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agreements) (collectively, “Benejfit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and (2).
For reference, certain affected Benefit Plans are set forth in Appendix A to
this letter. .

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive risks that threaten the value of the Company. To the extent
any such review requires rcvisions to any Bencfit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith. ,

(4) Definitions and Interpretation. This letter shall be interpreted as follows:

e “Senior executive officer” means the Company’s "senior executive
officers” as defined in subsection 111(b)(3) of EESA. -

e "Golden parachute payment” is used with same meaning as in
Section 111(b)(2)(C) of EESA.

o “EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation issued by the Department of the
Treasury and as published in the Federal Register on October 20. 2008.

s The term “Company” includes any entities treated as a single
employer with the Company under 3), C.F.R. § 30.1(b) (as in effect on
the Closing Date). You arc also delivering a waiver pursuant to the
Participation Agreement, and, as between the Company and you, the
term “employer” in that waiver will be deemed to mean the Company
as used in this letter.

*  The term “CPP Covered Period” shall be limited by, and interpreted in
a manner consistent with, 31 C.F.R. § 30.11 (as in effect on the
Closing Date).

¢  Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111
of EESA (and, to the maximum extent consistent with the preceding,
to permit operation of the Benefit Plans in accordance with, their
terms before giving effect to this letter).

(5) Miscellaneous. To the extent not subject to federal law, this letter will be
governed by and construed in accordance with the laws of the State of New York.
This letter may be executed in two or more counterparts, each of which will be
deemed to be an original. A signature transmitted by facsimile will be deemed an
original signature.
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The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times.

Intending to be legally bound, I agree
with and accept the foregoing terms
on the date set forth below,

Dhse ) frms

Phomas P. Gibbons
Date: /‘9/27/0-f

Yours sincerely,

THE BANK OF NEW YORK MELLON
CORPORATION

By:
Name: Lisa B, Peters
Title: Chief Human Resources Officer

cc. Thomas P. Gibbons, via Hand Delivery

CCT 27 @8 18:35

3of3

212 635 1121 PRGE .84

84/06



18/727/2088 11:18 212-635-1121 BANK OF NEW YORK PAGE 05/86

APPENDIX A
TPG as of October 23, 2008

* Any plans, agrecments or arrangements the payment or benefits of which, whether or not
currently existing or to which you become entitled to benefits in the future, are subject to
compliance with Section 111 of the Emergency Economic Stabilization Act of 2008, as
implemented by guidance or regulation that has been issued by the Department of the Treasury
and as published in the Federal Register on October 20, 2008, including but not limited to:

- Change in Control Agreement, dated July 11, 2000, and underlying plans through which
benefits are provided;

* Transition Agreement dated June 25, 2007, as amended:
* Stock Option awards, as amended:
*  Restricted Stock awards, as amended, including any rights to dividends thereon;

*  Restricted Stock/Share unit awards, as amended, including any rights to dividend equivalents
* thereon;

*  Performance Share awards, including any rights to dividends or dividend equivalents
thereon;

. Supplemental Executive Retircment Plan; and

* Excess Benefit Plan.
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THE BANK OF NEW YORK MELLON

Lisa B. Peters Sanior Executive Vice President

Ce Return Réceipt Réquested

‘Mr Gera.ld L. Hassell
49 Algonquiin Drive
Chappaqua, NY 10514-2815

‘Dear Gerald,

The Bank of New York Mellon Corporation (the “Company”) anticipates
entering into a Securities Purchasc Agreement (the *Participation Agreement”), with
the United States Department of 'I‘rcasury {“Treasury”) that provides.for the

: ;Company‘s atxon in t.he "ﬁ-easu 's TARP Ca ital Purc:ﬁE Program (the

SUrER AR

: _For the Company to participate in the CPP and as a condition to the

- closing of the investment contemplated by the Participation Agreement, the
Cornpany is required to establish specificd standards for incentive compensation to
its senior executive officers and to make changes to its COmpcnsahon
arrangements. To comply with these requiréments, and in consideration of the
benefits that you will receive as a result of the Company’s participation in the CPP,
you agree as follows: ‘ .

{1} No Golden Parachute Payments The Company is prohtbttmg any golden
parachute pa:yment to you during any “CPP Covered Period”. A “CPP
Covered Period” is any period during which (A) you are a senior exccutive
officer and (B) Treasury holds an equity or debt position acquired from the
Company in the CPP.

(2) Recouery of*Bonus and Incentive Compensation. Any bonus and mcentwe

' compensation paid to you during a CPP Covered Period is subject to
recovery or “clawback’ by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance mctric criteria.

t3) Compensation Program Amendments. Each of the Comipany’s
' _compensauon. bonus, incentive and other benefit plans, arrangements
and agreements (including golden parachute severancc and cmployment

} Human Rezeurens
One Mellon Center, 7th Finar, Pittsburgh, PA 15258
T 412 234 8254 llsa.petersdbnymelicn com
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agreements) (collectively, "Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give cffect to provisions (1) and (2).
For reference, certain affected Benefit Plans are set forth in Appendix A to
this letter.

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnccessary
and excessive risks that threaten the value of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith.

Definitions and Interpretation. This lctter shall be interpreted as follows:

e  “Senior executive officer” mcans the Company's “senior executive
officers” as defined in subsection 111.(b){3) of EESA.

e  “Golden parachute payment” is used with same meaning as in
Section 111(b}{2)(C) of EESA. :

s  “EESA” means thc Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation issued by the Depariment of the
Treasury and as published in the Federal Register on October 20, 2008.

* The term “Company” includes any entitics treated as a single
employer with the Company under 31 C.F.R. § 30.1(b) (as in effect on
the Closing Date). You are also delivering a waiver pursuant to the
Participation Agreement, and, as between the Company and you, the
term “employer” in that waiver will be deemed to mean the Campany
as used in this letter.

e  The term “CPP Covered Period” shall be limited by, and interpreted in
a manner consistent with, 31 C.F.R. § 30.11 (as in effect on the
Clesing Date).

s  Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111
of EESA (and, to the maxirnum extent consistent with the preceding,
to permit operation of the Benefit Plans in accordance with their
terms before giving effect to this letter).

(5} Miscellaneous. To the extent not subject to federal law, this letter will be
governed by and construed in accordance with the laws of the Statc of New York.
This letter may be executed in two or more counterparts, each of which will be
deemed to be an original. A signaturc transmitted by facsimile will be deemed an
original signature.

OCT 27 '@8 18:52
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The Board appreciates the concessions you are making and looks forward
to your continued leadership during thesc financially turbulent times.

Yours sincerely,

THE BANK OF NEW YORK MELLON
CORPORATION

By: %,(oo A /%(J//L

Name: Lisa B. Pcters
Title: Chief Human Resources Officer

Intending to be legally bound, | agree
with and accept the foregoing terms
on the date sct forth below.

Hocat f/w’#’

Gerald L. Hassell

Date: /’,/747/05

cc: Gerald L. Hassell, via Hand Dclivery

Jof3
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APPENDIX A
GLH as of October 23, 2008

« Any plans, agreements or arrangements the payment or benefits of which, whether or not
currently existing or to which you become entitled to benefits in the future, are subject to
compliance with Section 111 of the Emergency Economic Stabilization Act of 2008, as
implemented by guidance or regulation that has been issued by the Department of the Treasury
and as published in the Federal Registcr on October 20, 2008, including but not limited to:

= Change in Control Agreement, dated July 11, 2000, and underlying plans through which
benefits are provided;

« Transition Agreecment dated June 25, 2007;
+ Stock Option awards, as amended;
* Restricted Stock awards, as amended, including any rights to dividends thereon;

* Restricted Stock/Share unit awards, as amended, including any rights to dividend equivalents
thercon; '

*  Performance Share awards, including any rights to dividends or dividend equivalents
thereon;

+ Supplemental Executive Retirement Plan; and

= Excess Bencfit Plan.
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THE BANK OF NEW YORK MELLON

Lisa B. Peters Scnior Executive Vice Pregident

Odtober 24, 2008

Via Certified Re Receipt uested

Mr. Robert P. Kelly
159 East 619 Street
New York, NY 10065-8112

Decar Bokb,

The Bank of New York Mellon Corporation (the “Company/’) anticipates
entering into a Securities Purchase Agreement {the “Participation Agreement’), with
the United States Department of Treasury (*Treasury’) that provides for the
Company’s participation m the Treasury s TARP Capital Purchase Program (the
“CPP"). I the Compatsy dtes i ate or ceases at-any time ta participate in
the:CPP, this fetter slkall be of ,ﬂb Iunhu‘fbm andl effect.

For the Company to participate in the CFP and as a condition to the
closing of the investment ¢contemplated by the Participation Agreement, the
Company is required to establish specified standards for incentive compensation to
its senior executive officers and to make changes to its compensation
arrangements. To comply with these requirements, and in consideration of the
benefits that you will receivc as a result of the Company’s participation in the CPP,
you agree as follows:

(1) No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covercd Period”. A “CPP
Covered Period” is any period during which {A) you are a senior executive
officer and (B} Treasury holds an equity or debt position acquired from the
Company in the CPP.

{2) Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance metric criteria.

(3) Compensation Program Amendments. Each of the Company's
compensation, bonus, incentive and other benefit plans, arrangements
and agreements (including golden parachute, severance end employment

Humaun Resources
One Mellon Canter. 7th Flaor, Pittsburgh. PA 15258
T M12 234 8254 lisa,petarsii:binymetlon com
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agrecments) (collectively, “Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and .(2).
Ior reference, certain affected Benefit Plans are set forth in Appendix A to

this letter.

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive risks that threaten the valuc of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
vou and the Company agree to ncgotiate such changes promptly and in
good faith.

Definitions and Interpretation. This letter shall be interpreted as follows:

»  "Senior exccutive officer” means the Company'’s “senior cxecutive
officers” as defined in subsection 111(b)(3) of EESA.

s “Golden parachute payment” is used with same meaning as in
Section 111(b)(2}(C) of EESA.

+ “EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation issued by the Department of the
Treasury and as published in the Federal Register on October 20, 2008.

»  The term “Company” includes any entities trcated as a single
employer with the Company under 31 C.F.R. § 30.1(b) (as in effect on
the Closing Date). You are also delivering a wajver pursuant to the
Participation Agreement, and, as betwcen the Company and you, the
term “employer” in that waiver will be deemed to mean the Company
as used in this letter.

» The term "CPP Covered Period” shall be limited by, and interpreted in
a manner consistent with, 31 C.F.R. § 30.11 (as in effect on the
Closing Date). :

s Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111
of EESA (and, to the maximum extent consistent with the preceding,
to permit operation of the Benefit Plans in accordance with their
terms before giving effect to this letter).

(5) Miscellaneous. To the extent not subject to federal law, this letter will be
governed by and construed in accordance with the laws of the State of New York.
This letter may be executed in two or more counterparts, each of which will be
deemed to be an original. A signature transmitted by facsimile will be dcemed an
original signature.

OCT 24 @8 16:37
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The Board appreciates the concessions you are making and looks forward
to your continued lcadership during these financially turbulent times.

Yours sincerely,

THE BANK OF NEW YORK MELLON
CORPORATION

By:
Name:“Lisa B. Peters
Title: Chief Human Resources Officer

Intending to be legally bound, I agree
with and accept the foregoing terms
on the date set forth below.

Robert P. Kelly

Date: _G:L,&_Z Y ZDQ

ce: Robert P. Kelly, via Hand Delivery

30f3
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APPENDIX A
RPK as of October 23, 2008

+  Any plans, agreements or arrangements the payment or benefits of which, whether or not
currently existing or to which you become entitled to benefits in the future, are subject to
compliance with Section 111 of the Emergency Economic Stabilization Act of 2008, as
implemented by guidance or regulation that has been issued by the Department of the Treasury
and as published in the Federal Register on October 20, 2008, including but not limited to:

« Change in Control Agreesment. dated February 13, 2006, as amended, and underlying plans
through which benefits are provided;

* Employment Letter Agreement dated January 30, 2006, as amended, including Supplemental
Retirement Benefits;

* Stock Option awards, as amended;
+ Restricted Stock awards, as amended, including any rights to dividends thereon;

* Restricted Stock/Share unit awards, as amended, including any rights to dividend equivalents
thereon; and

* Performance Share awards. including any rights to dividends or dividend cquivalents
thereon. :

'e8 16:37 212 635 1899 PRGE. OS5

95/86



'I
THE BANK OF NEW YORK MELLON

Lisa B. Peters Senior Executive Vice President

October 24, 2008

Via Overnight Delivery to Office Address
Mr. Ronald P. O'Hanley
One Boston Place, 15% Floor

201 Washington Street
Boston, MA 02108

Dear Ron,

The Bank of New York Mellon Corporation (the “Company”) anticipates
entering into a Securities Purchase Agreement (the “Participation Agreement”}, with
the United States Department of Treasury (“Treasury”) that provides for the
Company’s participation in the Treasury’s TARP Capital Purchase Program (the
“CPF'). It the Comipany does net pariicipate or ceasey at any time to partiipate in
the CPF, this lettar shall-be of o, - effect

For the Company to participate in the CPP and as a condition to the
closing of the investment contemplated by the Participation Agreement, the
Company is required to establish specified standards for incentive compensation to
its senior executive officers and to make changes to its compensation
arrangements. To comply with these requirements, and in consideration of the
benefits that you will receive as a result of the Company’s participation in the CPP,
you agree as follows:

(1) No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covered Period”. A “CPP
Covered Period® is any period during which (A) you are a senior executive
officer and (B) Treasury holds an equity or debt position acquired from the
Company in the CPP.

(2) Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance metric criteria.

(3) Compensation Program Amendments. Each of the Company’s
compensation, bonus, incentive and other benefit plans, arrangements

Human Resources
One Mellon Center, 7th Floor, Pittsburgh, PA 15258
T 412 234 8254 lisa petersczbnymelion.com



and agreements (including golden parachute, severance and employment
agreements) (collectively, “Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and (2).
For reference, certain affected Benefit Plans are set forth in Appendix A to
this letter. :

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive risks that threaten the value of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith. .

(4) Definitions and Interpretation. This letter shall be interpreted as follows:

*  “Senior executive officer” means the Company’s “senior executive
officers” as defined in subsection 111(b)(3) of EESA.

*  “Golden parachute payment” is used with same meaning as in
Section 111(b)(2)(C) of EESA.

*  “EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation issued by the Department of the
Treasury and as published in the Federal Register on October 20, 2008.

*  The term “Company” includes any entities treated as a single
employer with the Company under 31 C.F.R. § 30.1(b) (as in effect on
the Closing Date). You are also delivering a waiver pursuant to the
Participation Agreement, and, as between the Company and you, the
term “employer” in that waiver will be deemed to mean the Company
as used in this letter,

*  The term “CPP Covered Period” shall be limited by, and interpreted in
a manner consistent with, 31 C.F.R. § 30.11 (as in effect on the
Closing Date).

¢  Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111
of EESA (and, to the maximum extent consistent with the preceding,
to permit operation of the Benefit Plans in accordance with their
terms before giving effect to this letter).

(5) Miscellaneous. To the extent not subject to federal law, this letter will be
governed by and construed in accordance with the laws of the Commonwealth of
Massachusetts. This letter may be executed in two or more counterparts, each of
which will be deemed to be an original. A signature transmitted by facsimile will be
deemed an original signature.
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The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times.

Yours sincerely,

THE BANK OF NEW YORK MELLON
CORPORATION

By:
Name: Lisa B. Peters
Title: Chief Human Resources Officer

Intending to be legally bound, I agree
with and accept the foregoing terms
on the date set forth below.

b

Ronald P. O’I-léney\
Date: /D/Zj/ 2y
/ 7/

cc: Ronald P, O'Hanley, via Electronic Delivery

3of3



APPENDIX A
RPO as of October 23, 2008

* Any plans, agreements or arrangements the payment or benefits of which, whether or not
currently existing or to which you become entitled to benefits in the future, are subject to
compliance with Section 111 of the Emergency Economic Stabilization Act of 2008, as
implemented by guidance or regulation that has been issued by the Department of the Treasury
and as published in the Federal Register on October 20, 2008, including but not limited to:

¢ Change in Control Agreement, dated June 18, 2001, as amended, and underlying plans
through which benefits are provided;

»  Stock Option awards, as amended;

* Restricted Stock awards, as amended, including deferred share awards, and including any
rights to dividends thereon;

*  Restricted Stock/Share unit awards, as amended, including any rights to dividend equivalents
thereon,

« Performance Accelerated Restricted Stock, as amended, including any rights to dividends
thereon; and

* Performance Share awards, including any rights to dividends or dividend equivalents
thereon;

* IRC Section 401(a)(17) plan; and

*  Elective Deferred Compensation Plan for Senior Officers (Pension Make-up).



