


To vote, you may use any of the following methods:  
•  



PROPOSED REORGANIZATION OF



To pursue its goal, the Fund normally invests at least 80% of its net assets, plus any borrowings for investment purposes, 
in U.S. mortgage-related securities. �ese mortgage-related securities may include certi�cates (debt securities) issued, and 
guaranteed as to timely payment of principal and interest, by the Government National Mortgage Association (GNMA) 



�e risks associated with an investment in the Acquiring Fund and the Fund are similar but not identical. Because the Fund 
invests a higher percentage of its assets in mortgage-related securities than the Acquiring Fund, the Fund is subject to a greater 
extent than the Acquiring Fund to the credit risk associated with these securities, including the market’s perception of the 







expenses. �e Proxy Solicitor is not a�liated with the Fund or BNYM Investment Adviser. In order to hold a shareholder 
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Shares of the Acquiring Fund and the Fund are not bank deposits and are not insured or guaranteed by the 



As of October 15, 2024, the following numbers of Fund shares were issued and outstanding: 

Class A Shares Class C Shares Class I Shares Class Y Shares Class Z Shares

915,987.602 15,183.875 158,518.015 65.746 12,511,154.649
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interest rates, could cause the fund to sell its holdings at a loss or at undesirable prices and adversely a�ect the fund’s 



the market.  In addition, turbulence in .�nanciale markes and reduced liquidity in equity, credit and/or .�xed-income 





to an annual Rule 12b-1 fee of up to 0.20% to reimburse the Distributor for distributing Class Z shares, for advertising and 
marketing related to Class Z shares, and for providing account services and maintenance related to Class Z shares. 



Fund



Fund
BNY Mellon  



Fund

BNY Mellon  



Fund
BNY Mellon 

 U.S. Mortgage  
Fund, Inc.  

Class Y Shares

Acquiring  
Fund 

BNY Mellon  
Core Plus Fund  
Class Y Shares



class sales charges, which will not be imposed at the time of the Reorganization. �e one-year example and the �rst year of 
the three-, �ve- and ten-years examples are based on net operating expenses, which re�ect the expense waiver/reimbursement 
agreements by BNYM Investment Adviser. �e “Pro Forma After Reorganization” Example is based on the net operating 
expenses of the funds, as of August 31, 2024, as adjusted showing the e�ect of the consummation of the Reorganization. 
Although your actual costs may be higher or low]TJ
ET
 he Reorganization. 





Acquiring Fund 
BNY Mellon Core Plus Fund 
 
Average Annual Total Returns as of 12/31/23
 
Class 1 Year 5 Years 10 Years

Class A 1.92%  
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Securities in which the Acquiring Fund invests may be denominated in foreign currencies. To protect the Acquiring 
Fund against potential depreciation of such foreign currencies versus the U.S. dollar, the Acquiring Fund may engage in 
currency hedging. Currency exposures may be selectively hedged through the use of currency spot, forward and swap contracts 
to seek to provide protection from currency losses. In addition, the Acquiring Fund may invest directly in foreign currencies. 
�e Acquiring Fund may invest up to 20% of its net assets in the securities of issuers located in emerging market countries. �e 
Acquiring Fund considers emerging market countries to be those countries included in the MSCI Emerging Markets Index. 
Emerging market countries in which the Acquiring Fund may invest may have sovereign ratings that are below investment 
grade or are unrated.

In constructing the Acquiring Fund’s portfolio, the sub-adviser relies primarily on proprietary, internally-generated 







•	  



securities of the same issuer. Although to a lesser extent than with �xed-income securities, the market value of 
convertible securities tends to decline as interest rates increase. In addition, because of the conversion feature, the 
market value of convertible securities tends to vary with �uctuations in the market value of the underlying common 





BNYM Investment Adviser has engaged its a�liate, Insight North America LLC, to serve as sub-adviser for the 
Acquiring Fund and the Fund. INA is an indirect wholly-owned subsidiary of BNY registered in the United States with the 



of the Fund’s Class A shares, Class C shares, Class I shares, Class Y shares and Class Z shares, (2) the capitalization of the 
Acquiring Fund’s Class A shares, Class C shares, Class I shares and Class Y shares and (3) the pro forma capitalization of 
the Acquiring Fund’s Class A shares, Class C shares, Class I shares and Class Y shares, as adjusted showing the e�ect of the 
Reorganization had it occurred on such date.











Closing Date, any outstanding certi�cates representing Fund shares will be canceled and the Acquiring Fund shares distributed 







Broker-dealer �rms holding shares of the Fund in “street name” for the bene�t of their clients will request the instructions 
of such clients on how to vote their shares before the Meeting. A broker-dealer that has not received instructions from a client 
prior to the date speci�ed in the broker-dealer �rm’s request for voting instructions may not submit a proxy on behalf of such 
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EXHIBIT A





2.2 



shares are registered under the Securities Act of 1933, as amended (the “1933 Act”), and such registrations have not been 



3.4. �e Fund does not have outstanding any options, warrants or other rights to subscribe for or purchase any of the Fund’s 
shares, nor is there outstanding any security convertible into any of the Fund’s shares.

(m)  On the Closing Date, the Fund will have good and marketable title to the Assets and full right, power and 
authority to sell, assign, transfer and deliver the Assets to be transferred by it hereunder free of any liens or other encumbrances, 
and upon delivery and payment for the Assets, the Acquiring Fund will acquire good and marketable title thereto, subject 
to no restrictions on the full transfer thereof, including such restrictions as might arise under the 1933 Act, other than as 
disclosed to and accepted by the Acquiring Fund.

(n)  �e execution, delivery and performance of this Agreement will have been duly authorized prior to the Closing 



(f )  No litigation or administrative proceeding or investigation of or before any court or governmental body is 
currently pending or to the Acquiring Company’s knowledge threatened against the Acquiring Fund or any of the Acquiring 
Fund’s properties or assets which, if adversely determined, would materially and adversely a�ect the Acquiring Fund’s �nancial 
condition or the conduct of the Acquiring Fund’s business. �e Acquiring Company knows of no facts which might form the 
basis for the institution of such proceedings, and is not a party to or subject to the provisions of any order, decree or judgment 
of any court or governmental body which materially and adversely a�ects the Acquiring Fund’s business or the Acquiring 
Fund’s ability to consummate the transactions contemplated herein.

(g)  �e Statements of Assets and Liabilities, Statements of Operations, Statements of Changes in Net Assets and 
Statements of Investments of the Acquiring Fund for the Acquiring Fund’s �ve �scal years ended April 30, 2024 have been 



(n)  No consideration other than the Acquiring Fund Shares (and the Acquiring Fund’s assumption of the Fund’s 





(a)



10. WAIVER.
At any time prior to the Closing Date, except as otherwise expressly provided, any of the foregoing conditions may 

be waived by the Board of the Fund or of the Acquiring Company if, in the judgment of either, such waiver will not have a 
material adverse e�ect on the bene�ts intended under this Agreement to the shareholders of the Fund or of the Acquiring 
Fund, as the case may be.

11. MISCELLANEOUS.
11.1 None of the representations and warranties included or provided for herein shall survive consummation of the 

transactions contemplated hereby.
11.2 �is Agreement contains the entire agreement and understanding between the parties hereto with respect to the 
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