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Company No 1118580

The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

BNY MELLON ASSET MANAGEMENT INTERNATIONAL LIMITED

1 The name of the Company 15 “BNY MELLON ASSET MANAGEMENT
INTERNATIONAL LIMITED"

2 The registered office of the Company will be situated in England

3 The objects for which the Company is established are -

(a) )] To advise, supervise and manage investments on behalf of

persons, firms and companes and to acquire, hold, dispose of or
otherwise deal with the bonds, debentures, debenture stock,
scrnipt, obligations, shares, stocks or securities of industrial and
any other companies, public works, and undertakings of any
Government, municipabties or public authonties, and also to
invest by way of purchase, mortgage or otherwise in reversionary
interests of every description, policies of assurance, annuities
and any other securities whatsoever, to act as trustees, to
constitute any trusts with a view to the 1ssue of preferred and
deferred or any other special stocks or securities based on, or
representing any shares, stocks, or other assets specifically
appropnated for the purpose of any such trust, and to sell and
regulate and, If thought fit, to undertake and execute any such
trusts, either gratuitously or otherwise, and to 1ssue, dispose of or
hold any such preferred, deferred or other special stocks or
secunties, to negotiate Trustee Funds and securnties of all kinds,
and to carry on the business of financiers, financial agents, bill
discounters, company promoters, stock and share brokers,
general merchants, agents factors, brokers and traders, and to

1

30 September 1987. The Company's name was changed from Charterhouse Investment
Management Limited to Capital House Investment Management Limited

1 February 1995 The Company's name was changed to Newion Asset Management Limited

7 Apnil 2006 The Company’s name was changed to Mellon Newton Asset Management Limited
31 January 2001 The Company’'s name was changed to Mellon Global Investments Limited

1 October 2007 The Company's name was changed to BNY Mellon Asset Management
International Limited




(b)

(c)

(e)

undertake and carry on all kinds of agency business, and In
particular to act as agents, attorneys and managers In connection
with the purchase, sale or holding of stocks, shares or securities
or other property and assets, to recerve money on deposit or loan
upon such terms as the Company may approve, and to
guarantee obligations and contracts of customers and others

(n To undertake and provide management administration and
consultancy services of all kinds and to enter into, assist or
participate n financial, commercial, mercanttle, industnal and
other transactions, undertakings and businesses of every
description and to establish, carry on, develop and extend the
same or sell, dispose of or otherwise turn the same to account
and to co-ordinate the policy and administration of any
companies of which this company 1s a member or which are in
any manner controlled by, or connected with ttis Company

To carry on any other business which may seem to the Company capable
of being conveniently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or render more
profitable any of the Company’s property

To purchase or by any other means acquire and take options over any
freehold, leasehold or other real or personal property for any estate or
interest whatever, and any rights or privileges of any kind over or in
respect of any real or personal property

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any
patents, patent nghts, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant
icences or privileges in respect of the same, and to expend maney In
expernmenting upon, testing and improving any patents, nventons or
rights which the Company may acquire or propose to acquire

To acquire and undertake the whole or any part of the business, goodwill
and assets of any person, firm or company carrying on or proposing to
carry on any of the businesses which this Company 1s authonsed to carry
on, and as part of the consideration for such acquisition to undertake all or
any of the lhiabilities of such person, firm or company, or {o acquire any
interest in, amalgamate with, or enter into partnership or into any
arrangement for shanng profits, or for co-operation, or for mutual
assistance with ay such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and {o give or
accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold and retan, or sell,
mortgage, and deal with any shares, debentures, debenture stock or
securities so received




0

0)

(1)

(m)

To improve, manage, contract, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, nghts and privileges in respect of, or otherwise deal with
all or any part of the property and rnights of the Company, both real and
personal

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold, sell or otherwise deal with any iInvestments made

To lend and advance money or give credit on such terms as may seem
expedient and with or without security to customer and others, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive
money on deposit or lean upon such terms as the Company may approve
and to become secunty for any persons, firms or companies

To borrow and raise money in such manner as the Company shall think fit
and to secure the repayment of any moeney borrowed, raise, or owing, by
mortgage, charge, lien or other secunty upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar morigage, charge, lien or security to
secure and guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and i1ssue
promissory notes, bills of exchange, bills of lading, warrants debentures,
and other negotiable or transferable instruments

To apply for, promote, and obtain any Act of Parlament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authonty for enabling the Company to carry any of its objects into effect, or
for effecting any medification of the Company’s constitution, or for any
other purpose which may seem expedient, and to oppose any proceedings
or apphcations which may seem calculated directly or indirectly to
prejudice the Company's interests

To enter into any arrangements with any Governments or authonties
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company’'s objects or any of them, and to obtain from
any such Government or authority any charters, decrees, nghts, privileges
or concessions which the Company may think desirable and te carry out,
exercise, and comply with any such charters, decrees, nghts, privileges,
and concessions

To subscribe for, take, purchase, or otherwise acquire and hold shares or
other interests n or securities of any other company having objects
altogether orin part similar to those of the Company or carrying on any
business capable of being carned on so as directly or indirectly to benefit
the Company or enhance the value of any of its property and to co-
ordinate, finance and manage the businesses and operations of any
company In which the Company holds any such interest




(n)

(0)

(p)

(@)

(r)

(s)

To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts, and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-contractors, or others

To remunerate any person, firm or company rendenng services to this
Company either by cash payment or by the allotment to him or them of
Shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any Shares or other securnties of the Company

To support and subscribe to any charnitable or public object, and to support
and subscribe to any institution, society, or ¢club which may be for the
benefit of the Company or its employees, or may be connected with any
town or place where the Company carries on business, te give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or chantable aid to any persons who are or have been Directors
of, or who are or have been employed by, or who are serving or have
served the Company, or of any company which is a subsidiary of the
Company or the holding company of the Company or of the predecessors
n business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants of
such persons, to make payments towards insurance, and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contrnbutory or non-contrnbutory) for the benefit of any
of such persons and of their wives, widows, children and other relatives
and dependants, and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary or holding Company
and to lend money to any such employees or to trustees on their behalf to
enable any such share purchase schemes to be established or
maintained

To promote any other company for the purpose of acquinng the whole or
any part of the business or property and undertaking any of the habihties of
the Company, or of undertaking any business or operations which may
appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to ptace or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid

To sell or otherwise dispose of the whole or any pat of the business or
property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or secunties of any company purchasing the same




(t)

{u)

{w)

To distnbute among the Members of the Company in kind any property of
the Company of any kind

To procure the Company o be registered or recognised in any part of the
world

TO do all or any of the things or matters aforesaid in any part of the world
and either as prnincipals, agents, contractors or otherwise and by or
through agents or otherwise and either alone or in conjunction with others

To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them

The objects set forth in each sub-clause of this Clause shall not be ‘
restrictively construed but the widest interpretation shall be given thereto,

and they shall not, except where the context expressly so requires, be in

any way limited or restricted by reference to or inference from any other

object or objects set forth in such sub-clause or from the terms of any
other sub-clause or by the name of the Company None of such sub-

clauses or the object or objects therein specified or the powers thereby

conferred shall be deemed subsidiary or ancillary to the objects or powers

mentioned in any other sub-clause, but the Company shall have as full a

power to exercise all or any of the objects conferred by and provided In

each of the said sub-clauses as if each sub-clause contained the objects

of a separate company

The hability of the members 1s imited

The share capital of the Company 1s £100 divided into 100 Shares of £1
each




Company No 1118580
The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

BNY Mellon Asset Management International Limited '

PRELIMINARY

1 The regulations contained in Part | of Table A in the First Schedule to the
Companies Act 1948 (as amended by the Companies Act 1967) shall,
except as heremnafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company References herein to
regulations are to regulations in Part | of the said Table A unless otherwise
stated

PRIVATE COMPANY

The Company 1s a private company and accordingly the restrictions
contained in regulation 2 of Part Il of Table A shall apply

SHARE CAPITAL

3 The Share Capital of the Company 1s £50,000,000 divided into 50,000,000
Ordinary Shares of £1 each

TRANSFER OF SHARES

4 An instrument of transfer of fully paid shares need not be signed by or on
behalf of the transferee Regulation 22 shall be modified accordingly

5 Subject to the provisions of regulation 24 any share may at any hime be
transferred to a person who 1s already a member of the Company Save
as aforesaid the Directors shall have an absclute nght withcut assigning
any reason therefor to refuse to register any transfer of a share (whether
fully paid or not)

1

30 September 1987 The Company’s name was changed from Charterhouse Investment
Management Limited to Capital House Investment Management Limited

1 February 1995 The Company's name was changed to Newton Asset Management Lirmited

7 Apnil 2000. The Company's name was changed to Mellon Newton Asset Management Limited
31 January 2001. The Company's name was changed to Mellon Globa!l Investments Limited

1 October 2007 The Company's name was changed to BNY Mellon Asset Management
Intermational Limited




The Company shall not charge transfer or registration fees References to
fees in regulations 25 and 28 shall be disregarded

PROCEEDINGS AT GENERAL MEETINGS

7

10

DIRECTORS

11

12

Two members present in person or by proxy shall be a quorum at any
General Meeting Regulation 53 shall be modified accordingly

A poll may be demanded at any General Meeting by the Chairman, or by
any Member present in person or by proxy and entitled to vote
Regulation 58 shall be modified accordingly

An instrument appointing a proxy may be in any usual or common form or
in any other form which the Directors may approve Regulations 70 and
71 shall not apply

A resolution in wrniting signed by the holders of not less than 90 per cent in
aggregate of the 1ssued Ordinary Shares shall be as effective as If the
same had been duly passed at a General Meeting and may consist of
several documents in the like form, each signed by one or more persons,
but a resclution so signed shall not be effective to do anything required by
the Act to be done in General Meeting or by Special or Extraordinary
Resolution In the case of a corporation the resolution may be signed on
its behalf by a Director or the Secretary thereof or by its duly appointed
attorney or duly authonsed representative

Subject as hereinafter provided the Directors shall not be less than two in
number The Company may by Ordinary Resolution form time to time vary
the minimum number and/or fix and from time to time vary a maximum
number of Directors Regulation xx shall not apply

A Director shall not be required to hold any shares of the Company by way
of qualification Regulation 77 shall not apply A Director who 1s not a
member of the Company shall nevertheless be entitled to attend and
speak at General Meetings
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14

15

16

17

The ordinary remuneration of the Directors shall from time to time be
determined by an Ordinary Resolution of the Company and shall (unless
such resolution otherwise provides) be divisible among the Directors as
they may agree, or, falling agreement, equally, except that any Director
who shall hold office for part only of the penod in respect of which such
remuneration 1s payable shall be entitled only to rank in such division for a
proportion of remuneration related to the penod dunng which he has held
office The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings or
otherwise 1n or about the business of the Company Regqulation 76 shall
not apply

In regulation 79 the proviso restncting the borrowing and charging powers
exercisable by the Directors shall not apply

A Director may be interested, directly or indirectly, in any contract or
arrangement with the Company or with any other company in which the
Company may be interested and he may hold and be remunerated in
respect of any office or place of profit (other than the office of Auditor of
the Company or any subsidiary thereof) under the Company or any such
other company and he or any firm of which he 1s a member may act in a
professional capacity for the Company or any such other company and be
remunerated therefor In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account for the
purposes of a quorum and (save as otherwise agreed) he may retain for
his own absclute use and benefit all profits and advantages accruing to
him Regulation 84 shall be extended accordingly

The Directors may dispense with the keeping of attendance books for
meetings of the Directors of committees of the Directors Regulation 86
shall be modified accordingly

The office of a Director shall be vacated in any of the events specified in
regulation 88 save that a Director shall vacate office under paragraph (F)
of such regulation only if in the circumstance therein mentioned the
Directors by resolution so determine  The office of a Director shall also be
vacated If he shall in wnting offer to Members heolding a majonty in nominal
amount of the issued Ordinary Shares for the time being in the Company
shall have power from time to time and at any time to appoint any person
or persons as a Director or Directors either as an additional Director or to
fill any vacancy and to remove from office any Director howsoever
appointed Any such appointment or removal shall be effected by an
instrument in writing signed by the Member or Members making the same
or In the case of a member being a company signed by one of its directors
on its behalf and shall take effect upon lodgment at the registered office of
the Company The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors




18

19

20

The Directors shall not be subject to retirement by rotation Regulations
89 to 94 and the second sentences of regulations 95 and 97 shall not

apply

A resolution in writing signed by all the Directors for the time being In the
United Kingdom shall be as effective as a resolution duly passed at a
meeting of the Directors and may consist of several documents in the like
form, each signed by one or more of the Directors Regulation 106 shall
not apply

Regulations 107 to 109 shall extend to include the posts of Jomt Deputy
and Assistant Managing Director and in these Articles references to a
Managing Director shall include a Joint Deputy or Assistant Managing
Director

ALTERNATE DIRECTORS

20

(A) Any Director may at any time by wniting under his hand and
deposited at the registered office, or delivered at a meeting of the
Directors, appoint any person to be his alternate Director and
may in ike manner at any time terminate such appointment  If
any Director shall duly appoint any other Director to be his
alternate Director such appointee shall be entitled to one vote as
Director and to one vote for each Director by whom he has been
appointed as alternate Director

(B) The appointment of an alternate Director shall determine on the
happening of any event which If he were a Director would cause
him to vacate such office or If his appointor ceases to be a
Director (retirement at any General Meeting at which the Director
Is re-elected being for such purpose disregarded)

(C) An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at
any such meeting at which his appointor 15 not personally present
and generally at such meeting to perform all functions of tus
appointor as a Director and for the purposes of the proceedings
at such meeting the provisions of these Articles shall apply as If
he were a Director If his appointor is temporanly unable to act
through ill-health or disability his signature to any resolution in
wiriting of the Directors shall be as effective as the signature of
his appointor  An alternate Director shall not (save as aforesaid)
have power to act as a Director nor shall he be deemed to be a
Director for the purposes of these Articles




INDEMNITY
21

(D) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and to
be repaid expenses and to be indemnified {o the same extent
mutatis mutandis as If he were a Director, but he shall not be
entitied to recewve from the Company in respect of his
appointment as alternate Director any remuneration except only
such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in wnting to the
Company from time to time direct

Subject to the provisions of and so far as may be permitted by the
Companies Acts 1948 to 1967, every Director, Auditor, Secretary or other
Officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and habilities incurred by him
In the execution and discharge of his duties or in relation thereto
Regulation 136 shall be extended accordingly




