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IMPORTANT NOTICE
INDIA EMERGING OPPORTUNITIES FUND LIMITED
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redeemable preference shares of par value US $ 0.01 each or Euro 0.01 each or of such other currency

as the Directors may determine, in different Classes 0 4 KS & { K NBaé¢ov 2F LYRALI 9Y
Fund Limited, a company with limited liability incorporated in Mauritius with registration number

nnpto/ MmKkD. [ O0GKS d&CdzyRé 0D {KFNBa INB &ddzadrofsS 2
liquidity for their investments, (b) for whom an investment in a Fund does not constitute a complete

investment program and (c) who fully understand and are willing to assume the risks involved in the
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appearing in this Memorandum, prior to purchasing any of the Shares offered hereby.

THE SHARES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE US SECURITIES
'b5 9-/11'bD9 /haalL{{Lhb 6¢19 &{9/ ¢ hw &/ haalL{{Lh
AUTHORITY OF ANY STATE, NOR HAS THE COMMISSION OR ANY SUCH AUTHORITY PASSED UPON

THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY

IS UNLAWFUL. THE SHARES ARE BEING OFFERED PURSUANT TO EXEMPTIONS FROM REGISTRATION

WITH THE COMMISSION AND STATE SECURITIES REGULATORY AUTHORITIES; HOWEVER, NEITHER

THE COMMISSION NOR ANY STATE SECURITIES REGULATORY AUTHORITY HAS MADE AN

INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREIN ARE EXEMPT FROM
REGISTRATION.

THE INFORMATION IN THIS MEMORANDUM IS GIVEN AS OF THE DATE ON THE COVER PAGE, UNLESS
ANOTHER TIME IS SPECIFIED, AND INVESTORS MAY NOT INFER FROM EITHER THE SUBSEQUENT
DELIVERY OF THIS MEMORANDUM OR ANY SALE OF INTERESTS THAT THERE HAS BEEN NO CHANGE IN
THE FACTS DESCRIBED SINCE THAT DATE.

This Memorandum does not constitute an offer to sell or the solicitation of an offer to buy the Shares
by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation
or sale. The fund may reject any subscription, in whole or in part, may increase or decrease the amount
of this private placement, and may terminate or modify the terms hereof, notwithstanding any offer or
solicitation. This offering does not constitute an offer of shares to the public, and no action has been or
will be taken to permit a public offering in any state or jurisdiction where action would be required for
that purpose.

No offering literature or advertising in any form other than this Memorandum and the agreements and
documents referred to herein shall be considered to constitute an offering of the Shares. No person has
been authorized to make any representation with respect to the Shares except the representations
contained herein. Any representation other than those set forth in this Memorandum and any
information other than that contained in documents and records furnished by the Fund upon request,
must not be relied upon. This Memorandum is accurate as of its date, and no representation or
warranty is made as to its continued accuracy after such date.
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Sales of Shares may be made only to investors deemed suitable for an investment in the Fund under the
criteria set forth in this Memorandum. The Fund reserves the right, notwithstanding any such offer, to
withdraw or modify the offering and to reject any subscriptions for the Shares in whole or in part for
any or no reason.

The Shares being offered have not been registered under the Securities Act 1933, of United States of
America as amended and have not been registered under the securities laws of any state, but are being
offered and sold for purposes of investment and in reliance on the statutory exemptions contained in
Sections 4(2) and/or 3(b) of the Securities Act 1933 and in reliance on applicable exemptions under
state securities laws. Such Shares may not be sold, pledged, transferred or assigned except in a
transaction which is exempt under the Securities Act 1933 and applicable state securities laws, or
pursuant to an effective registration statement thereunder or in a transaction otherwise in compliance

with the Securities Act Mpo o X | LILI AOFo6fS &adriS &aSOdNRAGASA I 6

Constitution. THERE IS NOT A PUBLIC MARKET FOR THE SHARES AND NONE IS EXPECTED TO DEVELOP IN
THE FUTURE.

The Fynd is not registered as an investment company under the Investment Company Act of 1940, as
F'YSYRSR O0U0UKS daLyg@gSauaySyuia /[/2YLIlye 0G0z AY
reliance upon Section 3(c)(1), the Fund is limited to 100 investors that it may admit.

Prospective investors are invited to meet with their advisors to discuss, and to ask questions and
receive answers, concerning the terms and conditions of this offering of the Shares, and to obtain any
additional information, to the extent the Board of the Fund or its delegate possess such information or
can acquire it without unreasonable effort or expense, necessary to verify the information contained
herein.

NASAA Uniform Disclosure

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
FUND AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT 1933, AS AMENDED,
AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION
THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

THE FUND PROPOSES TO INVEST IN INDIA UNDER THE FOREIGN INSTITUTIONAL INVESTOR ("FII")
REGIME. THE FUND HAS REGISTERED ITSELF AS A BROAD-BASED SUB-ACCOUNT TO CIM ASSET
MANAGEMENT LIMITED, MAURITIUS, AND BEARING REGISTRATION NO.2003298, WHICH IS
REGISTERED WL ¢ | ¢l 9 {9/, wL¢LOI9({ 'b5 9-/1!1"bD9 . h! wb

6Chw9LDb Lb{¢L¢! ¢CLhb! | Lbx9{c¢hw{0 w9D![!¢L

REGISTRATION NO INMUFD163907.
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IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN INVESTIGATION AND
ANALYSIS OF THE FUND, THE STRATEGY, THE TERMS, INCLUDING THE MERITS AND RISKS INVOLVED IN
THIS OFFERING. INVESTORS MUST SATISFY THEMSELVES AS TO COMPLIANCE AND OBSERVANCE OF THE
LAWS OF ANY RELEVANT TERRITORY IN CONNECTION WITH ANY SUCH PURCHASE, INCLUDING
COMPLYING WITH ANY GOVERNMENTAL REQUIREMENTS OR OTHER APPLICABLE FORMALITIES. THE
CONTENTS OF THIS MEMORANDUM ARE NOT INTENDED IN ANY MANNER TO BE AND SHOULD NOT BE
CONSTRUED AS ANY FORM OF LEGAL, TAX, INVESTMENT, ACCOUNTING OR OTHER ADVICE, AND
INVESTORS SHOULD SEEK INDEPENDENT COUNSEL WITH RESPECT TO THE LEGAL, TAX, REGULATORY,
FINANCIAL, ACCOUNTING AND OTHER CONSEQUENCES OF THEIR INVESTMENTS IN THE FUND.

INVESTMENT INVOLVES SIGNIFICANT RISK AND IS SUITABLE ONLY FOR INVESTORS OF SUBSTANTIAL NET
2hwe¢l O6W9-t9we Lbx9{¢hw{Q0 21h 1!1+9 ¢19 CLb!b/L!]
HIGH RISKS AND LACK OF LIQUIDITY INHERENT TO AN INVESTMENT IN THE FUND WHICH MAY NOT
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BE ACHIEVED OR THAT INVESTORS WILL RECEIVE A RETURN OF THEIR CAPITAL OR ANY PART THEREOF.

INVESTORS SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS MEMORANDUM. THE FUND
HAS NOT AUTHORISED ANYONE TO PROVIDE DIFFERENT INFORMATION. THE FUND IS NOT MAKING AN
OFFER OF THESE SECURITIES IN ANY STATE WHERE THE OFFER IS NOT PERMITTED. INVESTORS SHOULD
NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS MEMORANDUM IS ACCURATE AS OF ANY
DATE OTHER THAN THE DATE OF THIS MEMORANDUM.

ANY DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN THE ORIGINAL RECIPIENT IS
UNAUTHORISED. ANY REPRODUCTION OF THIS MEMORANDUM, INCLUDING ANY EXHIBITS AND OTHER
ATTACHMENTS HERETO, IN WHOLE OR IN PART, OR THE DISCLOSURE OF ANY OF ITS CONTENTS TO ANY
PERSON OTHER THAN SUCH RECIPIENT AND ITS ADVISORS, WITHOUT THE PRIOR WRITTEN CONSENT OF
THE FUND, IS PROHIBITED.

THIS MEMORANDUM SHOULD BE READ CAREFULLY BY THE OFFEREE AND RETAINED FOR FUTURE
REFERENCE IF THE OFFEREE PURCHASES SHARES.

NO OFFERING LITERATURE, ADVERTISING, OR OTHER INFORMATION IN WHATEVER FORM WILL, OR
MAY, BE EMPLOYED IN THIS PRIVATE PLACEMENT, EXCEPT FOR THIS MEMORANDUM (INCLUDING
AMENDMENTS AND SUPPLEMENTS HERETO), STATEMENTS CONTAINED OR DOCUMENTS SUMMARISED
HEREIN, AND SUPPLEMENTARY WRITTEN INFORMATION AND WRITTEN ANSWERS TO QUESTIONS
PROVIDED BY THE FUND AT THE REQUEST OF A PROSPECTIVE INVESTOR. NEITHER THE DELIVERY AT
ANY TIME OF THIS MEMORANDUM, ANY AMENDMENT OR SUPPLEMENT HERETO, OR ANY
SUPPLEMENTARY WRITTEN ANSWERS TO QUESTIONS AS SET FORTH ABOVE NOR ANY SALE MADE
HEREUNDER SHALL IMPLY THAT INFORMATION CONTAINED HEREIN, IN ANY AMENDMENT OR
SUPPLEMENT HERETO, OR IN ANY SUCH SUPPLEMENTARY WRITTEN INFORMATION OR WRITTEN
ANSWERS TO QUESTIONS IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE OF THE DOCUMENT
IN WHICH IT IS PRESENTED.
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THAT ARE BASED ON OUR BELIEFS AS WELL AS ASSUMPTIONS MADE BY AND INFORMATION
CURRENTLY AVAILABLE TO THE FUND. SIMILARLY, STATEMENTS THAT DESCRIBE OUR OBJECTIVES,
PLANS OR GOALS ALSO ARE FORWARD-LOOKING STATEMENTS. SUCH FORWARD-LOOKING
STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, WHICH
MAY CAUSE THE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS, TO BE MATERIALLY DIFFERENT
FROM ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH
FORWARD-LOOKING STATEMENTS. SUCH FORWARD-LOOKING STATEMENTS ARE BASED ON
NUMEROUS ASSUMPTIONS REGARDING PRESENT AND FUTURE BUSINESS STRATEGIES AND THE
ENVIRONMENT IN WHICH WE OR THE INVESTEE COMPANIES WILL OPERATE IN THE FUTURE.
IMPORTANT ASSUMPTIONS AND FACTORS THAT COULD CAUSE ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTEMPLATED OR PROJECTED, FORECASTED, ESTIMATED OR BUDGETED
IN OR EXPRESSED OR IMPLIED BY SUCH PROJECTIONS AND FORWARD-LOOKING STATEMENTS,
Lb/[!59% !lahbD he¢l9w{x /I1!bD9{ Lb /hatot
STRATEGIES; GENERAL ECONOMIC AND POLITICAL CHANGES IN LAWS AND REGULATIONS THAT APPLY
TO THE INDIAN INVESTEE COMPANIES. THE FORWARD-LOOKING STATEMENTS SPEAK ONLY AS OF THE
DATE OF THIS OFFERING CIRCULAR. WE EXPRESSLY DISCLAIM ANY OBLIGATION OR UNDERTAKING TO
RELEASE PUBLICLY ANY UPDATES OR REVISIONS TO ANY FORWARD-LOOKING STATEMENT CONTAINED
HEREIN TO REFLECT ANY CHANGES IN OUR EXPECTATIONS WITH REGARD THERETO OR ANY CHANGE IN
EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH ANY SUCH STATEMENTS ARE BASED.

RESTRICTIONS ON DISTRIBUTION

THE DISTRIBUTION OF THIS MEMORANDUM AND THE OFFERING OF THE SHARES IS RESTRICTED IN
CERTAIN JURISDICTIONS. THIS MEMORANDUM DOES NOT CONSTITUTE OR FORM PART OF ANY OFFER
OR INVITATION TO SELL OR ISSUE, OR ANY SOLICITATION OF ANY OFFER TO PURCHASE OR SUBSCRIBE
FOR, ANY OF THE SHARES IN THE FUND BY ANYONE IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR
SOLICITATION IS NOT AUTHORISED OR MAY NOT LAWFULLY BE MADE (WITHOUT COMPLIANCE WITH
ANY REGISTRATION OR OTHER LEGAL REQUIREMENTS) OR IN WHICH THE PERSON MAKING SUCH OFFER
OR SOLICITATION IS NOT QUALIFIED TO DO SO OR TO ANY PERSON TO WHOM IT IS UNLAWFUL TO
MAKE SUCH OFFER IN ANY JURISDICTION. SHARES THAT ARE ACQUIRED BY PERSONS NOT ENTITLED TO
HOLD THEM WILL BE COMPULSORILY REDEEMED.

THE ABOVE INFORMATION IS FOR GENERAL GUIDANCE ONLY, IT IS THE RESPONSIBILITY OF ALL
PROSPECTIVE INVESTORS INTERESTED IN SUBSCRIBING FOR THE SHARES TO INFORM THEMSELVES AS
TO ANY INCOME OR OTHER TAX CONSEQUENCES ARISING IN THE JURISDICTIONS IN WHICH THEY ARE
RESIDENT OR DOMICILED OR HAVE ANY OTHER PRESENCE FOR TAX PURPOSES, AS WELL AS ANY
FOREIGN EXCHANGE OR OTHER FISCAL, OR LEGAL OR REGULATORY RESTRICTIONS WHICH ARE
RELEVANT TO THEIR PARTICULAR CIRCUMSTANCES IN CONNECTION WITH THE ACQUISITION, HOLDING
OR DISPOSITION OF THE SHARES. THE FUND HAS NO PRESENT PLANS TO APPLY FOR ANY
CERTIFICATIONS OR REGISTRATIONS, OR TO TAKE ANY OTHER ACTIONS, UNDER THE LAWS OF ANY
JURISDICTION WHICH WOULD AFFORD RELIEF TO LOCAL INVESTORS THEREIN FROM THE NORMAL TAX /
REGULATORY REGIME OTHERWISE APPLICABLE TO AN INVESTMENT IN THE SHARES OFFERED FOR SALE
BY WAY OF THE MEMORANDUM.
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Mauritius

The Fund has obtained the permission from Financial Services Commission 0 F8C¢ ,Wauritius, vide their
letter of December 16, 2010 for marketing, distributing & selling the Shares to the residents of
Mauritius in compliance with applicable laws and regulations in Mauritius.

The Fund shall offer and issue the Shares in private placement and for a minimum subscription amount
as defined and in accordance with the Securities Act 2005 of Mauritius and or any applicable securities
legislation.

This Memorandum is exempt from the general requirement for a prospectus under section 70 of the

Securities Act 2005 on the grounds that it is being issued relating to an offer or issue of securities that is

' LINAGFGS LI FOSYSyidd &t NR Jlsdbsitiest whdreOtheYt&al tost of Y S|y &
subscription or purchase for each person to whom the offer is made is at least equal to the amount
determined by FSC rules and where each person subscribes or purchases for his own account and no

publicity is made by the person making the offer

However, the Shares will not be offered or sold, directly or indirectly, to the public in Mauritius. Neither
this Memorandum, nor any other offering material or information contained herein relating to the offer
of the Shares of the Fund, may be treated as a Prospectus and be released or issued to the public in
Mauritius or used in connection with any such offer. Moreover this Memorandum does not constitute
an offer to sell Shares to the public in Mauritius. The granting of a license from the Financial Services
Commission of Mauritius shall not in any way imply that the FSC has conveyed its approval, or
otherwise vouch for the financial soundness of the Fund or for the correctness of any statements made
or opinions expressed with regard to the Fund in this Information Memorandum. Investors in the Fund
are not protected by any statutory compensation arrangements in Mauritius in the event of the Fund's
failure.

The Financial Services Commission of Mauritius does not vouch nor negate that the Fund is Sharia
compliant and does not provide assurance that the Fund is suitable for persons seeking to invest in
accordance with Islamic/Sharia norms.

The directors of the Fund, whose names appear in "The Board of Directors of the Fund" below (the
"Directors"), accept responsibility for the information contained in this document. To the best of their
knowledge and belief (having taken all reasonable care to ensure that such is the case), such
information is in accordance with the facts and does not omit anything which is likely to affect the
import of such information. The Directors accept responsibility accordingly.

The Fund has not offered or sold and will not offer or sell any shares nor has it circulated or distributed
nor will it circulate or distribute this Memorandum or any other offering document or material relating
to any series of shares directly or indirectly to any persons in India. The shares in the Fund may not be
offered or sold by any Investor directly or indirectly in India or to or for the account or benefit of any
person resident in India. No legal or regulatory authority has confirmed or will confirm the accuracy
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determined or will determine the adequacy of this Memorandum.

This Memorandum is qualified in its entirety by reference to its Constitution, Term Sheet, Subscription
Agreement, Investment Management Agreement, Custodian Agreement 6 &/ 2 y & ( A ( dz{ A
relating thereto, copies of which will be made available for inspection at the registered office of the
Fund (at the address below) upon request and should be reviewed prior to purchasing a Shares. In the
event that the description in or terms of this Memorandum are inconsistent with or contrary to the
Constitutive Documents, the Constitutive Documents shall prevail. Statements in this Memorandum are
made as of the date hereof unless stated otherwise herein, and neither the delivery of this
Memorandum at any time, nor any sale hereunder, shall under any circumstances create an implication
that the information contained herein is correct as of any time subsequent to the date of this
Memorandum.

Investors may request additional information by writing to:

India Emerging Opportunities Fund Limited

(a company with limited liability incorporated in Mauritius with registration number 44973C1/GBL and
Global Business License Category | with registration number C102000350 dated December 16, 2010)
Attention: Board of Directors

C/o Deutsche International Trust Corporation (Mauritius) Limited

Suite 450, 4" Floor, Barkly Whdr East, Le Caudan Waterfront, Port Louis, Mauritigmail:
mru_csd@list.db.cofm

With respect to ongoing subscription to the redeemable preference shares of par value US $ 0.01 each
or Euro 0.01 each or of such other currency as the Directors may determine, in different Classes

Managed by Enterprise Investment Managers Limited (a company incorporated in Mauritius)

Advised by ASK Investment Managers Private Ltd (a company incorporated in India)

If investors are in any doubt about the contents of this document, they should consult their stockbroker,
bank manager, legal advisor, professional accountant or other professional advisor. Potential investors
in the Fund are warned that investment in the Fund is subject to a degree of risk mainly associated with
equity markets. The Fund shall invest its assets in securities of Indian issuers, which may pose a higher
risk than investing in a developed market due to factors such as possible exchange rate fluctuations,
possible exchange controls, less publicly-available information, more volatile markets, less stringent
securities regulations, less favourable tax provisions (including possible withholding taxes), war, or
Expropriation. The Fund's investments will be subject to the normal investment risks. Investment in
shares is only suitable for investors who wish to take a long term view. Potential investors in the Fund
should note the Risk Factors set out in this document.
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Section 1- Definition

The following definitions apply throughout this document unless the context requires otherwise:

Act

Accounting Date

Accounting Period

Administrator or Secretary

Annual Entitlement Date

Auditors

Board or Directors

Business Day

Class

The Companies Act 2001 as amended from time to time.

The 31 day of March in each year or such other day as the

Directors may determine from time to time.

A period ending on and including an Accounting Date and
beginning on the day following the immediately preceding
Accounting Date or, in the case of the first Accounting Period,

from the date of incorporation of the Company.

means Deutsche International Trust Corporation (Mauritius)
Limited (DITCML) and having its registered office at Suite 450, 4th
Floor, Barkly Wharf East, Le Caudan Waterfront, Port Louis,

Mauritius.

on 31st of May when dividends will be considered by the Board.

means Ernst & Young (Mauritius) being the current auditors of
the Fund or such other person, firm or corporation appointed or

for the time being acting as Auditor of the Fund.

means the Board of Directors of the Fund.

means any day (other than Saturday or Sunday and such other
day as the Directors may determine) on which banks are open for

normal banking business in Mauritius and India.

A class of Redeemable Preference Shares in the Fund created by

resolution of the Board on such terms of issue as Board may
9



Constitution

Dealing Day

Fil

Fund

India

Indian Custodian

subject to the Constitution determine and as approved by

regulator in Mauritius and India from time to time.

means the Constitution of India Emerging Opportunities Fund

Limited.

The first Business Day following the Valuation Point and/or such
other day as the Directors may determine in their absolute
discretion with respect of each Class or Series Redeemable

Preference Share.

means Foreign Institutional Investor, as so approved by SEBI to

invest in Indian Securities.

means India Emerging Opportunities Fund Limited, a public
company incorporated under the laws of Mauritius (with
registration number 44973C1/GBL) on 14 February 2003 and
having its registered office at c/o Deutsche International Trust
Corporation(Mauritius) Limited at Suite 450, 4th Floor, Barkly
Wharf East, Le Caudan Waterfront, Port Louis, Mauritius, holding
a Category 1 Global Business Licence under Financial Services Act
2007 and authorised under the Securities Act 2005 including the
Securities (Collective Investment Scheme and Closed End Fund)
wS 3dz I G A 2 ¢S4 Regulationsy 2008 (as a Collective

Investment Scheme in the Republic of Mauritius.
means the Republic of India.
means Deutsche Bank AG, Mumbai, a company incorporated

under the laws of India and licensed to carry business under the

rules and regulations of Reserve Bank of India.
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Investment

Investment Advisor

Investment Advisory Agreement

Investment Advisory Fee

Investment Manager

Any asset or right of any description the acquisition of which is
authorised by the Constitution and for the time being owned by
the Fund. Where any such Investment consists of the right to
receive repayment of a loan or deposit, references to purchasing
or acquiring such Investment shall be taken to include the making
of the loan or deposit or the taking of an assignment or otherwise
acquiring the right to receive repayment thereof and references
to disposing of or realising such Investment shall be taken to
include repayment of the loan or deposit or the making of an
assignment or otherwise disposing of the right to receive

repayment thereof.

means ASK Investment Managers Private Limited, a private
company incorporated under the laws of India, or any person,
firm or corporation appointed or for the time being acting as

investment advisor to the Investment Manager.

means agreement dated 16" September 2006 between ASK
Investment Managers Private Limited and Enterprise Investment
Managers Limited, as modified or amended or supplemented

from time to time by the parties thereto.

means the fees for investment advisory services paid by the
Investment Manager to the Investment Advisor as set out in the

Investment Advisory Agreement.

means Enterprise Investment Managers Limited, a private
company incorporated under the laws of Mauritius (with
registration number 64958C1/GBL) on 25 August 2006 and
having its registered office at c/o Halifax Management Limited
4th Floor, Ebene Skies, Rue de I'Institut, Ebene, Mauritius, holding

a Category 1 Global Business Licence under Financial Services Act
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Investment Management

Agreement

Law

Mauritian Banker

Mauritius

Minimum Subscription

Net Asset Value

Non-Qualified Person

2007 and authorised under the Securities Act 2005 as a CIS
Manager in the Republic of Mauritius or any person, firm or
corporation appointed or for the time being acting as investment

manager of the Fund.

means agreement dated September 16, 2006 between Enterprise
Investment Managers Limited and the Fund, as modified or
amended or supplemented from time to time by the parties

thereto.

means the laws of Mauritius and India including any Act,
Regulation, Rule, and Proclamation, Order or revised edition for

the time being in force and applying to the Fund.

means Deutsche Bank, Mauritius, a company incorporated under
the laws of Mauritius and licensed as a bank under the Banking

Act 2004 by the Bank of Mauritius.

means the Republic of Mauritius.

the minimum amount in value or number of Redeemable
Preference Shares of a Class or Series which may be subscribed or
held as the Board may determine from time to time and set out

in the respective Term Sheets.

means the net asset value of the Portfolio or the Fund or a Class
or a Series, as the context may require as calculated on the basis

set out in accordance with Section 13 below.

means (a) any employee benefit plan (as defined in Section 3(3)
of the United States Employee Retirement Income Security Act of

1974, as amended ("ERISA")) which is subject to the provisions of
12



Title | of ERISA, (b) any plan described in Section 4975(e)(1) of the
United States Internal Revenue Code of 1986, as amended, which
is subject to the provisions of Section 4975 of the Code, (c) any
entity whose underlying assets include "plan assets" by reason of
a plan's (as defined in (a) or (b) above) investment in such entity,
as determined under the United States Department of Labour
regulations published at 29 C.F.R. Section 2510.3-101, (d) any
individual under the age of 18, or (e) any individual over the age
of 18, corporation, entity, or other person to whom a transfer to,
or holding by such person of Shares, would or may (1) be in
breach of any law or requirement of any country or
governmental authority in any jurisdiction whether on its own or
in conjunction with any other relevant circumstances; or (2)
result in the Fund incurring any liability to taxation which the
Fund would not otherwise have incurred or suffered; or (3)
require the Fund to be registered under any statute, law or
regulation whether as an investment fund, trust, scheme, or
otherwise or cause the Fund to be required to apply for
registration or comply with any registration requirements in
respect of any of its Shares whether in the United States of
America or any other jurisdiction, including without limitation

under the Securities Act or the 1940 Act.

Shares or Redeemable Preference Shares

Portfolio

means the redeemable preference shares of par value US $ 0.01
each or Euro 0.01 each or of such other currency denomination
as the Directors may determine, in different Classes in the
capital of the Fund and having the rights provided for under the

Constitution with respect to such shares.

means the portfolio of investments or assets established by the

Fund with respect to a Class of shares or a series thereunder
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RBI

Redemption Date

Redemption Price

Register

Rupee

SEBI

Securities Act 1933

Series

Shareholder

Subscription Agreement

including the liabilities attributable to such Class or Series of the

Fund.

means the Reserve Bank of India.

means the date, as shall be determined accordance with the

Constitution.

means the price at which the Shares shall be redeemed in

accordance with the Article 17 of the Constitution and subject to

the terms of issue of each Class or a Series as set out under the

respective Term Sheet.

The register of transfers to be kept pursuant to the Law.

means the lawful currency of India.

means the Securities and Exchange Board of India.

means the United States Securities Act of 1933, as amended.

A series of Redeemable Preference Share of a Class created by

resolution of the Board on such terms of issue as Board may

subject to the Constitution determine.

means a registered holder of Shares.

The subscription document or writing (including the relevant

Term Sheet) approved by the Board and signed by the applicant

and accepted by the Company for the subscription of a Class or

Series of shares in the Company.
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Subscription Price

Term Sheet

United States

Valuation Day

Valuation Point

1940 Act

means the price at which the Shares shall be subscribed for in
accordance with Article 13 of the Constitution and subject to the
terms of issue of each Class or a Series as set out under the

respective Term Sheet.
The specific terms and conditions applicable to each Class or
Series as approved by the Board and to be attached to this

Memorandum.

means the United States of America, its territories or possessions

or any areas subject to its jurisdiction.

means a day on which the Net Asset Value is to be calculated, in

accordance with the Constitution.

The close of business in Mauritius of a Valuation Day.

means the United States Investment Company Act of 1940 as

amended.

This Memorandum must be read in conjunction with the Constitution of the Fund and is qualified in its

entirety by reference to the Constitution, Subscription Agreement, Term Sheet, Investment Management

IF'INBSYSyi

[ dzd @ ¥ RAIAYI d20 A MISS b @ WilzySy G a€ v

available upon request and should be reviewed prior to purchasing the Shares. In the event that the

description in or terms of this Private Placement Memorandum are inconsistent with or are contrary to

the Constitutive Documents, the Constitutive Documents shall prevail.

15
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Section 2: Investment Strategies and Offering

The Fund offers different strategies for investments represented by share classes, such as,
Growth, Lighthouse Infrastructure, Eagle, Strategic, Indian Entrepreneur Fund, India Select, Life
Fund, Shariah and Debt portfolio. Each such share class shall be broad based with different set
of investors as mandated by SEBI vide its circular dated April 15, 2010, bearing no
CIR/IMD/FIIC/1/2010]. The general objective of the Fund is to seek long term wealth creation
from investments in listed high quality Indian businesses that are run by sound managements
YR FNB I @FAfl o
Wglk f dzSQ LINKAOS&a®

z A

fS d NBFrazylrof So kA O8 &®dA v KHa

The investment objective and strategy of each of these Classes are as follows:-

A. Growth Share Class

Investment Objective

Growth share class aims to provide medium to long-term compounding through a diversified portfolio of

listed Indian equities, seeking quality growth at reasonable prices.

Investment Strategy

A

A portfolio with a focus on quality of business and management on one hand, and economic
trends and opportunities on the other.

Adequate diversification across stocks, sectors and investment themes through a well-rounded
portfolio of 18-20stocks. Benchmark is S&P CNX Nifty.

Over two Cthirds of the portfolio invested in very large capitalisation stocks and the balance in
medium sized quality businesses with a margin of safety

Emphasis on the overall trading liquidity of the portfolio to ensure maneuverability in the

portfolio

16



A Focus on growth characteristics and capital efficiency of the businesses. This implies an
AyOf AyldiAaf2yi &i 20 dadjA ySaasSa |4 NBlFazylroftS @ fdz GA
OKSI LJ LINKA OS¢

A Measured risk, seek to avoid permanent risk of capital

A Ensure a low portfolio turnover.

Investment Approach

A Focus on identifying opportunities in Indian economy that are large, structural and can be
profitable. Reliance is placed on fundamental approach to investing with a rigorous analysis of
the company financials, growth opportunities and management bandwidth.

A For inclusion in the portfolio, the businesses have to pass the sieves of growth, liquidity, capital
efficiency and size of profits. Focus is also on being sensitive to the current capital structure,
capital allocation policies and implicit leverage risks.

A The value of a business based on our own methodology guides the final investment decision.
Since value is a dynamic concept, the portfolio is monitored on an ongoing basis to ensure that
it gets the maximum benefit of price-value gap.

Investor Profile
This offering is suitable for those investors, both private and institutional, who would like:
e To seek long term wealth creation by participatingA Yy LY RAI Qa 3INR g (G K 2 LII2 NI dz

e Toseek a little above benchmark compounding over the next 3- 5 years

B. Lighthouse Share Class

Investment Objective

Lighthouse Infrastructure share class seeks to provide long-term stable returns by investing in a
diversified portfolio of Indian listed equities in the infrastructure and infrastructure related businesses

with favorable long-term prospects.

Investment Strategy
A Seeking sustainable and durable growth through long-term investment opportunities
A Areasonably diversified portfolio of about 20-22 businesses
A Invest at least 70% in companies forming BSE 200 benchmark companies

A Aim for long term, stable returns

17



A Reasonable margin of safety in investments

A Access a wide range of infrastructure and related businesses

Investment Approach

A Characterized by a focused and disciplined approach to long term investing into undervalued
businesses, run by people of integrity, vision and competence.

A Invest in infrastructure oriented businesses run by quality managements and that are available

at reasonable valuations.

Investor Profile

The offering is suitable for investors who would like:

z A

A ¢2 LINIOAOALI GS AY LYRkd Qale @AnyRre tefirnsdUedlIp NI dzy A G & |
years

A Long term wealth creation

C. Eagle Share Class

Investment Objective

The Eagle share class aims to provide better long-term returns by following a contrarian approach to

investments in a concentrated portfolio of Indian listed equities with visible and sustainable long-term

prospects.

Investment Strategy

A Seeking contra opportunities

A Concentrated portfolio of about 15-18 businesses from BSE 200 benchmark basket with

adequate diversification

>

Superior earnings growth at bargain (value) prices

>

Seeking a very high margin of safety

>

Low portfolio turnover

>

Seek a higher discount of say, about 50% to the value of the underlying business at the time of
purchase.
Investment Approach

A Deep value investing

18



A Mix of mid and small capitalization companies
Investor Profile
The offering is suitable for select investors who are seeking:
A ¢2 LINIGAOALI GS AY LYRAL QgerioScdibautdéd refulndldaeMa dzy A G & |
to 5 year horizon

A Long term wealth creation

D. Strategic Share Class

Investment Objective

The Strategic share class offers a proposition of constructing a focused and a concentrated mix of well-
researched companies with potential to deliver long term compounding returns with a reasonable

margin of safety.

Investment Strategy
A Concentrated portfolio of 15-20 businesses drawn from BSE 200 benchmark basket yet
adequately diversified across sectors.
A Key tenets of investing including Return on Capital Employed, Size of Opportunity and Earnings
Growth are adhered too.

A Rigorous discipline of adhering to stock selection criteria

Investment Approach

= Price-Value Gap Approach: Focus on businesses with a reasonable price value gap, a measure
of difference between price of a stock and its intrinsic value. Large PVG gives higher Margin of
Safety with potential for superior long-term returns. This approach gives a cushion in case

actuals turn out to be different from expectations

= Strategic Value Approach : Special opportunities connected to events surrounding a company
Value unlocking through strategic buyouts / equity buybacks / arbitrage on cost of capital /

regulatory changes / sunrise ideas
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Investor Profile
The offering is suitable for a select club of seasoned investors seeking -

A A personalized investment programme. ToA Y @Sa i Ay LYRAIF Q& 3INag (i K 2 LI

term wealth creation.

E. India Select Share Class
Investment Objective
The India Select share class offers a proposition of constructing a focused dynamic mix of well-
researched companies within the large and mid size capitalization range with potential to deliver long
term positive returns with a reasonable margin of safety.
Investment Strategy
Multicap strategy which focuses equally on 4 key businesses attributes to ensure true diversification
with equity as an asset class. The 4 business attributes are presented below:

e Size of Opportunity

e Quality of Business

e Earnings Growth

e \Value

This share class will be constructed around 20 carefully chosen names. 5 stocks with special focus
on a specific business attribute, while scoring high on other three attributes. No company will be
selected solely based on scoring well on one key attribute as scoring high on all attributes are
necessary. Adequate diversification across sectors and investment themes through a well-rounded

portfolio. Benchmark is BSE 100.

Investment Approach
Focus on identifying opportunities in Indian economy that are large, structural and can be profitable.
We rely on fundamental approach to investing with a rigorous analysis of the company financials,

growth opportunities and management bandwidth.

Investor Profile

The offering is suitable for investors seeking:
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To participate in India growth opportunity and expect long term positive compounding returns

over 3 to 5 year horizon.

>

Long term wealth creation.

>

To seek a share class construct offering fine blend of large cap stocks aiming to offer decent
compounding and stability to portfolio and emerging mid size companies offering higher

growth.

A A proactive service and bespoke advice.

F. Life Fund Share Class

Investment Objective

The investment objective of Life Fund is to deliver steady long term compounding returns from a
portfolio of exceptionally high quality companies that have demonstrated superior capita efficiency, are

run by highly reputed managements, are least capital intensive and have proven business models.

Portfolio Characteristics

A Invest in companies with strong underlying business models with steady growth, consistent
operating history and strong free cash flows, low capital intensity and high return ratios leading

to higher payout potential. Benchmark is BSE 200

A Focus on superior pedigree of management that have conservative approach to capital raising
A Emphasis on exceptionally high quality companies with high ROE and ROCE

A Accent on reasonable size of business and market capitalization

A Focus on growth businesses that are priced reasonably

Investor Profile
A Investors who seek steady compounding benefit in Indian Equities with lower volatility.

A Investors who want to be rewarded with capital gains as well as steady dividend flow over the

long term

G. Sharia Share Class
Investment Objective

The Sharia share class seeks to offer a Sharia norms compliant portfolio of a mix of fundamentally solid
21



and well-researched companies with potential to deliver superior returns with a reasonable margin of

safety.

Investment Strategy

>

Follow the Dow Jones Islamic Market Index filters, both qualitative and quantitative

>

A mix of large and mid size capitalization companies

>

About 18-20 positions from Sharia compliant universe of businesses. Benchmark is S&P CNX
Nifty.

>

Endeavor to deliver superior long term returns

>

Close monitoring to ensure Sharia compliance at all times
A Low portfolio turnover
Investment Approach
A Endeavour to generate superior long term returns from available Sharia compliant universe.

A Buying into competitive businesses with long term sustainable models coupled with high capital
productivity.
Investor Profile
The offering is suitable for those seeking Sharia compliant investment solution that allows for:
A tFENIGAOALI GA2Y AY LYRALFQa 3INEP dadiukns ofteliaB M yedr Y R
horizon.

A Long term wealth creation.

G. Indian Entrepreneur Fund Share Class
Investment Objective
A Toinvest in entrepreneurially driven and family owned businesses* listed on the Indian stock
markets, for compounding gains over the medium term. (*Family Owned Firms as defined@s
listed firms characterized by control, concentration of ownership (> 26% ), and often key

management positionamong family members)

Investment Strategy

A Invest only in entrepreneurial firms which are family controlled

A Emphasis on entrepreneurial spirit and high capital efficiency
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Concentrated portfolio of 18-20 carefully identified, well researched businesses from BSE 500

benchmark basket

A Stock weight 10%, sector weight 25%

A Reasonable margin of safety

A Focus on established mid size businesses with high growth rates with potential to double in size
A Invest with a 3 year horizon

Investment Approach
A Look for companies that have potential to grow at 25% CAGR over the next three year period,
reflect around 25% of ROCE and are available at about 25% discount to underlying value of the
business
A Ensure a minimum size of business, bottom line of at least US$20-25mn and a market

capitalization of US$200-250mn.

Investor Profile
The offering is suitable for investors:
A Who wish to benefit from closely held entrepreneur driven companies in India

A Seeking compounding gains over a 3 years horizon

. I-Gain Share Class

Investment Objective

I-Gain, a co-mingled NAV based portfolio built around Growth concept aims to provide medium to long-
term compounding gains through a diversified portfolio of listed Indian equities, seeking quality growth at

reasonable prices.

Investment Strategy
A A portfolio with a focus on quality of business, management, economic trends and available
opportunities.
A Adequate diversification across stocks and sectors for a well rounded portfolio of 20-22
businesses. Benchmark is S&P CNX Nifty.
A At least 70% of the portfolio is invested in very large capitalization stocks and the balance in mid

size high quality ones.
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Emphasis on the overall trading liquidity of the portfolio.

>

Focus on growth characteristics and capital efficiency of the businesses. This implies an

AYOt Ayl dAz2y G2 6aljddtAade odarys$aasa 4 NBlFazyl o

A Low portfolio turnover.

Investment Approach
A 1dentify opportunities in Indian economy that are large, structural and can be profitable.
Reliance is placed on fundamental approach to investing with a rigorous analysis of the
company financials, growth opportunities and management bandwidth.
A For inclusion in the portfolio, the businesses have to qualify on account of growth, liquidity,
capital efficiency and size of profits. Reflect sensitivity to the current capital structure, capital
allocation policies and implicit leverage risks.

A Portfolio monitoring on an ongoing basis to ensure that it benefits from the price-value gaps.
Investor Profile
This offering is suitable for those investors who would like:
e To participate A Y L Yy RA lopgRdrtunily M®l éxpeéé compounding gains over the next 3- 5
years horizon

e Long-term wealth creation.

J. I-Merge Share Class

Investment Objective

I-Merge, a co-mingled NAV based portfolio built around Growth concept aims to provide medium to long-
term compounding through a diversified portfolio of listed Indian equities, seeking quality growth at

reasonable prices.

Investment Strategy

A A portfolio with a focus on quality of business and management on one hand, and economic

trends and opportunities on the other.

A Adequate diversification across stocks and sectors in a well-rounded portfolio of 20-22 stocks.

Benchmark is S&P CNX Nifty.
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At least 70% of the portfolio is invested in very large capitalization stocks and the balance in

medium sized quality businesses with a margin of safety.

>

Emphasis on the overall trading liquidity of the portfolio.

>

Focus on growth characteristics and capital efficiency of the businesses. This implies an
AYyOftAYyLFGA2Y (2 6Glijdad tAGe o6dzaAySaasSa G NBFaz2yl o
A Low portfolio turnover.
Investment Approach
A 1dentify opportunities in Indian economy that are large, structural and can be profitable. Rely on
fundamental approach to investing with a rigorous analysis of the company financials, growth
opportunities and management bandwidth.
A For inclusion in the portfolio, the businesses have to qualify on account of growth, liquidity,
capital efficiency and size of profits. Reflect sensitivity to the current capital structure, capital
allocation policies and implicit leverage risks.

A Portfolio monitoring on an ongoing basis to benefit from the value-price gaps.
Investor Profile
This offering is suitable for those investors who would like:
A ¢2 LINIAOALIGS AY LYRAFQ& INRGUOIK 2LIIR2NIsdzyAde
years horizon

A Long-term wealth creation.

J. Debt Share Class

Investment Objective

The objective of this share class is to invest in short term Indian fixed income mutual funds, such as, money
market or liquid funds, ultra short term funds, which offer a high degree of safety of principal and offer

equally high liquidity, subject to available limits from the Indian capital market regulator from time to time.

Investment Strategy & Approach
A These categories of funds generally have Retail and Institutional plans, both offering growth and
dividend options, the latter being tax efficient from Indian taxation standpoint.
A An efficient temporary investment option with no lock-in.

A Agood alternative to short term deposit.
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A Choose funds that invest in securities like Certificate of Deposit, Commercial Paper, T-Bills and
any such money market instruments with a maturity of less than 91 days.

A Seek P1+ credit quality, the highest rating for such short term securities.

Investor Profile
This share class is suitable for those investors who would like:

A The safety of principal, liquidity and interim short term exposure to fixed income investments.
Class of Shares: Redeemable Preference shares of par value US S 0.01 each or Euro 0.01 each or of such

other currency denomination as the Directors may determine, in different Classes.

Minimum Subscription: As mentioned in offer document or Term Sheet of each Class or Series.

Issue Price: The issue price for the initial issue of Shares would be at Subscription Price. Any subsequent
issue of Shares would be at Subscription Price based on the Net Asset Value of the relevant Class of Shares
on the relevant Valuation Day. Please refer to application form and Term Sheet for detailed designations,

powers, preferences, rights, qualifications, limitations and restrictions applicable to each Class of shares.

Section 3: General Investment Restrictions

(a) The Fund will ensure that no investment shall be made which would result immediately after
such investment having been made (and after taking account of any unpaid investment in

respect thereof) in: -

1. The value of the FundQa K2t RAY 3 2F &S OdzNR G A Saken 2T
market value at the time of purchase, exceeding 5% of the Net Asset Value of the Fund;

2. The purchase of a security of an issuer where, immediately after the purchase, the Fund
would hold more than 10% of a class of securities of that issuer;

3. The value of the FundQ a G201t arKi#iduiR Asyed, suzhFas unquoted
investments, taken at market value at the time of the purchase, exceeding 10% of the
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(b)

10.

Net Asset Value; or
The contract value of the FundQa K2f RAy 3 2F Fdzi dzZNB &

contracts entered into for hedging purposes) exceeding 5% of the Net Asset Value; or

02y i NI

With the exception of (6) below the value of the FundQ& (2 (| f pHodsfaddA y3a 2°

warrants (other than the those held for hedging purposes) exceeding 10% of the Net
Asset Value, but together with (1) above limited in any one company or body to 10% of
the Net Asset Value in terms of the exercise price; or

The value in terms of the exercise price of call option exceeding 25% of the Net Asset
Value; or

purchase or sell a physical commodity, including precious metals.

purchase real estate;

purchase a mortgage;

purchase a security for the purpose of exercising control or management of the issuer

of the security;

The Fund will not:

Invest directly in land or buildings (or any options, rights or interests in respect thereof);
Make any investment which would involve the assumption of unlimited liability; or
Make any loan out of the FundQ & | ol secSrifii€s or guarantee any loan without the
Shareholders prior approval; or

Issue directly or indirectly, any offshore derivative instruments.

Assume, guarantee, endorse or otherwise become directly or contingently liable for or
in connection with any obligation or indebtedness of any person in respect of borrowed
money

Borrow money or provide for the creation of any encumbrance on its assets except in
the two following situations C

(i) the transaction is a temporary measure to accommodate requests for the
redemption of securities of the collective investment scheme while the collective
investment scheme effects an orderly liquidation of its assets, and, after giving effect to
the transaction, the outstanding amount of all borrowings of the collective investment

scheme does not exceed 5% of the net assets of the Fund taken at market value at the
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10.

11.

12.

13.

time of the borrowing;

(ii) the encumbrance secures a claim for the fees and expenses of the Custodian or a
sub-custodian for services rendered in that capacity;

Subscribe securities offered by a company under formation;

Invest in any security receipts (as defined under the Securitization and Reconstruction
of Financial Assets and Enforcement of Security Interest Act, 2002).

Engage in the business of underwriting or marketing securities of any other issuer;
Purchase or sell securities other than through market facilities where these securities
are normally bought and sold unless the transaction price approximates the prevailing
market price or is negotiated on an arm's length basis;

Deliver or cause to be delivered securities other than in dematerialized form for
settlement of its transactions undertaken on a recognized stock exchange, except in
cases where the issuer of such securities has established connectivity with all
depositaries registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996.

Render directly or indirectly any investment advice about any security in the publicly
accessible media, whether real time or non real time, unless a disclosure of his interest
including long or short position in the said security has been made, whether rendering
such advice.

Purchase a security from, or sell a security to, one of the following persons-

(i) the Investment Manager or the Custodian;
(ii) an officer of the Investment Manager or the Custodian;
(iii) an affiliate of a person referred to in subparagraphs (g)(i) and (ii), unless the

purchase from or sale to the affiliate is carried out at arm's length.

None of these restrictions shall require the realization of any assets of the Fund where any such

restriction is breached as a result of any event outside the control of the Fund occurring after the

relevant investment was made or upon exercise of conversion rights attached to any investments held

by the Fund, but no further such investments may be acquired for the account of the Fund until the

relevant restriction(s) is/are complied with and regard shall be had to such limits when contemplating

changestothe FundQd LI NI F2f A2 0
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The Board may provide for specific investment restrictions applicable to a particular Class of shares or

Portfolio in the relevant Term Sheet.

Borrowing
Subject to Section 3 (b) above, the Fund may borrow and pledge its assets as security for such

borrowings provided that borrowings do not exceed 5% of the Net Asset Value of the Fund.

Section 4: Dividend Policy

{Ay0OS G(GKS CdzyRQa Ay @S a i Yehnibitaagpd®ida ifiduBlikely that the2 | OK A S
Fund will declare and pay dividends. Dividends may be declared and paid as determined in the sole and

absolute discretion of the Board on the Annual Entitlement Date. The Board has the discretion and it is

the current intention of the Directors to reinvest any profits on the sale of investments.

The Board may provide for specific dividend policy applicable to a particular Class of shares or Portfolio in

the relevant Term Sheet.

Dividends shall be payable to the holders of Redeemable Preference Shares in accordance with the
following:-

(@ The Directors may declare a dividend or bonus the payment of such dividend or bonus wholly or
partly by the distribution of specific assets and in particular of paid up shares, debentures or
debenture stock of any other company or in any one or more of such ways and fix the value for
such distribution of such specific assets or any part thereof and may determine that cash
payments shall be made to any members upon the footing of the value so paid in order to adjust
the rights of all parties, and may vest any such specific assets in such persons as may seem
expedient to the directors.

(b) The Directors may from time to time if they think fit pay such interim dividends on Redeemable
Preference Shares of each Class or Series as appear to the Directors to be justified by the profits
of the relevant Portfolio.

(©) No dividend shall be payable on a Redeemable Preference Share of a Class or Series except out of

retained earnings of the relevant Portfolio after having made good any accumulated losses of the
29



(d)

()

(f)

(@)

(h)

(i)

0]

(k)

Portfolio at the beginning of the Accounting Period;

No dividend shall be paid unless the Company shall upon the dividend being paid, satisfy the

solvency test.

The rate of dividend on the Redeemable Preference Shares of a Class in respect of any financial
year of the Company shall be a sum which the Directors after consulting the auditors deem
advisable for distribution from a Portfolio divided by the number of Redeemable Preference
Shares entitled to the dividend from that Portfolio.

The Directors, may, with the sanction of an Ordinary Resolution, satisfy any dividend due to
holders of Redeemable Preference Shares of a Class in whole or in part by distributing to them in
specie any of the assets of the relevant Portfolio.

Subject to the requirement of section 64 of the Companies Act, 2001, the Board may issue shares
of a Class to any shareholders of the same Class who have agreed to accept the issue of shares of
the same Class, wholly or partly, in lieu of proposed dividend or proposed future dividend.

Any dividend declared shall be distributed at such time or times after being declared as the
Directors may determine, save that the distribution date shall, in the case of a final dividend, be

not more than six months after the date of declaration thereof.

The directors may, before recommending any dividend, set aside out of the profits of each
Portfolio such sums as they think fit as reserves which shall, at the discretion of the directors, be
applicable for any purpose to which the profits of that Portfolio may be properly applied, and
pending any such application may, at the like discretion, either be employed in the business of
the Company or be invested in such investments, other than shares in the Company, as the

directors think fit.

The directors may also, without placing them to reserve, carry forward any profits which they

think fit not to divide.

The directors may differentiate between the different Classes of Redeemable Preference Shares

as to the amount (if any) of any dividend recommended in respect of each Class.

The amount of dividend and other distributions, paid by the Fund including income distributed by way of

dividend reinvestment, during the past three completed financial years preceding the date hereof are as

follow:-
2010
2009

-Rs.NIL

-Rs.NIL
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2008 -Rs.NIL

Section 5: Fund Structure

The Fund was incorporated on 14 February 2003 under the laws of Mauritius as a public company with

limited liability by shares. The Fund is an investment company for the purpose of the Act. The Fund was

registered on 27 February 2003 with the Financial Services Commission® & C{ / ¢ 0 b 'CdRegofy2 f RA y 3
Global Business Licence" for the purposes of the Financial Services Act 2007. The Fund holds a tax

residence certificate issued by the Director General of Mauritius Revenue Authority.

The Fund should benefit from the tax advantages available to it under the India/Mauritius Double Taxation

Avoidance Treaty on the basis set out in "Taxation" below.

The Fund serves as the investment vehicle for undertaking investments in Indian capital markets. The Fund

has obtained a category 1 Global Business License from the Mauritius authorities

Enterprise Investment Management Limited, a company incorporated under the laws of Mauritius, holds
the management share of the Fund. Enterprise Investment Management Limited holds a Category 1 Global
Business Licence under Financial Services Act 2007 and is authorised under the Securities Act 2005 as a CIS
Manager in the Republic of Mauritius. Enterprise Investment Management Limited is owned by Tom

Hamilton, national of the United States of America.

An investor will be able to participate in the investment concepts and strategy of the Fund by subscribing
to the redeemable preference shares of different Classes and each Class can be issued in different Series

on such terms as Board may subject to the Constitution determine.

The Fund is registered as a sub- account of CIM Asset Management Limited, Mauritius, a Foreign
Institutional Investor (Fll) registered with SEBI. The sub-account is categorized as 'Broad based fund' under
the SEBI Fll regulations. As per these regulations, a broad based fund sub-account may invest up to 10% of
the total issued capital of an investee company. As per the regulations, the Fund, being registered as a sub
account, will be eligible to avail the benefits available to the Flls under section 115 AD of Income Tax Act,

1961 (India).
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Different Classes/Series of preference shares will be issued to investors, based on the investment
strategies/portfolio concepts mentioned herein and those that can be offered from time to time by the

Fund.

Section 6: Eligible Investors

The Fund will target investors from the Middle East, Africa, Europe, South East Asia, Far East Asia, Japan,
Australia, Mauritius, USA (subject to US investment norms) and rest of the world. Further, the residents of
India are not eligible to invest in the Fund. A Global Business License company holding GBL 1 or GBL 2 can
invest in the Fund. Additionally, entities/persons not permitted to invest in the Fund as per any Indian

regulations, would also not be eligible to invest in the Fund

The Board may provide for specific conditions or qualifications applicable to investors of a particular Class

of shares or Portfolio in the relevant Term Sheet.

Section 7: Anti-Money Laundering Provisions

The Fund is required to comply with the provisions of the Financial Services Act 2007, the Prevention of
Corruption Act 2002 and the Mutual Assistance in Criminal Matters Act 2002 and may be required to
comply with the Financial Transactions Reporting Act 2004, and any regulations made under those Acts

6a! Olasduvd [/ 2yasSldzsSyidf @ tolth fslevadidaythoritids bng infécrhafhbs whith2

pufi
>

they require pursuant to the Acts or such other relevant laws and regulations.

Q)¢

O

Under the Financial Intelligence and Anti Money Laundering Act 2002 OAML Acté 0 A Yy  athedzNA G A dz?

Fund may have to report any suspicious transactions and an offence of money laundering carries a fine
not exceeding two (2) million rupees (approximately USS 75,000) and a term of imprisonment not

exceeding 10 years.

The Fund does not tolerate money laundering and supports the fight against money launderers.
Consequently the Fund will carry out a due diligence selection process, based on generally accepted

industry norms, prior to accepting Investors. These will include but may not be limited to:

@! L eAy 3 0KS v/ &Di Z_MNUCB\dzﬁ S50RAXIYGAYy3I &dzNB
proof of identification;
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(b) Maintaining records of identification information;

(c) Determining that potential investors are not known or suspected terrorists by checking their
names against lists of known or suspected terrorists;

(d) Informing Investors that information they provide may be used to verify their identity;

(e) Monitoring Investors money transactions i.e. level of subscriptions, frequency of redemptions;
and

N 5SGSNYAYAYI (GKS 2uNE.IAY 2F (GKS Ay@Sadz2NBQ 7T

To ensure compliance with AML Act and the Code on the Prevention of Money Laundering and Terrorist
CAY Il yIO4 |y 3/ )8 by the Financial Services Commission (& C {), Arépotential Investors will
be required to provide certain information/documents for the purpose of verifying the identity of the
applicant, source of funds and obtain confirmation that the application monies do not represent,
directly or indirectly, the proceeds of any crime. The request for information may be reduced where an
applicant (other than an applicant acting on behalf of underlying principals) is a regulated financial
services business based in Mauritius or in an equivalent jurisdiction (i.e. subject to the supervision of a
public authority) or in the case of public companies listed on Recognized Stock/ Investment Exchanges,

as set out in the AML Code.

In event of delay or failure of an applicant to produce any information required for verification
purposes, the Fund may refuse to accept the application and the subscription monies relating thereto or
may refuse to process a redemption request until proper information has been provided.

Each applicant shall acknowledge that the Fund shall be held harmless against any loss arising as a
result of a failure to process his application or redemption request if such information and
documentation as has been requested by the Fund has not been provided by the applicant.

The attention of investors is drawn to the section of this document entitled "Risk Factors".

Section 8: Management and Administration

A. The Board of Directors of the Fund
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The Directors have overall authority, supervision and control over, and responsibility for, the operations
and management of the Fund. The Fund has however, delegated the investment management of the
Fund and its investments to the Investment Manager and the administration of the Fund to the

Administrator. The current Directors of the Fund are:-

Kishore Sunil Banymandhub is an independent director being appointed on the board with effect from
6 February 2009. He graduated from UMIST (UK) with a B.Sc. Honours First Class in Civil Engineering,
FYR O2YLX SGSR KAa al aGdSNXa 5S3NBSchodlyHe is alzd dny Saa {
Associate of the Institute of Chartered Accountants of England and Wales. He has occupied key
positions with, Caltex Oil Mauritius Ltd, and Mauritius Fund Management Company Ltd, amongst
others. In 1990, he launched Gas Transport Ltd, a company which still holds a transport agreement with
Shell Mauritius Ltd. In 2008, he retired as Chief Executive Officer of the Cim Group, which is engaged in
financial and international services. He currently acts as independent Director of a number of domestic
and offshore entities. He is Chairman of Omnicane, a major listed entity, producing refined sugar and
energy. He is also a Director, and Chairman of the Risk and Audit Committee of New Mauritius Hotels,
the largest hotel group on the island. He has been Chairman of two parastatal bodies, member of
various private sector institutions, including President of the Mauritius Employers Federation in 1987.
He was Member of the Presidential Commission on Judicial Reform, headed by Lord Mackay of

Clashfern, previously UK Lord Chancellor. He is also Adjunct Professor at the University of Mauritius. .

Anil Sharma, appointed on the board on 27 February 2009, is the Head of Corporate Services at
Deutsche International Trust Corporation (Mauritius) Limited. Anil has been with Deutsche Bank since
1997. During these years, Anil has worked in banking operations, trade services, treasury settlement
and custody and his previous assignment was as Head of Client Services in the domestic custody
services business for Deutsche Bank, Jakarta, Indonesia. Prior to joining Deutsche Bank, Anil was with
the State Bank Group and has worked in State Bank of India, London and New York. He has over 19

years of experience in the banking and securities industry.

Shahed Hoolash, appointed on the board on 13 February 2008, is an authorized signatory of Deutsche
International Trust Corporation (Mauritius) Limited, the trust company of Deutsche Bank in Mauritius.

Having previously worked for Multiconsult Limited, a subsidiary of De Chazal Du Mee, representatives
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of Arthur Andersen as Senior Accountant and International Financial Services Limited as Executive,
Shahed Hoolash joined Deutsche Bank (Mauritius) Limited in 2007. Shahed Hoolash is a member of the

Association of Chartered Certified Accountants.

Thomas Hamilton, MBA, appointed on the board on 14 February 2003, is from Harvard Graduate School
of Business Administration and has done SB in Mechanical Engineering and SB in Metallurgy from
Massachusetts Institute of Technology. Tom Hamilton has worked in senior management positions in
various fund management outfits of Raymond James Group like Heritage Asset Management, Awad
Asset Management and Eagle Asset Management and has extensive experience in the Fund
Management business. He has also been a Trustee with the Heritage Family of Funds that manages
funds over USS$7 billion. Tom has also worked with Asset Management Services, which manages moneys
for retail customers, with total assets of USS 4.2 billion. Mr. Tom Hamilton has also worked in Eagle
Asset Management, a wholly owned subsidiary of Raymond James from 1998 to 2000 as Vice President
Corporate Development. Mr. Tom is the Chairman and director of Hamilton Pidilite USA and director of

ASK Financial Services of America.

Feature of Directorship

The Directors shall serve until their death, resignation or removal in accordance with the Constitution
and the Act. Section 138 of the Mauritius Companies Act 2001 provides that notwithstanding anything
in its constitution, a director of a public company may be removed from office by an ordinary
resolution. Under the Act, no person above 70 years of age hold office as a director unless he is
appointed or re-appointed at the shareholder meeting to hold office until the next annual meeting. The

prior approval of the FSC shall be required for the appointment of a Director of the Fund.

In the event of any removal or resignation of a Director, the remaining Directors shall ensure the Board
shall consist of sufficient number of Directors of high caliber with the relevant experience and, if

needed, use their best endeavor to find a replacement Director.

There are no existing or proposed service contracts between any of the Directors and the Fund, save
that Messrs. Anil Sharma and Shahed Hoolash are employees of Deutsche International Trust

Corporation (Mauritius) Limited, the Administrator. None of the Directors has or had since
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incorporation any interest, direct or indirect, in any transactions which are unusual in their nature or

significant to the business of the Fund.

The overseas director, Mr. Thomas Hamilton is the sole shareholder and director/officer in the
Investment Manager which holds the management share of the Fund. Otherwise, no Director or

connected person has any interest, direct or indirect, in the share capital of the Fund.

B. The Investment Manager & Investment Advisor

The Investment Manager

Enterprise Investment Managers Ltd. Mauritius, a company incorporated under the laws of Mauritius
and sponsored by Mr. Thomas Hamilton was founded in 2006. Enterprise Investment Management
Limited holds a Category 1 Global Business Licence under Financial Services Act 2007 and is authorised
under the Securities Act 2005 as a CIS Manager in the Republic of Mauritius.

The current Directors of the Investment Manager are:-

Thomas Hamilton, 3400 Hamilton Avenue Sarasota, Florida -34242 USA is an MBA from Harvard
Graduate School of Business Administration and has done SB in Mechanical Engineering and SB in

Metallurgy from Massachusetts Institute of Technology.

Tom Hamilton has worked in senior management positions in various fund management outfits of
Raymond James Group like Heritage Asset Management, Awad Asset Management and Eagle Asset
management and has extensive experience in the Fund Management business. He has also been a
Trustee with the Heritage Family of Funds that manages funds over 7 billion dollars. Tom Hamilton also
has worked with Asset Management Services, which manages moneys for retail customers, with total
assets of US $ 4.2 bn. Tom Hamilton has also worked in Eagle Asset Management, a wholly owned

subsidiary of Raymond James from 1998 to 2000 as Vice President Corporate Development.

Mr. Bishwarnath Bachun ,Mrs Samila Sivaramen and Mr.Amal Autar currently make up the strength of
the Board of the Directors of Enterprise Investment Managers. They possess the requisite experience
and understanding of the Indian capital markets to help discharge their key function as Investment

Managers. Further, they may also take the non-binding advice / recommendations from the Investment
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Advisor, while discharging their functions as the Investment Manager for the Fund.

Mr. Bishwarnath Bachun, of Royal Road Roche Terre, Grand Gaube, Mauritius, FCCA is a director of
Halifax Management Limited, a Management Company which provide consultancy, tax planning advice,
structuring of companies, administration, corporate secretarial and accountancy services and has 22
years of working experience in auditing, accountancy and financial services. . He has successively been
senior auditor at Coopers& Lybrand, Assistant Manager at International Financial Services Limited and

head of department at Deutsche Bank Mauritius Ltd, before joining Halifax Management Limited.

Mrs. Samila Sivaramen, of Azalees street, Petit Verger, Pointe aux Sables, Mauritius graduated in
commerce from the University of Melbourne, Australia in 1998. A Member of the ACCA since 2002, she
has worked for International Financial Services Limited, one of the largest offshore management

companies in Mauritius, for six years, before joining CIEL Investment in 2005 as Investment Executive.

Amal Autar is the Executive Director of MITCO since 2007. He is an associate member of the UK
Institute of Chartered Secretaries and Administrators and of the Institute of Bankers in South Africa. A
graduate from the University of Witwatersrand South Africa, Amal has been with MITCO since 1995. He
is an associate member of the Society of Trust and Estate Practitioners and is the Secretary of the
Society of Trust and Estate Practitioners (Mauritius) Limited. With a career in trust and corporate
service work spanning over more than 14 years in the global business sector, Amal has built an
extensive experience in the structuring and administration of global business companies, trusts and

funds.€

By virtue of the Investment Management Agreement dated 16" September, 2006, the Fund has
appointed Enterprise Investment Managers Ltd. Mauritius as the Investment Manager responsible for
managing the investment activities of the Fund under the supervision of the Board upon the terms and
conditions thereof.

The Investment Management Agreement is terminable, inter alia, where -

(i) it is under the circumstances as provided under the Investment Management agreement;
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(ii) the Investment Manager goes into liquidation, becomes bankrupt or has a receiver appointed

over its assets;

(iii) the Investment Manager ceases to be licensed to act as such by the Financial Services
Commission; or

(iv) the Investment Manager retires in accordance with the Constitutive Documents.

The Fund shall not cause or give notice to the Investment Manager terminating its appointment unless a
substitute is found and approved by the FSC. Prior approval of the FSC shall be required for a change of

the Investment Manager.

The Investment Management Agreement provides for the Fund to indemnify and hold harmless the
Investment Manager and its officers, executives and directors against all actions proceedings claims
costs demands and expenses which may be brought against suffered or incurred by the Investment
Manager by reason of its performance or non-performance of its obligations or functions under the
terms of the Investment Management Agreement (other than due to fraud, bad faith or wilful default
on the part of the Investment Manager or persons designated by it) including all legal professional and
other expenses incurred by the Investment Manager or persons designated by it in the performance of

its obligations or functions and including indemnity obligations owed by the Investment Manager to

LISNBA2ya RSaA3aylF SR o0& AlG O0SEOSLII &dzOK | a &KIf¢

due care and diligence in the discharge of its functions, fraud, bad faith or wilful default in the
performance or non-performance of such obligations or functions). The Manager shall be liable to the
Fund for any loss suffered as a result of any unjustifiable failure by it to perform its obligations or

improper performance by it of its obligations.

The Investment Advisor

The Investment Manager has appointed ASK Investment Managers Pvt Ltd. (previously known as ASK

Raymond James Securities India Pvt Ltd) as Investment Advisor to the Investment Manager, responsible

for providing non-binding F RGA OS GAGK NBflIGA2y (G2 GKS CdzyRQa

Private Limited (ASKIM), an ISO 9008 certified organization, is a joint venture of ASK Group and has
been appointed the Investment Advisor to the Fund since inception. ASKIM is licensed by the Securities

Exchange Board of India (SEBI) to provide portfolio management and investment advisory services.
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ASKIM has been the pioneer in Portfolio and Wealth Management Services in India, catering to

Institutions and private clients, both in India and abroad.

While the Investment Advisor will provide non-binding advice / recommendations to the Investment
al ylF3SNI NBEIIFINRAY3I (KS dsdafiddh ®invett WddlS résti Wit tffelDiertorsi KS T Ay
of the Fund.

Investment Advisory Team

Key members of the Investment Team

BHARAT SHAH ¢ EXECUTIVE DIRECTOR

Bharat Shah has over two decades of experience in Indian capital markets. He is an experienced and

seasoned investment professional with comprehensive knowledge of all aspects of Indian capital

markets (equity & fixed income), investment research, portfolio management, market practices and

environment. He has a thorough understanding of the domestic businesses, overall economic situation

and opportunities therein and stock picking is his special strength. Bharat Shah has an outstanding

academic track record. He has done his MBA in Finance from IIM, Kolkata and had topped in Finance. He

is a Chartered Accouy U yi O06AGK | yFiA2ymgARS NIylAy3a 2F
Accountants of India and a Cost Accountant from the Institute of Cost & Works Accountants of India.

alye 2F GKS FdzyRa dzy RSNJ . KINXdQa YrylI3asmMSyid KI
recognitions:

Since joining ASK

A India Value Investments Limited (INVIL) an India dedicated offshore fund managed under his
JdZARFYOS 461 & NIyl1SR b2d M F2N Afébduaryi2e0s&S mé S| NJ
represented within Forsyth Partners South East Asia Research Service, using Micropal data.
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performance in 2003, again represented within Forsyth Partners South East Asia Research
Service, using Micropal data.

Before joining ASK
For the 2002 awards, Micropal had adjudged India Advantage Fund as the best performing fund
F2N) prteSIENI LISNA2R SYRSR 5S0OSYO6SNI Qamo
. ANI | L¢ CdzyR 62y GKS [/ b./ LYRALI 1. bunderttHe NA 6 | &
Ol G S 32 NEnd& #Fquit® fudl gteciology sector for one year.
a22ReQa Ly@Saia2Nl { SNPAOSa KIFIR R2yS GKS NIaGAy3d
wSOSAOPSR WCdzyR alylF3ISNI 2F GKS &SI mm. gl NR FNRY
aAONRLIf Ifta2 NFryl1SR LYRALF ! RGO ofity fuid,No. Cfdzy RY (1 K €
the calendar year 1997, 1998 & 1999 amongst all offshore India equity funds.

b/ hX GKS {6A&aad CdzyR DAZARSI Ay | daeRdtddii A2y &
best overall emerging markets funds for three year period ending
55SO0OSY0OSN) Whpp> o6FaSR 2y NARA] | R2 dzadhdSer as 1S NJF 2 NI |
GAYYSNI AYy GKS 1aAls SEnwWHLIyYy OFGS3I2NEO®
Birla Advantage Fund (domestic equity) & Birla Income Plus (domestic fixed income) rated best
performing funds in respective categories, for three ¢ year period ended Wdzf € Qb o0& L wlL
independent mutual fund rating organization.
. 20K (KS&aS FdzyRa ¢SNB 3l Ay NI G§SR ovdaf e QLISINIFO2N.
IRIS.
Birla Advantage Fund (domestic equity) has been ranked No. 1 by Value Research for the
F2dzNJté S NJ LISNA 2 R S ysReRalersddr War Kl9984Rn 1999 bniongsp B £ £ |
domestic equity funds.
Micropal had also rated Birla Advantage Fund as the best domestic equity fund for the calendar
year 1999.
Similarly, Motilal Oswal Institute of Wealth Creation had rated Birla Advantage Fund as the best
equity mutual fund scheme for the year 1999.
+| £ dzS wSaSIkNOK NIYIy{1SR . AN LyO2YS{KNRZT SR 2NV ¢
LISNA2R SYRAY3 al NOK Qdgpd
Business Today, a reputed business magazine had ranked Birla Tax Plan 1998 No. 1 among all
Ot 2aSRNSYRSR ¢l E {II@Ay@mo.{ OKSYSa T2NJ GKS &SI NI m
India Excel Fund (offshore India Equity) was the best performing equity fund in Canada for the
Calendar year 1999.
DKENF GX KAIKEE NBIFNRSR Ay GKS LyRAME2WITTAWREY @AFF
51 f I ¢ { GNBSG£ 35 | vid hishofinioF dwIsdpititSnarkefs, nvestnieazTaldl
business by media. He has also written several articles on Investment for leading Indian
publications.
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GAURAV MISRA ¢ SENIOR PORTFOLIO MANAGER

Gaurav manages Growth portfolios. Secondary responsibility involves understanding the businesses and
identifying potential companies from a long term investment standpoint.

Professional Background:

Gaurav brings with over 14 years of experience in the field of equity research and investments. In the past he
has been associated with IL&FS Investsmart, Mumbai in Equity Research and Vickers Ballas Securities Ltd,
Delhi in Private Equity. His last assighment was with Alchemy Share & Stock Brokers, Mumbai.

Educational Background:

Gaurav is a B.A Economics (Hons) from St. Stephens College, Delhi. He has done his M.B.A from IIM, Lucknow.

SUMIT JAIN ¢ PORTFOLIO MANAGER

{ dzY A rim@riirold. to manage Lighthouse Infrastructure portfolio and Indian Entrepreneur Fund portfolio,
conduct research of businesses within ASKIM universe, identifying new investment opportunities and tracking
their performance at regular intervals.

Professional Background:

Sumit had been associated with First Global prior to joining ASKIM, where he tracked the US macro economy
and global FMCG Companies. His write-ups on the US Economy & FMCG companies have appeared in leading
US journals and magazines like Barrons and St. Louis Times.

Educational Background:

Sumit has completed his Masters in Management from Mumbai University. He has also done a Diploma in
Business Finance (DBF) from ICFAI. He is currently pursuing CFA International.

ANUJ SHARMA ¢ PORTFOLIO MANAGER

Anuj brings with him 7 years of experience of which 5.5 years has been in equity investment. His
primary role is to manage Life Fund, conduct research of businesses within ASKIM universe, identifying
new investment opportunities and tracking their performance at regular intervals.
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Educational Background:
Anuj is a Chartered Accountant, MBA in Finance & Marketing from Symbiosis Institute of Management
Studies and M.A. in Economics.

SUDHIR KEDIA ¢ ASSOCIATE PORTFOLIO MANAGER

SuR K $\pNdary role is to manage Strategic and Eagle portfolios, conduct research of businesses within
ASKIM universe, identifying new investment opportunities and tracking their performance at regular
intervals.

Educational Background
Sudhir is a Chartered Accountant, Cost and Works Accountant (ICWAI). He has also completed a post
graduation program in E-Business (equivalent to MBA) with specialization in Finance.

C. The Indian Custodian

The Fund has appointed Deutsche Bank AG acting through its Mumbai branch as the Indian custodian and
holder of record of the Indian investments and cash. The remuneration of and such expenses or
disbursement to any Custodian shall be payable by the Fund out of the assets of the Company on such
basis as may be determined by the Directors from time to time The remuneration of and such expenses or
disbursement to any Custodian shall be payable by the Fund out of the assets of the Fund on such basis as
may be determined by the Directors from time to time. The Custodian shall be relieved from any

obligation to account for those payments to the Shareholders.

The Custodian shall be liable to the Fund and the investors, as the case may be, for any loss suffered which
may result from (a) any unreasonable failure by it to perform its obligations; or (b) any improper
performance by it of its obligations. The Fund may terminate the appointment of the Custodian and
appoint a new Custodian by giving 90 day notice. The Fund shall not cause or give notice to the Custodian
terminating its appointment unless a substitute Custodian is appointed in its place and the approval of the
FSC is obtained. In the event of the Custodian desiring to retire, the Directors shall use their best endeavor
to find a substitute Custodian. If they fail to do so within a period of 3 months the retiring Custodian itself
is entitled to appoint a substitute Custodian. The prior approval of the FSC shall be required for a change or

replacement of the Custodian. The Custodian shall take steps for:
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e Monitoring of investments of the Fund in India.

e Reporting to SEBI on a daily basis the transactions entered into by the Fund;

e Preservation for five years of records relating to his activities as a Fll
Furnishing such information to SEBI as may be called for by SEBI with regard to the
activities of the Fund and as may be relevant for the purpose of the (Foreign Institutional

Investors), Regulations

D. The Administrator, Registrar and Secretary

Deutsche International Trust Corporation (Mauritius) Limited (DITCML) has been appointed to act as the

Administrator, Registrar and Secretary to the Fund pursuant to the Administration Agreement.

Under the terms of the tripartite agreement between DITCML, the Fund and Sudit Kumar Parikh & Co
(SKP), the function of maintenance of the books and records of the Fund's accounting, computation of
the Net Asset Value of the Portfolio or the Fund or a Class or a Series, preparation of the accounts of

the Fund, amongst others, has now been assigned to SKP.

Deutsche International Trust Corporation (Mauritius) Limited (DITCML) was established in Mauritius
as a global business management company in 1995. DITCML holds a Management License issued by
the Financial Services Commission of Mauritius and is also licensed by The Securities and Exchange
Board of India as a Foreign Institutional Investor (FIl). DITCML provides services in regard to the
incorporation and ongoing administration of companies in Mauritius in the fields of Accounting, Tax
Planning, Secretarial, Administrative, Management and Financial reporting for offshore business
activities. The team provides a range of services from support services to a full corporate
administration service including directorships. Prior approval of the FSC shall be required for a change

of the Administrator.

E. Auditor

Ernst & Young of Mauritius having registered address at 09" Floor, NexTeracom Tower 1, Cyber city,
Ebene, Mauritius, are the auditors of the Fund. Prior approval of the FSC shall be required for a change
of the Auditor.
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Section 9: Fees and Expenses

The following fees and expenses are payable by the Fund out of the assets of each Class. All the fees and
expenses of the Fund are charged in US Dollars or such other currencies as approved by the Board and

shall be attributable to each Class or Portfolio.

Placement Fees: The Fund will pay to the placing I 3 S ylécém@nt fee as per the arrangements agreed

between the Fund and the placing agents.

Investment Management Fees -The Investment Manager shall be entitled to be paid such amount as
investment management fees, as each Investor agrees in writing with the Fund at the time of making
investment in the respective Class of the Fund, as netted off with the distribution fees payable by the Fund
to the distributors, wherever applicable. In addition to the above, administration charges @ 0.10% p.a. on

the average assets under management are payable to the Investment Manager.

Generally, the Fund offers following options for the Management fees payable by the Investors, although it
reserves a right to charge a completely different fees structure for any particular share Class or Series, as

may be mutually agreed with the investor/s of that share Class or Series:

a. Fixed fee of 2.50% p.a. on the average net assets OR

b. Fixed fee of 1.25% on the average net assets plus performance fee of 15% (with higher
watermark)

C. For assets mobilised by distributors, the Fund pays distribution fees as agreed with the

respective distributors, which would be deducted from the management fees mentioned

hereinabove.

d. The above fee structure is only indicative and not complete. The Fund reserves all rights to
charge different fees, whether fixed, performance based or a combination of both, to any

Investor or share Class or Series, at its sole discretion.

The Investment Manager is responsible to pay the Investment Advisory fees to the Investment Advisor, as
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per the terms set out in the Investment Advisory agreement.

Miscellaneous Fees:

The Fund will also pay certain other costs and expenses incurred in its operation, without limitation, taxes,
expenses for legal, fund administration fees, auditing and consulting services, registration fees, custody
charges and other expenses due to supervisory authorities in various jurisdictions, insurance, interest,
brokerage costs, the obtaining of authorizations or registrations with the regulatory authorities in certain
jurisdictions and all professional and other fees and expenses in connection therewith and the cost of

publication of the Net Asset value of the Fund or of the Shares.

Others:
The fund may charge entry or exit load as per the offer document or term sheet of the product and/ or as

may be decided time to time by the Directors.

A detailed description of all the fees, charges and expenses applicable to each Class of shares or Portfolio

shall contain in the relevant Term Sheet.

The Fund is authorized to make periodic charges payable out of the assets of the Fund and which shall be
charged and accrued as determined by the Directors from time to time provided that the maximum of
such periodic charges expressed as an annual percentage of the value of the assets of the Fund shall be as
follows:-

- 2.6% as Fixed Management fees,

- 0.035% as Custodian fees,

- 0.09% as Administration fees,

- 20% of the appreciate in the Net Asset Value of the Portfolio as Performance fees subject to higher
watermark; and

- 0.06 % as Other fees or charges or expenses.

The following is the expense ratio (excluding performance fees) of the Fund for the past three financial

years:

2010 2009 2008
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1.18% 1.77% 1.77%

Section 10: Risk factors, Legal, Regulatory and special considerations

Investment in India carries a certain degree of risk mainly associated with equity investing. Accordingly,
investment in the Fund is only suitable for investors who are aware of the risks of investing in India. In

particular, potential investors should consider the following risk factors before investing in the Fund.

All securities investments present a risk of loss of capital. However, no guarantee or representation is
YIRS GKIG G4KS Cdzy RQ&a Ay O S BolgheFoftiiwoddibddade oFviblemeit £ £ 06 S

careful procedures and strategies.

¢tKS CdzyRQa Ay@SaildySyida Ay LRNITF2fA2 O2YLIYyASE YI @
Manager will follow an investment policy, which, if unsuccessful, might result in substantial losses.
Although the Investment Manager has the flexibility to react to changing market conditions, adverse
OKIFy3aSa Ay | LRNIF2fA2 O2YLI yeé Qe Indksknierdavanake? dbes O 2 dzf R .
not guarantee, either orally or in writingZ G Kl & GKS CdzyRQa Ay@SadnmSyid 2o
Investment Manager is not liable for any error in judgment and/or for any investment losses the Fund may
experience, in the absence of bad faith, fraud, gross negligence, willful misconduct or a willful violation of

applicable law so long it is not a result of any unjustifiable failure by the Investment Manager to perform

its obligations or improper performance by it of its obligations.

Risks of Investing in India

The Fund will invest primarily in equities in India which is considered to be an emerging market. Investors
are made aware that usually such markets are less mature and developed than those in advanced
countries. The significant risks involved in investing in emerging markets, include liquidity risks, sometimes
F33ANF G GSR 6& NILIAR YR fFNBS 2dziFt26a 2F aK2i Y2,
including potential exchange control regulations and potential restriction on foreign investment and

repatriation of capital. Mostly, such risks are significantly higher than those in developed markets.

Emerging market countries have varying laws and regulations and, in some, foreign investment is
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controlled or restricted to varying degrees. In some countries where prior government approval is required
for foreign investments, there are regulations that may limit the amount of the foreign investment in a
particular type of investment, company or sector of the economy, or there are certain restrictions on

foreign capital remittances abroad.

A slowdown in economic growth in India or occurrence of natural calamities

Performance and the quality and growth of business are necessarily dependent on the health of the Indian
economy. The Indian economy has grown significantly over the past few years. However, there have been
periods of slowdown in economic growth over periodic intervals in the past. The growth of the Indian
economy is largely determined by the performance of the agriculture sector, which depends on the quality
of the monsoon which is difficult to predict. In the past, such economic slowdowns have harmed
manufacturing and other industries. Although economic growth recovered significantly, any future

slowdown in the Indian economy could affect the investments made.

A significant change in the Indian Government or its economic liberalization and deregulation policies

could disrupt businesses and equity markets

The Indian Government has traditionally exercised and continues to exercise a dominant influence over
many aspects of the economy. Its economic policies have had and could continue to have a significant
effect on private-sector entities, including the Fund, and on market conditions and prices of Indian
securities. Since 1996, the Government of India has changed several times. Although the government has
to-RIF 0 S O2y Ay dzS Ribefalijatoh dnddéregBa€lod yoRci¥s @ cannot guarantee that the
present or future governments will continue with the same economic policies or the same pace of change.
A significant change in government policies could harm business and economic conditions in India in

general as well as the price of the shares.

The amount of information available in relation to the companies listed on the Indian securities markets
may be lower than the information available in relation to companies trading in more developed

countries.

The level of regulation and monitoring of the Indian securities markets and the activities of investors,
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brokers and other participants compared to markets in other more developed economies differs. The SEBI
is the body responsible for monitoring disclosure and other regulatory standards for the Indian securities
markets and has issued regulations and guidelines on disclosure requirements, insider trading and other
matters. Nevertheless, there may be less publicly available information about Indian companies than is
available by public companies in developed countries, which could adversely affect the market for our

ordinary shares.

Closures of the Indian stock exchanges, defaults by brokers, settlement delays and strikes by brokerage

firm employees could adversely affect the market price and liquidity.

The Indian securities markets are smaller than the securities markets in the US and Europe and have been
volatile from time to time. The regulation and monitoring of the Indian securities market and the activities
of investors, brokers and other participants differs, in some cases significantly, from those in the US and
some European countries. Indian stock exchanges have experienced problems such as temporary
exchanges closures, broker defaults, settlement delays and strikes by brokerage firm employees, which, if
those were to continue or recur, could adversely affect the Market Price and liquidity of the securities of

Indian companies, in both domestic and international markets.

Broker default and settlement delays may not be true given the trade guarantee mechanism of the stock

exchanges in India and the risk factor relating to strike by brokerage houses too is debatable.

Inflationary Pressures in India

Inflation has been rapidly rising over the past few months which have been an area of concern for the
government and regulators. High inflation may lead to the adoption of corrective measures designed to
moderate growth, regulate prices of staples and other commodities and otherwise contain inflation, and
ddzOK YSI ada2NBa 0O02dA R AYKAOAG SO2y2YAO |OGA@GAGE AY

investments.

Indian Legal System

Laws regarding the legal rights of creditors and the obligations of purchasers or lessees of property are
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generally significantly less developed in India than those in the U.S. and other European economies and
may be less protective of the rights and interests of foreign investors and owners of property in general.
In addition, it may be time consuming and difficult to obtain swift and equitable enforcement of such

laws or to obtain enforcement of a judgment in a local court.

Investment-Related Risks

Stock Market Volatility

The Indian stock markets are volatile and may decline significantly in response to adverse political,
regulatory, market or economic developments. Different parts of the market and different types of equity
securities may react differently to these developments. For example, small cap stocks may react differently
from large cap stocks. Issuer, political or economic developments may affect a single issuer, issuers within

an industry, sector or geographic region, or the market as a whole.

Securities listed on Indian stock exchanges may have low market capitalization and trading volume. There
can be no assurance that sales on the Indian stock exchanges will be a viable exit mechanism for the

CdzyRQa Ay@SaitaySyiaao

The prices of financial instruments in which the Fund may invest can be highly volatile. Price movements of
F2NBINR YR 20KSNJ RSNAGIFGAGS O2y iGN} OGa Ay

among other things, interest rates, changing supply and demand relationships, trade, fiscal, monetary and
exchange control programs and policies of governments, and national and international political and
economic events and policies. The Fund also is subject to the risk of the failure of any of the exchanges on

which its positions trade or of its clearinghouse.
Business Risk
There can be no assurance that the Fund will achieve their respective investment objectives. The

Investment Manager is a newly formed company and does not have a track record. The investment

Advisor providing non discretionary advice and the principles of the Investment Manager have sufficient
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Currency Risk

¢KS CdzyR YIe& Ay@gSaid Yvzaid 2F (GKS Cdzy R@aRwpedandia Ay

in other financial instruments, the price of which is determined with reference to currencies other than the
U.S. Dollar. However, the Fund values its securities and other assets in U.S. Dollars. To the extent

unhedged, the value of the Fdzy RQ& I aasSita oAttt FfdzOlhdzZd S 6A0GK

20KSN) OdzZNNBy OASax a ¢Sttt a4 6A0GK LINROS OKIy

currencies. In India, the absence of an Indian Rupee hedging market means that Investors will run a Rupee
devaluation risk from the time investment funds are brought into India to finance investments until the
Rupee repatriation of the funds in U.S. Dollars. The repatriation of capital may be hampered by changes in

Indian regulations concerning exchange controls or political circumstances. Any amendments to such

NE3dzA GA2ya YIe AYLI OG FROSNEASte G(KS CdzyRQ&

Thus, an increase in the value of the U.S. Dollar compared to other currencies in which the Fund makes its

investments will reduce the effect of increases and magnify the effect of decreases in the prices of the

GKS §
38Sa 2
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CdzyRQad aSOdNAGASAE Ay GKSANI 20Kt YINJSdGaod / 2yPBSNA!

opposite effect of magnifying the effects of increases and reducing the effects of decreases in the prices of

i KS Cda0R Odiar s¢ciriyfes. .

Availability of and Ability to Acquire Suitable Investments

While the Investment Manager believes that many attractive investments of the type in which the Fund
may invest are currently available and can be identified, there can be no assurance that such investments
will be available when the Fund commences investment operations, or that available investments will

YSSi (KS Cdzy R®@r. Fukthefhbré thd IBvgstinentOMailager may be unable to find a

adzZFFAOASY UG ydzYoSNI 2F FGUNIOGAGS Ay@SadyYSyld 2L NI

High Portfolio Turnover and Recognition of Gains

¢CKS CdzyRQa A Y B deitdI&ytérm \Gedithifromn Bvasiments in Indian listed businesses.
However, during the course of regular investments, some portfolio actions may result in a short holding
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period. This will cause the recognition of any investment gains on a relatively frequent basis. Many of
those gains will not likely qualify for the holding period needed for capital gains tax treatment. Certain
jurisdictions (such as the US) permit the investors to choose that a fund be treated as a partnership and
hence a pass through vehicle for reporting and taxation purposes. In those circumstances, purchase and
sale by the Fund too, irrespective of the redemption of the shares in the Fund by the investors, would be

reported and taxed.

Smaller Company Risk

The Fund generally does not invest in the securities of small size companies that may be more susceptible
to market downturns, and the prices of which may be more volatile than those of larger companies.
However, should there be any such investments, such smaller companies generally have narrower markets

and more limited managerial and financial resources than larger, established companies.

Investment Companies

The Fund may from time to time invest in investment companies (including but not limited to mutual
funds, closed-end funds and index-related securities) investing in securities issued by Indian companies.
Operating expenses, including investment advisory and administration fees, of such investment funds, will
reduce the return on such investments. Investments in closed-end investment companies may involve the

payment of a substantial premium above, or upon sale there may be substantial market discounts below,

iKS OFtdS 2F adzOK Ay@SadySyid O2YLIYASAQ LRNITF2fA2

Interest Rates

The values of some or all of the FundQa Ay @SadySyda Yle OKFy3aS Ay NBaL]

rates. The market value of debt securities that are interest rate sensitive is inversely related to changes in
interest rates. That is, an interest rate decline produces an increase in a secuNJA GéeQa YI NJ Si
interest rate increase produces a decrease in value. The longer the remaining maturity of a security, the

greater is the effect of interest rate changes. Changes in the ability of an issuer to make payments of

interestandprincA LI £ YR Ay GKS YIFIN]SGQa LISNODSLIWGAZ2Y 2F Ada

GKFG Aa&adzSNDR& RSO0l aSOdNAGASE®
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In addition, a decline in interest rates could reduce the amount of current income the Fund is able to
achieve from interest on certain debt, including floating rate debt. To the extent that the cash flow from a
fixed income security is known in advance, the present value (i.e., discounted value) of that cash flow
decreases as interest rates increase; to the extent that the cash flow is contingent, the dollar value of the
payment may be linked to the then prevailing interest rates. Moreover, the value of many fixed income
securities depends on the shape of the yield curve, not just on a single interest rate. Thus, for example, a
callable cash flow, the coupons of which depend on a short rate such as three-month LIBOR, may shorten
(i.e. be called away) if the long rate decreases. In this way, such securities are exposed to the difference
between long rates and short rates. The Fund may also invest in floating rate securities. The value of these
Ayo@SaliySyia Aa OtzasSte (GASR (2 (GKS | oazftdzis
changes in those rates. This introduces additional risk factors related to the movements in specific interest
rates that may be difficult or impossible to mitigate against, and that also interact in a complex fashion

with prepayment risks.

Short Sales

@St

¢tKS CdzyR Yl & Sy3aFr3asS Ay GaK2NI &l f Sé¢ { Ndustiansk. DG A2y a

short sale involves the sale of a security that the Fund does not own in the hope of purchasing the same
security (or a security exchangeable therefore) at a later date at a lower price. Short selling allows the
investor to profit from declines in market prices to the extent such decline exceeds the transaction costs
and the costs of borrowing the securities. However, since the borrowed securities must be replaced by
purchases at market prices in order to close out the short position, any appreciation in the price of the

borrowed securities can result in a loss. Short sales of securities and financial instruments can, in certain

OANDdzyaidll yOSasz adzmadlyidArtte AyONBFasS GKS AYLI Od

short sale involves the risk of a theoretically unlimited increase in the market price of the particular

investment sold short, which could result in the inability of the Fund to cover the short position, and of

GKS2NBOGAOF Tt & dzyf AYA(S Recowd? th&efcah bend assdradddthdt @cirdies ( 2

necessary to cover a short position would be available for purchase by the Fund.

Concentration of Investments
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Although it will be the policy of the Fund to diversify its investment portfolio, the Fund may at certain
times hold relatively few investments. The Fund could be subject to significant losses if it holds a large
position in a particular investment that declines in value or is otherwise adversely affected, including

default of the issuer.

Management Risks

Investors have no authority to make decisions or to exercise business discretion on behalf of the Fund. The
authority for all such decisions is delegated to the Investment Manager. Accordingly, investors must be
prepared to entrust management of the Fund to the Board and the Investment Manager.

Net Asset Value Considerations

The Net Asset Value per class of share is expected to fluctuate over time with the performance of the
applicable Fund investments. An Investor may not fully recover his initial investment when he chooses to
redeem his shares or upon compulsory redemption if the Net Asset Value per security at the time of such
redemption is less than the subscription price paid by such Investor.

Price Fluctuations

It should be remembered that the value of Shares and the income (if any) derived from them can go down

as well as up.

Liguidation

If the Fund should become insolvent, the investors in the Fund may be required to repay any distributions

in accordance with the Companies Act and forfeit any undistributed profits.

Indemnification

The Investment Manager, the Administrator and their respective officers, directors, employees, agents and

representatives will be indemnified by Fund as described herein. In the event that the assets of the Fund
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are insufficient to satisfy any indemnification obligation, the Shareholders will be required to return
distributions to the Fund in cash as necessary to satisfy such obligation, to the extent and in reverse order
of distributions received, subject to some limitations. Given that the Fund is a limited liability company, the
shareholders will not be liable for an obligation of the Fund other than, inter alia, to pay the issue price of
the shares, liability provided under the constitution, liability to repay a distribution made by the fund when
its fails to satisfy solvency test and under the contract for the issue of shares. However, none of the above

is currently applicable.

Corporate Disclosure, Accounting and Regulatory Standards

Accounting, financial and other reporting standards in India are not equivalent to those in more developed
countries. Differences may arise in areas such as valuation of securities and other assets, deferred

taxation, contingent liabilities and foreign exchange transactions.

Certain developments, which are beyond the control of the Fund such as, government regulation or other

similar developments could adversely affect the Fdzy” Rr@e&tments.

Exchange rate risk

The Fund will invest primarily in securities denominated in Indian rupees but its assets will be denominated

in US dollars/Euros. Accordingly, a change in the value of the Indian rupee against the US dollar/Euro will

NBadzZ &G Ay | O2NNBaLRYRAY3A OKI ¥ bdd, for ¥xanipl& Sfectthef dzS 2 F
redemption proceeds. Indian rupees are exchangeable by the Fund into US dollars at prevailing market

rates. In addition, the ability to exchange Indian rupees into US dollars is dependent upon sufficient

currency reserves bSA Y3 |+ GF Af L of So Il OO2NRAYy3Ifes (GKS @It dzS
Shares may be significantly affected by developments in and outside India relating to exchange rates and

controls and availability of currency reserves.
Double Tax Avoidance Treaty between Mauritius and India
The Fund is structured in such a manner that would enable investments in Indian securities to qualify for

0SYSTAOALE GNBFGYSYy(d dzyRSNJ GKS OdNNByd GFE GNBIFGe@
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income could be adversely affected by certain developments and changes in the treaty or other laws or
regulations. There can be no assurance that the Fund qualifies or will continue to qualify for or receive the
benefits of the tax treaty between India and Mauritius or that the terms of the tax treaty between India
and Mauritius will not be changed. No opinion has been received with respect to the application of the tax

treaty between India and Mauritius to the Fund.

Derivative Risks

The Fund has never entered into any derivatives transactions nor does it intend to do so in future.
However, if in the opinion of the Investment Manager, such transactions will protect the Portfolio's assets
against adverse market movements; it might do so in most exceptional situation. In any event, derivatives

will only be used for hedging purposes and not to speculate.

Derivatives are Difficult to Value

Derivative instruments may be difficult to value accurately. Any mis-valuation could adversely affect the

Fund and its investors

The foregoing factors are not exhaustive and do not purport to be a complete explanation of all the risks

and significant considerations involved in investing in the Fund. Shareholdersidhmderstand that all

investments involve risk and there can be no guarantee against loss resulting from an investment in the
CdzyRZ y2NJ Oy GKSNB 06S Fyeé | aaddzNy yOS Kekithérthe KS Cdzy
Investment Manager, the Bard northe Investment Advisors, if any, guarantee the performance or any

future return of the Fund

Indian Regulatory Risks

Regulatory Approvals

Certain Indian regulatory approvals, including those of the SEBI, the central government and the tax

authorities (if tax benefits need to be utilized), may be required before the Fund can make investments in

Indian portfolio companies. In addition, the Fund may require the prior approval of the Foreign Investment
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Promotion Board of the Ministry of Commerce and Industry of the Government of India and the Reserve
EEEAYA | 2T LYRAL OGKS daw.Lé0D (G2 AyoSald o6Sez2yR

companies.

Fll Registration

The Fund proposes to invest in India as a sub-account to an existing Fll registered with the SEBI. The
investments by the Fund are dependent upon the continued registration of such entity as a Fll and the
Fund as its sub-account. If the registration of such entity as an FIl or the Fund as a sub-account is
terminated or is not renewed, the Fund could be forced to redeem its investments, and such forced
redemption could adversely affect the returns to the Investor, unless the approval of SEBI has been

obtained to transfer the sub-account to another Fll.

Any investigations of, or actions against, the Fund or any of its shareholders initiated by the SEBI or any

other Indian regulatory authority may impose a ban of the investment and trading activities of the Fund.

Limitations of Investments

Under the existing Fll Regulations, the Fund can invest only up to 10% of issued capital of an Indian

company. The investment of the Fund is accordingly restricted to that extent.

Fund Related Risks

Board Control

The Board may, among other things, at its discretion, (a) suspend trading or operations, (b) create
additional classes of shares, (c) impose or amend investment restrictions, or (d) impose or increase
redemption or other fees payable by the Fund, in each case without breaching any legal or contractual

obligation with respect to the Fund.

Limited Rights of Shareholders
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Shareholders holding investor shares have no right to participate in the management or control of the
Fund. As a result, the Shareholders must rely entirely on the Investment Manager and the Board to

manage the Fund and its investments.

Investigations and Actions Regarding the Fund

Any investigations of, or actions against, the Fund or any of Shareholders initiated by the SEBI or any other
Indian regulatory authority may lead to a ban on the investment and trading activities of the Fund or other

adverse consequences.

Reliance on Investment Manager

The authority to manage the assets of the Fund has been delegated to the Investment Manager, subject to
GKS 20SNI}ff &dzZLISNIIA &A 2 . The yiviestmén? MadabkR Has alg Engage& the

services of the Investment Advisor to advise it in discharging its investment management duty to the Fund.

The Investment Manager may change the members of their advisory teams from time to time, and there
can be no assurance that any particular member of such teams will continue to provide services to the

Fund.

The Investment Manager will receive profits allocation based on the appreciation in the Net Asset Value
per investor shares and therefore, the performance profits allocation will increase with regard to
unrealized appreciation, as well as realized gains. Accordingly, a profits allocation may be paid on

unrealized gains, which may subsequently never be realized.

Legal and Regulatory Risks

Please note that the following section is based on the current provisions of the laws in various jurisdictions,
and the regulations there under, and the judicial and administrative interpretations thereof, which are
subject to change or modification by subsequent legislative, regulatory, administrative or judicial decisions.

Any such changes could have different implications.
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India

Indian regulatory section relating to Fll

A Fll desiring to invest into India must register itself with the SEBI, under the single window clearance
mechanism, and must comply with the provisions of the SEBI (Foreign Institutional Investors) Regulations,
Mppp O0aCLL wS3IdzA FiA2yasdoed 2KSy Al NBOSA@Sa

from the RBI to engage in transactions regulated under the FEMA.

Investment by FllIs is regulated under FIl Regulations and Foreign Exchange Management (Transfer or issue
of security by a person resident outside India) Regulations, 2000. Under the Fll Regulations, Flls are
permitted to invest only in the following:
(@ securities in the primary and secondary markets including shares, debentures and warrants of
companies unlisted, listed or to be listed on a recognized stock exchange in India
(b) units of schemes floated by domestic mutual funds including Unit Trust of India, whether listed
on a recognized stock exchange in India or not or units of a scheme floated by a Collective

Investment Scheme ;

(© dated Government securities;

(d) derivatives traded on a recognized stock exchange,
(e) commercial paper; and

® security receipts of asset reconstruction companies.

Flls are also permitted to invest on behalf of their sub-accounts except security receipts. Further, the sub-
account would be required to register itself under an FIl. The Fund is typically registered as a broad-based

sub-account.

Under the Fll Regulations, a broad-based sub-account is required to have at least twenty investors with
none of them holding more than forty nine per cent of the shares of the Fund. Provided, that if the broad
based fund has institutional investor(s), it shall not be necessary for the fund to have twenty investors.

Provided further that if the broad based fund has an institutional investor who holds more than forty nine
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per cent of the shares or units in the fund, then the institutional investor must itself be a broad based fund.

As per the Fll regulations, if portfolios are segregated for each share class (as envisaged above in our
case), then each such share class shall satisfy the broad based criterion. Since the Fund comprises of
multiple classes of securities, each share class shall have a minimum of 20 investors with no single
investor holding more than 49% of the shares of the particular class. In case any of the above
mentioned share class has an institutional investor, it shall not be necessary for the share class to have
20 investors. However, if such an institutional investor holds more than 49% of the share class, the

institutional investor must itself be a broad based fund.

In case of change in structure/constitution/addition of classes of shares in the Fund, prior approval of

SEBI shall be taken.

Further, Flls are allowed to engage in delivery based trading and short selling including execution of trades
involving derivatives on a recognized stock exchange. FlIs are allowed to tender their shares in case of an
open offer following the takeover bid by an acquirer. FlIs are also permitted to take forward cover on their

equity and debt exposure to mitigate against currency fluctuations.

Non-resident Indiand 6 GbwL &aé 0 &aK2dzZ R O2 yaadteidownif(Stmdntyadisoa G Y Sy

including tax advisor prior to making an Investment in the Fund.

Further, FlIs are allowed to issue derivative instruments based on underlying Indian securities such as
participatory notes and any other equivalent instrument only on the conditions that such derivative
instruments are issued only to persons who are regulated by an appropriate foreign regulatory authority

FYR 2dzOK AYy&GNHzYSyda | NK 263 2RI 10T G SNIGO 32 INOYVAREIQyeO $

Ownership Restrictions

The ownership restrictions applicable to Flls are as follows:

The aggregate FIl holding in any Indian company cannot exceed 24% of the entire

paid-up share capital of that company which Ilimit can be further extended to the
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applicable foreign investment limit in a specific sector if the shareholders of a company
pass a special resolution to that effect. Currently, barring a few sectors such as
telecom services and banking, foreign investment up to 100% is permitted in most

sectors.

No single FIl or its sub-accounts can hold more than 10% of the issued share capital

of an Indian company.

It is pertinent to mention here that the total investments in equity and equity related instruments made
by the Fund shall not be less than 70% of the aggregate of all the investments made by the Fund in
India. In case where the Fund holds equity shares in a company whose shares are not listed on any
recognized stock exchange and continues to hold such shares after initial public offering and listing
thereof, such shares shall be subject to lock in for the same period if any, as is applicable to shares held
by foreign direct investor placed in similar position, under the policy of Central Government of India

relating to foreign direct investment for the time being in force

SEBI has announced certain caps on aggregate debt investments by the Flls. Currently, aggregate debt
investments by Flls in government securities and treasury bills are capped at USS 5 billion whereas the
aggregate investment in corporate debt was recently increased from USS$ 6 billion to USS 15 billion. SEBI
has also vide circular IMD/FII & C/ 37/2009 stated that USS 8 billion shall be allocated to the Fll or sub-
accounts, as the case may be, in an open bidding platform. Successful bids shall be based on the bid price

(which will be expressed in basis points).

While there are no specific provisions related to treatment of investment in mutual fund units, it is
generally understood that SEBI would apply these criteria based on the nature of the scheme. Thus, as
regards investments into the units of a debt oriented mutual fund, the same would be classified as debt
investment. Investments into the units of any other mutual fund shall be classified as equity related

investment.

Restriction on Investment through PCCs / MCVs

SEBI has recently issued instructions to Flls and sub-accounts, which expressly prohibits the use of
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Protected Cell Companies (PCCs) and Segregated Portfolio Companies. Further with respect to fund

entities set-up as Multi Class Vehicles (MCVs) either each class has to satisfy the broad based criteria as

prescribed by SEBI, or in the alternate all the classes must hold a common underlying Indian portfolio.

Please also note that creationof ay S ¢ Of I a4 2F &KINB&a |4 (GKS aCdzyRé
approval from SEBI.

Participatory notes and derivative instruments

As per SEBI disclosure norms governing issuance of offshore derivative instruments (including participatory
y20SHoi&EE 0 2N 4dzOK 20KSNJ RSNAGI GABS AyailiNdzySyaa o
securities either equity or derivative based) by any Fll, an Fll is required to disclose to SEBI on a monthly
basis in a prescribed format details of such instruments. Such details include the names and the locations
of persons to whom the offshore derivative instruments are issued; the nature and type of investors; the
quantity and value of the offshore derivative instruments; and the underlying Indian securities.
Information for each calendar month must be submitted within seven days following the end of such
calendar month. Flls are allowed to issue P-Notes and offshore derivative instruments to those entities
that are regulated by any relevant regulatory authority in the countries of their incorporation or
establishment. Further, as of October 25, 2007, SEBI has prohibited the issuance of P-Notes by sub-
accounts of Flls. Flls may not issue, subscribe for or purchase any offshore derivative instruments, directly

to or from, Indian residents or NRls.

Since sub-accounts are prohibited from issuing offshore derivative instruments, the Fund may subscribe to

offshore derivative instruments issued by other Flls, subject to the following conditions:

- the offshore derivative instruments are issued only to persons who are regulated by an
appropriate foreign regulatory authority;

- GKS 2FFaK2NBE RSNAQGIGAQBS AyadNHzySyida FNBE AaadsSR
Secondary Market Investment
In respect of investment by the Fund in the Indian secondary market, the following additional conditions

shall apply:
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(@)

(b)

(©

(d)

()

(f)

©)

It shall transact business only on the basis of taking and giving deliveries of securities bought and
sold and shall engage in short selling in securities only in accordance with framework specified by
SEBI in this regard. This restriction shall not apply in respect of transaction in derivatives traded

on a recognized stock exchange;

No transaction on the stock exchange shall be carried forward;

The transaction of business in securities shall be only through a stock broker who has been

granted a certificate by SEBI under sub-section (l) of section 12 of the SEBI Act, 1992;

The purchase of the equity shares of each Indian company shall not exceed 10% of the total

issued capital of that Indian company;

The investment shall be subject to Government of India guidelines;

It may lend or borrow securities in accordance with the framework specified by SEBI in this

regard.

It should appoint as custodian any agency approved by SEBI to act as a custodian of securities
and for confirmation of transactions in securities, settlement of purchase and sale for

information reporting.

The restrictions set out in (c) above will not apply to the sale of securities (i) in response to a letter of offer

sent by an acquirer in accordance with the SEBI (Substantial Acquisitions of Shares and Takeover)

Regulations, 1997; (ii) in the case of an offer by the Indian company to buy back its securities the Flls may

sell the securities held by them to the Indian company, in accordance with SEBI (Buy Back of Securities)

Regulations, 1998; and (iii) in the case of the divestment of securities by the Fund in response to an offer

by an Indian company in accordance with the operative guidelines for disinvestment of shares by Indian

companies in the overseas market through the issue of ADRs or GDRs as notified by the Government of

India and directions issued by the RBI.
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In addition to the above, SEBI has laid down certain limits for exposure by Flls and the sub-accounts in the
derivatives traded on the Indian stock exchanges. If the Fund invests directly in such exchange traded
derivatives in India, it would be required to comply with such investment limits as may be prescribed by

SEBI from time to time.

Foreign Direct Investments

l'a LISN) §KS NBOSyld /2yaz2fARFISR C2NBAIY S5ANBOG Ly¢g
2010, Flls / sub-accounts are not permitted to make investments in excess of ten percent of the total

issued equity capital of an Indian company.

SEBI Regulations on Initial Public Offerings

Ly GKS S@Syi G(KS LRNIT2fA2 O02YLIyASa Ay 6KAOK Cdzy
if Fund exits from its investment through an IPO, Securities and Exchange Board of India (Issue of Capital
YR 5A&0f2ad2NB wSIdANBYSyGao wS3dAFiA2yas uwunnd o

on the ability of the Fund as an investor in such company or on its exit strategy.

SEBI Takeover Regulations

The provisions of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997 ("Takeover
Code") may apply to the Fund. Under the provisions of the Takeover Code, any acquirer who acquires
more than 5%, 10%, 14%, 54% or 74% of the shares or voting rights of an Indian listed company is required
to notify the company and the stock exchanges on which the shares of such company are listed about its
holding. Furthermore, the acquirer is required to inform the company and the stock exchange about any

change in its holding beyond 2% of the paid-up capital of such company.

Upon the acquisition of 15% or more of shares or voting rights or acquisition of control of the company,
whether direct or indirect, the acquirer is required to make an open offer to the other shareholders
offering to purchase at least 20% of all the outstanding shares of the company at a minimum offer price as
RSGOSNY¥YAYSR LJzNEdzZyd G2 GKS LINRP@GAaAzya 2F (GKS ¢+ 1S
Takeover Code, any existing shareholder of an Indian listed company holding 15% or more but less than
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55% of the shares of the company is entitled to acquire an additional 5% shares or voting rights in the
company, in any financial year ending March 31st, without making a public offer for such an acquisition.
Further, as per the recent amendments to the Takeover Code, any existing shareholder of a listed public
Indian company, holding 55% or more but less than 75% of the shares of the company is entitled to
acquire an additional 5% of the shares of the company without making a public offer for such an
acquisition; provided that, such additional acquisition is through an open-market purchase in a normal
segment on the stock exchange and not through a bulk deal /block deal/ negotiated deal/ preferential
allotment and that the post acquisition shareholding of the acquirer together with persons acting in

concert with him shall not increase beyond 75%.

Certain exemptions under the Takeover Code from the requirements of the Open Offer provisions interalia
include: an inter se transfer of shares among the qualifying promoters of the Indian company; and a
transfer of shares pursuant to a scheme of arrangement or reconstruction including amalgamation or

merger or de-merger under any law or regulation, Indian or foreign.

The Fund may invest through subscription of shares under the preferential route or purchase of shares
from existing promoters or shareholders of an Indian listed company. It would be required to comply with

the Open Offer provisions of the Takeover Code if such investment is beyond the specified limits.

Insider Trading Regulations

¢CKS {9.L OtNRPKAOAGAZ2Y 2F LY&AARSNI ¢N}IRAY3AO

insider from dealing, either on its own behalf or on behalf of any other person, in the securities of a
company listed on any stock exchange when in possession of unpublished price sensitive information. The
insider is also prohibited from communicating, counseling or procuring any unpublished price sensitive
information while in possession of such information. In 2002, SEBI amended the Insider Trading
Regulations to provide certain defenses to the prohibition on insiders in possession of unpublished price
sensitive information dealing in securities. All directors, officers and substantial shareholders in a listed
company are required to make periodic disclosures of their shareholding as specified in the Insider Trading
Regulations. In addition to the disclosure requirements under the Takeover Code, a person holding more
than 5% of the shares of an Indian listed company is required under the Insider Trading Regulations to

disclose to the company a change in its share position or voting rights, if there has been a change from the
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last disclosure made in excess of 2% of the total share position or voting rights in the company, even if
such change results in the share position falling below 5%. The Fund shall be subject to such disclosure

requirements under the Insider Trading Regulations.

Exchange Controls

The Fund has been authorised by the RBI to open a foreign currency denominated account and a special

non-resident rupee account in India.

Income, net of withholding tax, if any, may be credited to the special non-resident rupee account.
Transfers from the special non-resident rupee account to the foreign currency denominated account are
permitted, subject to payment of taxes wherever applicable and obtaining of appropriate tax clearance
certification. Transfers of sums between the foreign currency denominated account and the special non-
resident rupee account must be made at the market rates of exchange. Currency held in the foreign

currency denominated account may be freely remitted outside India.

Anti Money Laundering

The Prevention of Money Laundering Act, 2005 (the "PMLA"), which came into force on July 1, 2005,
embodies India's legislative commitment to the elimination and prevention of money laundering. The
main objects of PMLA are (i) the prevention and control of activities concerning money laundering and (ii)

the confiscation of property derived or involved in money laundering.

Under the PMLA, a person is guilty of an offence of "money laundering" if that person "directly or
indirectly attempts or knowingly assists or knowingly is a party or is actually involved in any process or
activity connected with the proceeds of crime and projecting it as untainted property". The term
"proceeds of crime" has been defined under the PMLA to mean property derived or obtained, directly or
indirectly, by any person as a result of criminal activity relating to an offence listed in the schedule to the

PMLA.

Pursuant to the coming into force of the PMLA and the Rules enacted thereunder, a Fll is required to

maintain a record of all transactions having value of more than INR 1 million. A Fll is also required to
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appoint a principal officer who is obligated to report suspicious transactions and cash transactions above
INR 1 million to the Director of the Financial Intelligence Unit set up by the Ministry of Finance. Further, in
terms of the relevant Rules, FlIs are required to formulate and put in place an anti money laundering policy
based on the guidelines issued by SEBI in this regard. Accordingly, the Fund may furnish such information
to SEBI or RBI as may be necessary for it to fulfill its obligations under the PMLA and rules including
provision of any information as may be sought by the Financial Intelligence Unit. By subscribing to the
Funds, the investors consent to the disclosure by the Fund and/or the Administrator and/or the
Investment Manager of any information about them, to the Financial Intelligence Unit and regulators in
India including SEBI and RBI, upon request, in connection with money laundering and similar matters under

PMLA.

Dividends and Distributions Policy

The Fund does not intend to pay dividends or other distributions to the shareholders in the normal course,
0dzi AYyGSyRa AyalGSIR (2 NBAy@S&ald adomaidlydAartte | f¢
in the Shares may not be suitable for investors seeking current returns for financial or tax planning

purposes.

Compulsory Redemption of a Shareholder's Shares

The Directors may, compulsorily redeem some or all of the Redeemable Preference Shares held by a
shareholder in accordance with the Constitution. Such redemption may occur at Net Asset Value(s) that
are not optimal for an investor, relative to the Net Asset Value(s) at which an investor subscribes into the

Fund.

Class of Redeemable Preference Shares is not a Separate Legal Entity

a. Asamong the shareholders, the appreciation and depreciation attributable to a Class will only be
allocated to such Class. Similarly, expenses attributable solely to a particular Class will be allocated
solely to that Class. However, as the Fund is a single legal entity including all share classes issued
till date or in future, a creditor of the Fund will generally not be bound to satisfy its claim from a

particular Class. Rather, such creditor generally may seek to satisfy its claim from the assets of the
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Fund as a whole. Further, if the losses attributable to a Class exceed its value, then such losses
could negatively impact the value of other Classes. At the date of this Memorandum, the Directors

are not aware of any existing or contingent liabilities.

Limitation on distribution and redemption

Pursuant to the Act, the Fund may only make a distribution to its shareholders or pay the Redemption
Price upon redemption of the Shares of any Class if it satisfies the solvency test prescribed by the Act.
Under the Act, the Fund, as an investment company, satisfies the solvency test when it is able to pay its
debts as they become due in the normal course of business and the value of its assets is greater than the
aggregate of value of its liabilities. In addition, the Fund may only pay dividends out of retained earnings,
after having made good any accumulated losses at the beginning of the accounting period. Additionally, if
the Fund as a whole has made a loss in a particular financial year or fails to satisfy the solvency test or does
not have any retained earnings after deduction of accumulated loss, then the Directors cannot
recommend a dividend of distribution to a particular Class or Portfolio even if the Class or Portfolio has
made profits during that year. These limitations may adversely affect the ability of the Fund to make

distributions or pay the redemption proceeds to the shareholders.

Investment in the Shares should be regarded as long term in nature and is only suitable for investors who
understand the risks involved. Potential investors should be aware that they may not recoup the amount
originally invested. The investments in India will also be subject to normal investment risks and, in
addition, may be adversely affected by political developments and/or changes in local laws, exchange
rates, rates of taxation and exchange controls. Shares are only suitable for investors who can afford to
take a long term view. Before subscribing for Shares in any Portfolio, the Directors advise potential
investors to consult with their financial advisors as to whether the Shares represent a suitable investment

opportunity.

Section 11: Taxation

U.S. Taxation

CIRCULAR 230 NOTICE. THE FOLLOWING NOTICE IS BASED ON U.S.TREASURY REGULATIONS
GOVERNING PRACTICE BEFORE THE U.S. INTERNAL REVENUE SERVICE: (1) ANY U.S. FEDERAL TAX
ADVICE CONTAINED HEREIN, INCLUDING ANY OPINION OF COUNSEL REFERRED TO HEREIN, IS NOT
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INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED BY ANY TAXPAYER FOR THE PURPOSE OF
AVOIDING U.S. FEDERAL TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER; (2) ANY SUCH
ADVICE IS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTIONS
DESCRIBED HEREIN (OR IN ANY SUCH OPINION OF COUNSEL); AND (3) EACH TAXPAYER SHOULD SEEK
15+L/9 .1{95 hb ¢19 ¢! -t! owQ{ t!lweL/!'[!w

ADVISOR.

The following is a general summary of certain United States federal income tax laws relevant to the

/ Lw/

l a

Fund and to Shareholders who are US. tax-SESY LI LISNE2 ¥ B Y ' PKONBKEf RSNE ¢
P d{d LISNEOYy® DPHEVRFK2f RSNE:{O o0dzi R2Sa y20 LlzNLI2 NI

potential tax considerations that may be relevant to a decision to purchase Shares. This summary is
0l &SR dzll2y GKS CdzyRQ& 2LISNI iA2ya a RS&ONR
United States in effect on the date of this Memorandum which could be changed at any time, and with

changes that could be retroactive.

Consequently, the Fund cannot assure investors that the tax consequences to the Fund or shareholders
will continue to be as described herein. The summary applies only to shareholders who purchase Shares
in connection with this offering and that will hold the Shares as capital assets and does not address
shareholders subject to special treatment under U.S. federal income tax laws (for example, insurance
companies, financial institutions, broker dealers or shareholders that own 10% or more of the Voting
Rights of the Fund). Neither the Fund nor the Master Fund has sought a ruling from the U.S. Internal
wS@SydzS { SNBAOS O6GKS aLw{£€0 2N Ilye& 20KSNJI |

tax issues affecting the Fund or the Master Fund, nor has either obtained an opinion of counsel with
respect to any tax issues. The following discussion generally does not address the tax consequences
under U.S. state, local, estate or gift tax laws, or non-U.S. tax laws. Potential investors are urged to
consult their tax advisors with respect to their own tax situation under U.S. federal, state and local tax

law and the provisions of applicable non-U.S. laws before subscribing for Shares.

Taxation of the Fund

The Fund is treated as a corporation for United States federal income tax purposes. Generally, the Fund

will not be subject to taxation by the United States on income or gain realized by it from investment and
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trading activities, provided that the Fund is not deemed to be engaged in a U.S. trade or business to
whA OK &dzOK Ay O02YS 2NJ IIAYy A& GNBFGSR a STFFSOGABS
Po{d® LYGSNYylrt wS@Sydz$S /2RS 2F mpycX +ta | YSYRSR oi
engaged in a U.S. trade or business, provided that (i) the Fund is not considered a dealer in stock or
securities or regularly offers to enter into, assume, offset, assign or otherwise terminate positions in
derivatives with customers; (ii) the U.S. business activities of the Fund consist solely of trading in stock,
securities, commodities and derivatives for its own account; and (iii) any entity, which is treated as a
partnership for United States federal income tax purposes, in which the Fund invests is not deemed to
be engaged in a U.S. trade or business. The Fund and the Master Fund (which is treated as a partnership
for United States federal income tax purposes and thus is not in any event subject to U.S. income tax)
will attempt to conduct their affairs in a manner that meets such requirements. Should the Fund not
succeed in doing this, the Fund may be deemed to be engaged in a U.S. trade or business, in which
event the Fund would be required to file a U.S. federal income tax return and would be subject to tax on
the income and gain realized through the investment and trading activities of the Fund that is
effectively connected to such trade or business at full U.S. corporate rates. The Fund would also be
subject to branch profits tax. In addition, if any credit default swap is characterized as a contract of
insurance or a guarantee, payments to the Fund under such credit default swap may be subject to an

excise tax or a withholding tax.

Even assuming that the Fund is not deemed to be engaged in a U.S. trade or business, the Fund will be
subjecttoa30% withK 2 f RAy 3 GFE O6GKS dom: 2AGKK2f RAY3 ¢l E£0O
FyydzZl-f 2NJ LISNA2RAO 3IFAYyas LINPFAGA 2N AyO2YS o6a4acC5!
FDAP generally includes dividends and certain interest income. U.S. source capital gains (whether long

or short-term) and U.S. source interest received by the Fund on U.S. bank deposits is not subject to the

ok: 2AGKK2fRAY3 ¢lIE® LY FRRAGAZ2YS GLRNIF2tA2 Ay
subjecttothe30%2 A G KK2f RAy3 ¢l Ed a4t 2NIF2fA2 AyiaSNBadiég A&
an obligation issued after July 18, 1984, which (i) if in bearer form, is issued under arrangements

reasonably designed to ensure that such obligation will be sold only to non-U.S. persons, interest on

which is payable only outside the U.S., and which bears a legend on its face that any U.S. person who

holds such obligation is subject to limitations under the U.S. income tax laws; and (ii) if in registered

form, the U.S. person responsible for paying interest has received a statement either from the

beneficial owner of such obligation or from certain qualifying agents of the beneficial owner of such
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obligation that such owner is not a U.S. person. The Fund intends to provide such a statement on IRS
FormW-y . 9b | a NBIldZANBR o6& LI AOIofS g (2 &adzOK
interest received either (i) in the case of obligations issued by a corporation, by a person that owns 10%
or more of the total combined voting power of all classes of stock of such corporation entitled to vote;
or (ii) in the case of obligations issued by a partnership, by a person who owns 10% or more of the
capital or profits interests in such partnership. Certain attribution rules apply to determine ownership

for this purpose. Portfolio interest also does not include certain contingent interest.

Taxation of Shareholders
NonU.S. Shareholders

Gains realized by a non-U.S. Shareholder upon the sale, exchange or complete Redemption of Shares
held as a capital asset generally should not be subject to U.S. federal income tax, provided that the gain
is not effectively connected with suichnon-! ®{ ® { K NEK2f RSNDa O2y RdzOG 27
However, in the case of a non-resident alien individual, any such gain will be subject to the 30%
Withholding Tax (or a lower tax treaty rate) if (i) such person is present in the U.S. for 183 days or more
during the taxable year (on a calendar year basis unless the non-resident alien individual has previously

established a different tax year); and (ii) such gain is derived from U.S. sources.

Generally, the source of gain upon the sale, exchange or complete redemption of Shares is determined
by the sK I NBK2f RSNIRA LI ripudpBses dffdeteNdining the Soyirce SdgainCrasidency is
defined in a manner that may result in an individual who is otherwise a non-resident alien with respect
to the U.S. being treated as a U.S. resident only for purposes of determining the source of gain. Each
prospective individual shareholder who anticipates being present in the U.S. for 183 days or more (in

any taxable year) should consult his or her tax advisor with respect to the possible application of this

rule and the possible impact of suchprSa Sy OS 2y & dzOK Ay Ries@éntRatzb.f @a &Gt

purposes.

U.S. TasExempt Shareholders
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purposes. Income or gain realized on an investment in a PFIC by a U.S. tax-exempt Shareholder should
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such tax-exempt Shareholder does not purchase Shares with borrowed funds that constitute

Gl Ol dZA aAyYiR&@o G SRy Saa¢ GAGKAY (GKS YSIyAy3xemgtF { SO
Shareholders are urged to consult their own tax advisors concerning the U.S. tax consequences of an

investment in the Fund.

A U.S. tax-exempt Shareholder that transfers cash to the Fund in exchange for Shares of the Fund may
be required to file Form 926 (Return by U.S. Transferor of Property to a Foreign Corporation) with the
IRS if (i) immediately after the transfer, such investor holds, directly or indirectly, at least 10% of the
voting power or the total value of the Fund, or (ii) the amount of cash transferred by such investor (or
its affiliates) during the 12-month period ending on the date of the transfer exceeds $100,000. Failure
to properly file Form 926 under the circumstances described above will result in a penalty equal to 10%
of the cash transferred (not to exceed $100,000 unless such failure is intentional). In addition, any U.S.
tax-exempt Shareholder owning 10% or more (taking certain attribution rules into account) of the total
combined voting power or total value of all classes of the Shares of the Fund is required to file Form
5471 (Information Return of U.S. Persons With Respect to Certain Foreign Corporations) with the IRS.
Such information return requires certain disclosures concerning the filing shareholder, other
shareholders, and the Fund. The Fund has not committed to provide all of the information about the

Fund or its shareholders needed to complete the return.

Furthermore, certain U.S. persons within the meaning of the Code will have to file Form 8886
OawWSLE2NIFofS ¢NIyal OGAz2zy 5Aa0f2adz2NBE {GFGSYSyidéeov ¢
yyyc 6A0GK GKS h¥F¥AOS 2F ¢l E {KStGSNI !'ylfteara 27
tNI yal OdA2yaé GAGKAY GKS YSEyAy3a 2F NBOSydfte Aaadzs
file this report include a U.S. person within the meaning of the Code if the Fund is treated as a
GO2yUNRff SR FT2NBAIyYy O2 NhdRNb%vatidgynéerest. M &rtath sizdfons, ®{ @ LIS
there may also be a requirement that a list be maintained of persons participating in such reportable
transactions, which could be made available to the Service at its request. Moreover, if a U.S. person

within the meaning of the Code recognizes a loss upon a disposition of Shares, such loss could
O2yaidAaiddziS I GNBLR2NIFo6ES OGNryalkOGA2yEé F2NJ adzOK
file Form 8886.

Q)¢
N
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Under new legislation, a significant penalty is imposed on taxpayers who fail to make the required
disclosure. The penalty is generally $10,000 for natural persons and $50,000 for other persons
OAYONBIFaSR G2 PbPmanIannn FtyYR PuannInnn: NBALISOGABS
transaction). Shareholders who are U.S. persons within the meaning of the Code (including U.S. tax-
exempt Shareholders) are urged to consult their own tax advisors concerning the application of these

reporting obligations to their specific situations and the new penalty discussed above.

PROSPECTIVE INVESTORS IN THE FUND MUST CONSULT THEIR TAX ADVISERS WITH SPECIFIC REFERENCE
TO THEIR OWN TAX SITUATION UNDER U.S. FEDERAL, STATE AND LOCAL TAX LAW AND THE
PROVISIONS OF APPLICABLE NON-U.S. TAX LAWS BEFORE SUBSCRIBING FOR SHARES.

THE TAX AND OTHER MATTERS DESCRIBED IN THIS MEMORANDUM DO NOT CONSTITUTE, AND
SHOULD NOT BE CONSIDERED AS, LEGAL OR TAX ADVICE TO PROSPECTIVE SHAREHOLDERS

In India

¢KS GFEIFGA2Y AY LYRALF A& 3A20SNY DK QDa EKS KyRAIRS yIOy
person in India depends upon his residential status. While a resident is taxed in India on his global income,
a non resident is taxed in India only if there is Indian source income through permanent establishment or
business connection in India or the income is accrued in India or received in India (whether accrued in India

or otherwise).

The taxation of the Fund in India would be governed by the IT Act read with the provisions of the India-
al dzZNA G A dzd ¢ E ).ANErsedtidon 9G2ii ok 1A, thH provdsidngioBti2 IT Act would apply to

the extent they are more beneficial than the provisions of the Treaty.

On incorporation of Fund in Mauritius and being tax resident in Mauritius, it is assumed for purposes of the
following discussion, that the Fund would be entitled to the benefits accorded by the Treaty. The Fund
would be subject to tax on income in the nature of dividends, long-term capital gains and short-term

capital gains. The taxability of each of these is discussed in the paragraphs below:

A. Taxability when the Treaty benefits are available:
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While the taxation of the income of the Fund arising from its investments in India is minimized under the
provisions of the Treaty, no assurance can be given that the terms of the Treaty will not be subject to re-
negotiation in the future, and any change could have a material adverse effect on the returns of the Fund.
There can be no assurance that the Treaty will continue and will be in full force and effect during the life of

the Fund.

a) Dividends: Dividends are currently exempt from tax in the hands of all shareholders, irrespective of
their residential status. Accordingly, there is no withholding tax applicable on the dividends from an Indian
company. However, the Indian investee companies declaring, distributing or paying such dividends are
liable to pay the applicable dividend distribution tax on the amount of dividends distributed, declared or

paid.

In light of the above, the Fund will not be liable for tax on dividends received by it from the Indian investee

companies.

b) Capital Gains: Section 9(1)(i) of the IT Act provides that income accruing or arising, whether directly or
indirectly, through the transfer of a capital asset situated in India shall be deemed to accrue or arise in
India. Accordingly, the income arising to the Fund from sale of Indian securities would be taxable in India

under the IT Act as capital gains.

In terms of the India-Mauritius Tax Treaty, if gains on sale of investments are considered to be Capital
Gains, the same should not be liable to tax in India in the hands of the Fund (being a tax resident of
Mauritius) provided that the shares or securities do not form part of the business property of a Permanent

Establishment ("PE") of the Fund, if any, in India.

c) { SOdzNRA G A Sa ¢ NI yAHl trafddttios ¢nteréd ok a récagriz€d ¢téckeXchange in India,

irrespective of the residential status of the person and characterization of gains arising from the sale would

be subject to an STT levied on the transaction value. The rates applicable are detailed below:

Transaction Method  of | Rate of STT Payable by G+l fdzS¢é 2y 6K

settlement
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Purchase of an Delivery 0.125% Purchaser Price at which shares / units
equity share in a based are purchased

company or units
of an equity

oriented fund

Sale of an Delivery 0.125% Seller Price at which shares / units
equity share in a based are sold
company or units
of an equity

oriented fund

Sale of an equity | Non-delivery 0.025% Seller Price at which shares / units
share in a company based are sold
or units of an

equity oriented

fund

Sale of a derivative NA 0.017% Seller Options: Aggregate of the

(Option) WEIANR]T S LINAOS
LINB Y A dzY Q

Sale of a derivative NA 0.0125% Purchaser Futures: Price at which futures

(Future) are traded

d) Capital Gains Vs. Business Income: It would be important to note that in light of some recent judicial

precedents, gains arising on disposal of shares or securities could be characterized by the tax authorities as
business income and not as capital gains. As per the provisions of the Treaty, if the gains arising on sale of
shares or securities are characterized as business income, the same would be taxable in India only if the

Fund has a PE in India.

The applicable tax rate in this case would be 42.23% (40% + surcharge of 2.5% + education cess of 3%) on
the net income to the extent such income is attributable to the activities of a PE in India. However, in case
gains arising from sale of shares or securities are characterized as business income, tax deduction/ rebate

from Income Tax payable on the gains is available to the extent of STT paid on the transaction value.
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While practically the view of characterizing the income of the Fund as capital gains is generally known to
have been adopted and accepted by the assessee and Revenue authorities, the possibility of litigation in

this regard cannot be ruled out.

B. Taxation of the Offshore Fund in the event Treaty benefits are denied

In the event that the benefits of the Treaty are denied to the Fund, for any reason, the tax implications

would be as below:

(a) Dividends: Irrespective of whether the treaty benefits are available to the Fund, there would be no

change in the tax implication of dividends set forth above.

(b) Capital Gains:/ I LAAGFE 3JFAya FNxRaiAy3da 2y alrtsS 2F tAaGSR

these shares are held in an Indian company for a period of more than twelve months; otherwise these

JFrAya NB Of  AaAMTASR A& ywK2 NI G SNY OF

If the income is treated as capital gains, it would be taxed under the IT Act at the following rates:

Transaction Rates applicable on long term | Rates applicable on short

capital gains term capital gains

Sale of listed equity shares | Exempt from tax (sec 10(38)) | 15% (Sec 111A)
(where the transaction is

subject to STT)

As per Finance Act, 2006, long term capital gains arising on account of sale of equity shares, which has
0SSy adzmaeSod (2 {¢¢ oGAff 0S A yobthedairides oficylculating S
aAyAYdzy ' f0SNYyIGS ¢l E o6daal! ¢é0d 1'a LISNI GKS L¢
company) is less than 15% of its book profits, it will be required to pay MAT which will be deemed to be

15% (plus surcharge of 2.5% and education cess thereon of 2%) of such book profits.

(c) Business Income: In case the gains arising from sale of shares or securities are characterized as

business income, then they shall be taxable at the rate of 42.23% (40% + surcharge of 2.5% + education
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cess of 3%) on the net income. However, tax deduction / rebate from Income Tax payable on the gains is

available to the extent of STT paid on the transaction value.

Wealth tax

The Fund will not be subject to Indian wealth tax.

The tax information provided above is generic in nature and the actual tax implications could vary
substantially from what is mentioned above, depending on the facts and circumstances of each case.
The prospective investor would therefore be best advised to consult his or her tax advisor/consultant
for appropriate advice on the tax treatment of his of income or loss and the expenses incurred by him

as a result of his investment in the Fund.

In Mauritius

The Fund is domiciled in Mauritius and has a tax residence certificate ("TRC"). This certificate is, in certain
jurisdictions like India, conclusive of the Mauritius tax residence of its beneficiary. Following the recent
amendments to the Income Tax Act 1995, applications for a TRC must be made on an annual basis to the
Mauritius Revenue Authority ("MRA") through the Financial Services Commission ("FSC"). The application
for the TRC must be made to the Director-General of the MRA by the Administrator on behalf of the Fund,

and be supported by:

(i) a statement as to the Double Tax Agreement(s) ("DTA(s)") under which the TRC is being applied

for;

(i) undertakings given in accordance with the requirements of the MRA and signed by any two

resident directors and the secretary of the Fund;

(i) certified copies of amendments (if any) made to the Fund's constitution (unless already provided
to the Mauritius Revenue Authorities), certified copy of the Fund's certificate of incorporation and
of the category 1 global business license, certified copy of Board minutes evidencing resolutions

passed to satisfy the requirements of the MRA.
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The FSC will recommend the issue of a TRC to the MRA if it is satisfied that the Fund is in good standing
under Mauritius laws and has provided an undertaking that it shall comply with the conditions attached to

its license and to statutory provisions laid in Section 71(4) of the Financial Services Act 2007, namely,

a) it shall have or has at least 2 directors, resident in Mauritius, of sufficient caliber to

exercise independence of mind and judgment;

b) it shall maintain or maintains at all times its principal bank account in Mauritius;

c) it shall keep and maintain or keeps and maintains, at all times, its accounting records at its

registered office in Mauritius;

d) it prepares or proposes to prepare its statutory financial statements and causes or

proposes to have such financial statements to be audited in Mauritius; and

e) it provides for meetings of directors to include at least 2 directors from Mauritius.

From the perspective of its day to day operations, to ensure that the Fund continues to be qualified for

Mauritius tax residence, the Fund must be centrally managed and controlled in Mauritius.

A Fund which satisfies all of the above conditions will thus be granted a TRC and will be considered as

tax resident for the year during which the TRC is issued.

The Fund will be chargeable to Mauritius income tax at the rate of fifteen (15) percent. It will be entitled

to claim a tax credit on a foreign source income at a rate which is the higher of:

a)  the actual foreign tax paid (including underlying tax) on such income up to a maximum

of 15 %; or

b) a deemed foreign tax representing eighty (80) percent of the Mauritius tax on such
income.
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The effective tax rate to which the Fund would be currently chargeable in Mauritius on its foreign

income will therefore not exceed three (3) percent.

To the extent that the Fund does not hold any immovable property in Mauritius, no capital gains tax
should be payable in Mauritius in respect of the Company's realized investments. Income or gains
realized by the Company on disposal of securities are exempt from income tax in Mauritius. Dividends
(as defined under Mauritius Income Tax Act 1995) paid by the Company to any corporation or any
individual not resident in Mauritius will not be subject to any Mauritian withholding tax. A gain or profit
derived from the sale of the Shares by a Shareholder who is a non resident in Mauritius would be

exempt in Mauritius from any withholding tax.

Section 12: Selling restrictions

ERISA CONSIDERATIONS

CIRCULAR 230 NOTICE. THE FOLLOWING NOTICE IS BASED ON U.S. TREASURY REGULATIONS
GOVERNING PRACTICE BEFORE THE U.S. INTERNAL REVENUE SERVICE: (1) ANY U.S. FEDERAL TAX
ADVICE CONTAINED HEREIN, INCLUDING ANY OPINION OF COUNSEL REFERRED TO HEREIN, IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE
OF AVOIDING U.S. FEDERAL TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER; (2) ANY SUCH
ADVICE IS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTIONS
DESCRIBED HEREIN (OR IN ANY SUCH OPINION OF COUNSEL); AND (3) EACH TAXPAYER SHOULD SEEK
P'5+xL/9 .1 {95 hb ¢19 ¢! - -t!  9wQ{ t!weL/ | [!w
ADVISOR.

THE FOLLOWING SUMMARY OF CERTAIN ASPECTS OF ERISA IS BASED UPON ERISA, JUDICIAL DECISIONS,
DEPARTMENT OF LABOR REGULATIONS AND RULINGS IN EXISTENCE ON THE DATE HEREOF. THIS
SUMMARY IS GENERAL IN NATURE AND DOES NOT ADDRESS EVERY ERISA ISSUE THAT MAY BE
APPLICABLE TO THE FUND OR A PARTICULAR INVESTOR. ACCORDINGLY, EACH PROSPECTIVE INVESTOR
SHOULD CONSULT WITH ITS OWN COUNSEL IN ORDER TO UNDERSTAND THE ERISA ISSUES AFFECTING
THE FUND AND THE INVESTOR.
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General

Persons who are fiduciaries with respect to a U.S. employee benefit plan or trust within the meaning of

and subjeOl (12 GKS LINR OERBAPENED 22 T Y9 ALY{RIA GG IRYGz- & NBGANBYS
plan subject solely to the provisions of the Code’ & | YAdividlual Retirement Fundé 0 & K2dzZ R O2y a.
among other things, the matters described below before determining whether to invest in the Fund.

ERISA imposes certain general and specific responsibilities on persons who are fiduciaries with respect

to an ERISA Plan, including prudence, diversification, avoidance of prohibited transactions and

compliance with other standards. In determining whether a particular investment is appropriate for an

OwL{! tfly>Y ! o{ oDBLELI NBYS&EIRFY S I OIRRDHBS GKIFG | F
give appropriate consideration to, among other things, the role that the investment plays in the ERISA

tfFyQa LERNIF2fA2T GF1Ay3 Ayild2 O2yaARSNIGAZ2Y BKSGK
gwlL {! tfFyQa Lldz2N1LJ2asSas G(KS Nral FyR NBOGdzNYy Tl O
composition with regard to diversification, the liquidity and current return of the total portfolio relative

to the anticipated cash flow needs of the ERISA Plan, the projected return of the total portfolio relative

G2 GKS 9wL{! tflyQa 7TdzyRitfeighd & dHebaidardts @dEemlalyoR G KS f
any part of their Interests or to transfer their Interests. Before investing the assets of an ERISA Plan in

the Fund, a fiduciary should determine whether such an investment is consistent with its fiduciary
responsibilities and the foregoing regulations. For example, a fiduciary should consider whether an

investment in the Fund may be too illiquid or too speculative for a particular ERISA Plan and whether

the assets of the ERISA Plan would be sufficiently diversified. If a fiduciary with respect to any such

ERISA Plan breaches its responsibilities with regard to selecting an investment or an investment course

of action for such ERISA Plan, the fiduciary may be held personally liable for losses incurred by the ERISA

Plan as a result of such breach.

Plan Assets Defined

ERISA and applicable DOL regulations describe when the underlying assets of an entity in which benefit

LX |y A yESrarE flad NMEstoréédd A Y @Sad + NB GNBIF SR ERSA Usdedt |y | &2
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investment therein by Benefit Plan Investors. Under ERISA, as a general rule, when an ERISA Plan
Ay@Saita FraasSia Ay Fy20KSNJ SyidAadGes (KSot, defby! tfly
reason of such investment, include any of the underlying assets of the entity. However, when an ERISA
tftly IOljdzANBa y aSlidzaide AyGaSNBade Ay |y Sydardge
security issued by an investment fund registered under the Investment Company Act, then the ERISA
tflyQa FaaSda AyOtdzRS 020K GKS SljdzAaide AydiSNBad Iy
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participation in the entity by Benefit Plan Investors is limited. Under ERISA, the assets of an entity will
y2i 0SS GNBIFIGSR a aLXIly |adaasSaaé AF .SySTAG ttly 1
as may be specified in regulations promulgated by the DOL) of the value of each class of equity interests
in the entity. Equity interests held by a person with discretionary authority or control with respect to
the assets of the entity and equity interests held by a person who provides investment advice for a fee
(direct or indirect) with respect to such assets or any affiliate of any such person (other than a Benefit
Plan Investor) are not considered for purposes of determining whether the assets of an entity will be
teail SR & GLIXTY |daSGaé¢ F2NJ LldzN1L}2asSa 2F 9wL{! ® ¢KS
applies at the time of an acquisition by any person of the equity interests. In addition, an advisory
opinion of the DOL takes the position that a redemption of an equity interest by an investor constitutes
the acquisition of an equity interest by the remaining investors (through an increase in their percentage
ownership of the remaining equity interests), thus triggering an application of the Benefit Plan Investor

percentage of ownership test at the time of the redemption.

Limitation on Investments by Benefit Plan Investors

It is the current intent of the General Partner to monitor the investments in the Partnership to ensure

that the aggregate investment by Benefit Plan Investors does not equal or exceed 25% of the value of

any class of the Interests in the Partnership (or such higher percentage as may be specified in

regulations promulgated by the DOL) so that assets of the Partnership will not be treated aa & LJ | Y
FaaSdaé dzyRSNI 9wL{! ® LyiSNBada KStR o0& G4KS DSySN
LJdzN1J2 3S& 2F RSUSNNAYAYy3I gKSOGKSNI GKS FaasSda 2F GKE

! References hereinafter made to ERISA include paréacl)lel references to the Code.
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each such Benefit Plan Investor, and would be subject to the obligations and liabilities imposed on

fiduciaries by ERISA. In such circumstances, the Partnership would be subject to various other

requirements of ERISA and the Code. In particular, the Partnership would be subject to rules restricting

GNF yal OdAazya 6AlGK &Ll NglrdnSdionshingolvihgyfdnflctd B intierést oh tfeR  LINE K A
part of fiduciaries which might result in a violation of ERISA and the Code unless the Partnership

obtained appropriate exemptions from the DOL allowing the Partnership to conduct its operations as

described herein. As described above under Purchases and Redemptions of Partnership Interests T

Redemption Procedures, the Board of Directors of the Partnership reserves the right to redeem all or

part of the Interests held by any Limited Partner, including, without limitation, to ensure compliance

with the percentage limitation on investment in the Partnership by Benefit Plan Investors as set forth

above.
Representations by Plans

An ERISA Plan proposing to invest in the Partnership will be required to represent that it is, and any
FARAZOALF NASa NBalLlyaArotS F2NJ 6KS 9owL{! tflyQa Ay@dS
investment objectives, policies and strategies, and that the decision to invest plan assets in the

Partnership was made with appropriate consideration of relevant investment factors with regard to the

ERISA Plan and is consistent with the duties and responsibilities imposed upon fiduciaries with regard to

their investment decisions under ERISA. WHETHER OR NOT THE ASSETS OF THE PARTNERSHIP ARE

¢w9! ¢95 ' { &t[! b ! ANINOESTMENT IN BHE PARTNERSHWIR BY AN ERISA PLAN IS

SUBJECT TO ERISA. ACCORDINGLY, FIDUCIARIES OF ERISA PLANS SHOULD CONSULT WITH THEIR OWN

COUNSEL AS TO THE CONSEQUENCES UNDER ERISA OF AN INVESTMENT IN THE PARTNERSHIP.

ERISA Plans and Individual Retirement Funds Having Prior Relationships with the General Partner or
its Affiliates

Certain prospective ERISA Plan and Individual Retirement Fund investors may currently maintain
relationships with the General Partner or other entities that are affiliated with the General Partner.
Each of such entities may be deemed to be a party in interest to and/or a fiduciary of any ERISA Plan or

Individual Retirement Fund to which any of the General Partner or its affiliates provides investment
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management, investment advisory or other services. ERISA prohibits ERISA Plan assets to be used for
the benefit of a party in interest and also prohibits an ERISA Plan fiduciary from using its position to
cause the ERISA Plan to make an investment from which it or certain third parties in which such
fiduciary has an interest would receive a fee or other consideration. Similar provisions are imposed by
the Code with respect to Individual Retirement Funds. ERISA Plan and Individual Retirement Fund
investors should consult with counsel to determine if participation in the Partnership is a transaction
that is prohibited by ERISA or the Code. The provisions of ERISA are subject to extensive and continuing
administrative and judicial interpretation and review. The discussion of ERISA contained herein is, of
necessity, general and may be affected by future publication of regulations and rulings. Potential
investors should consult with their legal advisors regarding the consequences under ERISA of the

acquisition and ownership of Interests.

Potential investors are advised to consult with their professional advisors before determining whether

they are eligible to subscribe for or hold the Shares.

United States

US Person

In this document US Person has the meaning assigned to it in Regulation S under the Securities Act, and
includes: (a) any natural person resident in the United States; (b) any partnership or corporation organised
or incorporated under the laws of the United States; (c) any estate of which any executor or administrator
is a US Person; (d) any trust of which any trustee is a US Person; (e) any agency or branch of a non-US
entity located in the United States; (f) any non-discretionary account or similar account (other than an
estate or trust) held by a dealer or other fiduciary for the benefit or account of a US Person: (g) any
discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary
organised, incorporated, or, if an individual, resident in the United States; or (h) any partnership or
corporation if (i) organised or incorporated under the laws of any non-US jurisdiction and (ii) formed by a
US Person principally for the purpose of investing in securities not registered under the Securities Act,
unless it is organised or incorporated, and owned, by accredited investors (as defined in Rule 501(a) under
the Securities Act) who are not natural persons, estates or trusts. Notwithstanding the foregoing, "US

Person" does not include: (a) a discretionary account or similar account (other than an estate or trust) held

82



for the benefit or account of a non-US Person by a dealer or other professional fiduciary organised,
incorporated, or, if an individual, resident in the United States; (b) any estate of which any professional
fiduciary acting as executor or administrator is a US Person if (i) an executor or administrator of the estate
who is not a US Person has sole or shared investment discretion with respect to the assets of the estate
and (ii) the estate is governed by non-US law; (c) any trust of which any professional fiduciary acting as
trustee is a US Person if a trustee who is not a US Person has sole or shared investment discretion with
respect to the trust assets, and no beneficiary of the trust (and no settler if the trust is revocable) is a US
Person; (d) an employee benefit plan established and administered in accordance with the law of a
country other than the United States and customary practices and documentation of such country; or (e)
any agency or branch of a US Person located outside the United States if (i) the agency or branch operates
for valid business reasons and (ii) the agency or branch is engaged in the business of insurance or banking
and is subject to substantive insurance or banking regulation, respectively, in the jurisdiction where

located.

US securities laws restrictions

The Shares have not been, nor will they be, registered under the Securities Act, or registered under or
qualified under the securities laws of any state or other political subdivision of the United States. Except as
specified herein, the Shares may not be offered, sold, transferred, or delivered, directly or indirectly, in the
United States or to, or for the benefit of, any US Person. Notwithstanding the foregoing, Shares may be
offered and sold by the Fund to US Persons that are institutional "accredited investors" within the meaning
of Rule 501(a) under the Securities Act in reliance upon the exemption from the registration requirements
of the Securities Act provided in Section 4(2) of the Securities Act, provided that the offers and sales are

exempt from registration or qualification under applicable state securities laws.

The Fund has not been, and will not be, registered under the 1940 Act. Based on interpretations of the
1940 Act by the staff of the United States Securities and Exchange Commission, the Fund would be
required to register under the 1940 Act if more than 100 beneficial owners of Shares were US Persons,
calculated in accordance with Section 3(c)(1) of the 1940 Act. The Fund will not knowingly permit the
number of beneficial owners of Shares that are US Persons to be more than 99, as so calculated. In order
to avoid the registration requirements of the 1940 Act, the Directors may at any time (a) by notice to a

shareholder request the shareholder to furnish a declaration as to his residence and whether or not he is a
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Non-Qualified Person and (b) require a shareholder that is a Non-Qualified Person to transfer his Shares to
a person duly qualified to hold the same or to give a redemption notice in respect of such Shares as
provided in paragraph 3(e) under "General Information" below. Any such purchase shall have, as the
Board may determine, such retroactive effect as may be required for purposes of compliance with the

1940 Act.

US Persons that acquire Shares (either directly from the Fund or indirectly from other US Persons) will be
required to execute a special investor letter. Among other things, this investor letter provides that the
Shares may not be offered, sold, transferred, or delivered, directly or indirectly, in the United States or to,

or for the benefit of, US Persons unless:

(a) such offer, sale, transfer or delivery is duly registered under the Securities Act and any
applicable state securities laws or the transferor provides the Fund with an opinion of
counsel, satisfactory in form and substance to the Fund to the effect that such offer, sale,
transfer or delivery is exempt from the registration requirements of the Securities Act and

any applicable state securities laws; and

(b) the transferee provides the Fund with an opinion of counsel, satisfactory in form and
substance to the Fund, to the effect that the transferee will, for purposes of determining
whether the Fund may rely on the exemption from the 1940 Act registration under
Section 3(c)(1) of the 1940 Act, be counted as not more than one beneficial owner of the

Shares.

The Fund has no obligation to register the Shares under the Securities Act or any state securities laws or to
assist any investor in effecting any such registration. As a result, US Persons that invest in Shares may have
to bear the economic risk of an investment in the Shares for an indefinite period of time. Any certificate or
any other document evidencing Shares issued to US Persons will bear a legend stating that the Shares have
not been registered or qualified under the Securities Act and any applicable state securities laws and that
the Fund is not registered under the 1940 Act and referring to the foregoing restrictions on transfer and

sale.

Shares may not be purchased using assets of employee benefit plans subject to Title 1 of ERISA, or
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retirement plans covering only self-employed individuals and individual retirement accounts or otherwise

defined as a "plan" in Section 4975(a) of the Code.

Republic of Mauritius and India

The Fund has obtained the permission from the Financial Services Commission (FSC) for marketing,
distributing & selling the Redeemable Preference Share classes of the Fund to the residents of Mauritius
in compliance with applicable laws and regulations in Mauritius. None of the Shares may be offered or

sold in India.

Section 13 Net Asset Value

The Net Asset Value for each Class or Series of Redeemable Preference Share shall be determined by the
Directors on Valuation Day. The Net Asset Value of Redeemable Preference Shares in each Portfolio shall
be expressed in United States dollars or such other currency as may be determined by the Board, be
reported into such other currency as the Directors may determine and shall in respect of any Dealing day
be the value of all the assets less all the liabilities of the Fund and adjusting the resultant amount
downwards to the nearest cent. If since the time of determination of the Net Asset Value, there has been
a material change in the quotations on the markets on which a substantial portion of the investments of
the Portfolio are dealt or quoted, the Fund may, in order to safeguard the interests of the shareholders of
the relevant Class and the Fund, cancel the first valuation and carry out a second valuation. The Net Asset
Value of a Class or Series shall be expressed in USD or such other currency as may be determined by the
Board and shall in respect of any Dealing Day be the value of all the assets less all the liabilities of the Fund

attributed to that Class or Series.

(a) The assets of a Portfolio shall deemed to include :-

(i) all cash in hand, on loan or on deposit, or on call including any interest accrued thereon ;

(ii) all bills, demand notes, promissory notes and accounts receivable ;

(iii) all bonds, time notes, shares, stock, debentures, debenture stock subscription rights, warrants,

options and other investments and securities owned or contracted for by the Company on the

t 2NIF2tA20a 0SKFHEFT 20KSNJ GKFy NRIKGE | yR

(iv) all stock and cash dividends and cash distributions to be received by the Portfolio and not yet
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(v)
(vi)

(vii)

(viii)

(b)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

(c)

received by it but declared payable to registered shareholders of the relevant Class on a date on or
before the day as of which the Net Asset Value is being determined;

all interest accrued on any interest-bearing securities comprised in the Portfolio except to the
extent that the same is included or reflected in the principal value of such security ;

all other Investments comprised in the Portfolio;

the expenses of the Portfolio in so far as the same have not been written off ; and

all other assets of the Portfolio of every kind and nature including prepaid expenses as valued and

defined from time to time by the Directors.

The value of such assets shall be determined as follows:-

all listed securities for which market quotes are available will be valued at the last sale price on the
principal exchange on which it is traded on the date of determination, or if there was no sale on
such date, the mean last quoted price will be used.

securities which are traded over the counter, if bid and asked quotations are available, will be
valued at the mean between the last current bid and asked prices, or, if such quotations are not
available, will be valued in good faith by the Board of Directors of the Company.

in instances where prices cannot be determined in accordance with the above procedures, the
price will be determined in such manner as the Board may prescribe.

Short term investments having a maturity of 60 days or less will be valued at cost plus accrued
interest or discount earned.

all other securities and assets (including illiquid assets) will be taken at fair value as determined in
good faith by the Board of Directors, although the actual calculation may be done by others.

Net Asset Value of the Portfolio will be compiled net of total liabilities of the Portfolio, including all
fees and expenses.

any value otherwise than in US dollars shall be converted into US dollars at the market rate
(whether official or otherwise) which the Directors shall in their absolute discretion deem
appropriate to the circumstances having regard inter alia to any premium or discount which they

consider may be relevant and to the costs of exchange;

Notwithstanding the foregoing, where at the time of any valuation any asset of the Portfolio has
been realised or contracted to be realised there shall be included in the assets of the Portfolio in

place of such asset the net amount receivable by the Portfolio in respect thereof provided that if
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such amount is not then known exactly then its value shall be the net amount estimated by the
Directors as receivable by the Portfolio and provided that if the net amount receivable is not
payable until some future time after the time of any valuation the Directors may make such
allowance as they consider appropriate.

(d) The liabilities of the Portfolio shall be deemed to include:-

(i) all its liabilities and such provisions and allowances for contingencies (including tax) payable by the
Portfolio. In determining the amount of such liabilities the Directors may calculate any liabilities of
regular or recurring nature on an estimated figure for yearly or other periods in advance and

accrue the same in equal proportions over any such period.

(e) Any calculations made pursuant to these presents shall be made by or on behalf of the Directors

and shall (except in the case of manifest error) be binding on all persons.

Section 14: Documents available for inspection

The Constitutive Documents relevant to the establishment of the Fund and the relationships between

the key parties involved and their respective rights and obligations are as follows:

Constitution

e Term Sheet

e Subscription Agreement

¢ |nvestment Management Agreement
e Administration Agreement

e Custodian Agreement

Copies of the above documents are available for inspection at the registered office of the Company (at
the address below) and the office of the Investment Manager (at the address below), by obtaining prior

written appointment, during normal business hours.

India Emerging Opportunities Fund Limited
Attention: Board of Directors
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c/o Deutsche International Trust Corporation(Mauritius) Limited
at Suite 450, 4th Floor, Barkly Wharf East, Le Caudan Waterfront, Port Louis, Mauritius,
email:mru_csd@list.db.com

Enterprise Investment Managers Limited

Attention: Board of Directors

c/o Halifax Management Limited 4th Floor, Ebene Skies, Rue de I'Institut, Ebene
email:bob.bachun@halifaxnanagement.com

Offering Documents: Copies of the following offering documents may be inspected or obtained free of

charge during usual business hours on any Business Day at the office of the Administrator and the office of

the Investment Manager.

e the current Information Memorandum;
e the most recent annual management report (including the audited financial statements); and
e any subsequent interim management reports; and

e the Certificate of Mauritian tax residence;

Section 15: Qualification of Investors

AN INVESTMENT IN THE SHARES IS SUITABLE ONLY FOR INVESTORS OF SUBSTANTIAL FINANCIAL MEANS

WHO HAVE NO NEED FOR LIQUIDITY IN THIS INVESTMENT. The Fund intends to sell the Shares only to
GSEtATAOGES AyQDSaSiZNaNE Ay yIiKSIGEAR { BdzA Y P6S om0 |y
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under the Investment Advisers Act.
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who the issuer reasonably believes comes within any of the following categories, at the time of the sale
of the securities to that person:
e Any bank as defined in Section 3(a)(2) of the Securities Act 1933, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Securities Act 1933
whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in Section

2(a)(13) of the Act; any investment company registered under the Investment Company Act of
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1940 or a business development company as defined in Section 2(a)(48) of that Act; any Small
Business Investment Company licensed by the U.S. Small Business Administration under Section
301(c) or (d) of the Small Business Investment Act of 1958; any plan established and maintained
by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of
$5,000,000; any employee benefit plan within the meaning of the Employee Retirement Income
Security Act of 1974 if the investment decision is made by a plan fiduciary, as defined in Section
3(21) of such act, which is either a bank, savings and loan association, insurance company, or
registered investment adviser, or if the employee benefit plan has total assets in excess of
$5,000,000 or, if a self-directed plan, with investment decisions made solely by persons that are

accredited investors;

Any private business development company as defined in Section 202(a)(22) of the Investment

Advisers Act of 1940;

Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation,
Massachusetts or similar business trust, or partnership, not formed for the specific purpose of

acquiring the securities offered, with total assets in excess of $5,000,000;

Any director, executive officer, or general partner of the issuer of the securities being offered or

sold, or any director, executive officer, or general partner of a general partner of that issuer;

Lye yI GdzNI € LISNB2Y 6K2aS AYRAQDARdzZ f Y 8, it
the time of his purchase exceeds $1,000,000;

Any natural person who had an individual income in excess of $200,000 in each of the two most
NEOSy il @&SINER 2N 22Ayl0 AyO2YS gAGK GKIQ

years and has a reasonable expectation of reaching the same income level in the current year;

Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of

acquiring the securities offered, whose purchase is directed by a sophisticated person as
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described in Rule 506(b)(2)(ii) andAny entity in which all of the equity owners are accredited

investors.

The Management Fee structure that includes a performance fee will only be applied to Investors who

I NB dljdd t ATASR Of NGy iAa0él ye! LBINGI2tyA TAKSZR TREWNSy 64 i

categories, or who the Fund reasonably believes comes within any of the following categories, at the
time of the sale of the Shares to that person:
e A natural person who or a company that immediately after entering into the contract has at

least $750,000 under the management of the investment adviser;

e A natural person who or a company that the investment adviser entering into the contract (and
any person acting on his behalf) reasonably believes, immediately prior to entering into the
contract, either:

0 Has a net worth (together, in the case of a natural person, with assets held jointly with a
spouse) of more than $1,500,000 at the time the contract is entered into; or
0 Is a qualified purchaser as defined in Section 2(a)(51)(A) of the Investment Company Act

of 1940 at the time the contract is entered into; or

e A natural person who immediately prior to entering into the contract is:

0 An executive officer, director, trustee, general partner, or person serving in a similar
capacity, of the investment adviser; or

0 An employee of the investment adviser (other than an employee performing solely
clerical, secretarial or administrative functions with regard to the investment adviser)
who, in connection with his or her regular functions or duties, participates in the
investment activities of such investment adviser, provided that such employee has been
performing such functions and duties for or on behalf of the investment adviser, or
substantially similar functions or duties for or on behalf of another company for at least

12 months.

The Fund reserves the right to reject subscriptions in its sole discretion. Each purchaser will be required
G2 NBLNBaSyid GKFG a
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of the Shares will not cause such overall commitment to become excessive; that such purchaser can
sustain a complete loss of such purchad SN & A Yy @ S $hdteY & ¢/ Has ndinded forkiGuidity in
4 dzOK LIZNOK I & S NXSharess ahdtiadisiiclpSryhiser hayevaliiake the risks of investing

in the Shares.

The shareholders may not be able to liquidate their investment in the event of an emergency or for any
other reason because there is not now any public market for the Shares and none is expected to

develop.

The Fund will not be registered as an investment company under the Investment Company Act of 1940,
Fd ' YSYRSRIiH@Gmdbny: NBEAFIYyOS 2y {SOGA2Y 0060000
offer the Shares in a private placement to no more than one hundred (100) beneficial owners. The
Shares therefore may not be resold except in a transaction registered under the Securities Act 1933 and

the laws of certain states or in a transaction exempt from such registration.

Investors who reside in certain states may be required to meet standards different from or in addition
to those described above. Investors will be required to represent in writing that they meet any such
standards that may be applicable to them. The Board may, without the consent of the existing
shareholders, admit new shareholders to the Fund. The Board may reject a subscription for an Interest
for any reason in its sole and absolute discretion. If a subscription is rejected, the payment remitted by

the Investor will be returned without interest.

EACH PROSPECTIVE INVESTOR SHOULD CONSIDER WHETHER THE PURCHASE OF THE SECURITIES
OFFERED HEREBY IS SUITABLE FOR HIM OR HER IN LIGHT OF HIS OR HER INDIVIDUAL INVESTMENT
OBJECTIVES.

Section 16. Account and reporting

An account statement shall be sent to each investor once every 12 months for the account of an

investor and once a month for nominee accounts of investor where there is an entry during the month

and cash balance or securities position.
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The audited annual financial statements and the management report of the Fund shall be prepared in
accordance with the Sixth Schedule of the CIS Regulations 2008 and shall be filed with the Financial
Services Commission within 90 days of the balance sheet date; while any interim financial statements
and the interim management report, shall be prepared in accordance with the Seventh Schedule of the
CIS Regulations 2008, for each quarter of a financial year shall be filed within 45 days after the end of

such quarter.

Under paragraphs 1V(4) and IV(6) of the Fourth Schedule to the CIS Regulations 2008, the Fund is
required to disclose its audited financial statements and past performance for its last financial year
presented in accordance with the Sixth Schedule of the CIS Regulations 2008 and also to provide
information on the performance of the Fund during its last three completed financial years preceding
the date of the Memorandum, including Net Asset Value at the beginning, plus results (net income and
net capital gain), less distributions of income, net asset value at the end, total return for the year in this

Memorandum.

The audited financial statements of the Fund for the financial year 2010 and the performance numbers
(in USD) for the past three calendar years are available on the website of the Fund at www.ieof.com.

As a policy Fund does not invest more than 5% of the securities of the Investee company.

Section 17: How to invest

Subscription NAV will be based on receipt of funds in Deutsche Bank (Mauritius) Limited. For the Share
Classes offering NAV based investment options (namely | Merge/ | Gain), funds received from Friday to
Monday will be processed at Tuesday@ NAV; similarly Fund transfers received from Tuesday to Thursday
will be processed on FridayQ BAV. And for Indian Entrepreneur Fund (IEF) and Life Fund, funds received

RdzZNAY 3 FNRBY CNARFI& (2 ¢Kdz2NBRIF& gAff 0S LINRBO

Repurchase or redemption price is the NAV at which I-Merge / | Gain purchases or redeems its
Preference Shares from the share holders. It will include exit load. Redemption requests received from
Friday to Monday will be processed at TuesdayQ &AV, similarly redemption requests received from
Tuesday to Thursday will be processed at FridayQ BAV. For Indian Entrepreneur Fund (IEF) and Life Fund,
NEBRSYLIGIA2Y NBljdzSaia NBSOSAPGSR FTNRBY CNRARI& (2
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For Share Classes with segregated portfolios, NAV is calculated on daily basis.

Investors should fax/email/mail their duly completed Subscription Form and Subscription Agreement to
the Administrator 'Deutsche International Trust Corporation (Mauritius) Limited'. Please refer to the

contact details.

SUBSCRIPTION PROCESS

a. Documents

Forms and Agreement have to be sent to the administrators ¢ 'Deutsche International Trust Corporation
(Mauritius) Limited' along with necessary KYC (Know your clients) documentation.

KYC for Individual subscribers:

1. Certified true copy of current valid passport (the photograph of the person on such document should bbe le

be clear)

2. Certified true copy of proof of residential address (e.g. utility bills, etc). The same must not

be more than three months old.

(Both can be certified by lawyer, notary, banker or an accountant holding a recognised professional

qualification)

KYC for Corporate subscribers:

1. Certified copy of Certificate of incorporation or registration

2. Original Certificate of Good Standing from Registrar of Companies or any other equivalent

body

3. Details of registered office and place of business
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4. List of Authorized Signatories

5. Due diligence documents on two Directors and substantial shareholders of the Company ((i.e. those holding

more than 20% of the voting power of the company)

6. Certified copy of the Resolution of Meeting of Board of Directors approving the investments

in IEOF

KYC for Trust subscribers:

1. Documents required for the principals of the Trust (Trustee, Beneficiary, Settler, Protector)

as above for individuals

2. Certified copy of the trust deed or pertinent extract thereof

3. Certified copy of Certificate of incorporation or registration

4. Details of registered office and place of business of the trustee

KYC for Partnership subscribers:

1. Documents required for the principals, being significant partners (i.e. those partners owning or controlling 20%

or more of the partnership), as above for individuals

2. Certified true copy of the partnership deed, if any

3. Certified copy of Certificate of registration

4. Confirmation of the nature of the business of the partnership to ensure that it is legitimate

b. Precautions to be taken by Investors
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Ensure that all KYC requirements (certified copy of documents) are fulfilled while sending application
form to "Deutsche International Trust Corporation (Mauritius) Limited'. An investor must mention clearly
his name, address, amount and such other information as required in the application form. They must
give their bank account number for the purpose of redemption. Any changes in the address, bank
account number, etc at a later date should be informed to the fund immediately by filling transaction
slips. The investors should also use repurchase form, redemption form, change of address form or
nomination form as per their requirements. All the forms are available in the Application Form from the

down load section.

c. Communication to investors

An email will be received by investor from 'Deutsche International Trust Corporation (Mauritius) Limited'
confirming receipt of funds. On allotment of Shares, e-mail will be sent by 'Deutsche International Trust
Corporation (Mauritius) Limited' confirming NAV and number of Redeemable Preference Shares allotted.
The allotment advice will be dispatched to investors in due course. The unique login password will be

communicated to the investor investing in a segregated portfolio.

REDEMPTION PROCESS

a. Process

The investor should fill up the redemption form and fax the redemption request to 'Deutsche
International Trust Corporation (Mauritius) Limited'. The redemption requests should be filled with

proper details as to amount of redemption, number of Shares to be redeemed.

b. Communication to investors
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An email will be received by investor from "Deutsche International Trust Corporation (Mauritius) Limited'
confirming receipt of redemption request. On redemption of Shares, e-mail will be received confirming
NAV and number of Shares redeemed. The funds will be transferred to the designated bank account as

specified in the application form/or redemption request.

NOTE: 1. Third party transfers are not allowed both in case of subscription or redemption

2. Portfolio disclosure is available on www.ieof.com every Friday and Saturday

Subscription Arrangements

Investors can contact:

1. Deutsche International Trust Corporation (Mauritius) Limited
Suite 450, 4'th Floor
Barkly Wharf East, Le Caudan

Waterfront, Port Louis, Mauritius

2. Enterprise Investment Managers Limited, Mauritius
c/o Halifax Management Ltd,
4th Floor, Ebene Skies,
Rue de I'Institut, Ebene,

Mauritius

Subscription

The Fund would issue Redeemable Preference Shares of USS 0.01 or Euro 0.01 or such other currency
denomination determined by the Board. The Minimum Subscription would depend on the Class of shares
to be subscribed for and would be as mentioned in the offer document/ Term Sheet of the Class. The issue
price for the initial issue of shares would be at Subscription Price. Any subsequent issue of Shares would
be at Subscription Price based on the Net Asset Value of the Class of relevant shares of the Fund on the

next Valuation Day.
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The Fund may, provided that it or its authorised agent shall have received a Subscription Agreement at c/o
Deutsche International Trust Corporation (Mauritius) Limited, at Suite 450, 4th Floor, Barkly Wharf East, Le
Caudan Waterfront, Port Louis, Mauritius, email: mru_csd@list.db.com, for subscription for Shares, in such
form as the Directors may from time to time determine, and such exchange control and other declarations
and information as the Directors may require by not later than such time and day as the Directors shall
specify, allot Redeemable Preference Shares of a Class or Series on the relevant Dealing Day at the
Subscription Price for each such Share ruling at the Valuation Point in question provided nevertheless that
the Directors may at any time either generally or in any specific case or cases determine that the
acceptance of subscription of Redeemable Preference Shares of a Class or Series on any Dealing Day shall
be subject to the Fund or its authorised agent having received the said application and/or declaration

and/or information and/or cleared funds by a particular time on a particular Business Day.

The Fund shall not issue any Shares until the consideration in respect of the Shares is fully paid. The

Investment Manager is not allowed to give credit to any investors or potential investors.

Redemptions

Investors who wish to redeem are required to submit written notice to the Fund or its authorised agent

with respect to Redeemable Preference Shares of any particular Class or Series.

Subject to the provisions of the Law and requirement for Minimum Holding and subject as hereinafter
provided the Fund shall on receipt by it or its authorised agent c/o Deutsche International Trust
Corporation (Mauritius) Limited, at Suite 450, 4th Floor, Barkly Wharf East, Le Caudan Waterfront, Port
Louis, Mauritius, email: mru_csd@list.db.com of a written request, in such form as the Directors may from
time to time determine (either generally or in any specific case or cases), by a holder of Redeemable
Preference Shares of any Class or Series, redeem all or any portion of the Redeemable Preference Shares
of that Class or Series held by such holder at the Redemption Price of each such Redeemable Preference
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Share determined in accordance with the Constitution.

Form of Shares

The Form of Shares shall be in such form and issued in such manner as set out in the Constitution or as

prescribed by the Directors from time-to-time.

Suspensions

The Directors are empowered to suspend the calculation of Net Asset Value of shares of a Class or
Series and may do so in any of the events set out in the Constitution for a period not exceeding 30 days;

Provided that no redemption of any Class of shares would be permitted by the Directors where the

calculation of the Net Asset Value of that Class is suspended. The Fund shall inform the investors of any
suspension of the issue or redemption of the Redeemable Preference Shares by way of reasonable

means.

Publication of Information

The NAV of the Fund will be published at such intervals as prescribed in the offer document / Term

Sheet of the Class of shares and/ or as would be decided by the Board.

Additional Information

Prospective investors should understand that the discussions and summaries of documents in this
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Memorandum are not intended to be complete. Such discussions and summaries are subject to and are

qualified in their entirety by reference to such documents.

The Investment Manager will afford prospective investors and their purchaser representatives the
opportunity to ask questions and receive answers concerning the terms and conditions of the Offering
and to obtain any additional information which the Fund possesses or can acquire without

unreasonable effort or expense.

Original Information Memorandum signed by the 2 directors below for and on behalf of the Board of
the Fund

Anil Sharma Shahed Hoolash
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PRIVACY NOTICE
INDIA EMERGING OPPORTUNITIES FUND LIMITED

Current regulations require financial institutions (including investment funds) to provide their investors
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information about their investors. In connection with this requirement, we are providing this Privacy

Notice to each of our investors.

We do not disclose nonpublic personal information about our investors or former investors to third

parties other than as described below.

We collect information about you (such as name, address, social security number, assets and income)
from our discussions with you, from documents that you may deliver to us (such as subscription
documents) and in the course of providing services to you. In order to service your account and effect
your transactions, we may provide your personal information to our affiliates and to firms that assist us
in servicing your account and have a need for such information, such as the advisor, fund administrator,
accountants or auditors. We do not otherwise provide information about you to outside firms,
organizations or individuals except as required or permitted by law. Any party that receives this
information will use it only for the services required and as allowed by applicable law or regulation, and

is not permitted to share or use this information for any other purpose.

INDIA EMERGING OPPORTUNITIES FUND LIMITED

By :
Name:
Its:
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