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

FORM 10-K
Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the Fiscal Year Ended December 31, 2020
or
O Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Commission File Number 001-35651

THE BANK OF NEW YORK MELLON CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 13-2614959
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

240 Greenwich Street
New York, New York 10286
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code -- (212) 495-1784

Securities registered pursuant to Section 12(b) of the Act: Trading Name of each exchange
Title of each class Symbol(s) on which registered
Common Stock, $0.01 par value BK New York Stock Exchange
6.244% Fixed-to-Floating Rate Normal Preferred Capital Securities of Mellon Capital IV BK/P New York Stock Exchange

(fully and unconditionally guaranteed by The Bank of New York Mellon Corporation)

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes No O
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes 0 No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405
of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such
files). Yes No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or
an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging
growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer Accelerated filer O
Non-accelerated filer [ Smaller reporting company [
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal
control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that
prepared or issued its audit report.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes O No

As of June 30, 2020, the aggregate market value of the registrant’s common stock, $0.01 par value per share, held by non-affiliates of the registrant
was $34,213,115,468.

As of January 31, 2021, 878,735,187 shares of the registrant’s common stock, $0.01 par value per share, were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the following documents are incorporated by reference in the following parts of this Form 10-K:
The Bank of New York Mellon Corporation 2021 Proxy Statement-Part I1I

The Bank of New York Mellon Corporation 2020 Annual Report to Shareholders-Parts I, IT and IV




Available Information

This Form 10-K filed by The Bank of New York
Mellon Corporation (“BNY Mellon” or the
“Company”’) with the Securities and Exchange
Commission (the “SEC”) contains the Exhibits listed
on the Index to Exhibits beginning on page 15,
including those portions of BNY Mellon’s 2020
Annual Report to Shareholders (the “Annual Report™)
which are incorporated herein by reference. The
Annual Report and BNY Mellon’s Proxy Statement
for its 2021 Annual Meeting (the “Proxy”) will be
available on our website at www.bnymellon.com.
We also make available on our website, free of
charge, the following materials:

* All of our SEC filings, including annual reports
on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K and all amendments
to these reports as soon as reasonably practicable
after we electronically file such materials with, or
furnish them to, the SEC pursuant to Section
13(a) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and any proxy
statement mailed by us in connection with the
solicitation of proxies;

*  Our earnings materials and selected management
conference calls and presentations;

*  Other regulatory disclosures, including: Pillar 3
Disclosures (and Market Risk Disclosure
contained therein); Liquidity Coverage Ratio
Disclosures; Federal Financial Institutions
Examination Council — Consolidated Reports of
Condition and Income for a Bank With Domestic
and Foreign Offices; Consolidated Financial
Statements for Bank Holding Companies; and the
Dodd-Frank Act Stress Test Results for BNY
Mellon and The Bank of New York Mellon; and

*  Our Corporate Governance Guidelines, Amended
and Restated By-laws, Directors’ Code of
Conduct and the Charters of the Audit, Finance,
Corporate Governance, Nominating and Social
Responsibility, Human Resources and
Compensation, Risk and Technology Committees
of our Board of Directors.

The contents of BNY Mellon’s website or any other

websites referenced herein are not part of this Form
10-K.
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Forward-looking Statements

In this Form 10-K, and other public disclosures of
BNY Mellon, words, such as “estimate,” “forecast,”
“project,” “anticipate,” “likely,” “target,” “expect,”
“intend,” “continue,” “seek,” “believe,” “plan,”
“goal,” “could,” “should,” “would,” “may,” “might,”
“will,” “strategy,” “synergies,” “opportunities,”
“trends,” “ambition,” “objective,” “aim,” “future,”
“potentially,” “outlook” and words of similar
meaning, may signify forward-looking statements.
Some statements in this document are forward-
looking. These include statements about the
usefulness of Non-GAAP measures, the future results
of BNY Mellon, our businesses, financial, liquidity
and capital condition, results of operations, liquidity,
risk and capital management and processes, goals,
strategies, outlook, objectives, expectations
(including those regarding our performance results,
expenses, nonperforming assets, products, impacts of
currency fluctuations, impacts of money market fee
waivers, impacts of trends on our businesses,
regulatory, technology, market, economic or
accounting developments and the impacts of such
developments on our businesses, legal proceedings
and other contingencies), human capital management
(including related ambitions, objectives, aims and
goals), effective tax rate, net interest revenue,
estimates (including those regarding expenses, losses
inherent in our credit portfolios and capital ratios),
intentions (including those regarding our capital
returns and expenses, including our investments in
technology and pension expense), targets,
opportunities, potential actions, growth and
initiatives, including the potential effects of the
coronavirus pandemic on any of the foregoing.
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These forward-looking statements, and other forward-
looking statements contained in other public
disclosures of BNY Mellon (including those
incorporated into this Form 10-K), are based on
assumptions that involve risks and uncertainties and
that are subject to change based on various important
factors (some of which are beyond BNY Mellon’s
control), including those factors described in the
Annual Report under “Management’s Discussion and
Analysis of Financial Condition and Results of
Operations (“MD&A”) — Risk Factors.” Actual
results may differ materially from those expressed or
implied as a result of a number of factors, including
those discussed in the “Risk Factors” section of our
Annual Report, such as:



errors or delays in our operational and transaction
processing may materially adversely affect our
business, financial condition, results of operations
and reputation;

our risk management framework, models and
processes may not be effective in mitigating risk
and reducing the potential for losses;

the coronavirus pandemic is adversely affecting
us and creates significant risks and uncertainties
for our business, and the ultimate impact of the
pandemic on us will depend on future
developments, which are highly uncertain and
cannot be predicted;

a communications or technology disruption or
failure within our infrastructure or the
infrastructure of third parties that results in a loss
of information, delays our ability to access
information or impacts our ability to provide
services to our clients may materially adversely
affect our business, financial condition and
results of operations;

a cybersecurity incident, or a failure to protect
our computer systems, networks and information
and our clients’ information against cybersecurity
threats, could result in the theft, loss,
unauthorized access to, disclosure, use or
alteration of information, system or network
failures, or loss of access to information. Any
such incident or failure could adversely impact
our ability to conduct our businesses, damage our
reputation and cause losses;

we are subject to extensive government
rulemaking, policies, regulation and supervision
that impact our operations. Changes to and
introduction of new rules and regulations have,
and in the future may, compel us to change how
we manage our businesses, which could have a
material adverse effect on our business, financial
condition and results of operations;

regulatory or enforcement actions or litigation
could materially adversely affect our results of
operations or harm our businesses or reputation;

failure to satisfy regulatory standards, including
“well capitalized” and “well managed” status or
capital adequacy and liquidity rules more
generally, could result in limitations on our
activities and adversely affect our business and
financial condition;

a failure or circumvention of our controls and
procedures could have a material adverse effect

on our business, financial condition, results of
operations and reputation;

we are dependent on fee-based business for a
substantial majority of our revenue and our fee-
based revenues could be adversely affected by
slowing in market activity, weak financial
markets, underperformance and/or negative
trends in savings rates or in investment
preferences;

weakness and volatility in financial markets and
the economy generally may materially adversely
affect our business, financial condition and
results of operations;

changes in interest rates and yield curves have
had, and may in the future continue to have, a
material adverse effect on our profitability;

we may experience losses on securities related to
volatile and illiquid market conditions, reducing
our earnings and impacting our financial
condition;

transitions away from and the replacement of
LIBOR and IBORs could adversely impact our
business, financial condition and results of
operations;

following the end of the transition period, the UK
and the EU have not agreed to alternatives to the
“passporting rights,” which may result in
negative effects on global economic conditions,
global financial markets, and our business,
financial condition and results of operations;

the failure or perceived weakness of any of our
significant clients or counterparties, many of
whom are major financial institutions or
sovereign entities, and our assumption of credit
and counterparty risk, could expose us to loss and
adversely affect our business;

we could incur losses if our allowance for credit
losses, including loan and lending-related
commitment reserves, is inadequate or if our
expectations of future economic conditions
deteriorate;

our business, financial condition and results of
operations could be adversely affected if we do
not effectively manage our liquidity;

the Parent is a non-operating holding company,
and as a result, is dependent on dividends from its
subsidiaries and extensions of credit from its IHC
to meet its obligations, including with respect to
its securities, and to provide funds for share
repurchases and payment of dividends to its
stockholders;
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our ability to return capital to shareholders is
subject to the discretion of our Board of Directors
and may be limited by U.S. banking laws and
regulations, including those governing capital and
capital planning, applicable provisions of
Delaware law and our failure to pay full and
timely dividends on our preferred stock;

any material reduction in our credit ratings or the
credit ratings of our principal bank subsidiaries,
The Bank of New York Mellon or BNY Mellon,
N.A., could increase the cost of funding and
borrowing to us and our rated subsidiaries and
have a material adverse effect on our business,
financial condition and results of operations and
on the value of the securities we issue;

the application of our Title I preferred resolution
strategy or resolution under the Title II orderly
liquidation authority could adversely affect the
Parent’s liquidity and financial condition and the
Parent’s security holders;

new lines of business, new products and services
or transformational or strategic project initiatives
may subject us to additional risks, and the failure
to implement these initiatives could affect our
results of operations;

we are subject to competition in all aspects of our
business, which could negatively affect our
ability to maintain or increase our profitability;

our business may be adversely affected if we are
unable to attract, retain and motivate employees;

3 BNY Mellon

« our strategic transactions present risks and
uncertainties and could have an adverse effect on
our business, financial condition and results of
operations;

« our businesses may be negatively affected by
adverse events, publicity, government scrutiny or
other reputational harm;

« climate change concerns could adversely affect
our business, affect client activity levels and
damage our reputation;

* impacts from natural disasters, climate change,
acts of terrorism, pandemics, global conflicts and
other geopolitical events may have a negative
impact on our business and operations;

» tax law changes or challenges to our tax positions
with respect to historical transactions may
adversely affect our net income, effective tax rate
and our overall results of operations and financial
condition; and

» changes in accounting standards governing the
preparation of our financial statements and future
events could have a material impact on our
reported financial condition, results of operations,
cash flows and other financial data.

Investors should consider all risk factors discussed in
the 2020 Annual Report and any subsequent reports
filed with the SEC by BNY Mellon pursuant to the
Exchange Act. All forward-looking statements speak
only as of the date on which such statements are
made, and BNY Mellon undertakes no obligation to
update any statement to reflect events or
circumstances after the date on which such forward-
looking statement is made or to reflect the occurrence
of unanticipated events.
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PART I

ITEM 1. BUSINESS

Description of Business

The Bank of New York Mellon Corporation, a
Delaware corporation (NYSE symbol: BK), is a
global company headquartered in New York, New
York, with $41.1 trillion in assets under custody and/
or administration and $2.2 trillion in assets under
management as of Dec. 31, 2020. With its
subsidiaries, BNY Mellon has been in business since
1784.

We divide our businesses into two business segments,
Investment Services and Investment and Wealth
Management. We also have an Other segment, which
includes the leasing portfolio, corporate treasury
activities (including our securities portfolio),
derivatives and other trading activity, corporate and
bank-owned life insurance, renewable energy
investments and certain business exits.

For a further discussion of BNY Mellon’s lines of
business, products and services, see the “Overview,”
“Summary of financial highlights,” “Fee and other
revenue,” “Review of businesses” and “International
operations” sections in the MD&A section in the
Annual Report and Notes 24 and 25 of the Notes to
Consolidated Financial Statements in the Annual
Report, of which portions are incorporated herein by
reference. See the “Available Information” section
on page 1 of this Form 10-K, which is incorporated
herein by reference, for a description of how to access
financial and other information regarding BNY
Mellon.

Our two principal U.S. banking subsidiaries engage in
trust and custody activities, investment management
services, banking services and various securities-
related activities. Our two principal U.S. banking
subsidiaries are:

* The Bank of New York Mellon, a New York
state-chartered bank, which houses our
Investment Services businesses, including Asset
Servicing, Issuer Services, Treasury Services,
Clearance and Collateral Management, as well as
the bank-advised business of Investment
Management; and

* BNY Mellon, National Association (“BNY
Mellon, N.A.”), a national bank, which houses
our Wealth Management business and certain
activities of our Pershing businesses.
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We have four other U.S. bank and/or trust company
subsidiaries concentrating on trust products and
services across the United States: The Bank of New
York Mellon Trust Company, National Association,
BNY Mellon Trust of Delaware, BNY Mellon
Investment Servicing Trust Company and BNY
Mellon Trust Company of Illinois. Most of our
Investment Management business and Pershing
businesses are direct or indirect non-bank subsidiaries
of BNY Mellon.

Each of our bank and trust company subsidiaries is
subject to regulation by the applicable bank
regulatory authority. The deposits of our U.S.
banking subsidiaries are insured by the Federal
Deposit Insurance Corporation to the extent provided
by law.

BNY Mellon’s banking subsidiaries outside the
United States are subject to regulation by non-U.S.
regulatory authorities in addition to the Board of
Governors of the Federal Reserve System (the
“Federal Reserve™). The Bank of New York Mellon
SA/NV (“BNY Mellon SA/NV”) is the main banking
subsidiary of The Bank of New York Mellon in
continental Europe. It is authorized and regulated as
a credit institution by the European Central Bank and
the National Bank of Belgium under the Single
Supervisory Mechanism and is also supervised by the
Belgian Financial Services and Markets Authority for
conduct of business rules. BNY Mellon SA/NV has
its principal office in Brussels and branches in
Amsterdam, the Netherlands; Copenhagen, Denmark;
Dublin, Ireland; Frankfurt, Germany; the City of
Luxembourg, Luxembourg; Madrid, Spain; Milan,
Italy; and Paris, France. BNY Mellon SA/NV’s
activities are in the Investment Services segment of
BNY Mellon with a focus on global custody, asset
servicing and collateral management. For additional
discussion, see the “MD&A — Supervision and
Regulation” section in the Annual Report.

Primary Subsidiaries

Exhibit 21.1 to this Form 10-K presents a list of BNY
Mellon’s primary subsidiaries as of Dec. 31, 2020.



Human Capital Management

Information on the BNY Mellon’s human capital
management can be found in the “MD&A — Human
Capital” section in the Annual Report, which is
incorporated herein by reference.

Supervision and Regulation

Information on the supervision and regulation of
BNY Mellon can be found in the “MD&A —
Supervision and Regulation” section in the Annual
Report, which is incorporated herein by reference.

Competition

BNY Mellon is subject to competition in all aspects
and areas of our business. Our Investment Services
business competes with domestic and international
financial services firms that offer custody services,
corporate trust services, clearing services, collateral
management services, credit services, securities
brokerage, foreign exchange services, derivatives,
depositary receipt services and integrated cash
management solutions and related products, as well
as a wide range of technology service providers, such
as financial services data processing firms. Our
Investment and Wealth Management business
competes with domestic and international investment
management and wealth management firms, hedge
funds, investment banking companies and other
financial services companies, including trust banks,
brokerage firms and insurance companies, as well as
a wide range of technology service providers.

Competition is based on a number of factors
including, among others, customer service,
transaction execution, capital or access to capital,
quality and range of products and services offered,
technological innovation and expertise, price,
reputation, rates, lending limits and customer
convenience. Competition also varies based on the
types of clients, customers, industries and
geographies served. Our ability to continue to
compete effectively also depends in large part on our
ability to attract new employees and retain and
motivate our existing employees, while managing
compensation and other costs. Competition in the
financial services industry continues to be intense.
Our competitive position may be affected by
institutions that are not similarly subject to extensive
regulation and whose compensatory arrangements are
not subject to the same regulatory and supervisory
frameworks that apply to us.

As part of our business strategy, we seek to
distinguish ourselves from competitors by the wide
breadth of services and capabilities and the level of
service we deliver to our clients. We also believe that
technological innovation is an important competitive
factor. For this reason, we have made and continue to
make substantial investments in this area so we can
continue to scale and digitize our operating model.

For additional discussion regarding competition, see
“MD&A — Risk Factors — We are subject to
competition in all aspects of our business, which
could negatively affect our ability to maintain or
increase our profitability” and “MD&A — Risk
Factors — Our business may be adversely affected if
we are unable to attract, retain and motivate
employees” in the Annual Report, which are
incorporated herein by reference.

Statistical Disclosures by Bank Holding
Companies

I. Distribution of Assets, Liabilities and
Stockholders’ Equity; Interest Rates and Interest
Differential

Information required by this section of Guide 3 is
presented in the Annual Report in the “Net interest
revenue” and “Supplemental Information (unaudited)
— Rate/volume analysis” sections in the MD&A and
in Note 11 of the Notes to Consolidated Financial
Statements, which portions are incorporated herein by
reference.

II. Securities Portfolio

A. Book Value of Securities;

B. Maturity Distribution and Yields of Securities; and

C. Aggregate Book Value and Market Value of
Securities Where Issuer Exceeds 10% of
Stockholders’ Equity

Information required by these sections of Guide 3 is
presented in the Annual Report in the “Net interest
revenue” and “Consolidated balance sheet review —
Securities” sections in the MD&A and in Notes 1

and 4 of the Notes to Consolidated Financial
Statements, which portions are incorporated herein by
reference.
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III. Loan Portfolio

A. Types of Loans; and
B. Maturities and Sensitivities of Loans to Changes
in Interest Rates

Information required by these sections of Guide 3 is
presented in the Annual Report in the “Consolidated
balance sheet review — Loans” section in the MD&A
and Notes 1 and 5 of the Notes to Consolidated
Financial Statements, which portions are incorporated
herein by reference.

C. Risk Elements; and
D. Other Interest-bearing Assets

Information required by these sections of Guide 3 is
included in the Annual Report in the “Consolidated
balance sheet review — Loans” and “— Nonperforming
assets” and “International operations — Country risk
exposure” and “— Cross-border outstandings” sections
in the MD&A and Notes 1 and 5 of the Notes to
Consolidated Financial Statements, which portions
are incorporated herein by reference.

IV. Summary of Loan Loss Experience

Information required by this section of Guide 3 is
included in the Annual Report in the “Critical
accounting estimates — Allowance for credit losses”
section in the MD&A, which portion is incorporated
herein by reference, and below.

When losses on specific loans are identified, the
portion deemed uncollectible is charged off. The
allocation of the reserve for credit losses is presented
in the “Consolidated balance sheet review —
Allowance for credit losses” section in the MD&A,
as required by Guide 3, which is incorporated herein
by reference.

Further information on our credit policies, the factors
that influenced management’s judgment in
determining the level of the allowance for credit
exposure, and the analyses of the allowance for credit
exposure are set forth in the Annual Report in the
“Risk Management — Credit risk” and “Critical
accounting estimates” sections in the MD&A and
Notes 1 and 5 of the Notes to Consolidated Financial
Statements, which portions are incorporated herein by
reference.

V. Deposits

Information required by this section of Guide 3 is set
forth in the Annual Report in the “Net interest
revenue” and “Consolidated balance sheet review —
Deposits” sections in the MD&A and in Note 9 of
the Notes to Consolidated Financial Statements,
which portions are incorporated herein by reference.

VI. Return on Equity and Assets

Information required by this section of Guide 3 is set
forth in the Annual Report in the “Financial
Summary” section, which is incorporated herein by
reference.

VIIL. Short-Term Borrowings

Information required by this section of Guide 3 is set
forth in the Annual Report in the “Consolidated
balance sheet review — Short-term borrowings”
section in the MD&A, which portion is incorporated
herein by reference.

ITEM 1A. RISK FACTORS

The information required by this Item is set forth in
the Annual Report under “MD&A — Risk Factors,”
which portion is incorporated herein by reference.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

Our corporate headquarters, located at 240 Greenwich
Street in New York City, is a 23-story building of
approximately 1.2 million square feet that we own.

We have additional offices and commercial space in
the U.S. and elsewhere in the Americas, primarily
Brazil and Canada, which together consist of
approximately 6.5 million square feet of leased and
owned space.

In Europe, the Middle East and Africa (our “EMEA”
region), we have offices that total approximately 1.4
million square feet of leased and owned space and we

have 1.9 million square feet of leased space in our
Asia-Pacific (“APAC”) region.
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Our global facilities are used across our business
segments for corporate purposes. In the preceding
paragraphs, square footage figures do not include
excess space that has been subleased to third parties.
We regularly evaluate our space capacity in relation
to current and projected needs. We have incurred and
may in the future incur costs if we reduce our space
capacity or commit to, or occupy, new properties in
locations in which we operate and dispose of existing
space. These costs may be material to our operating
results in a given period.

ITEM 3. LEGAL PROCEEDINGS

The information required by this Item is set forth in
the “Legal proceedings” section in Note 22 of the
Notes to Consolidated Financial Statements in the
Annual Report, which portion is incorporated herein
by reference.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT’S
COMMON EQUITY, RELATED
STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock is listed on the New York Stock
Exchange under the ticker symbol BK. As of Jan. 31,
2021, there were 24,348 holders of record of our
common stock.

Additional information about our common stock,
including additional information about share
repurchases and existing Board of Directors
authorizations with respect to purchases by us of our
common stock and other equity securities is provided
in the “Capital — Issuer purchases of equity
securities” section in the MD&A in the Annual
Report and Note 15 of the Notes to Consolidated
Financial Statements in the Annual Report, which
portions are incorporated herein by reference. Share
repurchases may be executed through open market
repurchases, in privately negotiated transactions or by
other means, including through repurchase plans
designed to comply with Rule 10b5-1 and other
derivative, accelerated share repurchase and other
structured transactions.

ITEM 6. SELECTED FINANCIAL DATA

Not applicable.

ITEM 7. MANAGEMENT’S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The information required by this Item is set forth in
the MD&A and Notes 3, 6, 12, 14, 19, 22 and 23 of
the Notes to Consolidated Financial Statements in the
Annual Report, which portions are incorporated
herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

The information required by this Item is set forth in
the “Critical accounting estimates,” “Trading
activities and risk management,” “Asset/liability
management” and “Risk Management” sections in the
MD&A in the Annual Report and “Derivative
financial instruments” under Note 1 and Notes 20 and
23 of the Notes to Consolidated Financial Statements
in the Annual Report, which portions are incorporated
herein by reference.

9 BNY Mellon

ITEM 8. FINANCIAL STATEMENTS AND
SUPPLEMENTARY DATA

Reference is made to Item 15 on page 14 hereof for a
detailed listing of the items under Exhibits and
Financial Statements, which are incorporated herein
by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS
WITH ACCOUNTANTS ON ACCOUNTING
AND FINANCIAL DISCLOSURE

Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Our management, including the Chief Executive
Officer and Chief Financial Officer, with
participation by the members of the Disclosure
Committee, has responsibility for ensuring that there
is an adequate and effective process for establishing,
maintaining, and evaluating disclosure controls and
procedures that are designed to ensure that
information required to be disclosed by us in our SEC
reports is timely recorded, processed, summarized
and reported and that information required to be
disclosed by BNY Mellon is accumulated and
communicated to BNY Mellon’s management to
allow timely decisions regarding the required
disclosure. In addition, our ethics hotline can be used
by employees and others for the anonymous
communication of concerns about financial controls
or reporting matters. There are inherent limitations to
the effectiveness of any system of disclosure controls
and procedures, including the possibility of human
error and the circumvention or overriding of the
controls and procedures. Accordingly, even effective
disclosure controls and procedures can only provide
reasonable assurance of achieving their control
objectives.

As of Dec. 31, 2020, an evaluation was carried out
under the supervision and with the participation of
our management, including the Chief Executive
Officer and Chief Financial Officer, of the
effectiveness of our disclosure controls and
procedures as defined in Rule 13a-15(e) of the
Exchange Act. Based on that evaluation, the Chief
Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures
were effective.



Changes in Internal Control over Financial
Reporting

In the ordinary course of business, we may routinely
modify, upgrade or enhance our internal controls and
procedures for financial reporting. There have not
been any changes in our internal controls over
financial reporting as defined in Rule 13a-15(f) of the
Exchange Act during the fourth quarter of 2020 that
have materially affected, or are reasonably likely to
materially affect, our internal control over financial
reporting.

Management Report on Internal Control over
Financial Reporting and Report of Independent
Registered Public Accounting Firm

See “Report of Management on Internal Control Over
Financial Reporting” and “Report of Independent
Registered Public Accounting Firm” on pages 116
and 117 of the Annual Report, each of which is
incorporated herein by reference.

ITEM 9B. OTHER INFORMATION

Not applicable.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE
OFFICERS AND CORPORATE GOVERNANCE

The information required by this Item is included
below and in the Proxy in the following sections:
“Delinquent Section 16(a) Reports” under the
heading “Additional Information — Information on
Stock Ownership;” “Background” under the heading
“Item 1 — Election of Directors — Resolution;”
“Nominees” under the heading “Item 1 — Election of
Directors;” and “Board Meetings and Committee
Information — Committees and Committee Charters”
and “— Audit Committee” under the heading “Item 1
— Election of Directors — Corporate Governance and
Board Information,” which are incorporated herein by
reference.

CODE OF ETHICS

We have adopted a code of ethics for our employees
which we refer to as our Code of Conduct. The Code
of Conduct applies to all employees of BNY Mellon
or an entity that is more than 50% owned by us,
including our Chief Executive Officer (principal
executive officer), Chief Financial Officer (principal
financial officer) and Controller (principal accounting
officer). The Code of Conduct is posted on our
website at https://www.bnymellon.com/content/dam/

Name Age Positions and offices

bnymellon/documents/pdf/csr/employee-code-of-
conduct.pdf. We also have a code of ethics for our
directors, which we refer to as our Directors’ Code of
Conduct. The Directors’ Code of Conduct applies to
all directors of BNY Mellon. The Directors’ Code of
Conduct is posted on our website at https://
www.bnymellon.com/content/dam/bnymellon/
documents/pdf/investor-relations/directors-code-of-
conduct.pdf. We intend to disclose on our website
any amendments to or waivers of (i) the Code of
Conduct relating to executive officers (including the
officers specified below) and (ii) the Directors’ Code
of Conduct relating to our directors.

INFORMATION ABOUT OUR EXECUTIVE
OFFICERS

The position of Chief Executive Officer is held for
the year for which the Board of Directors was elected
and until the appointment and qualification of a
successor or until earlier death, resignation,
disqualification or removal. All other executive
officers serve at the pleasure of the appointing
authority. No executive officer has a family
relationship to any other executive officer or director
or nominee for director.

Jolen Anderson 42  Ms. Anderson has served as Senior Executive Vice President and Global Head of Human
Resources of BNY Mellon since September 2019. From 2014 to September 2019, Ms.
Anderson served as Senior Vice President, Chief Diversity Officer and Chief Counsel,
Employment and Social Responsibility, for Visa Inc.

Bridget E. Engle 57 Ms. Engle has served as Senior Executive Vice President and Head of Operations and
Technology of BNY Mellon since August 2020 and as Senior Executive Vice President
and Chief Information Officer from June 2017 to August 2020. From April 2015 to
March 2017, Ms. Engle served as Bank of America Corporation’s Chief Information
Officer for Global Commercial Banking and Markets Technology.

Thomas P. (Todd) Gibbons 64  Mr. Gibbons has served as Chief Executive Officer of BNY Mellon since March 2020
and as interim Chief Executive Officer from September 2019 until March 2020. He was
previously Vice Chairman and Chief Executive Officer of Clearing, Markets and Client
Management of BNY Mellon from January 2018 to September 2019 and Vice Chairman
and Chief Financial Officer of BNY Mellon from July 2008 to January 2018.

Hani A. Kablawi 52 Mr. Kablawi has served as Senior Executive Vice President and Chairman of
International of BNY Mellon since January 2020 and was Senior Executive Vice
President and Chairman of EMEA and Chief Executive Officer of Global Asset Servicing
from January 2018 to January 2020 and Chief Executive Officer of EMEA Investment
Services from July 2016 to January 2018. Mr. Kablawi previously served as Chief
Executive Officer of EMEA Asset Servicing from January 2012 to July 2016.

Catherine Keating 59 Ms. Keating has served as Senior Executive Vice President and Chief Executive Officer
of Wealth Management at BNY Mellon since July 2018. From February 2015 to June
2018, Ms. Keating was the Chief Executive Officer of Commonfund.

11 BNY Mellon



Name

Age Positions and offices

Senthil Kumar

Kurtis R. Kurimsky

Francis (Frank) La Salla

J. Kevin McCarthy

Emily Portney

Roman Regelman

Akash Shah

Hanneke Smits

Robin Vince

55

47

57

56

49

49

35

54

49

Mr. Kumar has served as Senior Executive Vice President and Chief Risk Officer of BNY
Mellon since July 2019. Mr. Kumar served as Chief Risk Officer of the Institutional
Clients Group at Citigroup Inc. from April 2014 to June 2019 and managed Citi’s risk for
their Financial Institutions and Public Sector team and Alternative Investments business
from 2004 to 2014.

Mr. Kurimsky has served as Vice President and Controller of BNY Mellon since July
2015.

Mr. La Salla has served as Senior Executive Vice President and Chief Executive Officer
of Issuer Services of BNY Mellon since January 2018 and was Chief Executive Officer of
Corporate Trust from May 2017 to January 2018. Mr. La Salla previously served as
Chief Executive Officer of Global Structured Products and Alternative Investment
Services from March 2014 to May 2017.

Mr. McCarthy has served as Senior Executive Vice President and General Counsel of
BNY Mellon since April 2014.

Ms. Portney has served as Senior Executive Vice President and Chief Financial Officer of
BNY Mellon since July 2020 and as Global Head of Asset Servicing client management,
sales and service and Head of the Americas region from October 2018 to July 2020. Ms.
Portney was the Chief Financial Officer of Barclays International from September 2016 to
May 2018. Prior to joining Barclays, Ms. Portney was Chief Financial Officer of North
America for Visa Inc. and spent the previous 22 years at JPMorgan Chase & Co.

Mr. Regelman has served as Senior Executive Vice President and Chief Executive Officer
of Asset Servicing and Head of Digital of BNY Mellon since January 2020 and as Senior
Executive Vice President and Head of Digital from September 2018 to January 2020.
From 2011 to December 2017, Mr. Regelman was partner, managing director and co-
leader of the financial institutions digital business at Boston Consulting Group.

Mr. Shah has served as Senior Executive Vice President and Head of Strategy and Global
Client Management of BN'Y Mellon since January 2020 and as Senior Executive Vice
President and Head of Strategy since July 2018. From 2006 to July 2018, Mr. Shah
worked at McKinsey & Company, most recently as a partner and co-head of the Capital
Markets & Investment Banking practice.

Ms. Smits has served as Senior Executive Vice President and Chief Executive Officer of
Investment Management at BNY Mellon since October 2020 and as the Chief Executive
Officer of Newton Investment Management from August 2016 to September 2020. Ms.
Smits was previously the Chief Investment Officer at Adams Street Partners until
December 2014.

Mr. Vince has served as Vice Chair of BNY Mellon and Chief Executive Officer of
Global Market Infrastructure since October 2020. Previously, Mr. Vince worked at
Goldman Sachs Group Inc. for 25 years, serving most recently as a Senior Director from
January 2020 to September 2020 and a Participating Managing Director at Goldman
Sachs Group Inc. from 2006 to 2019.
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ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is included in
the Proxy in the following sections: “Director
Compensation” under the heading “Item 1 — Election
of Directors;” “Compensation Discussion and
Analysis” and “Executive Compensation Tables and
Other Compensation Disclosure” under the heading
“Item 2 — Advisory Vote on Compensation;” “Board
Meetings and Committee Information - Committees
and Committee Charters” and “— Human Resources
and Compensation Committee” under the heading
“Item 1 — Election of Directors — Corporate
Governance and Board Information,” which are
incorporated herein by reference. The information
incorporated herein by reference to the section
“Report of the HRC Committee” under the heading
“Item 2 — Advisory Vote on Compensation —
Compensation Discussion and Analysis” is deemed
furnished hereunder.

ITEM 12. SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is included in
the Proxy in the following sections: “Equity
Compensation Plans” and “Information on Stock
Ownership” under the heading “Additional
Information,” which are incorporated herein by
reference.
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ITEM 13. CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this Item is included in
the Proxy in the following sections: “Business
Relationships and Related Party Transactions Policy’
under the heading “Additional Information — Other
Information;” “Director Independence” under the
heading “Item 1 — Election of Directors — Corporate
Governance and Board Information;” and “Board
Meetings and Committee Information — Committees
and Committee Charters,” “— Audit Committee,” “—
Corporate Governance, Nominating and Social
Responsibility Committee” and “— Human Resources
and Compensation Committee” under the heading
“Item 1 — Election of Directors — Corporate
Governance and Board Information,” which are
incorporated herein by reference.

)

ITEM 14. PRINCIPAL ACCOUNTANT FEES
AND SERVICES

The information required by this Item is included in
the Proxy in the following section: “Item 3 —
Ratification of KPMG LLP,” which is incorporated
herein by reference.



PART IV

ITEM 15. EXHIBIT AND FINANCIAL

STATEMENT SCHEDULES

(a) The financial statements, schedules and exhibits
required for this Form 10-K are incorporated by
reference as indicated in the following index.
Page numbers refer to pages of the Annual Report
for Items (1) and (2) Financial Statements and
Schedules.

(D)

3

Financial Statements and
Schedules

Consolidated Income
Statement

Consolidated
Comprehensive Income
Statement

Consolidated Balance Sheet

Consolidated Statement of
Cash Flows

Consolidated Statement of
Changes in Equity

Notes to Consolidated
Financial Statements

Report of Independent
Registered Public
Accounting Firm

Exhibits
See (b) below.

Page No.

119-120
121
122
123

124-126

127-201

202

(b) The exhibits listed on the Index to Exhibits on
pages 15 through 22 hereof are incorporated by
reference or filed or furnished herewith in
response to this Item.

(c) Other Financial Data

None.

ITEM 16. FORM 10-K SUMMARY

None.
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INDEX TO EXHIBITS

Pursuant to the rules and regulations of the SEC, BNY Mellon has filed certain agreements as exhibits to this Form
10-K. These agreements may contain representations and warranties by the parties to such agreements. These
representations and warranties have been made solely for the benefit of the other party or parties to such agreements
and (i) may have been qualified by disclosures made to such other party or parties, (ii) were made only as of the
date of such agreements or such other date(s) as may be specified in such agreements and are subject to more recent
developments, which may not be fully reflected in BNY Mellon’s public disclosure, (iii) may reflect the allocation
of risk among the parties to such agreements and (iv) may apply materiality standards that are different from what
may be viewed as material to investors. Accordingly, these representations and warranties may not describe BNY
Mellon’s actual state of affairs at the date hereof and should not be relied upon.

Exhibit Description Method of Filing
3.1 Restated Certificate of Incorporation of The Previously filed as Exhibit 3.1 to the Company’s
Bank of New York Mellon Corporation. Current Report on Form 8-K (File No.
000-52710) as filed with the Commission on
July 2, 2007, and incorporated herein by
reference.
3.2 Certificate of Amendment to The Bank of New  Previously filed as Exhibit 3.1 to the Company’s
York Mellon Corporation’s Restated Certificate ~ Current Report on Form 8-K (File No.
of Incorporation, as filed with the Secretary of 001-35651) as filed with the Commission on
State of the State of Delaware on April 9, 2019.  April 10, 2019, and incorporated herein by
reference.
33 Certificate of Designations of The Bank of New  Previously filed as Exhibit 4.1 to the Company’s
York Mellon Corporation with respect to the Current Report on Form 8-K (File No.
Series A Noncumulative Preferred Stock, dated  000-52710) as filed with the Commission on
June 15, 2007. July 5, 2007, and incorporated herein by
reference.
34 Certificate of Designations of The Bank of New  Previously filed as Exhibit 3.1 to the Company’s
York Mellon Corporation with respect to the Current Report on Form 8-K (File No.
Series D Noncumulative Perpetual Preferred 001-35651) as filed with the Commission on
Stock, dated May 16, 2013. May 16, 2013, and incorporated herein by
reference.
3.5 Certificate of Designations of The Bank of New  Previously filed as Exhibit 3.1 to the Company’s
York Mellon Corporation with respect to the Current Report on Form 8-K (File No.
Series E Noncumulative Perpetual Preferred 001-35651) as filed with the Commission on
Stock, dated April 27, 2015. April 28, 2015, and incorporated herein by
reference.
3.6 Certificate of Designations of The Bank of New  Previously filed as Exhibit 3.1 to the Company’s
York Mellon Corporation with respect to the Current Report on Form 8-K (File No.
Series F Noncumulative Perpetual Preferred 001-35651) as filed with the Commission on
Stock, dated July 29, 2016. Aug. 1, 2016, and incorporated herein by
reference.
3.7 Certificate of Designations of The Bank of New  Previously filed as Exhibit 3.1 to the Company’s
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York Mellon Corporation with respect to the
Series G Noncumulative Perpetual Preferred
Stock, dated May 15, 2020.

Current Report on Form 8-K (File No.
001-35651) as filed with the Commission on

May 19, 2020 and incorporated herein by
reference.



http://www.sec.gov/Archives/edgar/data/1390777/000119312507147812/dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507147812/dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507147812/dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507147812/dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507147812/dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312519101829/d708098dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312519101829/d708098dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312519101829/d708098dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312519101829/d708098dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312519101829/d708098dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507150128/dex41.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507150128/dex41.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507150128/dex41.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507150128/dex41.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312507150128/dex41.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312513224335/d540059dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312513224335/d540059dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312513224335/d540059dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312513224335/d540059dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312513224335/d540059dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312515153027/d912913dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312515153027/d912913dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312515153027/d912913dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312515153027/d912913dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312515153027/d912913dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312516666580/d198504dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312516666580/d198504dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312516666580/d198504dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312516666580/d198504dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312516666580/d198504dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312520146157/d932020dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312520146157/d932020dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312520146157/d932020dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312520146157/d932020dex31.htm
http://www.sec.gov/Archives/edgar/data/1390777/000119312520146157/d932020dex31.htm

INDEX TO EXHIBITS (continued)

Exhibit Description Method of Filing
3.8 Certificate of Designations of The Bank of New  Previously filed as Exhibit 3.1 to the Company’s
York Mellon Corporation with respect to the Current Report on Form 8-K (File No.
Series H Noncumulative Perpetual Preferred 001-35651) as filed with the Commission on
Stock, dated Nov. 2, 2020. Nov. 3. 2020 and incorporated herein by
reference.
3.9 Amended and Restated By-Laws of The Bank of Previously filed as Exhibit 3.1 to the Company’s
New York Mellon Corporation, as amended and  Current Report on Form 8-K (File No.
restated on Feb. 12, 2018. 001-35651) as filed with the Commission on
Feb. 13, 2018, and incorporated herein by
reference.
4.1 None of the instruments defining the rights of N/A
holders of long-term debt of the Parent or any of
its subsidiaries represented long-term debt in
excess of 10% of the total assets of the Company
as of Dec. 31, 2020. The Company hereby
agrees to furnish to the Commission, upon
request, a copy of any such instrument.
4.2 Description of the Company’s Securities Filed herewith.
Registered Pursuant to Section 12 of the
Securities Exchange Act of 1934,
10.1 The Bank of New York Company, Inc. Excess Previously filed as Exhibit 10(d) to The Bank of
Benefit Plan as amended through Dec. 8, 1992. New York Company, Inc.’s Annual Report on
Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1992, and incorporated herein by
reference.
10.2 Amendment effective as of Aug. 11, 1994 to The Previously filed as Exhibit 10(g) to The Bank of
Bank of New York Company, Inc. Excess New York Company, Inc.’s Annual Report on
Benefit Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1994, and incorporated herein by
reference.
10.3 Amendment effective as of Nov. 1, 1995 to The  Previously filed as Exhibit 10(i) to The Bank of
Bank of New York Company, Inc. Excess New York Company. Inc.’s Annual Report on
Benefit Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1995, and incorporated herein by
reference.
10.4 Amendment effective as of July 1, 1996 to The  Previously filed as Exhibit 10(kk) to The Bank
Bank of New York Company, Inc. Excess of New York Company, Inc.’s Annual Report on
Benefit Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1999, and incorporated herein by
reference.
10.5 The Bank of New York Company, Inc. Previously filed as Exhibit 10(n) to The Bank of

Supplemental Executive Retirement Plan.

New York Company, Inc.’s Annual Report on
Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1992, and incorporated herein by
reference.
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INDEX TO EXHIBITS (continued)

Exhibit Description Method of Filing
10.6 * Amendment effective as of March 9, 1993 to Previously filed as Exhibit 10(k) to The Bank of
The Bank of New York Company, Inc. New York Company, Inc.’s Annual Report on
Supplemental Executive Retirement Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1993, and incorporated herein by
reference.
10.7 * Amendment effective as of Oct. 11, 1994 to The Previously filed as Exhibit 10(0) to The Bank of
Bank of New York Company, Inc. Supplemental New York Company, Inc.’s Annual Report on
Executive Retirement Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1994, and incorporated herein by
reference.
10.8  * Amendment effective as of July 1, 1996 to The  Previously filed as Exhibit 10(a) to The Bank of
Bank of New York Company, Inc. Supplemental New York Company, Inc.’s Annual Report on
Executive Retirement Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1996, and incorporated herein by
reference.
10.9 * Amendment effective as of Nov. 12, 1996 to The Previously filed as Exhibit 10(b) to The Bank of
Bank of New York Company, Inc. Supplemental New York Company. Inc.’s Annual Report on
Executive Retirement Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1996, and incorporated herein by
reference.
10.10 *  Amendment effective as of July 11, 2000 to The Previously filed as Exhibit 10(e) to The Bank of
Bank of New York Company, Inc. Supplemental New York Company, Inc.’s Quarterly Report on
Executive Retirement Plan. Form 10-Q (File No. 001-06152) for the quarter
ended Sept. 30, 2000, and incorporated herein by
reference.
10.11 * Amendment effective as of Feb. 13, 2001 to The Previously filed as Exhibit 10(ggg) to The Bank
Bank of New York Company, Inc. Supplemental of New York Company, Inc.’s Annual Report on
Executive Retirement Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 2000, and incorporated herein by
reference.
10.12 * Amendment effective as of Jan. 1, 2006 to The Previously filed as Exhibit 10(yy) to The Bank
Bank of New York Company, Inc. Supplemental of New York Company, Inc.’s Annual Report on
Executive Retirement Plan. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 2005, and incorporated herein by
reference.
10.13 * Deferred Compensation Plan for Non-Employee Previously filed as Exhibit 10(s) to The Bank of
Directors of The Bank of New York Company, = New York Company, Inc.’s Annual Report on
Inc. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1993, and incorporated herein by
reference.
10.14 * Amendment effective as of Nov. 8, 1994 to Previously filed as Exhibit 10(z) to The Bank of
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10.15 Amendment effective Feb. 11, 1997 to Deferred  Previously filed as Exhibit 10(j) to The Bank of
Compensation Plan for Non-Employee Directors New York Company, Inc.’s Annual Report on
of The Bank of New York Company, Inc. Form 10-K (File No. 001-06152) for the year
ended Dec. 31, 1996, and incorporated herein by
reference.
10.16 Amendment to Deferred Compensation Plan for  Previously filed as Exhibit 10(d) to The Bank of
Non-Employee Directors of The Bank of New New York Company, Inc.’s Quarterly Report on
York Company, Inc. effective as of July 11, Form 10-Q (File No. 001-06152) for the quarter
2000. ended Sept. 30, 2000, and incorporated herein by
reference.
10.17 Amendment effective as of Nov. 12, 2002 to Previously filed as Exhibit 10(yy) to The Bank
Deferred Compensation Plan for Non-Employee of New York Company, Inc.’s Annual Report on
Directors of The Bank of New York Company, = Form 10-K (File No. 001-06152) for the year
Inc. ended Dec. 31, 2003, and incorporated herein by
reference.
10.18 Mellon Financial Corporation Director Equity Previously filed as Exhibit A to Mellon
Plan (2006). Financial Corporation’s Proxy Statement (File
No. 001-07410) dated March 15, 2006, and
incorporated herein by reference.
10.19 The Bank of New York Mellon Corporation Previously filed as Exhibit 10.71 to the
Deferred Compensation Plan for Directors, Company’s Annual Report on Form 10-K (File
effective Jan. 1, 2008. No. 000-52710) for the year ended Dec. 31,
2007, and incorporated herein by reference.
10.20 The Bank of New York Mellon Corporation Previously filed as Exhibit 4.4 to the Company’s
Deferred Compensation Plan for Employees. Form S-8 (File No. 333-149473) filed on Feb.
29, 2008, and incorporated herein by reference.
10.21 Form of Long Term Incentive Plan Deferred Previously filed as Exhibit 10.1 to the
Stock Unit Agreement for Directors of The Bank Company’s Quarterly Report on Form 10-Q
of New York Mellon Corporation. (File No. 000-52710) for the quarter ended June
30, 2008, and incorporated herein by reference.
10.22 Amendment to The Bank of New York Previously filed as Exhibit 10.156 to the
Company, Inc. Supplemental Executive Company’s Annual Report on Form 10-K (File
Retirement Plan, effective as of Jan. 1, 2009. No. 000-52710) for the year ended Dec. 31,
2008, and incorporated herein by reference.
10.23 Amendment to The Bank of New York Previously filed as Exhibit 10.158 to the
Company, Inc. Excess Benefit Plan, effective as Company’s Annual Report on Form 10-K (File
of Jan. 1, 2009. No. 000-52710) for the year ended Dec. 31,
2008, and incorporated herein by reference.
10.24 The Bank of New York Mellon Corporation Previously filed as Exhibit 99.3 to the

Policy Regarding Shareholder Approval of
Future Senior Officers Severance Arrangements,
effective July 12, 2010.

Company’s Current Report on Form 8-K (File

No. 000-52710) as filed with the Commission on

July 16, 2010, and incorporated herein by
reference.
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10.25  * 2011 Form of Executive Stock Option Previously filed as Exhibit 10.2 to the
Agreement. Company’s Quarterly Report on Form 10-Q

(File No. 000-52710) for the quarter ended
March 31, 2011, and incorporated herein by
reference.

10.26  * The Bank of New York Mellon Corporation Previously filed as Appendix A to the
Long-Term Incentive Plan. Company’s definitive proxy statement on

Schedule 14A (File No. 000-52710) filed on
March 11, 2011, and incorporated herein by
reference.

10.27  * Amended and Restated Long-Term Incentive Previously filed as Exhibit A to BNY Mellon’s
Plan of The Bank of New York Mellon definitive proxy statement on Schedule 14A
Corporation. (File No. 001-35651), filed on March 7, 2014,

and incorporated herein by reference.

10.28  * 2012 Form of Nonstatutory Stock Option Previously filed as Exhibit 10.82 to the
Agreement. Company’s Annual Report on Form 10-K (File

No. 001-35651) for the year ended Dec. 31,
2012, and incorporated herein by reference.

10.29 * The Bank of New York Mellon Corporation Previously filed as Exhibit 10.84 to the

Defined Contribution IRC 401(a)(17) Plan. Company’s Annual Report on Form 10-K (File
No. 001-35651) for the year ended Dec. 31,
2012, and incorporated herein by reference.

10.30 * Amendment to The Bank of New York Previously filed as Exhibit 10.76 to BNY
Company, Inc. Supplemental Executive Mellon’s Annual Report on Form 10-K (File No.
Retirement Plan, effective as of Dec. 31, 2014. 001-35651) for the year ended Dec. 31, 2014,

and incorporated herein by reference.

10.31 * The Bank of New York Mellon Corporation Previously filed as Exhibit 10.69 to the
Defined Contribution IRC 401(a)(17) Plan (as Company’s Annual Report on Form 10-K (File
amended and restated). No. 001-35651) for the year ended Dec. 31,

2015, and incorporated herein by reference.

10.32 * Amendment effective as of June 30, 2015 to The Previously filed as Exhibit 10.70 to the
Bank of New York Company, Inc. Excess Company’s Annual Report on Form 10-K (File
Benefit Plan. No. 001-35651) for the year ended Dec. 31,

2015, and incorporated herein by reference.

10.33 * The Bank of New York Mellon Corporation Previously filed as Exhibit 10.1 to the
Executive Severance Plan (as amended effective Company’s Quarterly Report on Form 10-Q
Feb. 19, 2016). (File No. 001-35651) for the quarter ended

March 31, 2016, and incorporated herein by
reference.

10.34 * Form of Amended and Restated Indemnification Previously filed as Exhibit 10.1 to the

19 BNY Mellon

Agreement with Directors of The Bank of New
York Mellon Corporation.

Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June

30, 2016, and incorporated herein by reference.
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10.35 Form of Amended and Restated Indemnification Previously filed as Exhibit 10.2 to the
Agreement with Executive Officers of The Bank Company’s Quarterly Report on Form 10-Q
of New York Mellon Corporation. (File No. 001-35651) for the quarter ended June
30, 2016, and incorporated herein by reference.
10.36 The Bank of New York Mellon Corporation Previously filed as Exhibit 10.1 to the
Executive Severance Plan, as amended on Aug.  Company’s Quarterly Report on Form 10-Q
8,2016. (File No. 001-35651) for the quarter ended Sept.
30, 2016, and incorporated herein by reference.
10.37 2017 Form of Performance Share Unit Previously filed as Exhibit 10.2 to the
Agreement. Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June
30, 2017, and incorporated herein by reference.
10.38 2017 Form of Restricted Stock Unit Agreement. Previously filed as Exhibit 10.3 to the
Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June
30, 2017, and incorporated herein by reference.
10.39 The Bank of New York Mellon Corporation Previously filed as Exhibit 10.1 to the
Executive Severance Plan, as amended on Feb. Company’s Current Report on Form 8-K (File
12, 2018. No. 001-35651) as filed with the Commission on
Feb. 13, 2018, and incorporated herein by
reference.
10.40 2018 Form of Performance Share Unit Previously filed as Exhibit 10.1 to the
Agreement. Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June
30, 2018, and incorporated herein by reference.
10.41 2018 Form of Restricted Stock Unit Agreement. Previously filed as Exhibit 10.2 to the
Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June
30, 2018, and incorporated herein by reference.
10.42 Amendment effective as of Nov. 1, 2018 to The  Previously filed as Exhibit 10.1 to the
Bank of New York Company, Inc. Excess Company’s Quarterly Report on Form 10-Q
Benefit Plan. (File No. 001-35651) for the quarter ended Sept.
30, 2018, and incorporated herein by reference.
10.43 The Bank of New York Mellon Corporation Previously filed as Annex C to the Company’s
2019 Long-Term Incentive Plan. definitive Proxy Statement on Schedule 14A
filed on March 8, 2019 and incorporated herein
by reference.
10.44 2019 Form of Performance Share Unit Previously filed as Exhibit 10.1 to the
Agreement. Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June
30, 2019, and incorporated herein by reference.
10.45 2019 Form of Restricted Stock Unit Agreement. Previously filed as Exhibit 10.2 to the

Company’s Quarterly Report on Form 10-Q
(File No. 001-35651) for the quarter ended June
30, 2019, and incorporated herein by reference.
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caused this Annual Report to be signed on its behalf by the undersigned, thereunto duly authorized.

The Bank of New York Mellon Corporation

By: /s/ Thomas P. Gibbons

Thomas P. Gibbons
Chief Executive Officer
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Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report has been signed below by
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/s/ J. Kevin McCarthy

J. Kevin McCarthy
Attorney-in-fact
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Exhibit 4.2

THE BANK OF NEW YORK MELLON CORPORATION
DESCRIPTION OF SECURITIES REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES
EXCHANGE ACT OF 1934
AS OF DECEMBER 31, 2020

The following is a summary description of each class of securities of The Bank of New York Mellon
Corporation (the “Company”) that is registered under Section 12 of the Securities and Exchange Act of 1934, as
amended (the “Exchange Act”).

The following summary is not complete. It is subject to and qualified in its entirety by reference to the
pertinent sections of the Company’s Restated Certificate of Incorporation, as amended (including, but not limited to,
the Series A Certificate of Designations (as defined below)), and Amended and Restated By-Laws, each of which
are incorporated by reference as exhibits to this Annual Report on Form 10-K, and to the applicable provisions of
the Delaware General Corporation Law (the “DGCL”) and federal law governing bank holding companies.

DESCRIPTION OF COMMON STOCK

General

The Company is authorized to issue 3,500,000,000 shares of common stock, par value $0.01 per share (the
“Common Stock™). The Common Stock is listed on the New York Stock Exchange under the symbol “BK.”

The rights of holders of Common Stock are subject to, and may be adversely affected by, the rights of
holders of any of the Company’s preferred stock that have been issued and may be issued in the future.

Dividends

The holders of Common Stock are entitled to receive dividends, when, as and if declared by the Company's
board of directors out of any funds legally available therefor, subject to the preferences applicable to any
outstanding preferred stock.

The Company’s ability to pay dividends on its Common Stock:

* depends primarily upon the ability of its subsidiaries, including The Bank of New York Mellon,
BNY Mellon, National Association and Pershing LLC, to pay dividends or otherwise transfer funds to
it;

» is subject to policies established by the Federal Reserve Bank of New York (the “Federal Reserve”).
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Supervision and Regulation—Capital Planning and Stress Testing—Payment of Dividends, Stock
Repurchases and Other Capital Distributions” and Part I, “Item 1. Business—Supervision and
Regulation” in this Annual Report on Form 10-K; and

» will be prohibited, subject to certain restrictions, in the event that the Company does not declare and
pay in full preferred dividends for the then-current dividend period of its Series A Noncumulative
Preferred Stock, $100,000 liquidation preference per share (the “Series A Preferred Stock™) or the last
preceding dividend period of its Series D Noncumulative Perpetual Preferred Stock, $100,000
liquidation preference per share (the “Series D Preferred Stock™), its Series E Noncumulative Perpetual
Preferred Stock, $100,000 liquidation preference per share (the “Series E Preferred Stock™), its Series F
Noncumulative Perpetual Preferred Stock, $100,000 liquidation preference per share (the “Series F
Preferred Stock™), its Series G Noncumulative Perpetual Preferred Stock, $100,000 liquidation



preference per share (the “Series G Preferred Stock™) and its Series H Noncumulative Perpetual
Preferred Stock, $100,000 liquidation preference per share (the “Series H Preferred Stock™).

Voting

Holders of Common Stock are entitled to one vote for each share held on all matters as to which
shareholders are entitled to vote. The holders of Common Stock do not have cumulative voting rights.

Directors will be elected under a majority voting standard as opposed to a plurality voting standard. Under a
majority voting standard, a nominee for director is elected if the votes cast “for” such nominee’s election exceed the
votes cast “against” such nominee’s election (with “abstentions” not counted as a vote cast either “for” or “against”
that director’s election). Under the Company’s Corporate Governance Guidelines, in an election of directors, any
incumbent director who fails to receive more “for” votes than “against” or “withhold” votes must promptly tender
his or her resignation to the independent Chair or Lead Director (or such other director designated by the Company's
board of directors if the director failing to receive the majority of votes cast is the independent Chair or Lead
Director) promptly after the certification of the stockholder vote. The matter will then be referred to the Corporate
Governance, Nominating and Social Responsibility Committee. The Corporate Governance, Nominating and Social
Responsibility Committee will promptly consider the tendered resignation and recommend to the Company's board
of directors whether to accept or reject it, or whether other action should be taken. The Corporate Governance,
Nominating and Social Responsibility Committee will consider whatever factors its members deem relevant,
including, without limitation, the stated reasons for the “against” votes, the length of service and qualifications of
any incumbent director whose resignation has been tendered, the incumbent director’s contributions to the
Company, and the mix of skills and backgrounds on the Company's board of directors. A director who tenders his or
her resignation pursuant to the above-described Corporate Governance Guidelines will not vote on the issue of
whether his or her tendered resignation will be accepted or rejected.

Liquidation Rights

Upon liquidation of the Company, holders of Common Stock are entitled to receive pro rata the net assets of
the Company after satisfaction in full of the prior rights of creditors of the Company (including holders of the
Company’s debt securities) and holders of any of the Company’s preferred stock.

Miscellaneous

Holders of Common Stock do not have any preferential or preemptive right with respect to any securities of
the Company or any conversion rights. The Common Stock is not subject to redemption. The outstanding shares of
Common Stock are fully paid and non-assessable.

EQ Shareowner Services is the Transfer Agent, Registrar and Dividend Disbursement Agent for the
Common Stock.

Certain Provisions of Delaware Law and the Company’s Amended and Restated By-Laws

The Company is also subject to Section 203 of the DGCL. Section 203 prohibits the Company from
engaging in any business combination (as defined in Section 203) with an “interested stockholder” for a period of
three years subsequent to the date on which the stockholder became an interested stockholder unless:

» prior to such date, the Company’s board of directors approve either the business combination or the
transaction in which the stockholder became an interested stockholder;

* upon completion of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owns at least 85% of the outstanding voting stock (with certain exclusions);
or



» the business combination is approved by the Company’s board of directors and authorized by a vote
(and not by written consent) of at least 66 2/3% of the outstanding voting stock not owned by the
interested stockholder.

For purposes of Section 203, an “interested stockholder” is defined as an entity or person beneficially
owning 15% or more of the Company’s outstanding voting stock, based on voting power, and any entity or person
affiliated with or controlling or controlled by such an entity or person.

A “business combination” includes mergers, asset sales and other transactions resulting in financial benefit
to a stockholder. Section 203 could prohibit or delay mergers or other takeover or change of control attempts with
respect to the Company and, accordingly, may discourage attempts that might result in a premium over the market
price for the shares held by stockholders.

Such provisions may have the effect of deterring hostile takeovers or delaying changes in control of
management or the Company.

Under the provisions of Section 203, a corporation can expressly elect not to be governed by the business
combination provisions in its Restated Certificate of Incorporation or Amended and Restated By-Laws, but, as of
the date of this report, the Company has not done so.

The Company’s Amended and Restated By-Laws establish an advance notice procedure with regard to
nomination by stockholders of candidates for election as directors and with regard to proposals by stockholders to
be brought before a meeting of stockholders. In general, written notice must be received by the Secretary of the
Company (i) in the case of an annual meeting, not fewer than 90 days or more than 120 days before the anniversary
date of the previous year’s proxy statement; provided, however, that in the event that the date of the annual meeting
is more than 30 days from the anniversary date of the previous year’s annual meeting, notice by the stockholder will
be timely if it is received (A) on or before the later of (1) 120 calendar days before the date of the annual meeting at
which such business is to be presented or such election is to take place, as the case may be, or (2) 30 calendar days
following the first public announcement by the Company of the annual meeting date and (B) not later than 15
calendar days prior to the scheduled mailing date of the Company’s proxy materials for that annual meeting or
(i1) in the case of a special meeting of stockholders at which directors are to be elected, not later than the close of
business on the tenth calendar day following the earlier of the day on which notice of the meeting date was mailed
and the day on which public announcement of the meeting date was made.

The notice associated with a stockholder nominee for the board of directors must also provide certain
information set forth in the Company’s Amended and Restated By-Laws. A stockholder that complies with the
procedures set forth in the Company’s Amended and Restated By-Laws and the Exchange Act, including Rule
14a-8 thereunder, would be permitted to nominate individual(s) for the board of directors at a stockholders meeting,
and any stockholder may vote in person or by proxy for any individual that stockholder desires. In addition, the
Company’s Amended and Restated By-Laws permit a stockholder, or a group of up to 20 stockholders, owning 3%
or more of the outstanding Common Stock continuously for at least three years, to nominate and include in the
Company’s proxy materials for an annual meeting directors constituting up to two individuals or 20% of the board
or directors, whichever is greater, provided that the stockholder(s) and the nominee(s) satisfy the requirements
specified in the Company’s Amended and Restated By-Laws.

The advance notice of the stockholder’s proposal must set forth a description of the business that the
stockholder intends to bring before the meeting, including the text of the proposal, and certain information regarding
the proposing stockholder, including the name and address of the stockholder, the classes and numbers of shares of
the Company’s capital stock beneficially owned by each such stockholder, a representation that such stockholder is
and will be a holder of record of the Company’s capital stock who is entitled to vote at the meeting on the date of
the meeting and that such stockholder will appear in person or by proxy at the meeting to present such proposal(s),
the reasons for conducting the business at the meeting and any material interest of the stockholder in such business
and information on hedging, derivative, or other similar transactions with respect to the Company’s securities or
credit ratings within the prior six months.



The Company’s Amended and Restated By-Laws provide stockholders holding an aggregate “net long
position” (as defined in the Amended and Restated By-Laws) representing at least 20% of the outstanding Common
Stock the right to request that the Secretary of the Company call a special meeting of stockholders. The Company's
Amended and Restated By-Laws also set forth the requirements and procedures of such a stockholder special
meeting request, including with respect to (i) when multiple requests will be considered together, (ii) the
information required when submitting a request, (iii) limitations on when requests may be made, (iv) the time for

holding a special meeting following a request and (v) the appropriate scope of business at any meeting held pursuant
to a request.

The Company’s Amended and Restated By-Laws also provide that vacancies on the board of directors may
only be filled by a majority of directors then remaining in office, except that those vacancies resulting from removal
from office by a vote of the stockholders may be filled by a vote of the stockholders at the same meeting at which
such removal occurs.



DESCRIPTION OF THE 6.244% FIXED-TO-FLOATING RATE NORMAL PREFERRED CAPITAL

SECURITIES OF MELLON CAPITAL IV (FULLY AND UNCONDITIONALLY GUARANTEED BY THE
BANK OF NEW YORK MELLON CORPORATION) AND THE SERIES A PREFERRED STOCK

Description of the 6.244% Fixed-to-Floating Rate Normal Preferred Capital Securities

General

The 6.244% Fixed-to-Floating Rate Normal Preferred Capital Securities (“PCS”) are beneficial interests in
Mellon Capital IV, a Delaware statutory trust (the “Trust”) organized pursuant to the Amended and Restated Trust
Agreement (the “Trust Agreement’) among the Company, Manufacturers and Traders Trust Company, as the
property trustee (the “Property Trustee”), M&T Trust Company of Delaware, as the Delaware trustee (the
“Delaware Trustee”), the administrative trustees, who are employees or officers of, or affiliated with, the Company
and the several holders of the Trust securities.

The Trust will pass through, as distributions on or the redemption price of PCS, amounts that it receives on
its assets that are the “corresponding assets” for the PCS. The corresponding asset for each PCS is a 1/100™, or a
$1,000, interest in one share of Series A Preferred Stock.

PCS

Holders of PCS are entitled to receive distributions corresponding to non-cumulative dividends on the
Series A Preferred Stock held by the Trust. The Trust must make distributions on the PCS on the relevant
distribution dates to the extent that it has funds available therefor. The Trust’s funds available for distribution to a
holder of PCS will be limited to payments received from the Company on the assets held by the Trust corresponding
to the PCS. The Company guarantees the payment of distributions on the PCS out of moneys held by the Trust to
the extent of available Trust funds, as described under “Description of the Guarantee” below. The distribution dates
for PCS are each March 20, June 20, September 20 and December 20, or if any such day is not a business day, the
next succeeding business day.

Dividends on the Series A Preferred Stock will be payable if, as and when declared by the Company’s
board of directors, on March 20, June 20, September 20 and December 20 of each year (each, a “Dividend Payment
Date”) (or if such day is not a business day, the immediately succeeding business day).

Dividends on each share of Series A Preferred Stock will be calculated on the liquidation preference of
$100,000 per share for each related Dividend Period (as defined below) at a rate per annum equal to the greater of
(x) Three-Month LIBOR (as defined below) plus 0.565% and (y) 4.000%.

Mandatory Redemption of PCS upon Redemption of Series A Preferred Stock

The PCS have no stated maturity but must be redeemed on the date the Company redeems the Series A
Preferred Stock, and the Property Trustee or paying agent will apply the proceeds from such repayment or
redemption to redeem a like amount of the PCS. The Series A Preferred Stock is perpetual but the Company may, at
its option, redeem it in whole at any time or in part from time to time, subject to certain limitations. The redemption
price per PCS will equal the redemption price of the Series A Preferred Stock. See “Description of the Series A
Preferred Stock—Redemption” below. If notice of redemption of any Series A Preferred Stock has been duly given
and if on or before the redemption date specified in the redemption notice all funds necessary for the redemption
have been set aside by the Company in trust for the pro rata benefit of the holders of any shares of Series A
Preferred Stock called for redemption, then, on and after the redemption date, such shares of Series A Preferred
Stock will no longer be deemed outstanding and all rights of the holders with respect to such shares (including the
right to receive any dividends) will terminate, except the right to receive the redemption price without interest.

If less than all of the shares of Series A Preferred Stock held by the Trust are to be redeemed on a
redemption date, then the proceeds from such redemption will be allocated pro rata to the PCS being redeemed and
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the common securities issued to the Company by the Trust (the “Trust Common Securities”), except as set forth
under “—Ranking of Trust Common Securities” below.

The term “like amount” as used above means PCS having a liquidation amount equal to that portion of the
liquidation amount of the Series A Preferred Stock to be contemporaneously redeemed, the proceeds of which will
be used to pay the redemption price of such PCS.

Redemption Procedures

Notice of any redemption will be mailed by the Property Trustee at least 30 days but not more than 60 days
before the redemption date to the registered address of each holder of PCS to be redeemed.

Each notice shall state:
* the redemption date;

» estimate of the redemption price together with a statement that it is an estimate and that the actual
Redemption Price will be calculated on the third Business Day prior to the Redemption Date (and if an
estimate is provided, a further notice shall be sent of the actual Redemption Price on the date that such
Redemption Price is calculated);

» ifless than all of the outstanding PCS are to be redeemed, the identification and the total liquidation
amount of the particular PCS to be redeemed;

» that on the redemption date, the redemption price will become due and payable upon each PCS to be
redeemed and distributions thereon will cease to accumulate on and after said date; and

» ifthe PCS are not held in book-entry on the redemption date, the place or places where certificates for
the PCS are to be surrendered for payment of the redemption price.

If (i) the Trust gives a notice of redemption of PCS for cash and (ii) the Company has paid to the Property
Trustee a sufficient amount of cash in connection with the related redemption of the Series A Preferred Stock, then
on the redemption date, the Property Trustee will irrevocably deposit with DTC funds sufficient to pay the
redemption price for the PCS being redeemed. The Trust will also give DTC irrevocable instructions and authority
to pay the redemption amount in immediately available funds to the beneficial owners of the global securities
representing the PCS. Distributions to be paid on or before the redemption date for any PCS called for redemption
will be payable to the holders on the record date for the related Distribution Date. If the PCS called for redemption
are no longer in book-entry form, the Property Trustee, to the extent funds are available, will irrevocably deposit
with the paying agent for the PCS funds sufficient to pay the applicable redemption price and will give such paying
agent irrevocable instructions and authority to pay the redemption price to the holders thereof upon surrender of
their certificates evidencing the PCS.

If notice of redemption shall have been given and funds deposited as required, then upon the date of such
deposit:

» all rights of the holders of such PCS called for redemption will cease, except the right of the holders of
such PCS to receive the redemption price and any distribution payable in respect of the PCS on or prior
to the redemption date, but without interest on such redemption price; and

* the PCS called for redemption will cease to be outstanding.

If any redemption date is not a business day, then the redemption amount will be payable on the next
succeeding business day (and without any interest or other payment in respect of any such delay).

If payment of the redemption amount for any shares of Series A Preferred Stock called for redemption is
improperly withheld or refused and accordingly the redemption amount of the relevant PCS is not paid either by the
Trust or by the Company under the Guarantee, then dividends on the Series A Preferred Stock will continue to
accrue and distributions on such PCS called for redemption will continue to accumulate at the applicable rate then
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borne by such PCS from the original redemption date scheduled to the actual date of payment. In this case, the
actual payment date will be considered the redemption date for purposes of calculating the redemption amount.

Redemptions of the PCS will require prior approval of the Federal Reserve.

If less than all of the outstanding shares of Series A Preferred Stock are to be redeemed on a redemption
date, then the aggregate liquidation amount of PCS and Trust Common Securities to be redeemed shall be
allocated pro rata to the PCS and Trust Common Securities based upon the relative liquidation amounts of such
series, except as set forth under “—Ranking of Trust Common Securities” below. The Property Trustee will select
the particular PCS to be redeemed on a pro rata basis not more than 60 days before the redemption date from the
outstanding PCS not previously called for redemption or, if that is not practical, by lot or any other method the
Property Trustee deems fair and appropriate, or if the PCS are in book-entry only form, in accordance with the
procedures of DTC. The Property Trustee shall promptly notify the Transfer Agent in writing of the PCS selected
for redemption and, in the case of any PCS selected for partial redemption, the liquidation amount to be redeemed.

For all purposes of the Trust Agreement, unless the context otherwise requires, all provisions relating to the
redemption of PCS shall relate, in the case of any PCS redeemed or to be redeemed only in part, to the portion of
the aggregate liquidation amount of PCS that has been or is to be redeemed. If less than all of the PCS are
redeemed, the PCS held through the facilities of DTC will be redeemed pro rata in accordance with the procedures
of DTC.

Subject to applicable law, including, without limitation, U.S. federal securities laws and subject to the
Federal Reserve’s risk-based capital rules applicable to bank holding companies, the Company or its affiliates may
at any time and from time to time purchase outstanding PCS by tender, in the open market or by private agreement.

Liquidation Distribution upon Dissolution

Pursuant to the Trust Agreement, the Trust shall dissolve on the first to occur of:
+ certain events of bankruptcy, dissolution or liquidation of the holder of the Trust Common Securities;

» upon the direction of the holder of the Trust Common Securities to terminate the Trust and distribute
corresponding assets in exchange for the PCS;

» redemption of all of the PCS as described above; and

» the entry of an order for the dissolution of the Trust by a court of competent jurisdiction.

Except as set forth in the next paragraph, if an early dissolution occurs as a result of certain events of
bankruptcy, dissolution or liquidation of the holder of Trust Common Securities, the Property Trustee and the
administrative trustees will liquidate the Trust as expeditiously as they determine possible by distributing, after
satisfaction of liabilities to creditors of the Trust as provided by applicable law, to each holder of PCS a like amount
of corresponding assets as of the date of such distribution. Except as set forth in the next paragraph, if an early
dissolution occurs as a result of the entry of an order for the dissolution of the Trust by a court of competent
jurisdiction, unless otherwise required by applicable law, the Property Trustee and the administrative trustees will
liquidate the Trust as expeditiously as they determine to be possible by distributing, after satisfaction of liabilities to
creditors of the Trust as provided by applicable law, to each holder of PCS a like amount of corresponding assets as
of the date of such distribution. The Property Trustee or the administrative trustees shall give notice of liquidation to
each holder of PCS at least 30 days and not more than 60 days before the date of liquidation.

If, whether because of an order for dissolution entered by a court of competent jurisdiction or otherwise, the
Property Trustee determines that distribution of the corresponding assets in the manner described above is not
practical, or if the early dissolution occurs as a result of the redemption of all the PCS, the Property Trustee shall
liquidate the property of the Trust and wind up its affairs. In that case, upon the winding-up of the Trust, except with
respect to an early dissolution that occurs as a result of the redemption of all the PCS, the holders will be entitled to
receive out of the assets of the Trust available for distribution to holders and, after satisfaction of liabilities to
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creditors of the Trust as provided by applicable law, an amount equal to the aggregate liquidation amount per Trust
security plus accrued and unpaid distributions to the date of payment. If, upon any such winding-up, the Trust has
insufficient assets available to pay in full such aggregate liquidation distribution, then the amounts payable directly
by the Trust on its Trust securities shall be paid on a pro rata basis based upon liquidation amounts, except as set
forth under “—Ranking of Trust Common Securities” below.

The term “like amount” as used above means, with respect to a distribution of Series A Preferred Stock to
holders of PCS in connection with a dissolution or liquidation of the Trust therefor, Series A Preferred Stock having
a Liquidation Preference equal to the liquidation amount of the PCS of the holder to whom such Series A Preferred
Stock would be distributed.

Distribution of Trust Assets

Upon liquidation of the Trust other than as a result of an early dissolution upon the redemption of all the
PCS and after satisfaction of the liabilities of creditors of the Trust as provided by applicable law, holders of the
Trust will be entitled to receive out of the assets of the Trust an amount equal to the liquidation amount per Trust
security plus accumulated and unpaid distributions thereon to the date of payment.

After the liquidation date fixed for any distribution of assets of the Trust:
» the PCS will no longer be deemed to be outstanding;

» if the assets to be distributed are shares of Series A Preferred Stock, DTC or its nominee, as the record
holder of the PCS, will receive a registered global certificate or certificates representing the Series A
Preferred Stock to be delivered upon such distribution;

» any certificates representing the PCS not held by DTC or its nominee or surrendered to the exchange
agent will be deemed to represent shares of Series A Preferred Stock having a Liquidation Preference
equal to the PCS until such certificates are so surrendered for transfer and reissuance; and

+ all rights of the holders of the PCS will cease, except the right to receive Series A Preferred Stock upon
such surrender.

Since each PCS corresponds to 1/ 100™ of a share of Series A Preferred Stock, holders of PCS may receive
fractional shares of Series A Preferred Stock or depositary shares representing the Series A Preferred Stock upon
this distribution.

Ranking of Trust Common Securities

If on any Distribution Date the Trust does not have funds available from payments of dividends on the
Series A Preferred Stock to make full distributions on the PCS and the Trust Common Securities, then if the
deficiency in funds results from the Company’s failure to pay a full dividend on shares of Series A Preferred Stock
on a Dividend Payment Date, then the available funds from dividends on the Series A Preferred Stock shall be
applied first to make distributions then due on the PCS on a pro rata basis on such Distribution Date up to the
amount of such distributions corresponding to dividends on the Series A Preferred Stock (or if less, the amount of
the corresponding distributions that would have been made on the PCS had the Company paid a full dividend on the
Series A Preferred Stock) before any such amount is applied to make a distribution on Trust Common Securities on
such Distribution Date.

If on any date where PCS and Trust Common Securities must be redeemed because the Company is
redeeming Series A Preferred Stock and the Trust does not have funds available from the Company’s redemption of
shares of Series A Preferred Stock to pay the full redemption price then due on all of the outstanding PCS and Trust
Common Securities to be redeemed, then (i) the available funds shall be applied first to pay the redemption price on
the PCS to be redeemed on such redemption date and (ii) Trust Common Securities shall be redeemed only to the
extent funds are available for such purpose after the payment of the full redemption price on the PCS to be
redeemed.



If an early dissolution event occurs in respect of the Trust, no liquidation distributions shall be made on the
Trust Common Securities until full liquidation distributions have been made on the PCS.

In the case of any event of default under the Trust Agreement resulting from the Company’s failure to
comply in any material respect with any of its obligations as issuer of the Series A Preferred Stock, including
obligations set forth in its Restated Certificate of Incorporation or arising under applicable law, the Company, as
holder of the Trust Common Securities, will be deemed to have waived any right to act with respect to any such
event of default under the Trust Agreement until the effect of all such events of default with respect to the PCS have
been cured, waived or otherwise eliminated. Until all events of default under the Trust Agreement have been so
cured, waived or otherwise eliminated, the Property Trustee shall act solely on behalf of the holders of the PCS and
not on the Company’s behalf, and only the holders of the PCS will have the right to direct the Property Trustee to
act on their behalf.

Events of Default; Notice

Any one of the following events constitutes an event of default under the Trust Agreement, or a “Trust
Event of Default,” regardless of the reason for such event of default and whether it shall be voluntary or involuntary
or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body:

» the failure of the Company to comply in any material respect with any of its obligations as issuer of the
Series A Preferred Stock, under the Company’s Restated Certificate of Incorporation, or arising under
applicable law;

» the default by the Trust in the payment of any distribution on any Trust security of the Trust when such
becomes due and payable, and continuation of such default for a period of 30 days;

* the default by the Trust in the payment of any redemption price of any Trust security of the Trust when
such becomes due and payable;

» the failure to perform or the breach, in any material respect, of any other covenant or warranty of the
trustees in the Trust Agreement for 90 days after the trustees and the Company have been given notice
specifying such default or breach from holders of at least 25% in aggregate liquidation amount of the
outstanding PCS and requiring it to be remedied; or

* the occurrence of certain events of bankruptcy or insolvency with respect to the Property Trustee and
the Company’s failure to appoint a successor Property Trustee within 60 days thereof.

Within 30 days after any Trust Event of Default actually known to the Property Trustee or the
administrative trustees occurs, the Property Trustee or the administrative trustees will transmit notice of such Trust
Event of Default to the holders of each affected series of Trust securities, unless such Trust Event of Default shall
have been cured or waived. The Company, as depositor, and the administrative trustees are required to file annually
with the Property Trustee a certificate as to whether or not the Company or they are in compliance with all the
conditions and covenants applicable to the Company and to them under the Trust Agreement.

Mergers, Consolidations, Amalgamations or Replacements of the Trust

The Trust may not merge with or into, consolidate, amalgamate, or be replaced by, or convey, transfer or
lease its properties and assets substantially as an entirety to the Company or any other person, except as described
below or as otherwise described in the Trust Agreement. The Trust may, at the Company’s request, with the consent
of the administrative trustees but without the consent of the holders of the PCS, the Property Trustee or the
Delaware Trustee, merge with or into, consolidate, amalgamate, or be replaced by, or convey, transfer or lease its
properties and assets substantially as an entirety to, the Trust organized as such under the laws of any state if:

* such successor entity either:

o expressly assumes all of the obligations of the Trust with respect to the PCS, or
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o substitutes for the PCS other securities having substantially the same terms as the PCS, or the
“Successor Securities,” so long as the Successor Securities rank the same as the PCS in priority
with respect to distributions and payments upon liquidation, redemption and otherwise;

» the Successor Securities of any series are listed or will be listed upon notification of issuance, on any
national securities exchange or other organization on which the PCS are listed;

» atrustee of such successor entity possessing the same powers and duties as the Property Trustee is
appointed to hold the Series A Preferred Stock then held by or on behalf of the Property Trustee;

» such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not cause
the PCS, including any Successor Securities, to be downgraded by any nationally recognized statistical
rating organization;

» such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not
adversely affect the rights, preferences and privileges of the holders of the PCS, including any
Successor Securities, in any material respect;

» such successor entity has purposes substantially identical to those of the Trust;

» prior to such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease, the
Property Trustee has received an opinion from counsel to the Trust experienced in such matters to the
effect that:

o such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not
adversely affect the rights, preferences and privileges of the holders of the PCS, including any
Successor Securities, in any material respect, and

o following such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease,
neither the Trust nor such successor entity will be required to register as an investment company
under the Investment Company Act of 1940, as amended (the “Investment Company Act”);

» the Property Trustee, the Delaware Trustee and the administrative trustees have received an opinion of
counsel experienced in such matters that such merger, consolidation, amalgamation, conveyance,
transfer or lease will not cause the Trust or the successor entity to be classified as an association or a
publicly traded partnership taxable as a corporation for U.S. federal income tax purposes; and

» the Company or any permitted transferee owns all of the common securities of such successor entity
and guarantees the obligations of such successor entity under the Successor Securities at least to the
extent provided by the Guarantee.

Notwithstanding the foregoing, the Trust may with the consent of holders of 100% in liquidation amount of
the PCS, consolidate, amalgamate, merge with or into, or be replaced by or convey, transfer or lease its properties
and assets substantially as an entirety to any other entity or permit any other entity to consolidate, amalgamate,
merge with or into, or replace it even if such consolidation, amalgamation, merger, replacement, conveyance,
transfer or lease would cause the Trust or the successor entity to be classified as other than one or more grantor
trusts or agency arrangements or to be classified as an association or a publicly traded partnership taxable as a
corporation for U.S. federal income tax purposes.

Voting Rights; Amendment of the Trust Agreement

Except as provided herein and under “Description of the Guarantee—Amendments and Assignment” below
and as otherwise required by law and the Trust Agreement, the holders of the PCS will have no voting rights or
control over the administration, operation or management of the Trust or the obligations of the parties to the Trust
Agreement, including in respect of Series A Preferred Stock beneficially owned by the Trust. Under the Trust
Agreement, however, the Property Trustee will be required to obtain their consent before exercising some of its
rights in respect of these securities.
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Trust Agreement. The Company and the administrative trustees may amend the Trust Agreement without
the consent of the holders of the PCS, the Property Trustee or the Delaware Trustee, unless in the case of the first
two bullets below such amendment will adversely affect in a material respect the interests of any holder of PCS, the
Property Trustee or the Delaware Trustee, to:

cure any ambiguity, correct or supplement any provisions in the Trust Agreement that may be
inconsistent with any other provision, or to make any other provisions with respect to matters or
questions arising under such Trust Agreement, which may not be inconsistent with the other provisions
of the Trust Agreement;

modify, eliminate or add to any provisions of the Trust Agreement to such extent as shall be necessary
to ensure that the Trust will not be taxable as a corporation or classified as a partnership for U.S. federal
income tax purposes at all times that any Trust securities are outstanding, to ensure that the Trust will
not be required to register as an “investment company” under the Investment Company Act or to ensure
the treatment of the PCS as Tier 1 capital under prevailing Federal Reserve rules and regulations;

provide that certificates for the PCS may be executed by an administrative trustee by facsimile signature
instead of manual signature, in which case such amendment(s) shall also provide for the appointment by
the Company of an authentication agent and certain related provisions;

require that holders that are not U.S. persons for U.S. federal income tax purposes irrevocably appoint a
U.S. person to exercise any voting rights to ensure that the Trust will not be treated as a foreign trust for
U.S. federal income tax purposes; or

conform the terms of the Trust Agreement to the description of the Trust Agreement, the PCS and the
Trust Common Securities in the prospectus supplement relating to the PCS, in the manner provided in
the Trust Agreement.

Any such amendment shall become effective when notice thereof is given to the Property Trustee, the
Delaware Trustee and the holders of the PCS.

The Company and the administrative trustees may generally amend the Trust Agreement with:

the consent of holders representing not less than a majority, based upon liquidation amounts, of the PCS
affected by the amendments; and

receipt by the administrative trustees of the Trust of an opinion of counsel to the effect that such
amendment or the exercise of any power granted to the trustees of the Trust or administrative trustees in
accordance with such amendment will not affect the Trust’s status as one or more grantor trusts or
agency arrangements for U.S. federal income tax purposes, cause the Trust to be classified as an
association or publicly traded partnership taxable as a corporation for U.S. federal income tax purposes
or affect the Trust’s exemption from status as an “investment company” under the Investment Company
Act.

However, without the consent of each affected holder of Trust securities, the Trust Agreement may not be

amended to:

change the amount or timing, or otherwise adversely affect the amount, of any distribution required to
be made in respect of Trust securities as of a specified date; or

restrict the right of a holder of Trust securities to institute a suit for the enforcement of any such
payment on or after such date.

Prior to the issuance of definitive certificates representing the PCS upon any termination of the global
securities, without the consent of the holders of the PCS, the Company and the trustees of the Trust will enter into
such amendments or supplements to the Trust Agreement as are necessary to provide for exchanges of PCS in
definitive form and vice versa.
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Series A Preferred Stock. So long as the Series A Preferred Stock is held by the Property Trustee on
behalf of the Trust, the trustees of the Trust will not waive any rights in respect of the Series A Preferred Stock
without obtaining the prior approval of the holders of at least a majority in liquidation amount of the PCS then
outstanding. The trustees of the Trust shall also not consent to any amendment to the Trust’s or the Company’s
governing documents that would change the dates on which dividends are payable or the amount of such dividends,
without the prior written consent of each holder of PCS. In addition to obtaining the foregoing approvals from
holders, the Property Trustee shall obtain, at the Company’s expense, an opinion of counsel to the effect that such
action shall not cause the Trust to be taxable as a corporation or classified as a partnership for U.S. federal income
tax purposes.

General. Any required approval of holders of the PCS may be given at a meeting of holders of the PCS
convened for such purpose or pursuant to written consent. The Property Trustee will cause a notice of any meeting
at which holders the PCS are entitled to vote, or of any matter upon which action by written consent of such holders
is to be taken, to be given to each record holder of such PCS in the manner set forth in the Trust Agreement.

No vote or consent of the holders of PCS will be required for the Trust to redeem and cancel the PCS in
accordance with the Trust Agreement.

Notwithstanding that holders of the PCS are entitled to vote or consent under any of the circumstances
described above, any of the PCS that are owned by the Company or its affiliates or the trustees or any of their
affiliates shall, for purposes of such vote or consent, be treated as if they were not outstanding.

Voting and consensual rights available to or in favor of holders or beneficial owners under the Trust
Agreement may be exercised only by a United States Person that is a beneficial owner of a Trust security or by a
United States Person acting as irrevocable agent with discretionary powers for the beneficial owner of a Trust
security that is not a United States Person. Holders that are not United States Persons must irrevocably appoint a
United States Person with discretionary powers to act as their agent with respect to such voting and consensual
rights. For this purpose, “United States Person” means a citizen or resident of the United States, a domestic
partnership, a domestic corporation, an estate the income of which is subject to U.S. federal income taxation
regardless of its source, and a trust if (i) a court within the United States is able to exercise primary supervision over
the administration of the trust, and (ii) one or more United States persons have the authority to control all substantial
decisions of the trust.

Listing
The PCS are listed on the New York Stock Exchange under the symbol “BK/P.”

Payment and Paying Agent

Payments on the PCS shall be made to DTC, which shall credit the relevant accounts on the applicable
Distribution Dates. If any PCS are not held by DTC, such payments shall be made by check mailed to the address of
the holder as such address shall appear on the register.

The paying agent is The Bank of New York Mellon.

Registrar and Transfer Agent
The Bank of New York Mellon is the registrar and transfer agent, or the “Transfer Agent,” for the PCS.

Information Concerning the Property Trustee

Other than during the occurrence and continuance of a Trust Event of Default, the Property Trustee
undertakes to perform only the duties that are specifically set forth in the Trust Agreement. After a Trust Event of
Default, the Property Trustee must exercise the same degree of care and skill as a prudent person would exercise or
use under the circumstances in the conduct of his or her own affairs, subject to the protections and limitations on
liability afforded to the Property Trustee under the Trust Agreement and the Trust Indenture Act of 1939, as
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amended (the “Trust Indenture Act”). Subject to this provision, the Property Trustee is under no obligation to
exercise any of the powers vested in it by the Trust Agreement at the request of any holder of PCS unless it is
offered indemnity satisfactory to it by such holder against the costs, expenses and liabilities that might be incurred.
If no Trust Event of Default has occurred and is continuing and the Property Trustee is required to decide between
alternative courses of action, construe ambiguous or inconsistent provisions in the Trust Agreement or is unsure of
the application of any provision of the Trust Agreement, and the matter is not one upon which holders of PCS are
entitled under the Trust Agreement to vote, then the Property Trustee will take any action that the Company directs.
If the Company does not provide direction, the Property Trustee may take any action that it deems advisable and in
the interests of the holders of the Trust securities and will have no liability except for its own bad faith, negligence
or willful misconduct.

The Company and its affiliates may maintain certain accounts and other banking relationships with the
Property Trustee and its affiliates in the ordinary course of business.

Governing Law

The Trust Agreement is governed by and construed in accordance with the laws of the State of Delaware.

Miscellaneous

The administrative trustees are authorized and directed to conduct the affairs of and to operate the Trust in
such a way that it will not be required to register as an “investment company” under the Investment Company Act
or characterized as other than one or more grantor trusts or agency arrangements for U.S. federal income tax
purposes.

In this regard, the Company and the administrative trustees are authorized to take any action, not
inconsistent with applicable law, the certificate of trust of the Trust or the Trust Agreement, that the Company and
the administrative trustees determine to be necessary or desirable to achieve such end, as long as such action does
not materially and adversely affect the interests of the holders of the PCS.

Holders of the PCS have no preemptive or similar rights. The PCS are not convertible into or exchangeable
for the Company’s common stock or Series A Preferred Stock.

Description of the Guarantee

General

The following payments or distributions on the PCS, also referred to as the “guarantee payments,” if not
fully paid or made by or on behalf of the Trust, will be paid by the Company under a guarantee (the “Guarantee”)
for the benefit of the holders of PCS. Pursuant to the Guarantee, the Company will irrevocably and unconditionally
agree to pay in full the guarantee payments, without duplication:

* any accumulated and unpaid distributions required to be paid on each series of PCS, to the extent the
Trust has funds available to make the payment;

* the redemption price with respect to any PCS called for redemption by the Trust; and

* upon a voluntary or involuntary dissolution, winding-up or liquidation of the Trust, other than in
connection with a distribution of a like amount of corresponding assets to the holders of the PCS, the
lesser of:

o the aggregate of the liquidation amount and all accumulated and unpaid distributions on the PCS to
the date of payment, to the extent the Trust has funds available to make the payment; and

o the amount of assets of the Trust remaining available for distribution to holders of the PCS upon
liquidation of the Trust.
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The Company’s obligation to make a guarantee payment may be satisfied by direct payment of the required
amounts by the Company to the holders of the PCS or by causing the Trust to pay the amounts to the holders.

If the Company does not make a regular dividend payment on the Series A Preferred Stock, the Trust will
not have sufficient funds to make the related payments on the PCS. The Guarantee does not cover payments on the
PCS when the Trust does not have sufficient funds to make these payments. Because the Company is a holding
company, the Company’s rights to participate in the assets of any of its subsidiaries upon the subsidiary’s
liquidation or reorganization will be subject to the prior claims of the subsidiary’s creditors except to the extent that
the Company may itself be a creditor with recognized claims against the subsidiary. The Guarantee does not limit
the incurrence or issuance by the Company of secured or unsecured indebtedness.

The Guarantee is issued pursuant to a Guarantee Agreement (the “Guarantee Agreement”) that the
Company entered into with Manufacturers and Traders Trust Company (“M&T”’). The Guarantee Agreement is
qualified as an indenture under the Trust Indenture Act. M&T will act as “Guarantee Trustee” under the Guarantee
Agreement for purposes of compliance with the provisions of the Trust Indenture Act. The Guarantee Trustee will
hold the Guarantee for the benefit of the holders of the PCS.

Effect of the Guarantee

The Guarantee and the Trust’s obligations under the Trust Agreement, including the obligations to
pay costs, expenses, debts and liabilities of the Trust, other than with respect to the Trust securities, has the effect of
providing a full and unconditional guarantee, on a subordinated basis, of payments due on the PCS. The Company
also agreed separately to irrevocably and unconditionally guarantee the obligations of the Trust with respect to the
Trust Common Securities to the same extent as the Guarantee.

Status of the Guarantee

The Guarantee is unsecured and ranks pari passu with other guarantees for payments on securities issued by
the Company’s trusts in the future to the extent the preferred stock held by such trusts ranks pari passu with the
Series A Preferred Stock and the Company’s preferred stock that it issues in the future to the extent that by its terms
it ranks pari passu with the Series A Preferred Stock.

The Guarantee constitutes a guarantee of payment and not of collection, which means that the guaranteed
party may sue the guarantor to enforce its rights under the Guarantee without suing any other person or entity. The
Guarantee will be held for the benefit of the holders of the PCS. The Guarantee will be discharged only by payment
of the guarantee payments in full to the extent not paid by the Trust.

Amendments and Assignment

The Guarantee may be amended only with the prior approval of the holders of not less than a majority in
aggregate liquidation amount of the outstanding PCS. No vote will be required, however, for any changes that do
not adversely affect the rights of holders of the PCS in any material respect. All guarantees and agreements
contained in the Guarantee will bind the Company’s successors, assignees, receivers, trustees and representatives
and will be for the benefit of the holders of the PCS then outstanding.

Termination of the Guarantee
The Guarantee will terminate:
* upon full payment of the redemption price of all PCS; or

* upon full payment of the amounts payable in accordance with the Trust Agreement upon liquidation of
the Trust.

The Guarantee will continue to be effective or will be reinstated, as the case may be, if at any time any
holder of PCS must restore payment of any sums paid under the PCS or the Guarantee.
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Events of Default

An event of default under the Guarantee will occur if the Company fails to perform any payment obligation
or if the Company fails to perform any other obligation under the Guarantee and, except with respect to a default in
payment of a guarantee payment, receives a notice of a default and such default remains uncured for 30 days.

The holders of a majority in liquidation amount of the PCS have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the Guarantee Trustee in respect of the Guarantee
or to direct the exercise of any trust or power conferred upon the Guarantee Trustee under the Guarantee
Agreement. Any holder of PCS may institute a legal proceeding directly against the Company to enforce such
holder’s rights, without first instituting a legal proceeding against the Trust, the Guarantee Trustee or any other
person or entity.

As guarantor, the Company is required to file annually with the Guarantee Trustee a certificate as to
whether or not the Company is in compliance with all applicable conditions and covenants under the Guarantee.

Information Concerning the Guarantee Trustee

Prior to the occurrence of an event of default relating to the Guarantee, the Guarantee Trustee is required to
perform only the duties that are specifically set forth in the Guarantee. Following the occurrence of an event of
default, the Guarantee Trustee will exercise the same degree of care as a prudent person would exercise in the
conduct of his or her own affairs. Provided that the foregoing requirements have been met, the Guarantee Trustee is
under no obligation to exercise any of the powers vested in it by the Guarantee at the request of any holder of PCS,
unless offered adequate security and indemnity satisfactory to it against the costs, expenses and liabilities which
might be incurred thereby.

The Company and its affiliates may maintain certain accounts and other banking relationships with the
Guarantee Trustee and its affiliates in the ordinary course of business.

Governing Law

The Guarantee is governed by and construed in accordance with the laws of the State of New York.

Description of the Series A Preferred Stock

General

Under the Company’s Restated Certificate of Incorporation, the Company has authority to issue up to
100,000,000 shares of preferred stock, par value $0.01 per share. The Company has 5,001 shares of Series A
Preferred Stock outstanding. The Series A Preferred Stock is validly issued, fully paid and nonassessable.

The Company’s Certificate of Designations of Series A Preferred Stock (the “Series A Certificate of
Designations”) was filed on June 15, 2007 with the Secretary of State of the State of Delaware, and is incorporated
by reference as an exhibit to this Annual Report on Form 10-K. The Series A Preferred Stock has a fixed liquidation
preference of $100,000 per share. The Series A Preferred Stock is not convertible into common stock or any other
class or series of the Company’s securities and is not subject to any sinking fund or any other obligation of the
Company for their repurchase or retirement. The Series A Preferred Stock represents non-withdrawable capital, is
not an account of an insurable type, and is not insured or guaranteed by FDIC or any other governmental agency or
instrumentality.

The Company issued the Series A Preferred Stock to the Trust. Unless the Trust is dissolved, prior to the
redemption of the Series A Preferred Stock, holders of PCS will not receive shares of Series A Preferred Stock, and
their interest in the Series A Preferred Stock will be represented by their PCS. If the Trust is dissolved, the
Company may elect to distribute depositary shares representing the Series A Preferred Stock instead of fractional
shares. Since the Series A Preferred Stock is held by the Property Trustee, holders of PCS may be able to exercise
voting or other rights with respect to the Series A Preferred Stock only through the Property Trustee.
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Ranking

With respect to the payment of dividends and the distributions of assets upon any liquidation, dissolution or
winding-up, the Series A Preferred Stock ranks:

* senior to the Company’s Common Stock and all other equity securities issued by the Company, the
terms of which specifically provide that such equity securities will rank junior to the Series A Preferred
Stock (for purposes of the description of the Series A Preferred Stock, the “junior stock™);

* on a parity with the Company’s Series D Preferred Stock, Series E Preferred Stock, Series F Preferred
Stock, Series G Preferred Stock and Series H Preferred Stock;

* senior to or on a parity with each other series of preferred stock the Company may issue (except for any
senior series that may be issued upon the requisite vote or consent of the holders of at least a majority of
the shares of the Series A Preferred Stock at the time outstanding and entitled to vote and the requisite
vote or consent of all other series of preferred stock) with respect to the payment of dividends and
distributions of assets upon any liquidation, dissolution or winding-up of the Company; and

* junior to all existing and future indebtedness and other non-equity claims on the Company.

During any Dividend Period, so long as any shares of Series A Preferred Stock remain outstanding, unless
(a) the full dividends for the then-current Dividend Period on all outstanding Series A Preferred Stock have been
declared and paid, or declared and funds set aside therefor, and (b) the Company is not in default on its obligation to
redeem any shares of Series A Preferred Stock that have been called for redemption, no dividend whatsoever shall
be paid or declared on the Company’s common stock or other junior stock, other than a dividend payable solely in
junior stock. The Company and its subsidiaries also may not purchase, redeem or otherwise acquire for
consideration any shares of common stock or other junior stock (other than as a result of reclassification of junior
stock for or into junior stock, or the exchange or conversion of one share of junior stock for or into another share of
junior stock, and other than through the use of the proceeds of a substantially contemporaneous sale of other shares
of junior stock), nor will the Company pay to or make available any monies for a sinking fund for the redemption
of, any of its common stock or other junior stock during a Dividend Period, unless it has paid full dividends on the
Series A Preferred Stock for the most recently-completed Dividend Period (or set aside a sum sufficient for the
payment thereof). However, the foregoing provisions shall not restrict the ability of the Company or any of its
affiliates to engage in any market-making transactions in the Company’s junior stock in the ordinary course of
business.

On any Dividend Payment Date for which full dividends are not paid, or declared and funds set aside
therefor, upon the Series A Preferred Stock, the Series D Preferred Stock, the Series E Preferred Stock, the Series F
Preferred Stock, the Series G Preferred Stock, the Series H Preferred Stock and other equity securities designated as
ranking on a parity with the Series A Preferred Stock as to payment of dividends (“Dividend Parity Stock™), all
dividends paid or declared for payment on that Dividend Payment Date with respect to the Series A Preferred Stock
and the Dividend Parity Stock shall be shared:

» first ratably by the holders of any such shares who have the right to receive dividends with respect to
Dividend Periods prior to the then-current Dividend Period for which such dividends were not declared
and paid, in proportion to the respective amounts of the undeclared and unpaid dividends relating to
prior Dividend Periods; and

» thereafter by the holders of these shares on a pro rata basis.

The Company has agreed, in the Series A Certificate of Designations, not to issue preferred stock having
dividend payment dates that are not also Dividend Payment Dates for the Series A Preferred Stock.

Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be determined by the
board of directors (or a duly authorized committee of the board of directors) may be declared and paid on the
Company’s common stock and any other stock ranking junior to the Series A Preferred Stock from time to time out
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of any funds legally available for such payment, and the Series A Preferred Stock shall not be entitled to participate
in any such dividend.

Dividends

Dividends on shares of Series A Preferred Stock will not be mandatory. Holders of the Series A Preferred
Stock, in preference to the holders of the Company’s common stock and of any other shares of the Company’s stock
ranking junior to the Series A Preferred Stock as to payment of dividends, will be entitled to receive, only when, as
and if declared by the board of directors or a duly authorized committee of the board of directors, out of funds
legally available for payment, non-cumulative cash dividends. These dividends will be payable at a rate per
annum that will be reset quarterly and will equal the greater of (i) Three-Month LIBOR for the related Dividend
Period plus 0.565% and (ii) 4.000% (the “Dividend Rate”), each applied to the $100,000 liquidation preference per
share and will be paid on March 20, June 20, September 20 and December 20 of each year (each, a “Dividend
Payment Date”), with respect to the Dividend Period, or portion thereof, ending on the day preceding the respective
Dividend Payment Date. A “Dividend Period” means each period commencing on (and including) a Dividend
Payment Date and continuing to (but not including) the next succeeding Dividend Payment Date. Dividends will be
paid to holders of record on the respective date fixed for that purpose by the board of directors or a committee
thereof in advance of payment of each particular dividend. The Dividend Rate will be reset quarterly. If any day that
would otherwise be a Dividend Payment Date is not a business day, then the next business day will be the
applicable Dividend Payment Date.

The amount of dividends payable per share of Series A Preferred Stock on each Dividend Payment Date
will be calculated by multiplying the per annum Dividend Rate in effect for that Dividend Period by a fraction, the
numerator of which will be the actual number of days in that Dividend Period and the denominator of which will be
360, and multiplying the rate obtained by $100,000.

“Three-Month LIBOR” means, with respect to any Dividend Period, the offered rate (expressed as a
percentage per annum) for deposits in U.S. dollars for a three-month period commencing on the first day of such
Dividend Period that appears on Reuters Screen LIBORO1 as of 11:00 a.m. (London time) on the Dividend
Determination Date for that Dividend Period. If Three-Month LIBOR does not appear on Reuters Screen LIBORO1,
Three-Month LIBOR will be determined on the basis of the rates at which deposits in U.S. dollars for a three-month
period commencing on the first day of such Dividend Period and in a principal amount of not less than $1,000,000
are offered to prime banks in the London interbank market by four major banks in the London interbank market
selected by The Bank of New York Mellon (or its successor appointed by us), as calculation agent, at approximately
11:00 a.m. (London time) on the Dividend Determination Date for that Dividend Period. The calculation agent will
request the principal London office of each of these banks to provide a quotation of its rate. If at least two such
quotations are provided, Three-Month LIBOR with respect to that Dividend Period will be the arithmetic mean
(rounded upward if necessary to the nearest 0.00001 of 1%) of such quotations. If fewer than two quotations are
provided, Three-Month LIBOR with respect to that Dividend Period will be the arithmetic mean (rounded upward if
necessary to the nearest 0.00001 of 1%) of the rates quoted by three major banks in New York City selected by the
calculation agent, at approximately 11:00 a.m., New York City time, on the first day of such Dividend Period for
loans in U.S. dollars to leading European banks for a three-month period commencing on the first day of such
Dividend Period and in a principal amount of not less than $1,000,000. However, if fewer than three banks selected
by the calculation agent to provide quotations are quoting as described above, Three-Month LIBOR for such
Dividend Period will be the same as Three-Month LIBOR in effect for the prior Dividend Period, or in the case of
the first Dividend Period, the most recent Three-Month LIBOR that could have been determined had the Series A
Preferred Stock been outstanding. The calculation agent’s establishment of Three-Month LIBOR and calculation of
the amount of dividends for each Dividend Period will be final and binding in the absence of manifest error.

“Dividend Determination Date” means the second London Banking Day immediately preceding the first
day of the relevant Dividend Period.

“London Banking Day” means any day on which commercial banks are open for general business
(including dealings in deposits in U.S. dollars) in London.
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“Reuters Screen LIBOR01 Page” means the display designated on the Reuters 3000 Xtra (or such other
page as may replace that page on that service or such other service as may be nominated by the British Bankers’
Association for the purpose of displaying London interbank offered rates for U.S. Dollar deposits).

If the Company determines not to pay any dividend or a full dividend, it will provide prior written notice to
the Property Trustee, who will notify holders of PCS and the administrative trustees.

The Company’s ability to pay dividends on its Series A Preferred Stock is subject to policies established by
the Federal Reserve. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations
—Supervision and Regulation—Capital Planning and Stress Testing—Payment of Dividends, Stock Repurchases
and Other Capital Distributions” and Part I, “Item 1. Business—Supervision and Regulation” in this Annual Report
on Form 10-K.

Redemption

The Series A Preferred Stock may be redeemed, in whole or in part, at the Company’s option. Any such
redemption will be at a cash redemption price of $100,000 per share, plus any declared and unpaid dividends,
without regard to any undeclared dividends. Holders of Series A Preferred Stock will have no right to require the
redemption or repurchase of the Series A Preferred Stock.

If fewer than all of the outstanding shares of Series A Preferred Stock are to be redeemed, the shares to be
redeemed will be selected either pro rata from the holders of record of shares of Series A Preferred Stock in
proportion to the number of shares held by those holders or by lot or in such other manner as the board of directors
or a committee thereof may determine to be fair and equitable.

The Company will mail notice of every redemption of Series A Preferred Stock by first class mail, postage
prepaid, addressed to the holders of record of the Series A Preferred Stock to be redeemed at their respective last
addresses appearing on its books. This mailing will be at least 30 days and not more than 60 days before the date
fixed for redemption (provided that if the Series A Preferred Stock is held in book-entry form through DTC, the
Company may give this notice in any manner permitted by DTC). Any notice mailed or otherwise given as
described in this paragraph will be conclusively presumed to have been duly given, whether or not the holder
receives this notice, and failure duly to give this notice by mail or otherwise, or any defect in this notice or in the
mailing or provision of this notice, to any holder of Series A Preferred Stock designated for redemption will not
affect the redemption of any other Series A Preferred Stock. If the Company redeems the Series A Preferred Stock,
the Trust, as holder of the Series A Preferred Stock, will redeem the corresponding PCS as described above under
“Description of the PCS—Mandatory Redemption of PCS upon Redemption of Series A Preferred Stock”.

Each notice shall state:
* the redemption date;

e the number of shares of Series A Preferred Stock to be redeemed and, if less than all shares of Series A
Preferred Stock held by the holder are to be redeemed, the number of shares to be redeemed from the
holder;

* the redemption price; and

» the place or places where certificates for the Series A Preferred Stock are to be surrendered for payment
of the redemption price.

If notice of redemption of any Series A Preferred Stock has been given and if the funds necessary for the
redemption have been set aside by the Company for the benefit of the holders of any shares of Series A Preferred
Stock so called for redemption, then, on and after the redemption date, those shares shall no longer be deemed
outstanding and all rights of the holders of those shares (including the right to receive any dividends) will terminate,
except the right to receive the redemption price.

18



The Company’s right to redeem the Series A Preferred Stock once issued is subject to the prior approval of
the Federal Reserve. Under the capital adequacy rules currently applicable to the Company, prior to exercising the
Company’s right to redeem the Series A Preferred Stock, the Company must either (i) demonstrate to the
satisfaction of the Federal Reserve that, following redemption, the Company will continue to hold capital
commensurate with the Company’s risk; or (ii) replace the Series A Preferred Stock redeemed or to be redeemed
with an equal amount of instruments that will qualify as Tier 1 capital under regulations of the Federal Reserve
immediately following or concurrent with redemption.

Liquidation Rights

In the event that the Company voluntarily or involuntarily liquidates, dissolves or winds up its affairs,
holders of Series A Preferred Stock will be entitled to receive an amount per share (the “Total Liquidation
Amount”) equal to the fixed liquidation preference of $100,000 per share, plus any declared and unpaid dividends
prior to the date of payment of such distribution (but without any amount in respect of dividends that have not been
declared prior to such payment date). Holders of the Series A Preferred Stock will be entitled to receive the Total
Liquidation Amount out of the Company’s assets or proceeds thereof (whether capital or surplus) that are available
for distribution to stockholders, after payment or provision for payment of its debts and other liabilities but before
any distribution of assets or proceeds is made to holders of the Company’s common stock or any other shares
ranking, as to that distribution, junior to the Series A Preferred Stock.

If the Company’s assets or proceeds thereof are not sufficient to pay the Total Liquidation Amount in full to
all holders of Series A Preferred Stock and all holders of any shares of its stock ranking as to any such distribution
on a parity with the Series A Preferred Stock, the amounts paid to the holders of Series A Preferred Stock and to
such other shares will be paid pro rata in accordance with the respective Total Liquidation Amount for those
holders. If the Total Liquidation Amount per Series A Preferred Stock has been paid in full to all holders of Series A
Preferred Stock and the liquidation preference of any other shares ranking on a parity with the Series A Preferred
Stock has been paid in full, the holders of the Company’s common stock or any other shares ranking, as to such
distribution, junior to the Series A Preferred Stock will be entitled to receive all of the Company’s remaining assets
according to their respective rights and preferences.

For purposes of the liquidation rights, neither the sale, conveyance, exchange or transfer of all or
substantially all of the Company’s property and assets, nor the consolidation or merger by the Company with or into
any other corporation or by another corporation with or into the Company, will constitute a liquidation, dissolution
or winding-up of the Company’s affairs.

Voting Rights

Except as indicated below or otherwise required by law, the holders of Series A Preferred Stock will not
have any voting rights.

Right to Elect Two Directors upon Non-Payment of Dividends. 1f and when the dividends on the Series
A Preferred Stock and any other class or series of the Company’s stock, whether bearing dividends on a non-
cumulative or cumulative basis but otherwise ranking on a parity with the Series A Preferred Stock as to payment of
dividends and that has voting rights equivalent to those described in this paragraph (“Voting Parity Stock™), have
not been declared and paid in an aggregate amount (i) in the case of the Series A Preferred Stock and Voting Parity
Stock bearing non-cumulative dividends, equal to at least six quarterly dividend periods or their equivalent (whether
or not consecutive), or (ii) in the case of Voting Parity Stock bearing cumulative dividends, in an aggregate amount
equal to full dividends for at least six quarterly dividend periods or their equivalent (whether or not consecutive) (a
“Nonpayment Event”), the authorized number of directors then constituting the board of directors will automatically
be increased by two. Holders of Series A Preferred Stock, together with the holders of Voting Parity Stock, voting
as a single class, will be entitled to elect the two additional members of the board of directors (the “Series A
Preferred Stock Directors”) at any annual or special meeting of shareholders at which directors are to be elected or
any special meeting of the holders of Series A Preferred Stock and any voting parity stock for which dividends have
not been paid, called as described below, but only if the election of any Series A Preferred Stock Directors would
not cause the Company to violate the corporate governance requirement of the New York Stock Exchange (or any
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other exchange on which the Company’s securities may be listed) that listed companies must have a majority of
independent directors. In addition, the board of directors shall at no time have more than two Series A Preferred
Stock Directors.

At any time after this voting power has vested as described above, the Company’s Secretary may, and upon
the written request of holders of record of at least 20% of the outstanding shares of Series A Preferred Stock and
Voting Parity Stock (addressed to the Secretary at the Company’s principal office) must, call a special meeting of
the holders of Series A Preferred Stock and Voting Parity Stock for the election of the Series A Preferred Stock
Directors. Notice for a special meeting will be given in a similar manner to that provided in the Company’s
Amended and Restated By-laws for a special meeting of the shareholders, which the Company will provide upon
request, or as required by law. If the Secretary is required to call a meeting but does not do so within 20 days after
receipt of any such request, then any holder of shares of Series A Preferred Stock may (at the Company’s expense)
call such meeting, upon notice as described in this section, and for that purpose will have access to the Company’s
stock books. The Series A Preferred Stock Directors elected at any such special meeting will hold office until the
next annual meeting of shareholders unless they have been previously terminated as described below. In case any
vacancy occurs among the Series A Preferred Stock Directors, a successor will be elected by the board of directors
to serve until the next annual meeting of the shareholders upon the nomination of the then remaining Series A
Preferred Stock Director or if none remains in office, by the vote of the holders of record of a majority of the
outstanding shares of Series A Preferred Stock, voting as a single class. The Series A Preferred Stock Directors shall
each be entitled to one vote per director on any matter.

Whenever full dividends have been paid on the Series A Preferred Stock and any non-cumulative Voting
Parity Stock for at least one year after a Nonpayment Event and all dividends on any cumulative Voting Parity
Stock have been paid in full, then the right of the holders of Series A Preferred Stock to elect the Series A Preferred
Stock Directors will have ceased (but subject always to the same provisions for the vesting of these voting rights in
the case of any similar non-payment of dividends in respect of future Dividend Periods), the terms of office of all
Series A Preferred Stock Directors will immediately terminate and the number of directors constituting the board of
directors will be reduced accordingly.

Other Voting Rights. So long as any shares of Series A Preferred Stock are outstanding, in addition to any
other vote or consent of shareholders required by law or by the Company’s Restated Certificate of Incorporation, the
vote or consent of the holders of at least a majority of the shares of Series A Preferred Stock at the time outstanding,
voting separately as a single class, given in person or by proxy, either in writing without a meeting or by vote at any
meeting called for the purpose, shall be necessary for effecting or validating:

*  Amendment of Restated Certificate of Incorporation. Any amendment, alteration or repeal of any
provision of the Amended and Restated Certificate of Incorporation or Amended and Restated Bylaws
of the Company so as to adversely affect the special rights, preferences, privileges or voting powers of
the Series A Preferred Stock. However, any amendment of the Certificate of Incorporation to authorize
or create, or to increase the authorized amount of, any junior stock or any class or series or any
securities convertible into shares of any class or series of Dividend Parity Stock or other series of
preferred stock ranking equally with the Series A Preferred Stock with respect to the distribution of
assets upon liquidation, dissolution or winding-up of the Company will not be deemed to adversely
affect the rights, preferences, privileges or voting powers of the Series A Preferred Stock; or

»  Certain Mergers and Consolidations. Any consummation of a binding share exchange or
reclassification involving the Series A Preferred Stock, or of a merger or consolidation of the Company
with or into another corporation or other entity, or any merger or consolidation of the Company with or
into any entity other than a corporation unless in each case (i) the shares of the Series A Preferred Stock
remain outstanding or, in the case of any such merger or consolidation with respect to which the
Company is not the surviving or resulting corporation, are converted into or exchanged for preference
securities of the surviving or resulting corporation or a corporation controlling such corporation and (ii)
such shares remaining outstanding or such preference securities have such rights, preferences,
privileges and voting powers, and limitations and restrictions thereof that, if such change were effected
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by amendment of the Company’s Restated Certificate of Incorporation, would not require a vote of the
holders of the Series A Preferred Stock under the preceding paragraph.

Each holder of Series A Preferred Stock will be entitled to one vote per each $100,000 liquidation
preference to which his or her shares are entitled on any matter on which holders of Series A Preferred Stock are
entitled to vote, including any action by written consent.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which
the vote would otherwise be required shall be effected, all outstanding shares of Series A Preferred Stock shall have
been redeemed or called for redemption upon proper notice and sufficient funds shall have been set aside by the
Company for the benefit of the holders of Series A Preferred Stock to effect the redemption.

Form

The Series A Preferred Stock will be issued only in fully registered form. No fractional shares will be issued
unless the Trust is dissolved and the Company delivers the shares, rather than depositary receipts representing the
shares, to the registered holders of the PCS. If the Trust is dissolved and depositary receipts or shares of Series A
Preferred Stock are distributed to holders of PCS, the Company would intend to distribute them in book-entry form
only and the procedures governing holding and transferring beneficial interests in the Series A Preferred Stock, and
the circumstance in which holders of beneficial interests will be entitled to receive certificates evidencing their
shares or depositary receipts, will be as described under “Book-Entry System” in the prospectus relating to the
Series A Preferred Stock. If the Company determines to issue depositary shares representing fractional interests in
the Series A Preferred Stock, each depositary share will be represented by a depositary receipt. In such an event, the
Series A Preferred Stock represented by the depositary shares will be deposited under a deposit agreement among
the Company, a depositary and the holders from time to time of the depositary receipts representing depositary
shares. Subject to the terms and conditions of any deposit agreement, each holder of a depositary share will be
entitled, through the depositary, in proportion to the applicable fraction of a share of the Series A Preferred Stock
represented by such depositary share, to all the rights and preferences of the Series A Preferred Stock represented
thereby (including dividends, voting, redemption and liquidation rights).

Title

The Company, the transfer agent and registrar for the Series A Preferred Stock, and any of their agents may
treat the registered owner of the Series A Preferred Stock, which shall be the Property Trustee unless and until the
Trust is dissolved, as the absolute owner of that stock, whether or not any payment for the Series A Preferred Stock
shall be overdue and despite any notice to the contrary, for any purpose.

Transfer Agent and Registrar

If the Trust is dissolved and shares of Series A Preferred Stock or depositary receipts representing the Series
A Preferred Stock are distributed to holders of PCS, the Company may appoint a transfer agent, registrar and
dividend disbursement agent for the Series A Preferred Stock. The registrar for the Series A Preferred Stock will
send notices to shareholders of any meetings at which holders of Series A Preferred Stock have the right to vote on
any matter.
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Exhibit 10.49

240 Greenwich Street
N 15th Floor
g New York, NY 10286

BNY MELLON

&
W

August 19, 2020

Robin A. Vince

Dear Robin:

We are pleased to offer you employment with The Bank of New York Mellon (the “Bank”), a
wholly owned subsidiary of The Bank of New York Mellon Corporation (“‘BNY Mellon” or the
“Company”). You will report to Todd Gibbons, the Chief Executive Officer of the Company, and
will be a member of the Company’s Executive Committee (the “Executive Committee”). At the
next meeting of the Board of Directors of the Company (the “Board of Directors”), or by written
consent thereafter, we will request that you be appointed as a Vice Chairman of the Company
and CEO of Market Infrastructure, which appointments shall become effective upon you
commencing active employment with the Bank. In addition, at the next meeting of the Board of
Directors of the Bank, we will nominate you for appointment as a Vice Chairman of the Bank.
As a Vice Chairman and CEO of Market Infrastructure for the Company, you will have the full
range of authorities, duties and responsibilities associated with that position. Your principal
place of employment will be at the Company’s corporate headquarters, currently located in New
York City, but given the COVID-19 pandemic, you will be permitted to work from home or
another remote location from time to time as determined by the CEO.

Please see the below details of your offer which is contingent upon the terms and conditions
contained herein, including but not limited to, the successful completion of all pre-employment
background and reference checks, fingerprinting, and drug testing.

Start Date

We expect your employment to commence on January 29, 2021, or earlier upon mutual
agreement by the parties. The date your employment commences is your “Start Date.”

Compensation

As a member of the Company’s Executive Committee, the details of your compensation at the
Bank are as follows:
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Base Salary

You will receive a Base Salary at an annual rate equal to Seven Hundred Fifty Thousand Dollars
($750,000), less applicable tax and payroll deductions.

Incentive Award

Your total annual incentive award target for the performance years ending December 31, 2020
and 2021, shall equal Nine Million Two Hundred Fifty Thousand Dollars ($9,250,000) each year
(the “Target Award Amount”). However, for the 2020 performance year, your Target Award
Amount shall be prorated based on the number of days (if any) you are actively employed with
the Bank during such year (the “2020 Prorated Target Award Amount”). In addition, the actual
amount of your incentive award for any given year shall be determined based on performance
criteria established by the Human Resources and Compensation Committee of the Company’s
Board of Directors (the “HRCC”) for such year, and will generally be comprised of cash,
restricted stock units (“RSUs”), and performance share units (“PSUs”), as determined by the
HRCC (the “Actual Incentive Award’); provided however, that with respect to the 2020
performance year, assuming you are actively employed with the Bank during such year, the
minimum Actual Incentive Award that will be paid to you will be at least equal to the 2020
Prorated Target Award Amount.

Absent a change in government regulations, with respect to the 2020 and 2021 performance
years, thirty percent (30%) of your Actual Incentive Award shall be payable in cash, less
applicable tax and deductions, on the date annual incentive compensation is otherwise paid to
our Executive Committee for such years, and seventy percent (70%) of such award shall be
granted in a form of deferred compensation as determined by the Company, likely comprised of
twenty five percent (25%) in the form of RSUs and forty five percent (45%) in the form of PSUs.
Following the 2021 performance year, all future incentive awards shall be comprised of a pay
mix as determined by the HRCC.

Incentive awards shall be delivered in a combination of an incentive award governed by our
Executive Incentive Compensation Plan, which incorporates The Bank of New York Mellon
Corporation Discretionary Incentive Compensation Plan (together with any successor plan, the
“EICP”), and a long-term equity award granted under, and governed by, BNY Mellon’s Long-
Term Incentive Plan (together with any successor plan, the “LTIP”). Any equity awards granted
by the Company shall be subject to the terms and conditions of the applicable award agreement
and the LTIP.

Your right to accrue and receive dividend equivalents on equity awards will be the same as for
similarly situated members of the Executive Committee. For recent equity awards granted to
Executive Committee members, dividend equivalents on all unvested RSUs are being accrued
and paid out in cash when shares vest.

Any incentive awards shall be subject to, and paid to you in accordance with, the terms and
conditions of the EICP, the LTIP and The Bank of New York Mellon Corporation Discretionary
Incentive Compensation Plan (“Discretionary Incentive Compensation Plan”), as applicable,
and this letter agreement. Any awards paid to you shall also be subject to appropriate tax
withholding and deductions.
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You should read the EICP, the LTIP and the Discretionary Incentive Compensation Plan
carefully as they contain, among other things, the requirements you must meet to become
eligible to receive incentive and equity awards, as applicable, in addition to the timing and form
of payment as well as information regarding the Bank’s right to defer all or a part of a cash
award. In the event of a conflict between the terms and conditions of this letter agreement and
the EICP, the LTIP or the Discretionary Incentive Compensation Plan, as applicable, the terms
and conditions of this letter agreement shall take precedence unless expressly stated otherwise
herein.

Sign-On Award

Subject to the terms and conditions contained herein and the Sign-On Award Agreement (the
“Sign-On Terms and Conditions”), should you commence active employment with the Bank,
you will receive a cash sign-on award in the amount of Five Hundred Thousand Dollars
($500,000), less applicable tax and payroll deductions. The Sign-On Award constitutes a
payment that you would not otherwise be entitled to as an employee of the Bank, is not an
award or payment for services rendered, and shall be paid to you within thirty (30) days of the
next administratively practicable scheduled pay date following your Start Date.

Buyout Awards

Should you commence active employment with the Bank, and subject to the terms and
conditions set forth herein, you will be eligible to receive the Cash Buyout Award and the RSU
Buyout Award described below in consideration for equity awards from your prior employer that
you forfeit as a result of your resignation and commencement of employment with the Bank
(collectively, the “Forfeited Awards”).

The RSU Buyout Award shall continue to vest on the dates set forth below and shall not be
subject to forfeiture except (1) if your employment is terminated for “Cause” as that term is
defined in the Executive Severance Plan (substituting “you” for “the Participant”) described
below in more detail or (2) as set forth in Section 5.4 (Forfeiture and Repayment) of the
applicable RSU award agreement. The Cash Buyout Award and the RSU Buyout Award
constitute payments that you would not otherwise be entitled to as an employee of the Bank and
are not an award or payment for services rendered.

Your entitlement to the Cash Buyout Award and RSU Buyout Award is expressly conditioned
upon you providing evidence to the Bank within ninety (90) days of your Start Date that the
Bank, in its reasonable and good faith discretion, determines adequately demonstrates your
actual forfeiture of the Forfeited Awards in the amounts previously represented to the Bank (the
“Confirmation Information”). Notwithstanding anything to the contrary contained herein or in
any applicable award agreement, if within such ninety (90) day period you fail to provide the
Confirmation Information to the Bank, upon reasonable notice by the Bank to you and with a
reasonable opportunity afforded to you to cure such failure, you will have no entitlement to the
Cash Buyout Award or RSU Buyout Award. In such case, any portion of the Cash Buyout Award
or RSU Buyout Award that have been granted to you shall immediately be forfeited and you
shall promptly repay any portion of the Cash Buyout Award and RSU Buyout Award that have
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been paid to you. In addition, notwithstanding anything to the contrary contained herein or in
any applicable award agreement, if the Confirmation Information evidences actual forfeiture of
the Forfeited Awards in amounts that are less than the amounts previously represented to the
Bank (or if any portion of the awards from your prior employer to which the Cash Buyout Award
or RSU Buyout Award relate vests prior to or following your Start Date at the Bank), the Cash
Buyout Award and RSU Buyout Award shall be reduced by such difference as reasonably
determined in good faith by the Bank. Such reduction may include a reduction of the number of
RSUs to be granted to you (including by forfeiture if already granted) and the reduction of any
Cash Buyout Award to be paid to you (including by your repayment if already paid). The Bank
shall notify you of any such forfeiture and/or reduction and you will have a 30-day opportunity to
review the circumstances with the Bank in good faith to attempt to come to an understanding
about the actual number of Forfeited Awards. If the Forfeited Awards are less than the amounts
previously represented to the Bank and you have already been granted the RSUs, then you
agree to promptly repay any amounts so requested by the Bank. You agree to promptly notify
the Bank if there is a vesting of any portion of the awards from your prior employer to which the
Cash Buyout Award or RSU Buyout Award relate.

Cash Buyout Award

The “Cash Buyout Award” will be subject to the terms and conditions of the Cash Buyout
Award Agreement attached hereto (the “Buyout Terms and Conditions”) (provided that in the
event of a conflict between the terms of this letter agreement and the Buyout Terms and
Conditions, the terms of this letter agreement shall control).

Subiject to the Buyout Terms and Conditions, the Cash Buyout Award, in a total amount of Three
Million Nine Hundred Forty Eight Thousand One Hundred Fifty Nine Dollars ($3,948,159) will be
paid to you, less applicable tax and other payroll deductions, within thirty (30) days of the next
administratively practicable scheduled pay date following your Start Date, provided that as of
such date, you (i) have provided the Bank with sufficient Confirmation Information for the Cash
Buyout Award, and (ii) have not been terminated for Cause and/or you have not given notice of
the termination of your employment. In the event your Start Date occurs prior to January 17,
2021, then the Cash Buyout Award will be paid to you within thirty (30) days of the next
administratively practicable scheduled pay date following January 17, 2021, provided that as of
such date, you have satisfied the conditions set forth above.

Equity Buyout Award

Subiject to the terms and conditions contained herein, the HRCC has approved a grant to you of
98,337 RSUs in consideration for equity awards from your prior employer that you will forfeit or
not receive as a result of your resignation and commencement of employment with the Bank
(the “RSU Buyout Award”). The value of the RSU Buyout Award is Three Million Six Hundred
Eighteen Thousand Eight Hundred Seventy Three Dollars ($3,618,873), based on BNY Mellon’s
standard valuation methodology. The RSU Buyout Award will be granted to you on the first
business day of the month following your Start Date provided that as of such date, you have not
been terminated for Cause and/or you have not given notice of the termination of your
employment. The RSU Buyout Award will be scheduled to vest in accordance with the following
schedule:
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Number of RSUs Estimated Dollar Value of Vest Date
RSUs*

71,594 $2,634,700 01/17/2022

26,743 $984,173 01/17/2023

*Dollar value is for illustrative purposes only and is calculated as of August 17, 2020 based on
15-day average closing share prices from July 28, 2020 through August 17, 2020. The dollar
value of the RSUs is not guaranteed or fixed herein and will fluctuate based on the closing share
price.

The RSU Buyout Award will be subject to the terms of the applicable RSU award agreement
(the “RSU Buyout Award Agreement’) and the LTIP applicable at the time such award is
granted.

In the event of a conflict between the terms and conditions of this offer letter and the RSU
Buyout Award Agreement and the LTIP, the terms and conditions of this offer letter shall take
precedence.

Future Buyout Awards

The Bank expects you to comply with all relevant post-employment restrictions from your prior
employer, the Goldman Sachs Group, Inc., including any such restrictions contained in equity
awards you previously received (the “Goldman Equity Awards”). However, in the event you
forfeit (1) any “Outstanding RSUs” as that term is defined in the Goldman Equity Awards more
than ninety (90) days following your Start Date solely as a result of your accepting employment
with the Bank; or (2) “Shares at Risk,” as that term is defined in the Goldman Equity Awards
solely as a result of (i) your accepting employment with the Bank; or (ii) any action by you that
(x) occurs for the first time during your employment with the Bank; and (y) was explicitly directed
by the Bank in writing (each a “Qualifying Forfeiture Event”), then the Bank shall replace such
forfeited Outstanding RSUs or Shares at Risk, whichever is applicable, (the value of which shall
be determined using the Bank’s standard valuation methodology) with RSUs, PSUs, or other
forms of equity or deferred compensation, subject to such terms and conditions as the Bank
may determine (the “Replacement Shares”). The Bank shall only be obligated to issue
Replacement Shares in the event (i) at the time of issuance you are actively employed by the
Bank, have not been terminated for Cause and/or have not given notice of the termination of
your employment, and (ii) have provided evidence to the Bank within ninety (90) days following
forfeiture of the Outstanding RSUs or Shares at Risk, whichever is applicable, that the Bank in
its reasonable and good faith discretion, determines adequately demonstrates (x) your actual
forfeiture of the Outstanding RSUs or Shares at Risk in the amounts represented by you to the
Bank; and (y) that such forfeiture resulted solely as a result of a Qualifying Forfeiture Event. The
Bank shall notify you of any proposed determination it may make related to a denial of the
Replacement Shares or a reduction in the number of Replacement Shares than you proposed
based on the Qualifying Forfeiture Event prior to any final determination, and you will have a
thirty (30) day opportunity to review the circumstances with the Bank in good faith to attempt to
come to an understanding about the issuance of the Replacement Shares. The Bank will
consider these circumstances and your input in
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good faith. Replacement Shares shall continue to vest on the dates set forth in the Goldman
Equity Awards and shall not be subject to forfeiture except (1) if your employment is terminated
for Cause or (2) as set forth in Section 5.4 (Forfeiture and Repayment) of the applicable award
agreement.

Severance

The Company maintains an Executive Severance Plan (together with its amendments and
successor plans, the “Severance Plan”) for members of the Executive Committee. You will be
recommended for appointment as a participant in the Severance Plan by the HRCC, which
appointment shall become effective upon your commencement of active employment with the
Bank. A copy of the Severance Plan is attached. If for any reason, you are not recommended
for appointment or you otherwise fail to be approved for participation in the Severance Plan at a
time when you would otherwise have been eligible for benefits under the Severance Plan, then
you shall be entitled to such severance benefits as are set forth in the Severance Plan as if you
were a participant therein (subject to the limitations and terms and conditions of such Severance
Plan) under the terms of this letter agreement.

Special Vesting Terms

The Sign-on Award, Cash Buyout Award, Equity Buyout Award, and the Replacement Shares,
shall all vest in accordance with the terms set forth above in this letter agreement. With respect
to any RSUs or PSUs awarded to you by the Company (other than any RSUs or PSUs awarded
as part of the Sign-on Award, Cash Buyout Award, Equity Buyout Award, and the Replacement
Shares) prior to your attainment of age fifty-five (55) (collectively, the “Covered Awards”), the
following special vesting terms shall apply to the Covered Awards and shall control in the event
of any conflict with the vesting terms and conditions contained in the applicable award
agreement, the EICP, the LTIP, or the Discretionary Incentive Compensation Plan.

In the event that (x) prior to your attainment of the age of 55 either (i) your employment is
terminated by the Bank without Cause, (ii) you and the Bank mutually agree to terminate your
employment with the Bank, or (iii) you resign from your employment for Limited Good Reason
(as defined below) and (y) you execute and do not revoke a reasonable and customary
Transition/Separation Agreement and Release (as defined in the applicable award agreement)
reasonably acceptable to the Bank and delivered by the Bank to you promptly following your
termination of employment, then under any such circumstance, the Covered Awards (to the
extent that such awards and benefits have not been already paid to you or you are not fully
vested in such awards or benefits at the time of such termination) shall continue to vest as if
your employment continued and otherwise according to their terms and conditions (the “Special
Vesting Terms”). All other terms and conditions contained in the applicable award agreements,
the EICP, the LTIP, or the Discretionary Incentive Compensation Plan that are not inconsistent
with the foregoing shall remain in full force and effect.

For purposes of this letter agreement only, “Limited Good Reason” means the occurrence,
without your prior written consent, and which circumstance(s) are not cured by the Bank within
thirty (30) days after receipt of a written notice from you describing the
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circumstances that constitute Limited Good Reason, of any material and adverse change in your
duties, responsibilities, seniority or scope of your role with the Bank, except as required by law,
rule or regulation. If you do not provide written notice to the Bank within forty-five (45) days after
the initial existence of any event constituting Limited Good Reason has occurred and terminate
your employment within ten (10) business days following the end of the thirty (30) day cure
period (if the event constituting Limited Good Reason has not been cured during that period),
that event will no longer constitute Limited Good Reason. Your right to terminate employment for
Limited Good Reason shall not be affected by your incapacity due to mental or physical illness
and your continued employment through the above-mentioned forty-five (45) day notice or thirty
(30) day cure periods shall not constitute consent to, or a waiver of rights with respect to, any
other event or condition constituting Limited Good Reason.

Reimbursement of Your Legal Fees

Subject to your commencement of employment with the Bank, the Bank will reimburse you
promptly following the Start Date for the reasonable and documented legal fees actually
incurred by you in connection with your retention of expert counsel to perform legal review,
drafting and negotiation of this letter agreement and your compensation package on your behalf
up to a maximum of Thirty Thousand Dollars ($30,000).

Special Rules Applicable to Executive Committee Members

As a member of the Executive Committee, you also will be covered under the Company's stock
ownership and retention guidelines. The stock ownership guidelines generally require that you
own an amount of stock valued at four times your base salary (plus, for administrative purposes,
an additional amount of stock equal to your base salary). You will have five years to attain your
stock ownership guideline and will be prohibited from selling or transferring Company stock to a
third party until you do so. The stock retention guideline includes the requirement that you
retain 50% of the net after-tax shares from Company equity awards through one year from the
date they vest. Our Executive Compensation team will provide you with additional information
about these guidelines after you start.

Legal/Regulatory Requirements

If any payment or other obligation under this letter agreement or any agreement or applicable
benefit or incentive or commission plan is in conflict with any applicable legal or regulatory
requirement then the Company may reduce, revoke, cancel, clawback or impose different terms
and conditions to the extent the Company deems necessary or appropriate, in its sole
discretion, to effect such compliance. Further, each of the Discretionary Incentive
Compensation Plan, the individual equity award agreements(s) and individual deferred cash
award agreement(s) contain clawback and forfeiture provisions that give the Company the right
to cancel and/or require the repayment of the awards under specified circumstances.
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Covered Employees

The Federal Reserve Board (FRB) has issued "Guidance on Sound Incentive Compensation
Policies" to help ensure incentive compensation policies of regulated institutions do not
encourage imprudent risk-taking and are consistent with the safety and soundness of the
institution. Your position will be considered that of a “Covered Employee” under the FRB's
Guidance. The forfeiture, clawback, risk adjustment or other similar provisions of your awards
will be consistent with those applicable to other similarly situated Covered Employees of the
Bank. We encourage you to speak directly with Dan Gluckman, Human Resources - Executive
Programs and Governance, to discuss the FRB’s Guidance in more detail.

It is understood and agreed that if any payment or other obligation under this letter or the
applicable plan is in conflict with any U.S. federal, state or local or other applicable law
(including without limitation, any regulations and interpretations thereunder), then the Bank may
reduce, revoke, cancel, clawback or impose different terms and conditions to the extent it
deems necessary or appropriate, in its sole discretion, to effect such compliance.

Section 16 Employees

We expect you to be designated by the Company’s Board of Directors as an “executive officer”
subject to Section 16 of the Securities Exchange Act of 1934 and Regulation O of the Federal
Reserve Act. You will be subject to the entirety of the Company’s Policy on Trading in Company
Securities by Corporate Insiders as well as our policy concerning Regulation O officers (see
attached policies). Our Corporate Secretary’s Office will provide you with further information in
the event you are so designated.

Section 409A

The provisions of this letter are intended to comply with Section 409A of the Internal Revenue
Code of 1986, as amended, which was enacted as part of the American Jobs Creation Act of
2004 (“Section 409A”). If the Bank determines that any amount payable to you would fail to
satisfy any applicable requirement of Section 409A and trigger the additional tax and/or
penalties or interest imposed by Section 409A, the provisions of this letter shall be applied,
modified, and/or amended to be in compliance with Section 409A and avoid such additional tax
penalties or interest, and preserve the intended amounts and benefits payable to you.
Compliance with Section 409A may include, without limitation, delaying the payment of
payments and benefits to “specified employees” under Section 409A until the first day following
the six (6) month anniversary of the date of the termination of your employment

Pre-Employment Actions

I'd like to draw your attention to some immediate actions related to your accepting this offer of
employment with the Bank.



Robin A. Vince
August 19, 2020
Page 9 of 12

Non-Solicitation Obligations

You will be required to execute the enclosed Confidentiality, Notice and Non-Solicitation
Obligations Agreement (“Non-Solicitation Agreement”’). We recommend that you review this
agreement with an attorney. Please sign and return the original on or before your Start Date.

BNY Mellon Personal Securities Trading Policy

Enclosed is the BNY Mellon Personal Securities Trading Policy. When reviewing this policy,
please be aware that your position is classified as an “Insider Risk Employee.” Further, all U.S.
based employees are required to maintain brokerage accounts only at specific broker-dealers
that have been approved by The Bank of New York Mellon Corporation. This includes accounts
owned by you both directly and indirectly. A current list of approved broker-dealers is enclosed.

Fingerprinting and Background Checks

It is the policy of BNY Mellon to fingerprint all employees of our entities that are regulated by the
Federal Deposit Insurance Act and/or the Securities Exchange Act of 1934. You are required to
have your fingerprints taken as soon as reasonably practicable following your acceptance of this
offer of employment. We will also conduct standard background and reference checks.

Drug Free Workplace

As part of our commitment to a drug free workplace, you are required to take a drug test within
two business days of verbally accepting this offer of employment, or as soon as practicable
given the restrictions due to the pandemic. As discussed, you will receive an email notification
from First Advantage, our background screening partner, with instructions regarding drug
testing.

The Volcker Rule and Covered Funds

The Volcker Rule places restrictions on BNY Mellon and its employees, including their
Immediate Family Members (see definition below), from investing or retaining ownership in
Covered Funds (see definition below) that BNY Mellon sponsors or advises, unless the
employee directly provided Qualified Services (see definition below) to the Covered Funds at
the time of investment. You should also be aware that holdings of Covered Funds over which
you have indirect ownership or control will generally be attributed to you. Generally, Covered
Funds under the Volcker Rule fall into three categories:

* Hedge Funds, Private Equity Funds and Venture Capital Funds - these are funds that
avoid mutual fund registration under Section 3(c)(1) or 3(c)(7) of the U.S. Investment
Company Act because they are offered privately (i.e. not registered) and are either
owned by qualified investors or by 100 or fewer accredited investors.

» Foreign Equivalent Funds - these are funds organized and offered outside of the U.S.
that would be the foreign equivalent of the above funds (i.e. not registered
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+ or publically offered).

+ Commodity Pools - these are funds unregistered and exempt under U.S. Commodity
Futures Trading Commission regulations.

Once you become an employee of BNY Mellon, you may access the list of BNY Mellon
sponsored/advised funds on our internal website.

Although this is a U.S. rule, it applies to our activities and employees globally. As an employee
of BNY Mellon if you did not provide Qualified Services to a Covered Fund that BNY Mellon
sponsored or advised at the time of your investment, you will be required to liquidate the
investment (of the employee and Immediate Family Members). “Qualified Services” mean
investment advice or investment management services to the Covered Fund or services that
enable the provision of investment advice or investment management, such as oversight and
risk management, deal origination, due diligence, administrative or other support services.

As used herein, the phrase “Immediate Family Members” includes an employee’s spouse,
domestic partner and unemancipated children (including stepchildren, foster children, sons-in-
law or daughters-in-law), whether or not they live in the same household as the employee. In
addition, “Immediate Family Members” also includes the following relatives who are living
within the same household as the employee: children (including stepchildren, foster children,
sons-in-law and daughters-in-law), grandchildren, parents (including step-parents, mothers-in-
law and fathers-in-law), grandparents and siblings (including brothers-in-law, sisters-in-law and
stepbrothers and stepsisters).

Starting at BNY Mellon

Here are some things to expect once you join BNY Mellon:

Orientation

All new employees participate in a general orientation session. We will work with you to
schedule a time for a member of the Human Resources Department to sit with you, individually,
to conduct this session.

By federal law, you must be prepared to produce documents on your first day of employment to
prove your identity and employment eligibility in the United States. A list of acceptable
documents is enclosed. If you are unable to produce the required documentation within three

business days of your start date, your employment cannot continue.

Benefits Information

Enclosed is a summary of benefit coverage for which you are currently eligible. Detailed
Information about our benefit plans, including our 401(k) and Flexible Benefit Plan, will be
discussed during your orientation session. Please note that all existing benefit programs are
subject to review, modification, or amendment by the Company at its discretion. You
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will be eligible to elect other available health, life and AD&D coverage in addition to the
coverage that is provided automatically.

Based on the level of your position, you will be eligible for four (4) weeks of vacation per year,
which will be subject to the Company’s applicable Vacation Policy and Consecutive Weeks
Vacation/Absence Policy, each as may be amended from time to time.

Additional Information

New York State requires additional information regarding your pay be given to you as part of
your offer of employment. Please review the enclosed materials carefully.

Some states require additional information be given to you as part of this offer of employment.
Please review all of the enclosures carefully, as they may contain information specific to your
state.

While we have every expectation that you will have a successful career with us, your
employment with BNY Mellon, its subsidiaries, affiliates, successors, related companies and
assigns is “at will,” and the employment relationship may be terminated at any time by you or
the Company with or without cause. Accordingly, nothing in this offer letter should be construed
as creating a contract of employment for a specified period of time. All compensation, benefits,
and other terms of employment, including but not limited to your reporting line, are subject to
change from time to time as BNY Mellon or the Company may determine in its sole discretion,
subject to your right to terminate your employment for Limited Good Reason if any such actions
are within the scope of such definition under this letter agreement. Please note that this offer
letter supersedes any and all prior or contemporaneous offers, agreements, discussions and
understandings, whether written or oral, relating to the subject matter of this letter agreement or
your employment with the Company.

By signing this offer letter you also affirm that you have read and understand BNY Mellon’s
Code of Conduct, a copy of which is enclosed, and agree as a condition of employment to
comply with BNY Mellon’s Code of Conduct, as amended and revised from time to time. You
further understand that you can access BNY Mellon’'s Code of Conduct via the Internet at
https://www.bnymellon.com/us/en/investor-relations/employee-code-of-conduct.jsp, and through
the Company’s Intranet once you begin employment.

This offer is contingent upon your eligibility to work in the United States; the timely taking of, and
your successfully passing, a drug test; the successful and favorable completion of the
background and reference check and fingerprint record, including any updated background and
fingerprint checks; and you having obtained and maintained the necessary licenses,
accreditations, certificates, permissions or registrations which may be necessary for you to
perform your job. This offer is also contingent upon the representation that you are not subject
or party to any agreement, understanding or undertaking that would prevent or restrict you from
performing your duties with BNY Mellon and the Company or working with or on behalf of any
BNY Mellon and Company customers; or would constitute a conflict of interest or be in violation
of the BNY Mellon Code of Conduct. Finally, this offer is contingent upon your execution and
return of the Non-Solicitation Agreement on or prior to your first day of employment with the
Company
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and the representation that your employment with BNY Mellon does not violate any agreement,
understanding or undertaking with any prior employer.

Robin, we are confident that you will make a significant contribution to BNY Mellon and are
pleased you will be joining us. If you have any questions, please let me know.

Sincerely yours,

/s/ Jolen Anderson

Jolen Anderson
Global Head of Human Resources

AGREED TO AND ACCEPTED:

/s/ Robin A. Vince
Robin A. Vince

Date: Aug. 20, 2020

Enclosures:

Executive Incentive Compensation Plan

Long-Term Incentive Plan

The Bank of New York Mellon Corporation Discretionary Incentive Compensation Plan
Sign-On Award Agreement

Cash Buyout Award Agreement

Executive Severance Plan

Section 16 and Regulation O Policies

Confidentiality, Notice, and Non-Solicitation Obligations Agreement
Personal Securities Trading Policy

Benefits Summary

List of Acceptable Documents for Employment Eligibility

New York State Notice and Acknowledgement of Pay Rate and Payday
Code of Conduct
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THE BANK OF NEW YORK MELLON CORPORATION
PRIMARY SUBSIDIARIES
DEC. 31, 2020

The following are primary subsidiaries of The Bank of New York Mellon Corporation as of Dec. 31, 2020 and the
states or jurisdictions in which they are organized. The names of particular subsidiaries have been omitted because,
considered in the aggregate as a single subsidiary, they would not constitute, as of Dec. 31, 2020, a “significant

subsidiary” as that term is defined in Rule 1-02(w) of Regulation S-X under the Securities Exchange Act of 1934, as

amended.

* BNY Capital Markets Holdings, Inc. — State of Incorporation: New York

* BNY International Financing Corporation — Incorporation: United States

*  BNY Markets Limited — Incorporation: England

* BNY Mellon Capital Markets, LLC — State of Organization: Delaware

* BNY Mellon Fund Management (Luxembourg) S.A. — Incorporation: Luxembourg

*  BNY Mellon Fund Managers Limited — Incorporation: England

*  BNY Mellon IHC, LLC — State of Organization: Delaware

* BNY Mellon International Asset Management Group Limited — Incorporation: England

* BNY Mellon International Asset Management (Holdings) Limited — Incorporation: England and Wales

* BNY Mellon International Asset Management (Holdings) No. 1 Limited — Incorporation: England and Wales
*  BNY Mellon Investment Adviser, Inc. (formerly The Dreyfus Corporation) — State of Incorporation: New York
*  BNY Mellon Investment Management EMEA Limited — Incorporation: England

*  BNY Mellon Investment Management Europe Holdings Limited — Incorporation: England
* BNY Mellon Investment Management (Jersey) Limited — Incorporation: Jersey

* BNY Mellon, National Association — Incorporation: United States

* Insight Investment Management (Global) Limited — Incorporation: England

* Insight Investment Management (Europe) Limited (formerly Insight Investment
Management (Ireland) Limited) — Incorporation: Ireland

* Insight Investment Management Limited — Incorporation: England
*  MBC Investments Corporation — State of Incorporation: Delaware
»  Pershing Group LLC — State of Organization: Delaware

* Pershing Holdings (UK) Limited — Incorporation: England

*  Pershing Limited — Incorporation: England

»  Pershing LLC — State of Organization: Delaware

*  Pershing Securities Limited — Incorporation: England

* The Bank of New York Mellon — State of Organization: New York
*  The Bank of New York Mellon (International) Limited — Incorporation: England
* The Bank of New York Mellon SA/NV — Incorporation: Belgium

»  Walter Scott & Partners Limited — Incorporation: Scotland
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Consent of Independent Registered Public Accounting Firm

The Board of Directors
The Bank of New York Mellon Corporation:

We consent to the incorporation by reference in the registration statements, as amended:

Form Registration Statement Filer
S-8 333-233308 The Bank of New York Mellon Corporation
S-8 333-198152 The Bank of New York Mellon Corporation
S-8 333-174342 The Bank of New York Mellon Corporation
S-8 333-171258 The Bank of New York Mellon Corporation
S-8 333-150324 The Bank of New York Mellon Corporation
S-8 333-150323 The Bank of New York Mellon Corporation
S-8 333-149473 The Bank of New York Mellon Corporation
S-8 333-144216 The Bank of New York Mellon Corporation
S-3 333-228787 The Bank of New York Mellon Corporation

of our reports dated February 25, 2021, with respect to the consolidated balance sheets of The Bank of
New York Mellon Corporation as of December 31, 2020 and 2019, the related consolidated statements of
income, comprehensive income, cash flows, and changes in equity for each of the years in the three-year
period ended December 31, 2020, and the related notes (collectively, the consolidated financial
statements), and the effectiveness of internal control over financial reporting as of December 31, 2020,
which reports appear in the December 31, 2020 annual report on Form 10-K of The Bank of New York
Mellon Corporation.

/s/ KPMG LLP

New York, New York
February 25, 2021
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POWER OF ATTORNEY
THE BANK OF NEW YORK MELLON CORPORATION

Know all men by these presents, that each person whose signature appears below constitutes and appoints J. Kevin
McCarthy and James J. Killerlane III, and each of them, such person’s true and lawful attorney-in-fact and agent,
with full power of substitution and revocation, for such person and in such person’s name, place and stead, in any
and all capacities, to sign one or more Annual Reports on Form 10-K pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended, for The Bank of New York Mellon Corporation (the “Corporation’)
for the year ended December 31, 2020, and any and all amendments thereto, and to file the same with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission and with the
New York Stock Exchange, Inc., granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith,
as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents and each of them, or their or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

This power of attorney shall be effective as of January 26, 2021 and shall continue in full force and effect until
revoked by the undersigned in a writing filed with the secretary of the Corporation.

/s/ Linda Z. Cook /s/ Jennifer B. Morgan

Linda Z. Cook, Director Jennifer B. Morgan, Director
/s/ Joseph J. Echevarria /s/ Elizabeth E. Robinson
Joseph J. Echevarria, Director Elizabeth E. Robinson, Director
/s/ Jeffrey A. Goldstein /s/ Samuel C. Scott III

Jeffrey A. Goldstein, Director Samuel C. Scott 111, Director
/s/ Ralph Izzo /s/ Frederick O. Terrell

Ralph Izzo, Director Frederick O. Terrell, Director
/s/ Edmund F. Kelly /s/ Alfred W. Zollar

Edmund F. Kelly, Director Alfred W. Zollar, Director



Exhibit 31.1
CERTIFICATION

I, Thomas P. Gibbons, certify that:

1.

I have reviewed this annual report on Form 10-K of The Bank of New York Mellon Corporation (the
“registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: February 25, 2021

/s/ Thomas P. Gibbons

Name: Thomas P. Gibbons
Title:  Chief Executive Officer



Exhibit 31.2
CERTIFICATION

I, Emily Portney, certify that:

1.

I have reviewed this annual report on Form 10-K of The Bank of New York Mellon Corporation (the
“registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: February 25, 2021

/s/ Emily Portney

Name: Emily Portney
Title:  Chief Financial Officer



Exhibit 32.1
CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, the undersigned officer of The Bank of New York Mellon Corporation (“BNY
Mellon”), hereby certifies, to his knowledge, that BNY Mellon’s Annual Report on Form 10-K for the year ended
Dec. 31, 2020 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the
Securities Exchange Act of 1934 and that the information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of BNY Mellon.

Dated: February 25, 2021 /s/ Thomas P. Gibbons
Name: Thomas P. Gibbons
Title:  Chief Executive Officer

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as
part of the Report or as a separate disclosure document.
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CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, the undersigned officer of The Bank of New York Mellon Corporation (“BNY
Mellon”), hereby certifies, to his knowledge, that BNY Mellon’s Annual Report on Form 10-K for the year ended
Dec. 31, 2020 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the
Securities Exchange Act of 1934 and that the information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of BNY Mellon.

Dated: February 25, 2021 /s/ Emily Portney
Name: Emily Portney
Title:  Chief Financial Officer

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as
part of the Report or as a separate disclosure document.
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