FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT

NO._20/& OYL/ 29 )- &/

TO: Department of Market Regulation

RE:

Financial Industey Regulatory Authority (“FINRA™)

BNY Mcilon Capital Maikets, LLC, Respondent
Broker-Dealer
CRD No. 17454

Pursuamt to FINRA Rule 9216 of FINRA's Code of Pracedure, BNY Mellon Capital Markets,
LLC, (the “firm™) submits this Lelter of Acceplance, Waiver and Conseat (*AWC") for the
purpose of proposing a settlement of the alleged rule violations described below. This AWC s
submittcd on the condition that, if accepied, FINRA will not bring any {uture actions against the
firm alleging viotations based on (he same factual findings described herein,

I’
ACCEPTANCE AND CONSENT

The firm hereby accepls and consents, without admitting or denying the findings, and
solely for the purposes of this proceeding and any other proceeding brought by or on
behalf of FINRA, or to which FINRA is a party, prior 1o a hearing and without an
adjudication of any issve of law or fact, te the eniry of the following findings by FINRA:

BACKGROUND

The firm has been a member of FINRA since August 1, 1986, and ils registration
remains in cffect, The firm bas no relevant disciplinary history.

SUMMARY

In Review No. 20150442691, the Department of Market Regulation’s Market Analysis
section (the "stnlf™) seviewed the firm's compliance with FINRA Rule 6460 dusing the
period from October 1, 2014, through December 31, 2014 (the “review period”). As n
result of its review, the staff determincd that the firm violated Rule 6460.

AND E CON

During the review period, the firm failed lo immediately display, route, exccute, or cancel
18 customer limit orders in OTC securities when the price and the full size of each
customer limit order would have improved the firm’s bid or offer in such security, The
conduct described in this paragraph constilutes separate and distinct violations of Rule
G460,
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B. The (irm also consents to the imposition of the followiny sunctions:
A censare and a fine of $30,000.

The [irim agrees to pay the monelary sunctions upoi aatice that this AWC has been
accepied and that such payments are due and payable. It has submitted an Election of
Payment form showing the method by which it proposcs (o pay the [ine imposed.

The firm specifically and voluntarily waives any right 10 claim that il is unable to pay,
now or at any time hereafier, the monctary sanctions imposed in this mater.

The sanctions imposcd hercin shall be e(fcctive on 2 dute set by FINRA stalf.
i
WAIVER OF PROCEDURAL RIGHTS

The (icm specilically and volunturily waives the following rights granied under FINRA's Code of
Procedure: ,

A. To have a Complaint issued speciflying the allegations against the lirm;

B.  To be notified of the Compluint und huve the opportunity to answer the altegations in
writing;

C.  To defend against the asllegations in o disciplinary hearing before a hearing paael, lo have
a written record of the hearing made and (o have a written decision issued; and

D.  To uppeal any such decision (o the National Adjudicatory Council (“NAC") and then to
the U.S. Securities and Exchange Commission and a U.S, Court of Appeals.

Further, the fism specifically and voluntasily waives any right to claim bias or prejudpment of the
General Counsel, the NAC, or any member of the NAC, in conncction wilh such person’s or
body’s participation in discussions regarding the teems and conditions of this AWC, or other
consideration of this AWC, tncluding acceptunce or rejection of tids AWC,

The [iim [uniher specifically and voluntarily waives any right to clisim that a person violated the
ex paste prohibitions of FINRA Rule 9143 or the separation of functions prohibitions of FINRA
Rule 9144, in connection with such person’s of body's participation in discussions regarding the
tesms and conditions of this AWC, or other consideration of this AWC, including its acceptance
or rejection.



ni.
OTHER MATTERS

The firm understands that:

A

Submission of this AWC is voluntary and will aot resolve this mater undess and until it
has been seviewed and nccepied by the NAC, a Review Subcommitice of the NAC, or the
Olhice of Disciplinucy Alluirs (“ODA”), pursuant o FINRA Rule 9216;

If this AWC is not accepted, its submission will not be used as evidence to prove any of
the allegutions against the fiers; and

If aceeptled:

L. this AWC will become part of the firm’s permanent disciplinary record and may
be considered in any [uture actions brought by FINRA or any other regulator
against the Lirm;

2, this AWC will be made available through FINRA's public disciosuse progratis in
uccordance with FINRA Rule 8313;

3. FINRA may make a public announcement concerning this agreement and the
subject matter thereol in accordance with FINRA Rule 8313; and

4, The firm may not take any action or make or permil lo be made any public

statement, includiog in segulatory [ilings or otherwise, denying, directly or
indirecily, any finding in this AWC or crcaic the impression tha the AWC is
without lactual basis. The Firm may not take any position in any proceeding
brought by or on behalf of FINRA, or 1o which FINRA is a party, that is
inconsistent with any part of this AWC. Nothing in this provision allccts the
firm’s: (3) westimonial obligations; or (ii) right to take legal or factual positions in
litigatian or viher legal procecdings in which FINRA is not a pasty.

The lirm may attach 4 Corrcctive Action Statcment to this AWC that is i statement of
demonstrable corrective steps taken to prevent future misconduct. The firm understands
that it may not deny the chiarges or make any stalement that is inconsisient with the AWC
in this Statcment. This Statement does not constitute Exctunl or legal findings by FINRA,
nor does il reflect the views of FINRA or its staff,

The undersigned, on behall of the Fiem, centifies that o person duly authorized to act on its behall
has reud and understands all of the provisions of this AWC und hias been given a full opportunity



10 ask questions aboul it; that it hus agrecd 10 the AWC's provisions voluntarily; and that no
offcr, threat, inducement, or promise of any kind, olher thun the Llerms set forth herein and the
prospect of avoiding the issuance of a Cumplaint, has been made 10 induce the firm 1o submit it.
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