons) ownership of stock of TrustCo or Trustco Bank possessing 30% or
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more of the total voting power of the stock of TrustCo or (ii) a majority of members of TrustCo s board of
directors is replaced during any 12-month period by directors whose appointment or election is not endorsed
by a majority of the members of TrustCo s board of directors prior to the date of the appointment or election;
or

a change in the ownership of a substantial portion of TrustCo s or Trustco Bank s assets occurs on the date that
any one person, or more than one person acting as a group acquires (or has acquired during the 12-month
period ending on the date of the most recent acquisition by such person or persons) assets from TrustCo or
Trustco Bank that have a total gross fair market value equal to or more than 40% of the total gross fair market
value all of the assets of TrustCo immediately prior to such acquisition or acquisitions. For this purpose, gross
fair market value means the value of the assets of TrustCo, or the value of the assets being disposed of,
determined without regard to any liabilities associated with such assets.
Under Mr. Leonard s employment agreement, good reason means (i) any substantial diminution in the executive s job
responsibilities or material adverse change in his title or status, (ii) a reduction in his base salary or failure to maintain
his benefits at a level comparable to the level in effect at the effective date of the agreement, (iii) a determination by
the Company, for reasons other than good cause, not to renew the term of the agreement, or (iv) the relocation of
executive s principal place of employment by more than 50 miles from the Company s main headquarters as of the
effective date of the agreement.
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Each of the employment agreements for Messrs. McCormick, Cushing, and Salvador defines termination to include
the unilateral election of the executive to terminate the employment agreement and his employment with TrustCo and
Trustco Bank or the executive otherwise experiences a separation from service within the meaning of Treasury
Department Regulations under Section 409A of the Internal Revenue Code.

Performance Bonus Plan.

Additionally, the units awarded to Messrs. McCormick, Cushing and Salvador under the Performance Bonus Plan vest
on the earlier of a change in control or the termination of their employment for reasons other than cause within one
year prior to a change in control. Payment of the value of the units must be made within ten days after the change in
control. In the event that the amount payable under the Performance Bonus Plan is subject to the excise tax imposed
by Section 4999 of the Internal Revenue Code, the plan also provides for an excise tax gross-up payment to the
executives. The PSAUs granted to Mr. Leonard become vested upon (i) a termination of Mr. Leonard without cause or
for good reason within two years following a change in control of TrustCo or (ii) the occurrence of a change in control
within 12 months following a termination of Mr. Leonard without cause or for good reason. Upon vesting,

Mr. Leonard will be entitled to receive compensation based upon the appreciation in value of TrustCo s common stock
between the date of the award and the date of the occurrence of a change in control or Mr. Leonard s termination
(whichever is greater).

TrustCo Bank Corp NY Equity Incentive Plan.

Under the TrustCo Bank Corp NY Amended and Restated 2010 Equity Incentive Plan and the award agreements
under such plan, the options will become fully vested upon retirement, disability, or death, and the period of
restriction under the restricted stock and restricted stock unit awards terminate (that is, such awards vest ) upon
disability or death, but are forfeited upon retirement or other termination. Under the performance shares awarded
under the Amended and Restated 2010 Equity Incentive Plan, upon retirement, disability, or death a participant will be
entitled to a pro rata payment based on the number of full months service during the applicable performance period
but taking into account achievement of performance goals during the entire performance period. In addition, all
options, restricted stock, restricted stock units and performance shares that, in each case, were issued in 2016 or before
will become fully vested upon a change in control and the performance shares will be paid out based on the
achievement of performance goals up to the date of the change in control. As noted above, in March 2017, TrustCo s
Compensation Committee recommended, and the full board of directors approved, amendments to the Amended and
Restated 2010 Equity Incentive Plan providing that, with respect to awards under the plan granted after January 1,
2017, there shall be no automatic vesting of solely upon a change-in-control, subject to certain exceptions. Rather, if a
participant is terminated by the company or a subsidiary without cause within twenty four months after a
change-in-control, all unvested outstanding awards held by such participant that were granted after January 1, 2017
will vest 100%, all options will become immediately exercisable, the restrictions applicable to restricted stock will
immediately terminate, and all other awards, including SARs and restricted stock units, will immediately fully vest
and be paid out. Performance units and performance shares will immediately fully vest, be settled and paid out
without proration on or immediately following termination based upon the extent to which performance goals during
the applicable performance period have been met up to the date of the change-in-control, the extent to which
performance goals during the performance period have been met up to the date of termination or at target, whichever
provides the greatest value to the participant. The board or the Compensation Committee will have the authority under
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the Equity Incentive Plan to accelerate vesting of awards upon certain corporate events, including a change-in-control.

The following table reflects the amount of compensation payable to each of the named officers, upon a change in
control or in the event of the termination of such executive s employment. The amounts would be paid in accordance
with each person s employment agreement (if any) and other benefit plans and agreements as discussed in the
preceding sections. The amounts shown assume that such termination was effective as of December 31, 2017, and
thus include amounts earned through such time, and are estimates of the amounts which would be paid out to the
executives upon their termination. The amounts shown relating to equity incentives (stock options and restricted stock
awards) and performance bonus units are based on the closing value of TrustCo common stock on December 31,
2017, which was $9.20. The actual amounts to be paid out can only be determined at the time of such executive s
termination of employment.
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Termination or Change in Control Payments

Termination
by Company Change in

Without Control or

Good
Cause

Resignation Termination

Termination
by Officer

Retirement in Connectio

for
Without
Good
Change in
Cause

Robert J. McCormick
Salary and Bonus ©
Health insurance and
other perquisites

Tax gross-up payment
Pension Benefits (7)
Supplemental Retirement
Plan ®

Equity incentives (100 (1D
Total

Michael M. Ozimek
Salary and Bonus
Pension Benefits (7)
Equity incentives (100 (1D
Total

Robert T. Cushing 12)
Salary and Bonus ©
Health insurance and
other perquisites

Tax gross-up payment
Pension Benefits (7)
Supplemental Retirement
Plan ®
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@

$

345,546

345,546

25,970

25,970

Control

$

345,546
1,584,836

1,930,382

25,970

25,970

and
Without

Change in

Control ®

$
3,119,352
1,495,770
345,546_
1,584,836

6,545,504

25,970

25,970

Without
Change in

Control ®

$

1,495,770
345,546
1,584,836

866,939
4,293,091

25,970
86,795
112,765

1,032,589
576,453

3,244,059

Disability 4
$

1,495,770
345,546

1,584,836
1,395,939
4,822,091

25,970
159,475
185,445

Death ®
$

600,000
1,495,770
345,546
1,584,836
1,395,939
5,422,091
500,000
25,970

159,475
685,445

With a
Change in

Control a1

$

2,631,200

1,545,770
2,324,585
345,546

1,584,836

1,721,772
10,153,709

25,970
198,729
224,699
1,913,600
1,082,589
2,140,066

576,453
3,244,059
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Performance Bonus Plan
)

Equity incentives (10 (11
Total

Scot R. Salvador
Salary and Bonus (©
Health insurance and
other perquisites

Tax gross-up payment
Pension Benefits (7
Supplemental Retirement
Plan ®

Equity incentives (10 (11
Total

Robert M. Leonard
Salary and Bonus

Health insurance and
other perquisites
Pension Benefits (7
Performance Bonus Plan
)

Equity incentives (10 (1D
Total

Eric W. Schreck

Salary and Bonus
Pension Benefits (7
Equity incentives(10) (11)
Total
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247,934

247,934

209,385

209,385

162,595

162,595
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247,934
722,574

970,508

209,385

209,385

162,595

162,595

1,867,614
1,710,410
247,934;
722,574
4,548,532_
700,737

1,629,336
209,385

2,539,458

162,595

162,595

154,589
5,007,690

1,710,410
247,934

722,574
564,070
3,244,988

1,629,336
209,385

440,418
2,279,139

162,595
83,448
246,043

1,710,410
247,934

722,574
833,170
3,514,088

1,629,336
209,385

709,518
2,548,239

162,595
156,128
318,723

600,000
1,710,410
247,934
722,574
833,170
4,114,088
600,000

1,629,336
209,385

709,518
3,148,239

566,800
162,595
156,128
885,523

1,705,282
191,112
10,853,161

1,554,800

1,760,410
1,886,471
247,934

722,574
1,004,903
7,177,092

986,700

1,679,336
209,385

675,000
881,251
4,431,672

162,595
199,982
362,577
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()" Under the employment agreements of Messrs. McCormick, Cushing, Salvador and Leonard, good cause means the
commission of an act of fraud, embezzlement or theft constituting a felony against either of the Company or
Trustco Bank as finally determined by a court of competent jurisdiction or an unequivocal admission by the
officer.

() The amounts in this column represent the aggregate value of the payments due under the remaining term of the
employment agreements of Messrs. McCormick, Cushing, Salvador and Leonard, assuming no changes in the
amount of base salary after termination and payments under the Executive Officer Incentive Plan and the
additional amount payable in lieu of contributions to the Supplemental Retirement Plan. The employment
agreements of Messrs. McCormick, Cushing and Salvador renewed as of January 1, 2017 for a new term of three
years each. The amounts presented in this column take into account the remaining two years of the term for each
such agreement and also take into account the one-year term of Mr. Leonard s agreement. Messrs. Ozimek and
Schreck do not have employment agreements. Mr. Cushing retired as of December 22, 2017.

() Retirement means termination of employment at the earliest retirement date applicable to the named executive
officer under the Trustco Bank retirement plan. As of December 31, 2017, following Mr. Cushing s retirement, no
other named executive officer was eligible to receive retirement benefits under such plan.

4 Disability means a mental or physical condition which (i) in the opinion of a physician mutually agreed upon the
by boards of directors of the Company and Trustco Bank and the named executive officer, will prevent such
officer from carrying out the material job responsibilities or duties to which the officer was assigned at the time the
disability was incurred and (ii) is expected to last for an infinite duration or a duration of more than six months.

) The Company provides a death benefit to all employees through a third-party insurance company under which it
makes a payment, in the amount of two year s salary of the deceased employee (but not more than $600,000), to the
surviving spouse, if any, of the deceased employee.

©) Includes for the remaining term of the named executive officer s employment agreement, annual salary, bonus
payment under the Company s Executive Officer Incentive Plan and an amount equal to the incremental amount
that would have been credited for the year to the executive s supplement account balance under the Trustco Bank
and TrustCo Bank Corp NY Supplemental Retirement Plan as such plan was in effect on December 31, 2007 and
had it not been amended to cease additional benefit accruals following December 31, 2008.

(M The actuarial present value of the named executive officer s accumulated benefit under Trustco Bank retirement
plan, determined using the same assumptions used for financial reporting purposes under generally accepted
accounting principles. Benefits under the plan will be paid in accordance with the terms of the plan, which do not
provide for payment of benefits in a lump sum.

®) The amounts disclosed represent the aggregate balance as of December 31, 2017 for each of Messrs. McCormick,
Cushing and Salvador. Messrs. Leonard, Ozimek and Schreck do not participate in the supplemental retirement
plan. Following his retirement in December 2017, the Company expects that Mr. Cushing will receive payment of
benefits under the SERP during 2018.

©) The amounts disclosed represent the payment to the named executive officer under TrustCo s Performance Bonus
Plan or, for Mr. Leonard, pursuant to his Performance-Based Stock Appreciation Unit Agreement.

(10) The amounts disclosed in the columns headed Retirement without Change in Control,  Disability and Death
represent the amount payable to the named executive officer upon such events under TrustCo s equity incentive
plans. Under the Equity Incentive Plan and the award agreements under such plan, the options accelerate upon
retirement, disability or death, and the period of restriction under the restricted stock unit awards terminate (that
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is, such awards vest ) upon disability or death, but are forfeited upon retirement or other termination. Under the
performance shares awarded under the 2010 plan, upon retirement, disability or death a participant will be entitled
to a pro rata payment based on the number of full months service during the applicable performance period but
taking into account achievement of performance goals during the entire performance period. The amounts
presented assume satisfaction of the performance targets at the targeted levels for 2015, 2016 and 2017. Because
the performance period under the 2017 awards commenced on January 1, 2018, termination for retirement,
disability or death as of December 31, 2017 would not result in any payment in respect of such performance
awards.

(1) The amounts disclosed in the column headed Termination and Change in Control represent the payment to the
named executive officer upon the accelerated vesting (or, as appropriate, lapse of restrictions) of awards under
TrustCo s equity incentive plans if a change in control occurred, and such officer were terminated, on
December 31, 2017, and assumes the resulting amount is paid in cash. All unvested options and restricted stock
units vest in full upon a change in control. The time-based vesting condition of performance shares will be
satisfied in full upon a change in control, with payment to be made in respect of performance shares based upon
the extent to which the performance goals specified in the applicable award agreement have been met up to the
date of the change in control, or at the target vesting specified in the award agreement, whichever is higher.

(12) Mr. Cushing retired from TrustCo and Trustco Bank effective December 22, 2017. Under his employment
agreement and TrustCo s Performance Bonus Plan, he will be entitled to the benefits described under Termination
and Change in Control in the event TrustCo or Trustco Bank undergoes a change in control as defined in the
employment agreement within one year of the date of his retirement.

40 TrustCo Bank Corp NY 2018 Proxy Statement

Table of Contents 54



Edgar Filing: CIENA CORP - Form 144

Table of Conten

EXECUTIVE COMPENSATION

Pay Ratio Disclosure

As required by Item 402(u) of Regulation S-K, we are required to calculate and disclose the total compensation for
our median paid employee, as well as the ratio of this employee s total compensation compared to the total
compensation of our President and CEO.

For fiscal 2017, our last completed fiscal year:

The median of the annual total compensation of all employees of our company (other than Mr. McCormick),
was $29,699; and

The annual total compensation of Mr. McCormick, our President and CEO was $2,182,121.
Based on this information, the ratio for 2017 of the annual total compensation of our CEO to the median of the annual
total compensation of all employees is 73 to 1.

We completed the following steps to identify the median of the annual total compensation of all our employees and to
determine the annual total compensation of our median employee and CEO:

As of December 31, 2017, our employee population consisted of approximately 870 individuals, including
any full-time, part-time, temporary, or seasonal employees employed on that date. This date was selected
because it aligned with the calendar and fiscal year-end and allowed us to identify employees in a reasonably
efficient manner.

To find the median of the annual total compensation of all our employees (other than our CEO), we used
wages from our payroll records as reported to the Internal Revenue Service on Form W-2 for fiscal 2017. In
making this determination, we annualized the compensation of full-time and part-time permanent employees
who were employed on December 31, 2017, but did not work for us the entire year. TrustCo maintains an
extensive network of 145 branches staffed by both full-time and part-time employees. No full-time equivalent
adjustments were made for part-time employees, of which there were 120.

We identified our median employee using this compensation measure and methodology, which
was consistently applied to all our employees included in the calculation.

After identifying the median employee, we added together all of the elements of such employee s
compensation for 2017 in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting
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in annual total compensation of $29,699.

With respect to the annual total compensation of our CEO, we used the amount reported in the Total column
of our 2017 Summary Compensation Table.
COMPENSATION POLICIES AND PRACTICES THAT PRESENT MATERIAL RISKS TO THE COMPANY

The Compensation Committee believes strongly that the compensation structure for the executive officers or any
employee at TrustCo should not encourage undue risk taking. As discussed in the Compensation Discussion and
Analysis, the Company s executive officer compensation program includes cash and equity components with both
short-term (Executive Officer Incentive Plan) and longer-term (Equity Incentive Plan, among others) performance
measurement periods. Also as discussed, benefits under TrustCo s compensation program may be forfeited if the
executive does not remain employed at TrustCo. Further, the Equity Incentive Plan expressly provides that the
TrustCo board and the Compensation Committee must work together to ensure that the implementation of the plan, in
conjunction with the Company s other compensation policies and practices, does not create risks that are reasonably
likely to have a material adverse effect on the Company. As such, after a review of the Company s compensation
policies and procedures, the Compensation Committee has concluded that the risks arising from TrustCo s
compensation policies and practices are not reasonably likely to have a material adverse effect on the Company.

DIRECTOR COMPENSATION

Compensation paid or awarded to members of TrustCo s board of directors who are not also executive officers of
TrustCo or Trustco Bank is comprised of a meeting fee of $10,000 and awards under TrustCo s Directors Equity
Incentive Plan and Directors Performance Bonus Plan.

TrustCo Bank Corp NY 2018 Proxy Statement 41
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2017 Director Compensation Table

Fees
Earned
or Paid Stock All Other
in Cash @ Awards @ Compensation
%) ($) )

Dennis A. De Gennaro 120,000 13,800 - 133,800
Brian C. Flynn 121,500 13,800 - 135,300
Thomas O. Maggs 121,500 13,800 - 135,300
Dr. Anthony J. Marinello 121,500 13,800 - 135,300
William D. Powers 121,500 13,800 - 135,300
William J. Purdy® 61,500 - - 61,500
Lisa M. Reutter® 10,000 - - 10,000

() Messrs. Flynn, Maggs, Marinello, Powers, and Purdy each received an additional $1,500 stipend for outreach
meetings and training.

@ TIncludes the grant date fair value, calculated in accordance with FASB ASC 718 for the restricted stock units
awarded in 2017. The assumptions made in the valuation of the awards are described in Note 9 to TrustCo s
consolidated financial statements for the years ended December 31, 2017 and 2016 under the heading Stock Based
Compensation Plans-Equity Awards. As of December 31, 2017, Messrs. De Gennaro, Maggs, Marinello and
Powers had 4,500 unvested, restricted stock units. Mr. Flynn had 3,000 unvested, restricted stock units.

3) Mr. Purdy resigned from the board in June 2017.

4 Ms. Reutter was elected to the board at its meeting in November 2017.

TrustCo s Amended and Restated 2010 Directors Equity Incentive Plan provides for the periodic grant of options,

restricted stock, restricted stock units, and stock appreciation rights to directors as approved by the Compensation

Committee. The exercise price for options may not be less than 100% of the fair market value of TrustCo s common

stock on the NASDAQ Stock Market (generally the closing price) on the day the grants are awarded.

Outstanding options, granted under TrustCo s Amended and Restated 2010 Directors Equity Incentive Plan and prior
directors stock option plans, held by current TrustCo directors are as follows:

Dennis A. De Gennaro 2,000
Thomas O. Maggs 4,000
Anthony J. Marinello, MD, PhD 4,000
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William D. Powers 4,000
During 2017, directors were awarded restricted stock units equivalent to 1,500 shares of TrustCo common stock. The
periods of restriction applicable to the restricted stock unit awards will lapse in three equal vesting periods in
November of 2018, 2019, and 2020, respectively. The restricted stock units do not entitle the director to any dividend
declared on TrustCo common stock or to vote the units.

Also during 2017, the period of restriction lapsed with respect to the 1,500 restricted stock units that were awarded to
each of the directors in 2014. The units were settled in cash, with each director receiving a gross amount of $13,800
based on the closing price of $9.20 per share for the Company s common stock on November 21, 2017, the date the
restriction period lapsed.

TrustCo directors who are not also employees of TrustCo or Trustco Bank are eligible to participate in the TrustCo

Bank Corp NY Directors Performance Bonus Plan, which was adopted by the TrustCo board in 1997. Under the

Directors Performance Bonus Plan, nonemployee directors are eligible to be awarded units, the value of which is

based upon the appreciation in value of TrustCo s common stock between the date of the award and the occurrence of a
change in control as defined in the Directors Performance Bonus Plan. (The definition of change in control is the same

as the
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definition contained in the employment agreements for TrustCo s named executive officers, which were described
above.) The units so awarded vest and payments under the Directors Performance Bonus Plan are to be made, only
upon the occurrence of a change in control. Each nonemployee director has been awarded 34,981 units under the
Directors Performance Bonus Plan at a base price of $5.95 per unit, except for Mr. Maggs, whose base price is $10.59
per unit and Mr. De Gennaro whose base price is $6.33 per unit. Neither Mr. Flynn nor Ms. Reutter have been
awarded any Director Performance Bonus units at this time.

In October 2016, the board instituted a stipend to compensate currently-serving board members for the time they
spend traveling out of town for training and outreach with regulators in the amount of $1,500 for the first day of travel
on a single trip and $1,000 for each additional day of travel on the same trip. In 2017, the board, upon the
recommendation of the Compensation Committee, voted to make all directors eligible for the stipend.

OWNERSHIP OF TRUSTCO COMMON STOCK BY CERTAIN BENEFICIAL OWNERS

TrustCo is not aware of any person who, as of the date hereof, is the beneficial owner of more than 5% of its common
stock, except as described below:

Name and Address Amount

BlackRock, Inc. 12,154,474 12.6%
55 East 52nd Street

New York, NY 10055

Dimensional Fund Advisors LP 5,522.607@ 5.7%
Building One

6300 Bee Cave Road

Austin, TX 78746

The Vanguard Group 5,607,004 5.8%
100 Vanguard Blvd.

Malvern, PA 19355

(1) Based solely upon a Schedule 13G filed with the SEC by the listed person on January 18, 2018. According to the
Schedule 13G, BlackRock, Inc. filed the Schedule 13G as the parent holding company or control person of
BlackRock (Netherlands) B.V., BlackRock Advisors, LLC, BlackRock Asset Management Canada Limited,
BlackRock Asset Management Ireland Limited, BlackRock Asset Management Schweiz AG, BlackRock Financial
Management, Inc., BlackRock Fund Advisors, BlackRock Institutional Trust Company, N.A., BlackRock
Investment Management (Australia) Limited, BlackRock Investment Management (UK) Ltd, BlackRock
Investment Management, LL.C, and BlackRock, Inc. beneficially owns 5% or greater of the outstanding shares of
TrustCo common stock.

(2) Based solely upon a Schedule 13G filed with the SEC by the listed person on February 9, 2018. According to the
Schedule 13G, Dimensional Fund Advisors LP furnishes investment advice to four investment companies
registered under the Investment Company Act of 1940, and serves as investment manager or sub-adviser to certain
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other commingled funds, group trusts, and separate accounts (collectively, the Funds ). In certain cases,
subsidiaries of Dimensional Fund Advisors LP may act as an adviser or sub-adviser to certain Funds. In its role as
investment advisor, sub-adviser and/or manager, Dimensional Fund Advisors LP or its subsidiaries (collectively,
Dimensional ) may possess voting and/or investment power over the securities of the Issuer that are owned by the
Funds, and may be deemed to be the beneficial owner of the shares of the Company held by the Funds. However,
all securities reported above are owned by the Funds. Dimensional disclaims beneficial ownership of such
securities.
Based solely upon a Schedule 13G filed with the SEC by the listed person on February 7, 2018. According to the
Schedule 13G, The Vanguard Group, Inc. filed the Schedule 13G as the parent holding company or control person
of Vanguard Fiduciary Trust Company and Vanguard Investments, Australia, Ltd., and The Vanguard Group, Inc
beneficially owns 5% or greater of the outstanding shares of TrustCo Common stock.

On March 1, 2018, the Financial Services Department of Trustco Bank held 148,936 shares of TrustCo common stock
as executor, trustee, and agent (0.2% of outstanding shares) not otherwise reported in this proxy statement. Neither
TrustCo nor Trustco Bank has any beneficial interest in these shares.
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TRANSACTIONS WITH TRUSTCO AND TRUSTCO BANK DIRECTORS, EXECUTIVE OFFICERS AND
ASSOCIATES

The Company has adopted policies and procedures for the review, approval, or ratification of transactions with its
directors and executive officers or their related persons, such as immediate family members. TrustCo s Code of
Conduct requires transactions between TrustCo or Trustco Bank and any of their directors or executive officers (or
their respective immediate family members) be fully disclosed and be reviewed and, if appropriate, approved by the
board or board members who do not have an interest in the transaction in question.

Certain directors and executive officers of TrustCo and Trustco Bank, or businesses or other organizations with which
these individuals are associated, are also deposit or trust customers of Trustco Bank, or have obtained loans or other
extensions of credit from Trustco Bank. TrustCo expects that these persons will continue to be deposit, trust, or loan
customers of Trustco Bank in the future. All such loans were made in the ordinary course of business, do not involve
more than normal risk of collectability, do not present other unfavorable features, and were made on substantially the
same terms, including interest rates and collateral, as those prevailing at the same time for comparable Trustco Bank
transactions with unaffiliated persons. Further, federal regulations require that all loans or extensions of credit to
TrustCo executive officers and directors by Trustco Bank be made on substantially the same terms, including interest
rates and collateral, as those prevailing at the time for comparable transactions with other persons, except for loans
made under programs generally available to all employees, and must not involve more than the normal risk of
repayment or present other unfavorable features. Also under federal regulations, loans made to a director or executive
officer in an amount that, when aggregated with the amount of all other loans to such person and his or her related
interests, are in excess of the greater of $25,000 or 5% of the institution s capital and surplus (up to a maximum of
$500,000) must be approved in advance by a majority of the disinterested members of the board of directors. TrustCo
and Trustco Bank have adopted written policies and procedures that implement these requirements.

Trustco Bank obtains legal services from, and pays fees to, Overton, Russell, Doerr, and Donovan, LLP, a law firm in
which Thomas R. McCormick, brother of Robert J. McCormick, is a partner. Trustco Bank obtains such services at
rates that are substantially the same as those the firm charges other clients, and the firm is one of a number of law
firms that is retained by TrustCo to provide legal services to it. During the year ended December 31, 2017, $505,077
of legal fees were paid to Overton, Russell, Doerr, and Donovan, LLP.

Each of the loans and other transactions or arrangements described above was approved by the board of directors, or
appropriate board committee, in accordance with TrustCo and Trustco Bank policies.

INSURANCE FOR INDEMNIFICATION OF OFFICERS AND DIRECTORS

TrustCo s bylaws provide detailed procedures to address circumstances under which an officer or director of TrustCo
may seek indemnification from TrustCo and when such indemnification may be authorized. TrustCo s employment
agreements with Robert J. McCormick, Robert T. Cushing, Scot R. Salvador, and Robert M. Leonard contain

provisions that obligate TrustCo or Trustco Bank to indemnify the officers under certain circumstances. The form of
these agreements for Messrs. McCormick, Cushing, and Salvador was filed as an exhibit to TrustCo s Current Report
on Form 8-K filed December 22, 2008 and an amendment to the agreement was disclosed in a Current Report on

Form 8-K filed March 17, 2009. Mr. Leonard s agreement was filed as an exhibit to TrustCo s Current Report on Form
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8-K filed on November 25, 2013. TrustCo renewed insurance for the indemnification of its executive officers and
directors of TrustCo and Trustco Bank from Zurich American Insurance Company for the primary coverage and a
series of insurance companies for supplemental layers of coverage effective for the one-year period from October 10,
2017 to October 10, 2018. The cost of this insurance was $652,950 and coverage is provided to all executive officers
and directors of TrustCo and Trustco Bank. TrustCo s board of directors has no knowledge of any claims made or sum
paid pursuant to such insurance policy during 2017.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Securities Exchange Act of 1934 requires TrustCo s directors, executive officers, and persons who

own more than 10% of a registered class of TrustCo s equity securities to file initial reports of ownership and reports
of
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changes in ownership in TrustCo s common stock with the SEC and to furnish TrustCo with copies of all Section 16(a)
reports they file.

Based solely on a review of the copies of such reports furnished to TrustCo, and written representations that no other
reports were required during the fiscal year ended December 31, 2017, all Section 16(a) filing requirements have been
met.

SEC FORM 10-K

TrustCo will provide without charge a copy of its Annual Report on Form 10-K upon written request. Requests and
related inquiries should be directed to: Kevin T. Timmons, TrustCo Bank Corp NY, P.O. Box 1082, Schenectady,
New York 12301-1082.

CODE OF CONDUCT

Upon written request, TrustCo will provide without charge a copy of its Code of Conduct. Requests and related

inquiries should be directed to: Michael J. Hall, Secretary, TrustCo Bank Corp NY, P.O. Box 1082, Schenectady, New
York 12301-1082.
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SHAREHOLDER PROPOSALS

Shareholder proposals, including the submission of director nominees, to be considered for inclusion in a proxy
statement in connection with any forthcoming Annual Meeting of shareholders of TrustCo must be submitted to
TrustCo on a timely basis. Proposals for inclusion in TrustCo s proxy statement and form of proxy for the Annual
Meeting of shareholders expected to be held in May of 2019 must meet the requirements established by the Securities
and Exchange Commission for shareholder proposals and must be received by TrustCo at its principal executive

offices no later than December 3, 2018. Proposals intended to be considered at the 2019 Annual Meeting, but that are
not to be included in TrustCo s proxy statement, must be received at TrustCo s principal executive offices no later than
February 16, 2019. Any such proposals, together with any supporting statements, should be directed to the Secretary

of TrustCo.
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TRUSTCO SHAREHOLDERS

TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT THE ANNUAL MEETING, PLEASE SIGN,
DATE AND PROMPTLY RETURN THE ACCOMPANYING TRUSTCO PROXY CARD IN THE ENVELOPE
PROVIDED (ADDITIONAL METHODS OF VOTING ARE DETAILED ON THE PROXY CARD). IF YOU
PLAN TO ATTEND THE ANNUAL MEETING AND ARE A SHAREHOLDER OF RECORD, PLEASE MARK
THE PROXY CARD APPROPRIATELY AND RETURN IT. HOWEVER, IF YOUR SHARES ARE NOT
REGISTERED IN YOUR OWN NAME, PLEASE ADVISE THE SHAREHOLDER OF RECORD (YOUR BANK,
BROKER, ETC.) THAT YOU WISH TO ATTEND. THAT FIRM MUST PROVIDE YOU WITH EVIDENCE OF
YOUR OWNERSHIP, WHICH WILL ENABLE YOU TO GAIN ADMITTANCE TO THE ANNUAL MEETING.
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