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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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 March 20, 2012, the Board of Directors of TrustCo Bank Corp NY (“TrustCo”) approved Amendment No. 1 to the
TrustCo Bank Corp NY 2010 Equity Incentive Plan and approved Amendment No. 1 to the TrustCo Bank Corp NY
2010 Directors Equity Incentive Plan.  Both amendments explicitly prohibit the Company from re-issuing or
“recycling” shares under the plans when shares subject to an award have not become outstanding.  Copies of the
amendments accompany this filing as exhibits 10(a) and 10(b).

Item 8.01. Other Events

On March 20, 2012, the Board of Directors of TrustCo Bank Corp NY (“TrustCo”) approved updated Corporate
Governance Guidelines.  The updates require that senior officers subject to minimum stock ownership guidelines
must retain shares obtained through the exercise of stock options and through restricted stock awards until the
minimum ownership level is met, and also prohibit directors and executive officers from hedging their ownership of
Company shares through options, forward transactions or other means.  A copy of this document accompanies this
filing as exhibits 10(c) and will be posted on the Company’s website.

Item 9.01. Financial Statements and Exhibits

(c) Exhibits

Reg S-K Exhibit No. Description

10(a) Amendment No. 1 to the TrustCo Bank Corp NY 2010 Equity Incentive Plan

10(b) Amendment No. 1 to the TrustCo Bank Corp NY 2010 Directors Equity Incentive
Plan

10(c) Corporate Governance Guidelines
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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: March 20, 2012

TrustCo Bank Corp NY
(Registrant)

By: /s/ Robert T. Cushing
Robert T. Cushing
Executive Vice President and
Chief Financial Officer
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Exhibits Index

The following exhibits are filed herewith:

Reg S-K Exhibit
No. Description Page

10(a) Amendment No. 1 to the TrustCo Bank Corp NY 2010 Equity Incentive Plan 5-6

10(b) Amendment No. 1 to the TrustCo Bank Corp NY 2010 Directors Equity Incentive
Plan 7-8

10(c) Corporate Governance Guidelines 9-12
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