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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

King Darren J
2. Issuer Name and Ticker or Trading

Symbol
M&T BANK CORP [MTB]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Executive Vice President

(Last) (First) (Middle)

ONE M&T PLAZA

3. Date of Earliest Transaction
(Month/Day/Year)
09/21/2012

(Street)

BUFFALO, NY 14203

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock 09/21/2012 A(1) 101.23 A

(1) $ 0 (2) 12,701 D

Common
Stock 09/21/2012 F 30 D $

94.99 12,671 D

Common
Stock 1,451 I By 401(k)

Plan (3)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control

SEC 1474
(9-02)
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number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Phantom
Common
Stock
Units

(4) (4) (4) Common
Stock

(4) 78 I Supplemental
401(k) Plan (3)

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

King Darren J
ONE M&T PLAZA
BUFFALO, NY 14203

  Executive Vice President

Signatures
 By: Andrea R. Kozlowski, Esq.
(Attorney-In-Fact)   09/25/2012

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The reported transaction involves an award of fully vested restricted stock issued under the M&T Bank Corporation 2009 Equity
Incentive Compensation Plan and represents a portion of the reporting person's salary.

(2) The restricted stock was granted under an equity incentive compensation plan maintained by M&T Bank Corporation, and therefore the
reporting person paid no price for the restricted stock.

(3) The information presented is as June 30, 2012.

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

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. t;width:1%; border-bottom:double 2.5pt transparent;white-space:nowrap;">

$
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$

5.6

$

1.6

$

1.6

Letters of Credit

The amounts set forth in the chart above reflect standby letters of credit issued as collateral for capital leases.
Specifically, these amounts reflect the face amount of these letters of credit that expire in each period presented.

Leases

The amounts set forth in the chart above reflect future principal, interest, and executory costs of the leases entered into
by the Company for technology and office equipment, as well as office and data center space. Liabilities for the
principal portion of the capital lease obligations are reflected on our balance sheet as of September 30, 2015 and
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December 31, 2014.

Purchase Obligations

Purchase obligations include $4.3 million of commitments reflected as liabilities on our balance sheet as of September
30, 2015, as well as $1.1 million of non-cancellable obligations to purchase goods or services in the future. Purchase
obligations include $1.5 million of commitments reflected as liabilities on our balance sheet as of December 31, 2014,
as well as $0.6 million of non-cancellable obligations to purchase goods or services in the future.

Recent Accounting Pronouncements

In April 2015, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No.
2015-05, “Intangibles – Goodwill and Other – Internal-Use Software (Subtopic 350-40).” The pronouncement was issued
to provide guidance concerning accounting for fees in a cloud computing arrangement. The pronouncement is
effective for reporting periods beginning after December 15, 2015. The adoption of ASU 2015-05 is not expected to
have a material impact on the Company’s condensed consolidated financial statements.

In November 2014, FASB issued ASU No. 2014-16, Derivatives and Hedging (Topic 815): Determining Whether the
Host Contract in a Hybrid Financial Instrument Issued in the Form of a Share Is More Akin to Debt or to Equity (“ASU
2014-16”). ASU 2014-16 does not change the current criteria in GAAP for determining when separation of certain
embedded derivative features in a hybrid financial instrument is required, but clarifies how current GAAP should be
interpreted in the evaluation of the economic characteristics and risks of a host contract in a hybrid financial
instrument that is issued in the form of a share, reducing existing diversity in practice. The adoption of this ASU is not
expected to have a material impact on the Company’s condensed consolidated financial statements.

In August 2014, FASB issued ASU No. 2014-15: Presentation of Financial Statements—Going Concern (Subtopic
205-40): Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern (“ASU 2014-15”). The
update sets forth a requirement for management to evaluate whether there are conditions and events that raise
substantial doubt about an entity’s ability to continue as a going concern, a responsibility that did not previously exist
in GAAP. The amendments included in this update
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require management to assess an entity’s ability to continue as a going concern by incorporating and expanding upon
certain principles that are currently in U.S. auditing standards. Specifically, the amendments (i) provide a definition of
the term “substantial doubt”, (ii) require an evaluation every reporting period, including interim periods, (iii) provide
principles for considering the mitigating effect of management’s plans, (iv) require certain disclosures when substantial
doubt is alleviated as a result of consideration of management’s plans, (v) require an express statement and other
disclosures when substantial doubt is not alleviated, and (vi) require an assessment for a period of one year after the
date that the financial statements are issued (or available to be issued). ASU 2014-15 will be effective for the
Company in fiscal year 2016. The adoption of this ASU is not expected to have a material impact on the Company’s
condensed consolidated financial statements.

In May 2014, FASB issued ASU 2014-09: Revenue from Contracts with Customers (Topic 606) (“ASU 2014-09”). The
guidance sets forth a new five-step revenue recognition model that replaces the prior revenue recognition guidance in
its entirety and is intended to eliminate numerous industry-specific pieces of revenue recognition guidance that have
historically existed in GAAP. The underlying principle of the new standard is that a business or other organization
will recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects
what it expects in exchange for the goods or services. ASU 2014-09 provides alternative methods of initial adoption
and is effective for annual periods beginning after December 15, 2017 and interim periods within those annual
periods. Early adoption is not permitted. The Company is currently evaluating the impact that this standard will have
on the Company’s condensed consolidated financial statements.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

There have been no material changes in market risk as of September 30, 2015 from that described in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2014.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Mattersight maintains disclosure controls and procedures that have been designed to ensure that information required
to be disclosed by the Company in the reports it files or submits under the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in the rules and forms of the SEC and such information is
accumulated and communicated to Company management, including its principal executive officers, to allow timely
decisions regarding required disclosure. The Company’s Chief Executive Officer and Chief Financial Officer evaluated
the effectiveness of the design and operation of the Company’s disclosure controls and procedures as of the end of the
period covered by this report, as required by Rule 13a-15 of the Exchange Act. Based on this evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that, as of the end of the period covered by this report, the
Company's disclosure controls and procedures were effective.

As of the last business day of our second fiscal quarter of 2015 (i.e., June 30, 2015), our public float, as calculated in
accordance with Rule 12b-2 under the Exchange Act ,(“Rule 12b-2”), was greater than $75 million. As such, we will be
an accelerated filer beginning with the filing of our Quarterly Report on Form 10-Q for the first quarter of 2016 (as
defined in Rule 12b-2).

Changes in Internal Control over Financial Reporting

There has been no change in Mattersight’s internal control over financial reporting that occurred during the third
quarter of 2015 that has materially affected, or is reasonably likely to materially affect, Mattersight’s internal control
over financial reporting.
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Part II. Other Information

Item 1. Legal Proceedings

See discussion under Note Twenty “Litigation and Other Contingencies” to the Notes to the Condensed Consolidated
Financial Statements included in Item 1 of Part I of this Quarterly Report on Form 10-Q, which is incorporated herein
by reference.

Item 1A. Risk Factors

There have been no material changes with respect to the factors disclosed in our Annual Report on Form 10-K for the
year ended December 31, 2014.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Repurchase of Equity Securities

The following table provides information relating to the Company’s purchase of shares of its Common Stock in the
third quarter of 2015. All of these purchases reflect shares withheld to satisfy tax withholding obligations related to
vesting of restricted stock. The Company has not adopted a Common Stock repurchase plan or program.

Period

Total
Number

of Shares

Purchased

Average

Price
Paid

Per
Share

July 1, 2015 – July 31, 2015 — $ —
August 1, 2015 – August 31, 2015 8,858 $ 6.50
September 1, 2015 – September 30, 2015 — $ —
Total 8,858 $ 6.50

Item 6. Exhibits

10.1 Executive Employment Agreement between Mattersight Corporation and Sheau-ming Ross effective July 6,
2015 (filed on July 6, 2015 as Exhibit 10.1 to Mattersight Corporation’s Current Report on Form 8-K).

10.2 Form of Purchase Agreement dated July 22, 2015 by and between Mattersight Corporation and the purchasers
named therein, (filed on July 22, 2015 as Exhibit 10.1 to Mattersight Corporation’s Current Report on Form
8-K).

**31.1 Certification of Kelly D. Conway under Section 302 of the Sarbanes-Oxley Act of 2002.

**31.2 Certification of Sheau-ming K. Ross under Section 302 of the Sarbanes-Oxley Act of 2002.

**32.1
Certification of Kelly D. Conway and Sheau-ming K. Ross under Section 906 of the Sarbanes-Oxley Act of
2002.

**101 The following materials from our Quarterly Report on Form 10-Q for the quarter ended September 30, 2015
are formatted in eXtensible Business Reporting Language (XBRL): (i) Condensed Consolidated Balance
Sheets as of September 30, 2015 and December 31, 2014, (ii) Condensed Consolidated Statements of
Operations for the three months and nine months ended September 30, 2015 and September 30, 2014, (iii)
Condensed Consolidated Statements of Comprehensive Loss for the three months and nine months ended
September 30, 2015 and September 30, 2014, (iv) Condensed Consolidated Statements of Cash Flows for the
nine months ended September 30, 2015 and September 30, 2014, and (v) Notes to the Unaudited Condensed
Consolidated Financial Statements.
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**Filed herewith.
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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, on November 5, 2015.

MATTERSIGHT CORPORATION

By /s/ SHEAU-MING K. ROSS
Sheau-ming K. Ross
Vice President and Chief Financial Officer
(Duly authorized signatory and
Principal Financial Officer)

By /s/ GLENN H. POLSON
Glenn H. Polson
Vice President of Financial Reporting
(Duly authorized signatory and
Principal Accounting Officer)
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