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TrustCo Bank Corp NY

Item
5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

On July 21, 2015, as previously reported, Trustco Bank (the “Bank”), the wholly owned subsidiary of TrustCo Bank
Corp NY (the “Company”), entered into a formal agreement with the Comptroller of the Currency of the United States
(the “OCC”), pursuant to which the Bank undertook to address certain compliance and governance issues identified by
the OCC in its examination of the Bank.

In light of the compliance and governance issues identified by the OCC and the Bank’s undertaking to address these
issues beginning in 2015, the Compensation Committee (the “Compensation Committee”) of the Board of Directors (the
“Board”) of the Company, upon the recommendation of the Company’s Chief Executive Officer and the
acknowledgement and agreement of Messrs. Scot R. Salvador, Robert T. Cushing and Robert M. Leonard
(collectively, the “Senior Executive Officers”), determined that it would be in the best interests of the Company and the
Bank for the Senior Executive Officers to waive their 2015 annual cash bonuses under the Trustco Bank Executive
Officer Incentive Plan (the “EOIP”) (the “Waiver”).

On November 17, 2015, the Compensation Committee recommended to the Board that the Company accept the
Waiver and Board approved and accepted the Waiver.  As a result, neither the Company nor the Bank will make any
cash bonus payments under the EOIP to the Senior Executive
Officers for 2015.

The Consent and Waiver is attached hereto as Exhibit 10(a).

Item 9.01. Financial Statements and Exhibits

(c)Exhibits

Reg S-K Exhibit No. Description

10(a) Consent and Waiver
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Dated: November 20, 2015

TrustCo Bank Corp NY
(Registrant)

By:/s/ Michael M. Ozimek
Michael M. Ozimek
Senior Vice President and
Chief Financial Officer
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Exhibits Index

The following exhibits are filed herewith:

Reg S-K
Exhibit No. Description

10(a) Consent and Waiver
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