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(17 CFR 240.14a-12)
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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 December 21, 2010, the Board of Directors of TrustCo Bank Corp NY (the “Company’) approved, subject to
shareholder approval at the Company’s 2011 annual meeting, the 2010 Equity Incentive Plan and the 2010 Directors
Equity Incentive Plan.

The 2010 Equity Incentive Plan authorizes the use of stock options, stock appreciation rights, restricted stock,
restricted stock units, performance shares and performance units for the purpose of providing the Company’s key
employees additional long term incentives that more closely align with shareholders interest. Subject to adjustment as
provided in the plan, the total number of shares of common stock that may be issued pursuant to awards of options or
restricted stock is 2,000,000, and the total number of awards of stock appreciation rights, restricted stock units,
performance shares and performance units may not exceed the equivalent of 500,000 shares.

The 2010 Directors Equity Incentive Plan authorizes the use of stock options, stock appreciation rights and restricted
stock for the purpose of attracting and retaining directors and closely aligning with shareholder interest. Subject to
adjustment as provided in the plan, the total number of shares of common stock that may be issued pursuant to awards
of options or restricted stock is 250,000, and the total number of awards of stock appreciation rights may not exceed
the equivalent of 250,000 shares.

The plans will be submitted for shareholder approval at the Company’s 2011 annual meeting of shareholders. The
Company’s board of directors has delegated authority to the Compensation Committee of the Board to administer the
plans.

The foregoing is a summary of the certain terms and conditions of the plan and is not a complete description. The
descriptions of the plans contained herein are qualified in their entirety by reference to the full text of the plans
attached to this report as Exhibit 10(a) and Exhibit 10(b), which are incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(c) Exhibits
Reg S-K Exhibit No. Description
10(a) 2010 Equity Incentive Plan dated December 21, 2010
10(b) 2010 Directors Equity Incentive Plan dated December 21, 2010
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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: December 22, 2010

TrustCo Bank Corp NY
(Registrant)

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