
December 30, 2019 

Office of Chief Counsel 

JOHN CHEVEDDEN 

Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
The Bank of New York Mellon Corporation (BK) 
Let Shareholders Vote on Bylaw Amendments 
Revised Proposal 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the second December 13, 2019 no-action request. 

The revised proposal substantially implemented the timeliness requirement. The company 
received the initial version of the proposal early and thus had the advantage of more time to 
review the proposal than is provided for under rule 14a-8. 

The revision was minor and was within hours of the due date. 

It would be more efficient for the company to focus on the revised proposal because it would 
then need to focus on only one no action request. 

There may be additional responses on this issue. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, 

~,__..~/A-
~vedden 

cc: Kenneth Steiner 

Blair Petrillo <Blair.Petrillo@bnymellon.com> 

***

***FISMA & OMB Memorandum M-07-16



[BK: Rule 14a-8 Proposal, November 9, 2019] I Revised November 11, 2019] 
[This line and any line above it - Not for publication.] 

Proposal [4} - Let Shareholders Vote on Bylaw Amendments 

Shareholders request that the Board of Directors take the steps necessary to adopt a bylaw that 
requires any amendment to the bylaws, that is approved by the board, shall be subject to a non
binding shareholder vote as soon as practical unless such amendment is already subject to a 
binding vote. 

It is important that bylaw amendments take into consideration the impact that such amendments 
can have on limiting the rights of shareholders and/or on reducing the accountability of directors 
and managers. For example, Directors could adopt a narrowly crafted exclusive forum bylaw to 
suit the unique circumstances facing the company. 

A proxy advisor recently adopted a policy to vote against directors who unilaterally adopt bylaw 
provisions or amendments to the articles of incorporation that materially diminish shareholder 
rights. This proposal is consistent with, "BNY Mellon regularly engages with and solicits the 
feedback of its stockholders and is proud of its track record of responsiveness to stockholders." 
A shareholder vote is the best form of shareholder engagement. 

If our directors are opposed to this proposal then it would be useful for our directors to give 
recent examples of companies whose directors took the initiative and adopted bylaws that 
primarily benefitted shareholders. A shareholder vote is the best form of shareholder engagement 
because every shareholder has an opportunity to be heard. 

Please vote to improve shareholder engagement: 
Let Shareholders Vote on Bylaw Amendments - Proposal [4} 

[The above line -Is for publication.] 
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