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CHILDHOOD

I WAS BORN ON SEPTEMBER 9, 1942, AT ABINGTON MEMORIAL HOSPITAL outside of Philadelphia. My mother was Rita Horgan McGuinn. My father was Martin Gregory McGuinn. And I was named Martin Gregory McGuinn, Jr. (I stopped using “Junior” after my father died.)

My family was Irish on both sides. My grandparents on my mother’s side were the Horgans, Eugene and Frances. My grandmother’s maiden name was Bonner. The Horgans emigrated to the United States in the mid-1800s from the County Cork area in Ireland and ended up in Mahanoy City, Pennsylvania, near Scranton. At least some of them had been in the coal-mining business. My mother was born in 1925. She was the oldest of two. Her brother Jack died very young.
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My grandparents, the Horgans, lived in Narberth, Pennsylvania, which is on the Main Line of Philadelphia. The Main Line was where the Pennsylvania Railroad started on its way to Chicago, and every mile and a half, you arrive in a different town. There are a lot of colleges there, too—Haverford, Bryn Mawr, Rosemont, Villanova. And it’s just beautiful. Villanova is one of the most attractive residential areas in the United States.

Grandpop Horgan worked in a Ford factory and had been a foreman or supervisor for a construction company. He later worked for the post office. He had not gone to college. He was a jolly person, and loved to party. Grandmom Horgan was more serious. They lived in a nice middle-class house.

My grandfather Horgan kind of knew everybody. He was very gregarious, and he wouldn’t hesitate to ask someone to take care of his grandson. And he did take good care of me, getting me some very good summer jobs. I loved him.

I was very blessed to know both sets of grandparents well and to be able to visit with them, at least until my early twenties.
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The McGuinns were teachers and farmers. I know more about their history because I researched them in order to become an Irish citizen, which I was able to do twenty years ago by proving that my grandparents were born in Ireland. My father’s parents were from a small, rural village in the west of Ireland, near Charlestown in County Mayo, about an hour and a half northeast of Galway. Charlestown was the subject of a book by John Healy, No One Shouted Stop (formerly Death of an Irish Town), describing the difficulties its residents experienced during the Great Depression years of the 1930s.

When I received an award from the American Ireland Fund, they did some further genealogical work on my family. There were about twenty-five of us upstairs at the magnificent Trinity College Library in Dublin, and the student who did the genealogy started to giggle as she said, “Well, your great-great-grandfather was a lunatic!” They all thought it was hilarious.

I didn’t think it was particularly funny, and when I got back to the United States, I called one of my uncles—my father was dead by that time—and he said, “No, no, no. He was head of the teachers’ union. And the British locked him up for a while on the charge that he was a lunatic, because he was standing up to the British in order to obtain better working conditions.”

The Great Famine (many Irish call it the Great Hunger) was in 1845, and Ireland went from about nine million people to about five million. Only about a million emigrated. The rest of them died. This was the great migration from Ireland to the United States and elsewhere.

My McGuinn grandparents emigrated to the United States in about 1900, to build a better life. They had lived in the same village and they knew each other. They were in their mid- to late twenties when they came over on the boat together, but they didn’t marry until they got here. They came to an area of Philadelphia where many Irish immigrants settled. Known as “Swampoodle,” it was located near 23rd and Somerset Streets.

My grandmother was Katherine Kilbride McGuinn, and she was a housewife. A classic grandmother, I remember she made Irish soda bread.

My grandfather Patrick J. McGuinn worked as a trolley car operator in Philadelphia, and occasionally I would ride along with him. I once said he was the conductor and one of my uncles corrected me. There was a big difference between being the conductor and the operator; the conductor took tickets, but the operator drove the trolley. My grandfather spoke with a true Irish brogue, and I could just sit there on the floor of his living room and listen to him talk forever. He always wore a three-piece suit with a vest. He really was a handsome gentleman.

The part of Philadelphia where my father’s parents lived was a real Irish immigrant area, famous for its row houses. My grandparents lived in one of those row houses, next door to actor Dennis Day’s parents. It was a nice part of town. The church (St. Columbia’s Catholic Church) was at the end of the street, and Shibe Park, later known as Connie Mack Stadium, was three blocks away. That was the original park where the Philadelphia Athletics played baseball, and two or three times a year, I’d walk over to A’s games. I’d go over when the game was midway through so I could walk into the game without paying admission. New Jersey and Delaware were right across the river, and Philadelphia was then the third-largest city in the country.

My father was born in 1915. He had one sister and three brothers, and another brother who died at birth. My uncle Jack stayed in Philadelphia until he died. My uncle Frank moved to New Jersey and then to Minneapolis. My uncle Jim moved to Richmond, Virginia. And that’s when the family closeness really changed. Frank was with 3M; Jim was in sales; and Jack was a manager for the Philadelphia Electric Company. Their sister, Rosemary Gavaghan, stayed in the Philadelphia area and raised a family.

Before World War II, my father went into the St. Charles Seminary in Philadelphia to become a priest. That obviously didn’t happen, but he was there for a few years and received some college education in the seminary. I think he also took some night school classes at the University of Pennsylvania. My father went into sales, generally an area where everyone can compete, regardless of your schooling. It depends on your willingness to work with people, and to work hard.

My parents were both living in Philadelphia before they met through friends, probably down at the shore at Ocean City, a fun place where Philadelphians went. They were married in the late 1930s. During World War II, my father was in the Coast Guard; whatever he did with the Coast Guard, I don’t think it was too exciting.
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I was born in 1942, and we lived in Philadelphia until I was three. We then moved to Hershey, Pennsylvania, where my father worked in sales for a steel company. Hershey was a small town, and the chocolate factory, from my recollection, was on the edge of a residential area. Our house was only a block and a half away, and you could smell chocolate all the time; the aroma was stronger or weaker, depending on the wind. On Saturdays they gave out free chocolate, so we’d all line up there every Saturday. It was a pleasant experience, growing up and smelling chocolate. I went to nursery school and maybe kindergarten there. Walking to school and the smell of chocolate are my only memories of Hershey.

After a couple of years in Hershey, we moved back to Philadelphia, to a suburb called Drexel Hill. I went to St. Dorothy’s grammar school, which was a new school at the time, with a church next door. We lived in Drexel Hill until I finished fifth grade. My father worked for Acme Steel, which became Interlake Steel. He got a promotion to become manager of national accounts, and since most of his accounts were in New York City, we moved to Princeton, New Jersey, equidistant between Philadelphia and New York City. He made the long commute—about an hour—as a lot of people did.
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I consider Princeton my hometown. We moved there when I was just beginning the sixth grade. Definitely middle class, Princeton was a small but bustling town; because of the university, there was always plenty of activity. It had both a borough and a township. The borough was the center, where the university and the town were located, and the township was the residential area around it. The university is on one side of Nassau Street, the main street, and the town is on the other. There were always town–gown issues, but they were managed pretty well. It was mainly a white area, but there was a black part of town, not large, but very middle-class and in a nice part of town, near the high school. The governor’s mansion was at one end of town. The state capital was in Trenton, twenty-five miles away, but the governor’s mansion, a historic colonial house, was in Princeton.

We lived in the township, one house away from Lake Carnegie. That’s where the crew races were held, and where we ice-skated in the winter. I could ride my bicycle into town, which I did frequently. It was two miles, maybe, and I’d bike in to go to school, to the playgrounds, to play sports, or to attend other activities.

We had a nice home in a new development that had been a farm, so there were no trees. I remember that we planted all the trees on our property. I came back years later and saw these monstrous trees, where once there were none at all. My parents lived there until they died.

I went to St. Paul’s Grammar School. It was a typical, small Catholic school with about twenty-five kids in a class. I was a fairly good student. Learning was new, engaging, and pretty interesting, and there weren’t many distractions. I basically studied and read. We didn’t have a lot of sports at St. Paul’s, but I played basketball and was captain of the team. I was tall as a kid—I ended up being six-foot-two—and coordinated, so I played center. Upon graduation, I received the American Legion Award for student athlete. I was also president of the eighth-grade class.

I had been an altar boy at St. Dorothy’s in Philadelphia, starting in second grade and continuing through the fifth grade, and until the eighth grade at St. Paul’s, where I was the master of ceremonies when the bishop came. I was also in the Boy Scouts, which was great. I quit at the Life Scout level. I should have held on for another six months and become an Eagle Scout.

I would make two points here. First, to have priests or scoutmasters abuse you, or attempt to abuse you? I never heard of any of that stuff. The second point stems from this: Life was great then. It was simple, good, and clean. You went to church. You went to camp. You played sports. You were always out of the house. It was an idyllic time—a great place and time to grow up.

My parents were terrific, and I had a happy home life. For holidays, we alternated between both sets of grandparents in Philadelphia. But Christmas was always in Philadelphia with my father’s parents. Christmas Eve was the big day in our family. We’d have our Christmases down in the basement, where there was a coal chute. All of my father’s siblings and my cousins were there, and that went on until I was in college. Since I was the oldest grandchild, I would play Santa Claus, and we’d sing Irish songs. “Christmas in Killarney” comes to mind. Great memories. I was the oldest grandchild on both sides of the family. And now, of course, my grandparents, parents, and their siblings have all died. I’m the oldest in the family, period. It was fun growing up. The world was great, and I had a really nice childhood.
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THE WORLD OPENS UP: HIGH SCHOOL AND BEYOND

I GRADUATED FROM ST. PAUL’S GRAMMAR SCHOOL IN 1956. I FELT PRETTY well prepared for high school in Latin, reading, writing, and arithmetic. There wasn’t a Catholic high school in Princeton—the nearest was in Trenton—so I went to Princeton High School, which was so good that everybody in town went there. At that time Princeton High School was rated seventh or eighth in the country.
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Princeton High was a regional public high school, which meant students came not only from the town itself, but also from schools in the outlying agrarian areas. Academically, it was divided: If you were going to go to college, you took college preparatory classes; if you were going to go back to the farm, you took shop and general education classes. I’m sure there was a way around that, but even then, the better students were in college prep and the not-so-good students were in general ed.

The academic environment was really great. The teachers all had PhDs. Not only was Princeton home to Princeton University, but it was also home to the Institute for Advanced Study where Albert Einstein did his research. So we had the sons and daughters of these faculty members in class with us—a lot of really impressive students. There were several geniuses at our school. The son of Robert Oppenheimer, one of the fathers of the atomic bomb, was there. I thought it was terrific
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MARTIN G. MCGUINN, JR, AWARDS


1985—Villanova University College of Liberal Arts Medal of Distinction


2000—Pittsburgh Magazine Co-Pittsburgher of the Year


2001—American Ireland Fund: for Distinguished Leadership


2002—Heinz History Maker Award in Business and Industry


2003—Veteran of the Year (Vietnam Veterans of Pittsburgh)


2003—Commencement Speaker, Villanova University Law School (Medal of Achievement)


2004—Ireland Chamber of Commerce in U.S. Achievement Award


2004—Villanova Law School Alumni Award of Excellence


2006—Ellis Island Medal of Honor


2013—Honorary Degree, Villanova University


2013—CMP Nobel Quartel Society (Lifetime Giving)


2018—Who’s Who Marquis Lifetime Achievement Award
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Villanova University Receives $10 Million Gift from Martin
G. McGuinn, Esq., '64, '67 to Advance Faculty Research
and Support Student Veterans

new residence hall in The Commons on

In recognition of McGuinn'’s lifetime giving,
Lancaster Avenue will be named McGuinn H

VILLANOVA, Pa. - Vilanova University President the
Rov. Peter M. Donohue, OSA, PhD, today announced a
$10 millon gif from Martin G. McGuinn, Esq., 64
‘CLAS, '67 JO—rotired chairman and CEO of Melon
Financial Corporation (now BNY Mellon)—to advance
faculty rosearch and to increase support or veterans.
attending Vilanova. In recognition of McGuinn's ifetime
giving, a builing on campus i Villanova's new.
residences, known as The Commons, wil be named
McGuinn Hall

“Through his exceptional generosity, Marty has.
demonsirated a stoadfast commitment to Vilanovars.
mission and our vision that s reflected in the new
Strategic Plan;” said Father Donohue. “Marty supports.
areas of the niversity that he feels passionately about,
‘and, in doing 50, ho has helped elevate Vilanova's
statiro and recognition. On behalf of the entire
Villanova community, | would ike to express my deop.
‘gratitude to Marty for his continued generosity and
‘commitment o the University.”

“The seven years | spent at Vilanova, including
rocaiving a first.rate education and making friends for
e, have had a majorimpact on me.” McGuinn said
“Vilanova i thriving now under the leadership of Fathar Pafer, and my giftis intonded to support him and the new
Sirategic Plan, which | am convinced wil take Vilanova—and the Law School—to new heights.”

‘Advancing Faculy Research
The Uriversity wil recsive $7 miion rom McGuinn o further support and advance the esearch ffors f s faculty. A
Koy iitative of the Universty's now 10-year Stratogic Plan, Roolod. Rostiess. calls for increased investment n high-
pofeniial esearch and scholarsh. MGuinn' g wil provide cricalseed furding and support research and
Scholarly projects that posiively impact sacity-and the word. It aso wil provide funding o accelerato the
Uriversit's most promising research prjects through targeted faculy grants, as wel as creale a permanent funding
source fr ighievel, inpactiul research poject

Included i s is $2 milion thatwil support faculy members in the Charies Widger Schoolof Law,providing
scholarshp grant awards each yoar o help further ther research and promole awareness of their work. These gran's
il recogrize Vilanava Law faculty whose scholarship hos had a signfant impact on the ocadery, thelaw, e legal
profession andlor polcy.

“The groundbreaking research and schoarship of Vilanova' facuty has boen a key factr in the Uriversity's
continued national ecogriton” said Patick G. Maggit, PhO, Vilanova University provost. These endowed funds will
propel our research entrprise forward, creaiing even more opportunies forour (sacher-schalars o innovate and
croato knowlodge tha positvely impacis the worid. We aro exiremely grteful that M. McGuinn has chosen o
support Vilanovais remarkabie facuy n this way

‘Sunporting Student Velerans
As the University confinues to focus on helping veterans ear thei degrees, $3 million of McGuinn's gift il increase
the number of veteran students at Vilanova on an annual basis by expanding the Yollow Ribbon Program fortition
and foes. It will also bo used to grow Villanova's Office of Veterans and Miltary Service Members and the
programming and resources the office provides. For decades, the University has worked o obtain VA educational
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“Through his exceptional
generosily, Marty has
demonstrated a steadfast
commitment to Villanova's
mission and our vision that
is reflected in the new
Strategic Plan.”

Ashe osethroughth anksinthe asking workd,hoding various.
Iesdersip posions sndhelpingtoshap the ol et mansgement
and service industy McGuinnsVillnova cxpercnce everleft i

‘Agood bsinessman sheyslocks atheetumnvestment I is
case,ifs one McGuinn knowsfisthand —and onethat he's dedicated
topassing oni o utur generations.

ACCELERATING ACADEMIC RESEARCH
Aleyinitiatvofthe Universty' ew 10-year Srategic Plan, Booted.
st callsforncreased ivestrcetnhigh-potental researchand
scholarship. Acros e Univesity, McGuioms i il proidecriial.
e fundingandspertrescrch snd schiaty rojects thatpsiivey
impac society—and the word.

sl il provid funding o scclerate the Uriversity’s most
promising esearch projects throogh trgeted fculy grants e well-
ascretepermanent fundingsoure fo igh e impactol ecarch
projcts The groundireaking research and scholrshipof Vilanosa's
facalty hasbeen ke actorinthe Uiversitys contimed national
recogiton says Provos: Patrick G. Magitl, PhD. “These derned
funde el propel o resarch entepris forward, cresing even more
opportitesforou tescher.schola o nnovate and crate kncl.-
edge that positiely mpacts the world”

McGuinn has carmarked th majority ofhis g tofrther spport
andadvancethe research effors of el partculsryinthe Charkes
‘WidgrSchoolofLaw.In adltion o beingaprovd aummus of he Lw
‘School McGuina ecived an honorary Doctorof Laws degreein 2015
andscrved as chaiof the LawSchool Board of Consultos He pevt-
ously etablished the Martin McGuinn'64'67 EndorsedSchoarships
atthe Lew Schootand endowed the Martin . McGinn rofessonsip
of Business Law.

“We areso gratefu for Marty's continued stron connection to
Villnrs—sod cspecalytothe Lo chool” sys Mark . Alzander,
30 the Artar L KaniaDesn and professrf Lew athe Chries Widgr
‘Schoolof Law."Dur faculty’s schlarbip i st thecuting odge of e
‘andpolic,and s vestment blser thei rech nd scops, ity
Inflencingour community ad wordforth good”
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i escarch and promote awarepess f i work. Thesegransswil
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EXPANDING ACCESS FOR VETERANS
Aspartof s eflorts o promase diversicy, ety andnclusion and 0
embrace abroad rangeof perspectves and backgrounds the University
contines to focus on elping more setcrans cam thei degrees at
Vilsnora.

Aveteran imsell, McGain served fo hreeyean a3 captinin
theUS MarineCorps inchudings tourof dutyin Vietnam, Heallocated
2portionof i g o grow Villnora's Officeof Veterans and Milary
‘Sevice Members nd the rogramming an resourcesthe officepro-
vids to st vetrans, servicemembers and ther dependents. That
icludesiocreasingthe mumberof eteran students at Vilnovaonan
2nnasasis by cxpanding e Yellow ibbon Program, whichproides
additiona ending toward the costof titionand fes.

“Martysupportsaras o the Univrstythathe el passionately
about, . i doing 0, e s elped chevate Villnova'sstature and
recogation.” say Pther eter.“Through his xceptonal generosiy.
Martybas demonstrteda sieadfit coramitmen t0 Vilanora'smision
and ourvison tht s reflected inthe e Srtegi Plan”
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‘benefitsfor veterans and their dependents. Vilanova has further deapened its commitment to veterans in numerous.
‘ways, including the formation in 2018 of a centralized Office of Veterans and Miltary Service Members—dedicated to
assising veterans, servics members and their dependents.

“fm thrilld that Marty has commitied 5o generously o the Universiy i thess two critcalareas,”said Mike O'Neil,
‘senior vice presidont for Advancoment. Marty continuos to baliove in—and support—the vision we have croated 0
map Vilanova's fuure. We are ratefu to him for his ongoing commitment 1o this vision, which wil ensure the
University's continued forward momentum.”

Aformal dedication for McGuinn Hallis being planned for the fa.

About Martin G. McGuinn, Esq.: McGuinn retired in 2006 as chairman and chief execuive officer o Melon Finandial
‘Corporation (now known as BNY Mellon). afte serving for seven-plus years a the helm of the global inancial
services company. During his 25 years with Mellon, he held a number ofleadership positons. In 2002, he was
‘appointed by Presidont George W. Bush to the National Infrastructure Advisory Counc, which makes
rocommendations regarding the securly of the nation's economically ciical inrasiructures.

Prior o oining Mellon, McGuinn served for three years as a captain in the US Marine Corps. His tour of duy included
service n Vietnam. He began his career as an associate with the Wall Street law fin Sulivan & Cromwel, before
serving as managing counse for The Singer Company.

'McGuinn has been a member of numerous boards, induding serving as advisary board president for the Federal
Reserve Board and board chair or the Financial Services Roundtable and MasterCard Intemational (US), Carnegie
Museum of Art and the Senator John Heinz History Center. He has aiso served on the board of irectors for the
American Bankers Association, U.S.~apan Business Coun, Inc., UPMC Health Systems, Chubb Corporation and
Celanese Corporation. At Villanova, he served as chair of the Law Schoof's Board of Consultors.

‘With his most recent $10 millon gift 10 Vianova, he has now given $15.7 milion o the University during his ietime.
He endowed the Martin G. McGuinn Professorship of Business Law in the Vilanova Uiversity Charles Widger School
‘of Law. Ho praviously pledged $1.25 milion o establish the McGuinn Irish Scholars Program and $1.25 milion to
‘ostablish the Martin McGuinn 64 '67 Endowod Scholarships at the Law School,

McGuinn eamed his Bachelor of Arts degree from Vianova and Juris Doclorate from the University's Charies Widger
School of Law, wher he served as editor-in-<hief of Volume 12 of the Villanova Law Review. As an undergraduate,
"he was prosident of the student body. and in 2013 he received an honorary doctorate rom the Universty.

McGuinn and hs wife, Susan, reside in Paim Beach, Fia. Pitsburgh, Pa., and Quogue, N.Y.
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any of which would have put Mellon in an outstanding position and virtually completed our strategic
transformation.

So, what about looking shead? Mellon is extremely well positioned and the momentum i strong. Asset
‘management and asse servicing have grown in the high double digitsthe lat two years, th stratcgy of
increasing revenues from outside the United Statesis going well and aligning our products and servies and
distribution with the retremen opportunity is exciting. Investor Services is struggling but improving slightly
and Global Cash Management is working on a possible joint venture to combine ' service quality which is the
highest i the industry with the huge balance sheet of a partner (0 provide credit 5o that one half of a much
bigeer pic, which is growing, would be an important improvement. The evironment going forward should
favor Mellon and the Trust Bank group (which all have been effected by the dificult environment of the last
several years). Equity markets, even at historical levels of 7 or 8 growth, iterest rates approaching a higher
level of stability (after measured increases over the last two yearskontribute) o more favorable environment for
Mellon. Our ppeline for new business i strong and the optimisth at our most ecen Senior Officers
Conference and Senior Management Commitiee meetings was palpable in recognition of this momentum.

Interestingly, prospects for raditional banks in my opinion arc not as good. Itis a scale business and so banks
‘must be national and over a longer time even global (or have one or a few strong niches). As a result of better
equity markets and higher intcrest rates, deposts are now going 10 asset managers, and credit quality (both
consumer and commercial)is heading into the next cycle of problems. The branch building boom will implode.
And I also predict that others will by necessity modify theirstrategies. For example, I think Bank of New York
‘will sel it retail and other businesses to be more like Mellon.

So, Mellon is well positioned. I'm sad to eave but proud of the accomplishments of my management eam and
o many talented Mellon people. At our Senior Officer Conference in November we recognized that Mellon
employees really are the difference and that our culture i special. Mellon s a very different company today
than it was seven years ago and the future s bright - - for allour constituents. The last year has included some.
disappointments which have been distracting and disheartening, not just for me, but for many. The intense
regulatory environment, the ownership of our stock by several hedge funds, and media speculation about Mellon
acquiring or being acquired and the succession process have been annoying to say the leas, although I think
they have been managed. Indeed, the regulatory environment is being handled relatively well although it
‘painful. Mellon just 2 couple of years ago was rated one of the few banks in the country as outstanding, but
recently with new cxaminers was rated as needing improvement, even though we were in fact much better. But
the important point now is that our responses have “exceeded expectations’ and action plans, being managed
under the Regulatory Oversight Management Committec which I have personally chaired, are on track.

S0 the new CEO is coming at a good time. The strategy is being successfully implemented, there is momentum
with regulators and customers and our stock price has increased significantly. Of course, there are many
challenges remaining, but I believe they are identificd and manageable. (And, of course,terrorist actvity, oil-
price shocks and other geopolitical and external events could certainly make the environment more difficult for
everyone.) And maybe most importantly, Mellon s a most admired company, fo ts tone at the top, forits
integriy, for its people, products and services, and for its avoidance of mutual fund and other industry scandals.
T'm proud of my 25 years at Mellon and 7 years as CEO.

Finally,the recent slf evaluation by the Board revealed serious differences in opinion among those on the
Board and its Committees. As one directorsaid “a few have held the others hostage.” Thelitany of issues with
me read o the Board by one director in December was one-sided and unfair, and filled with inaccuracics. 1 have:
been extremely disappointed by the actions of a few directors but heartened by the support,advice and
cncoursgement of the majoriy. The fractionalzation of the Board has notonly hurt me decply but also
nterfered with the need for everyone to b solely focused on moving Mellon forward. Consequently, when the
new CEO isin place the Board needs to work together and get back to doing what's bt fo shareholders.

2
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CONFIDENTIAL

January 30,2006
To: Directors of Mellon Financial Corporation

AU8:45pm last Friday night as I was going with a group in to dinner with an important client in Davos, |
received a message to call the office immediately. Whe I did 1 was connected to Jim Orr and Wes von Schack.
They told me that the Board had decided unanimously that Bob Kelly would be both Chairman and CEO'
effective February 13. Bob had insisted. The Board would honor my contract. Goodbye. (I was shocked since:
in every conversation with the Board and individual directors we talked about a transition, a dignified process,
etc)

On Saturday, I called Bob and congratulated him, and stated my desire to work with him and make the
‘announcement and do allelse as effectively as possible. Ialso offered to help him however I could. He was.

gracious.

Now I want o siep back and add some context. This management team began to narrow Mellon's sirategic
focus in 1999 and made some significant divestitures and a arge number of smaller acquisitions since then, all
of which were unanimously supporied by the Board. But the last several years have been diffcult in many
ways. We sold the retail and related businesses in July 2001. After that September 11, we faced the worst
cquity markets since the depression. Even worse for Mellon, there followed a period of historically low interest
rates (for example, Dreyfus had an outflow of about 26 billon dollars of money market funds i just one year).
Traditional banks were helped by this environment and had inflows of deposits and record levels of lending
(including mortgages and refinancings). Mellon investment performance was also notas good asit should have
been and major changes for improvement were made (and have been

reflcted in recent investment performance). We actually had good earmings during this period but we dida’t
‘grow. The Human Resources business fit our strategy because it was built on what Mellon has done for more.
than a hundred years and the acquisition of Unify gave us capabilties for outsourcing. But continued
investment demands were great and the weak environment sowed new business - - and IBM, EDS and others
became more active competitors. The investment in tis business, which would have been good for the long.
term, had a negative impact on short-term eamings. But keep this period 10 now in perspective: our share price
did way beter than Bank of New York, and even GE and IBM, and better than Northern Trus, and during this
period we invested for our future, paticulary using the proceeds from the very successful investment in
Shinsei.

‘So, where are we? Since the sale of the Human Resources business our share price s up 29% through last
Friday. The stock was up 10% in 2005. The fourth quarter results were the third quarter in a row of beating.
market expectations. And we have an operating plan for 2006 with 10% pre-tax income growth. Asset

1 and asset servicing currently comprise 83% of income, with strong growth rates, and we are
dealing with PS&IS 1o climinatc the drag. (Indeed, there were several on the Board who argued strongly that we.
should keep Investor Services when we proposed t0 sll it. 1.am disappointed we were not able o acquire the
Citigroup asset management business in 2004 (Legg Mason has reccived great credit for trading its brokerage
‘business in order to purchase that business) or the Merrill Lynch asset management business or BlackRock - -

1
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‘Recognizing that Bob Kelly is the unanimous choice of the Board, including me, there is an opportunity to come.
together to support him and move Mellon forward (o take advantage ofits wonderful position and poteatial. I

hope the Board will now act as a single, cohesive group. Of course there is lots to do, but in a sense that's the.
g00d news, and I am very optimistic about the prospects for Mellon.

g

. RP.Kelly
C. Krasik
E. Beck Oresti
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MARTY MCGUINN,
REVOLUTIONARY

ALL, LEAN AND QUIET, Martin G. McGuinn, CEO of Mellon
Financial Corp., doesn’t look the part of a revolutionary. Yet,
he has torn his 132-year-old banking company asunder,
suddenly selling off its retail and middle-market operations
for $2.1 billion. These activities have accounted for almost a
quarter of Mellon’s revenue and net income. The buyer was
New England-based Citizens Financial, owned by the Royal Bank of
Scotland. Some may say revolutionary is too strong a word for
McGuinn. For years, Mellon has been moving toward less reliance on
lending and interest rate spreads and depending more on fee income.
But stripping away a quarter of Mellon’s business all at once? The
58-year-old McGuinn’s gutsy move is designed to reduce risk and
shed slow-growing businesses in favor of those which have a more
robust outlook. In the following interview with U.S. Banker
Editor-in-Chief Robert A. Bennett, McGuinn lays out his strategy.

COVER STORY
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Indeed, anlysts said the mores were &
clear sign Mr. McGuinn i moving o ut i
stamp on the company. In succeeding Mr.
‘Caovet, who headed Melln for 11 years,
M. McGuln faces substantial chalenges.
ot theleastof which s Hlng the personal-
ty gap eft by his tern, harc-<haring pe-
decessor. The bank's growth slowed no-
tably In the later hal of 199, at a time
‘whea meryer mania has exposed Mellon to
the possibilty of a takeover. It angered
some sharehoides by spurning overtures
st spring from Bank of New York Co.

“Adalysis said Mr. McGuinn aiready
seemms 10 be developing more o a team ap-
prosen to managing than Mr, Cabouel.
‘whoran Mellon a3 almost  0neman Show.
The new regime s aliguing responsiblities
under three senjor executives. While Mr.
MeGuian s overseeing most corporate
banking activites, the new president,
Caristopaer M. "Kip"” Condron, has orer-
sight of consumer businesses, and Senior
Vice Chairman Steven G. Elliot i respon-
sible for middie-market banking, techinol-
ogy and processing customers.

“Ifyoulook at bow he threeo them have
evotved through the organization. Marty
doesn't have a ot of expertence in Kip's end
of the business.”said analyst Lawrence W.
‘Cohnof Ryan. Beck & Co. "From the sand-
point o, ‘Do they work as a team?” 1 don'
{hink they have any choce n the malte.

Insiders said th departures aiso repre-
sent the natural fallou from a longtime
Succession race. AL one time. Mellon had
2 many as nine vice chairmen vying for
Mr. Caboet'sseat, Now It has only six. in-
cluding newly promoted Allan P. Wodds.
the company's chiel technology oficer.
whose new tlle was. included in Alr.
McGuinn's memo.

M. MeGuinn lsosaid i hs memothat
D. Michael Roark, head of human re-
sources. i aking early retrement. Mellon
is0 promoted Stephen E. Canter.chie in-
vestmentlficer at Mellon’s Drey(us Corp.
mutual-fund uni, o th it f resident of
that unit. succeeding M. Condron. Al
thougn Air. Condron remains chairman
nd CEO of the uni, Mr. Canter will have
day-today management responsibilties.
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Focus Sharpened, Mellon Shifts
Sights to Possible Acquisitions

CEO McGuinn covets asset managers but won't do a bank deal
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The Bank of New York’s offer of $23 billion was rejected,
50 it has gone public with a bid 0 buy a Pitsburgh institution.

Mellon spurns
takeover attempt

Unwanted offer
creates concern
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days - and making about $800,000 a month in salary, bonus and
stock options -- will not hesitate to split the company and take his
decision, pro forma, to a board of directors far too compliant.

Itis crunch time, gentlemen. If McGuinn will not go gently into that
good night, then the board must show him to the door.

And before that door hits him in the behind, it must diligently begin
working to save Mellon, if not Pittsburgh itself.

The Mellon board is scheduled to meet Tuesday. What is it going to
be, gentlemen? What is it going to be?

Publshing
vsant fom PRSOUGNLIVE.
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save his professional reputation, may be prepared to sacrifice
Mellon.

We commend to your attention the names of nine members of
Mellon's 15-member board. Some are local; others once were. Lest
they look forward to a personal black eye, we call on them to grow a
spine and do their civic duty in aiding a city that can afford to lose
nothing more.

These high achievers must see to it that Mellon's management
changes direction and, most specifically, that the stubborn and

arrogant Mr. McGuinn is removed -- long before the September
2007 deadline for retirement he set for himself:

« Jared L. Cohon, president of Carnegie Mellon University

« Ira J. Gumberg, president, CEO and director of J.J. Gumberg Co.
« Robert Mehrabian, formerly president of Carnegie Mellon
University; chairman, president and CEO of Teledyne Technologies
Inc.

« Seward Prosser Mellon, president and CEO of the Richard K.
Mellon and Sons investment firm; president and trustee of the
Richard King Mellon Foundation

« Mark A. Nordenberg, chancellor of the University of Pittsburgh

« David S. Shapira, chairman and CEO of Giant Eagle Inc.

« William E. Strickland Jr., president and CEO of Manchester
Bidwell Corp.

« John P. Surma Jr., chairman-elect, president and CEO of United
States Steel Corp.

« Wesley W. von Schack, formerly chairman, president and CEO of
DQE; chairman, president and CEO of Energy East Corp.

To their credit, Messrs. Mehrabian and von Schack have been
seeking quick action to replace McGuinn. It's time for the others to
get their act together.

Make no mistake: McGuinn, spending lots of time in New York these
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PITI'SBURGI
TRIBUNE-REVIEW
Editorial

An editorial: Mellon is rotting
on the vine; McGuinn must go z

Text

The wholesale gutting of a Pittsburgh institution 3= tovowieca
could be at hand. It must be stopped pewppsr

Bolstered by talk of a restructuring or takeover, Mellon Financial
Corp.'s stock last week hit a 52-week high. The financial giant.
founded four years after the end of the Civil War and a Pittsburgh
icon, is at a crossroads reached after its divestiture of retail banking
afew years ago.

What Mellon does now can be done anywhere. And at that
crossroads lies the fate of 6,000 local jobs and the survival of Mellon
as a Pittsburgh institution of national import.

Mellon is an underperformer and it s in play. It remains to be seen
how forces inside the company and in the marketplace at large may
decide its fate. But there are scenarios.

Will the board of directors take definitive action — now — to ensure
that a large segment of this beleaguered region's economic
foundation is preserved?

Will Mellon be sold, to leave town forever, or broken into pieces
scattered to the four winds over three rivers?

Or will Mellon muddle along and, by the death of a thousand cuts,
lose its vitality as has the city it calls home?

There are credible hints that Mellon Chairman and CEO Martin
McGuinn, stung by high-profile shareholder criticism and seeking to

hitp://swwiw pittsburghlive com/x/tribune-review/opinion/archive/print_413276 html

1/15/2006
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Mr. Richard Grubman
‘December 29, 2005
Page Two,

‘We are commitied o the asct management and ssse sevicing businesses and ou clients
understand this commitment. Ou single Jargest source of referrals for our institutional asset
‘management business s from our assc scrviciag clieais. We have over 400 corporaic and
institutional clients that purchase both assct management and sseet sevicing products from
Mellon, generating approximtely S1 bilionin anaval revenve split evenly between these two
businesscs. In sddition, our successful family office busioess i Private Wealth Managemen.
i serviced through our asset sericing platform. We belicvethat allof the trust banks have
recognized the highly complementary relationship of asset managemen and asset servicing.

‘Clearly there have been companies tht have enjoyed greatr appreciaion inther share price,
but few have undergone te sams ransformation i their busioess mix as Mellon hs thse.
Jast severalyears, and even fewer ar truly eljant on just asset managerment o Just
processing. The market has recognized the changes in our business mix as our elative
‘market multple (forward P/E slative to the S&P S00) hasincreased from approximately
70% in 1999 to over 100% today.

Our strategy oday is very clea i the marketplace — capitalie on growth opportumidies in
Asset Management and Asset Serviing, maintain our Jeading positons in Payments Services
and manags oor capital aggressively for high returns

Over the past two years we have met our expectations for the performance of Asset
Management and Asset Servicing. Our success is based on the strength of our products
topether with the talent of our employees. Inthe case of asset management you note the
importance of retaining and atraciing top talent. Each of the businesses is managed 10

. deliver the best product mix Lo tscliens. Our institational model s designed 10 generate:
alpha for our clieats. We opersie with a mult-manager spproach that varies based on the
investment style. Each invstment boutique is compensated based on theirrespective.
performance. In Assel Servicing, we have a breadth of excellent products and outstanding
service quality, which arc bing recognizz by a high percentage of wins in the marketplace.
Over the past two years, we have enjoyed pre-tax eamings growh in excess of 16% per
annum for both assct management and asset scrvicing.

“The profiabilty of our asset management businesses is compeliive with simillr peers.
‘When measuring the margin of any business it is important (o compare businesses based on
the client and asset mix.

‘We have looked and contine to look at acquisition opportunties for Mellon to create
sigaificant additional sharcholder value. But we do not believe tht such a transaction
necessitaes a estructuring of the Corporation or thal our curTet sructure prevets or
discourages such a ransaction. As we have t0ld you (in two scparaic meetings) we are open
10 any such trnsaction and “corporate ego’ has not served nor wil it scrve as an impediment
1othe process. However,t is paramount that any transaction represents the best interests of
allour constitvents.
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Martia G. McGuian
Chairman and Chief Esecuve Offcer

December 29, 2005

Mr. Richard Grubman

Managing Director

Highfields Capital Management LP
200 Clarendon Street

Boston, MA 02116

Dear Richard:

Itappears that our recent communications have crossed. I responded to your letter of
‘December 9° on December 21", the day afier discussing your letter with our Board at ts
regularly scheduled meeting. Before I address the key points of your leter dated December
22", T note that I became CEO of Mellon Financial Corporation on January 1, 1999, not
January 1, 1998.

As your letter makes clar, your principal objection to our business srategy i that you
believe that Mellon could improve its valustion if it separated ts asset management and asset
servicing businesses. Although we respect your record as invesiors, s managers of the
company we respectflly disagree, and I will describe some of the reasans in this etier why
Mellon's current tructure provides value (o our clients as well as our shareholders.

Over the past seven years, this management team has not (10 use your words) hunkered down,
‘waited for others 10 act, maintained the status quo or wished for the right market
environment. We have transformed Mellon's business model away from it roots of regional
and corporate banking (o being a leader in asset management and payments and asset
services. In 1998, approximately 40% of our revenue and pre-tax profits were derived from
asset management and asset servicing. In the third quarter of 2005 the relative contribution
of these two businesses was over 80%. Virtually al of the growth over these years in Assets
‘under Management and Assets under Custody and Administration has been organic. Similar
10.0ur close trust bank peers that also provide asset management and asset servicing 10
Varying degrees,there is a dominance of one business over the other and for Mellon asset
‘management represents approximately three quarters of this mix. We do not see, however,
any significant difference in the long-term valuations associated with asset management or
asset servicing. Indeed, over a number of periods during the past decade the market multiple
for processors has been higher than that for asset managers.

One Melion Center + Pitshargh, PA 1£358.0001
Fax + meguinn mg @ mellon com
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Mellon Financial Corp. Scores t Place Overall in its Category in
Fortune Magazine's Annual ‘Most Admired Companies in America’
Survey

Tomadey Febnary 2. 11:13am ET

PITTSBURGH, Feb. 22 PRNewswire.FirsiCal — Melon Financial Corporation (NYSE: MEL - News) has ranked st
‘overaln s categary of U'S. nancialinséuflons in Forune Magazine's 22nd amual survey of Americas Most
Adimied Companses. Mellon was alsorated st in “qualty of products and senvices,” “employee talent”and "social
responsibity” witin i category, and s verall score is0 ose.

Fortune's annual st i the defnitve report on corporate reputations. To produce the s, Fortune'sresearchers ook
the 10 argest companies (by revenuies)in 65 industies, induding large subsidaries o freign companies, and asked
10,000 execuitves, drectors and securies analyss o rate the companies i their own indusres based on eight
rtera: Innovaton, Fnancial Soundness, Employee Talent, Use of Corporate Assets, Long-Term nvesiment, Socal
Responsibity, Quaity of Management and Qualty of Products/Services.

“This impartant recogniion rom Americas mstprestgious survey o corporate eputations affrms hat Mellon
Financal Corporaton's goalof becoming the bestperforming fnancial services company is well it reach.” sad
Mot G. McOusnn, Mellon chairman and chief execulive oficer. “We have worked hard 0 achiove measurable results
e eyes of ur cheris, employees, communises and sharehalders.”

Flowing Mellon i s category ae, ¥om highest tolowest score: Bank of New York,Fifh Third Bancorp, State Street
Corp BBAT Corp.. SouthTrust Corp.. Comerica, Regions Financial, KeyCarp and PNC. Complete rankings fo each
indusiy segment 3ppoar n the March 7 ssue of Fortune Magazine.

Metlon Financial Corporaton i a glbal financil senvices company. Headguartercd n Pitsburgh, Mellon s one of the
workd's leadng providers of fnancial sevices fo insStutons, corporations and High et worth individuals, provding
Inetubona aseet management. mutual unds, rivate wealth management, asset servcng, human resolrces and
Investor sokons and oasury services. Meln has more han $4 0 tillon in assets under management,
odmevetraton o custody, Inchiding $707 billon under management. s asset management companies incudo The.
reytus Corporation and U K.-based Newton Investment Management Limted. News and othe informaton abou
Mon s avadable st Htpww mellon com

‘Source: Mellon Finandil Corporation

comyrp 2008 Yaes . Ak s esarvd. vy Pty Tars oS -Copig Poy - A Feachuck
o © 000 et 1 e Repibiabon o oo f PRV cortr ' gty NI b b 5t
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Mr. Richard Grubman
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Page Three

‘We believe that an sctive dislogue with the marketplace is important. Over the course of
2005 our management team has held almost 300 meetings with sharcholders in our principal
business locations, in their offices or through various Financial Services Conferences
During the course of these meeing. a few sharcholders have proposed the idea of pliting
our businesses, but upon understanding how our growih businesses operate, almost al se the
value inthe current siructure.

The feedback we have had from most o our lasgest shareholders is that we are building
Very successfol franchise. We cerainly had feedback from a number of sharcholders that
‘were concemed about our investment in the Human Resources business. While this fit our
fee-based focus on the reirement imperative, the changing characteristics of the business and
our position as a smaller player resulted in our decision to exi this business this past spring.
Since we announced the final closing of the transaction on May 26°, our share price has
increased 23% (outperforming our closest peers as well as the broader markets).

‘We appreciste the input from any of our shareholders (long term institutionl holders,
individuals and hedge funds) and 25 management we must balance the shortterm and long
term opportunites for creating sharcholder value. Highfields became  sharcholder of
‘Mellon in August of 2005. Since the beginning of August, Mellon's share price has increased
by 14%, outperforming the S&P 500 (2%) and the BKX (5%).

‘Our management team maintains an open-door policy with sharcholders, and we welcome a
continuing dialogue with Highfields Capital.

Sincerely yours,

v
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By Dan Fitzpatrick
Post Gazette Staff Witer

Martin McGuinn, chairman and chief
executive officer of Mellon Financial Corp.,
is expected to be named this week chair-
man of the venerable Allegheny Confer-
ence on Community Development, suc-
ceeding Kirkpatrick & Locl lawyer
Chuck Queenan Jr.

McGuinn, 60, would officially take over
Queenan’s position in January.

A former Marine Corps captain and
Philadelphia native who assumed the top
job at Mellon in 1998, McGuinn is one of
three vice chairmen at the conference,
along with PNC Financial Services Group’s
James Rohr and U.S. Steel's Thomas Ush-
er. The CEO-driven conference, which
gained national attention by helping to clean
Pittsburgh’s skies and redevelop the Gold-
en Triangle after World War II, typically
picks a chair from its list of vice chairs. In
the 1990s, the chairmanship belonged to
Queenan, Allegheny Technologies’ Dick

Mellon’s McGuinn to lea

Simmons, PNC’s
Tom O’Brien and
PPG  Industries’
Vince Sarni.
McGuinn will be
named as the new
chairman Thurs-
day night, at the Al-
legheny  Confer-
ence’s annual Oak-
land get-together,

| inside the Carnegie
Martin McGuinn, Music. Hall
new chairman of ~ McGuinn does not
the Allegheny expect to attend the
Conference on annual  meeting,
Community but instead plans o
Development tape a message

that will be broad-
cast that evening.
The event typically draws hundreds of lo-
cal people from the worlds of politics, busi-
ness, economic development and philan-
thropy. The Allegheny Conference uses the
forum to set a regional economic develop-
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Marty McGuinn

Mellon’s
McGuinn

tapped for
Fed post

By Patricia Sabatini
Pitsturgh ostGazette

Mellon Financial Corp.
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ment agenda for the coming year.

Ken Zapinski, a vice president at the Al-
legheny Conference, said McGuinn was
unavailable for comment yesterday, but Za-
pinski also declined to confirm MeGuinn's
appointment. The Allegheny Conference,
he said, “is not saying anything about who
the chairman s or is not” until Thursday.

Simmons, when asked about McGuinn
yesterday, said: “The great thing about
having a banker in place, like Mellon Fi-
nancial, is the fact that they have a deep
and abiding interest in Western Pennsylva-
nia. This is where a lot of their business is.
[McGuinn] is a smart guy. He thinks about
the issues that Western Pennsylvania
faces. In his own quiet way, he is a very
strong person.

“I'm delighted, if you are telling me he is
the chairman.”

Queenan, the first non-chief executive
officer to chair the conference, has held the
post since 1999. “We were lucky he was
willing to step uﬁ and take over,” Simmons
said. Among the goals Queenan made
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d Allegheny Conference

when he took over as chairman was to
make Western Pennsylvania a more at-
tractive place for young, skilled workers.
Thursday night, conference officials are ex-
pected to unveil a multipronged strategy
that takes on that subject, basing it on the
work of a task force led by Chatham Col-
lege President Esther Barazzone. 3

For the last year, Barazzone’s group has
been talking to youth-oriented organiza-
tions such as Pittsburgh Urban Magnet
Project, Pittsburgh’s Next, the Ground Ze-
ro Action Network and Onyx Alliance, ask-
ing them for input and ideas.

The group’s preliminary recommenda-
tions, which may or may not be included in
Thursday night's discussions, include the
convening of a CEO roundtable to address
the lack of diversity in Pittsburgh; the es-
tablishment of a way to collect the views of
young people through surveys and data;
and the creation of a “regional youth proj-
ect” that would involve people from the
worlds of media, politics, business, educa-
tion and culture.






