PRELIMINARY OFFERING MEMORANDUM
CONFIDENTIAL

THE INDIA PHARMA FUND LIMITED
(the “Company” or the “Fund”)
(A public company incorporated in Mauritius with limited liability under the laws of Mauritius with registered
number 54653 C1/GBL)

The Directors of the Company, whose names appear at Part I of this Prospectus, accept full responsibility for the
information contained in this Prospectus and confirm, having made all reasonable enquiries that to the best of
their knowledge and belief, there are no other facts the omission of which would make any statement herein
misleading.
The Mauritius Financial Services Commission (“MFSC”) does not vouch for the financial soundness of the
Company or for the correctness of any statements made or opinions expressed with regard to it.

AMENDED AND RESTATED PROSPECTUS
DATE: December 2016

IMPORTANT INFORMATION
This prospectus ("Prospectus") is a revised edition of the original prospectus which was issued on 31 March
2009. The Prospectus does not constitute, and may not be used for the purposes of, an offer or an
invitation to subscribe for Shares by any person in any jurisdiction (i) in which such offer or invitation is
not authorised; (ii) in which the person making such offer or invitation is not qualified to do so; or (iii) to
any person to whom it is unlawful to make such offer or invitation.
It should be noted that under its Constitution, the Company is incorporated as a public company limited by
shares under the Companies Act 2001 in the Republic of Mauritius since February 22, 2005. The Company
holds a Category 1 Global Business Licence under the Financial Services Act 2007 and is authorised to operate
as a Collective Investment Scheme pursuant to section 97 of the Securities Act 2005 (“Securities Act”). The
Company is categorised as a Global Scheme under regulation 16 of the Securities (Collective Investment
Schemes and Closed-end Funds) Regulations 2008 (“CIS Regulations”). The registered office of the Company is
C/o Cim Fund Services Ltd, 33 Edith Cavell Street, Port-Louis.
The Company operates as a self-managed scheme under section 103 of the Securities Act, such that the board of
directors of the Company shall act as the CIS Manager as approved by the FSC. The business and affairs of the
Company will be controlled by the board of directors of the Company. The Board of the Company shall comply
with all provisions relating to a CIS Manager as per the Securities Act and the CIS Regulations.
The Company is registered as a reporting issuer pursuant to Part VI of the Securities Act as it has made an offer
of securities by way of a Prospectus. As a reporting issuer, the Company shall, subject to any exemption from
the regulatory authorities, comply with the provisions in Part VI of the Securities Act, the Securities (Disclosure
Obligations of Reporting Issuers) Rules 2007 any other rules and/or circular issued by the MFSC, as applicable.
Distribution of this Prospectus is not authorised in any jurisdiction unless a copy the latest available annual
report and accounts of the Company and, if published after such annual report, a copy of the latest semi-annual
report (if any) accompany it.
The Company has been authorised by the Mauritius Financial Services Commission (the “MFSC”) under
the Securities Act 2005 to operate as a Collective Investment Scheme and categorised as a Global Scheme.
It must be specifically understood that, in giving authorisation, the MFSC will not take any responsibility
for the financial soundness of the Company or for the correctness of any of the statements made herein or
any opinions expressed with regard to it.
Investors in the Company are not eligible for any compensation under the Securities Regulations.
Investment in the Company will involve certain risks and special considerations. Investors should be able and
willing to withstand the loss of their entire investment. The investments of the Company are subject to normal
market fluctuations and the risks inherent in all investments and there can be no assurance that an investment
will retain its value or that appreciation will occur. The price of Shares and the income from Shares can go down
as well as up and investors may not materialise the value of their initial investment. The attention of
prospective investors is drawn to the Risk Factors and Special Considerations set out in Part II of this
Prospectus.
This Prospectus has not been registered with the Securities and Exchange Board of India (“SEBI”) and may not
be distributed directly or indirectly in India or to Indian residents and Shares are not being offered and may not
be sold directly or indirectly in India or to or for the account of any resident of India. The SEBI has confirmed
that the Company shall not be regulated by it under the SEBI (Mutual Funds) Regulations 1996. Persons in India
may acquire Shares out of funds held in foreign currency accounts maintained in accordance with the Foreign
Exchange Management (Foreign Currency Accounts) Regulations 2000.
The Company holds a Category 1 Global Business Licence for the purposes of the Financial Services Act 2007
(“FSA”) and is regulated by the MFSC at FSC House,54 Cybercity Ebene, Mauritius.Tel : +230 403 7000.
Email: fscmauritius@intnet.mu. It must be understood that in giving this authorisation, the MFSC does not
vouch for the financial soundness or the correctness of any of the statements made or opinions expressed with
regard to the Company.
The Shares are not being offered to the public in any jurisdiction. Further information as to relevant restrictions
applicable to the offer of Shares in certain specific jurisdictions is set out in more detail in paragraph 18 of Part
VII of this Prospectus.
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Investors in the “The India Pharma Fund Limited” are not protected by any statutory compensation
arrangements in Mauritius in the event of the Company’s failure.
United States
This Prospectus does not constitute, and may not be used for the purposes of, an offer or an invitation to
subscribe for any Participating Share by any person in any jurisdiction: (i) in which such offer or invitation is
not authorised; or (ii) in which the person making such offer or invitation is not qualified to do so; or (iii) to any
person to whom it is unlawful to make such offer or invitation. In particular, the Participating Shares have not
been, and will not be, registered under the United States Securities Act of 1933, as amended (the “1933 Act”), or
any applicable securities laws of any state or other political subdivision of the United States. The Shares have
not been approved or disapproved by the United States Securities and Exchange Commission or any state
securities commission or other regulatory authority, nor have any such regulatory authorities passed upon or
endorsed the merits of this offering or the accuracy of this document. Any representation to the contrary is a
criminal offence. The Shares may not be offered, sold, transferred or delivered, directly or indirectly, in the
United States or to, or for the account or benefit of, any US Person, as defined in Regulation S under the 1933
Act, except in certain transactions that are exempt from the registration requirements of the 1933 Act and such
state or other securities laws.
Prospective investors should not treat the contents of this Prospectus as advice relating to legal, taxation,
investment or any other matters. Prospective investors should inform themselves as to: (a) the legal
requirements within their own countries for the purchase, holding, transfer, redemption or other disposal
of Shares; (b) any foreign exchange restrictions applicable to the purchase, holding, transfer, redemption
or other disposal of Shares that they might encounter; and (c) the income and other tax consequences that
may apply in their own countries as a result of the purchase, holding, transfer, redemption or other
disposal of Shares. Prospective investors must rely upon their own representatives, including their own
legal advisers and accountants, as to legal, tax, investment or any other related matters concerning the
Company and an investment therein.
Statements made in this Prospectus are based, as relevant, upon the law and practice currently in force
and are subject to changes therein. The terms/information contained herein including with respect to the UTI
Scheme shall always be subject to the applicable laws, rules and regulations of the various jurisdictions and also
the approvals/registrations/regulatory requirements of the various jurisdictions. In case of any conflict between
the applicable laws rules and regulations and the contents herein, the applicable laws, rules and regulations shall
prevail.
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KEY INFORMATION
The following summary is derived from and should be read in conjunction with the full text of this
Prospectus. Investors should read the whole of this Prospectus and not rely just upon the summary set out
below. In particular, your attention is drawn to Part II of this Prospectus headed “Risk factors and special
considerations”.
The Company
The Company was incorporated in Mauritius on 22 February 2005 as a pu bl i c c o mp a n y l i mi t ed b y
s h ar e s. The Company holds a Category 1 Global Business Licence under the Financial Services Act 2007 and
is authorised to operate as a Collective Investment Scheme pursuant to section 97 of the Securities Act 2005.
The Company is categorised as a Global Scheme under regulation 16 of the Securities (Collective Investment
Schemes and Closed-end Funds) Regulations 2008 (“CIS Regulations”) and provide investors with a listed
vehicle investing principally in listed Indian pharmaceutical companies, to be selected by UTIAMC, one of the
largest fund management companies in India. The registered office of the Company is C/o Cim Fund Services
Ltd, 33 Edith Cavell Street, Port-Louis.
The Company operates as a self-managed scheme under section 103 of the Securities Act, such that the board of
directors of the Company shall act as the CIS Manager as approved by the FSC. The business and affairs of the
Company will be controlled by the board of directors of the Company. The Board of the Company shall comply
with all provisions relating to a CIS Manager as per the Securities Act and the CIS Regulations.
The Company is registered as a reporting issuer pursuant to Part VI of the Securities Act as it has made an offer
of securities by way of a Prospectus. As a reporting issuer, the Company shall, subject to any exemption from
the regulatory authorities, comply with the provisions in Part VI of the Securities Act, the Securities (Disclosure
Obligations of Reporting Issuers) Rules 2007 any other rules and/or circular issued by the FSC, as applicable.


The Constitution provides that Shares may be redeemed and further subscriptions made daily at prices
based on the underlying Net Asset Value of the Company on the basis set out in this document.



The Company has assembled a board of directors whose collective experience covers fund management
and the Indian stock markets.

Pharmaceutical Sector in India













Over 100 pharmaceutical companies are listed on stock exchanges in India The S&P CNX Pharma
Index is comprised of the 30 pharmaceutical companies which form part of the S&P CNX 500 Index of
the NSE.
The size of the Indian domestic formulations market is Rs 72000 crs ($12 billion) in FY 13 and has
grown at a CAGR of 12.5% in the last five years outpacing the Indian GDP Growth by a wide margin.
The exports of the Indian pharmaceutical sector is also sizable at $5 billion in FY 13 which has grown
by 20% CAGR for the last five years driven by sharp growth in exports to USA which has been led by
high levels of patent expiry and increased penetration by the Indian companies in USA.
The Indian domestic market is on secular growth path driven by lower penetration of healthcare, rising
income levels, increased penetration of health insurance and affordable pricing which makes the Indian
market a structural play for the long term.
Indian companies have gained good scale in CRAMS (Contract manufacturing and research services)
where the companies provide outsourcing in R&D programs of global innovator companies leveraging
the low costs and competitiveness of the Indian pharma industry.
The Indian companies have gained scale in making a presence in other emerging markets such as
Russia, South Africa, Brazil and Eastern Europe countries. Most of the top Indian companies have front
end presence in these markets with their own sales force and have taken good share in the branded sales
in these countries.
Given the multiple presence of the Indian pharma sectors in the domestic market, Advanced markets
such as USA and Europe, other emerging markets and CRAMS, the long term growth potential of the
industry is positive.
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Investment Policy


The principal investment objective of the Company is to achieve capital appreciation through
investment in a portfolio of equity and equity-linked securities, principally of listed Indian
pharmaceutical companies. The Company will also invest, where appropriate, in equity and equitylinked securities of companies in related sectors such as biotechnology and healthcare.



The Company may also invest up to 10 per cent. of its Net Asset Value in unlisted securities of Indian
companies in such sectors.



The CNX Pharma Index is dominated by securities of several large companies, therefore since fund
managers tend to have regards to the composition of this index, a single investment could account for
up to 40 per cent. of the total investments of the Company.



The Company does not intend to borrow for the purposes of leveraging its investment.

Investment Manager of UTI Scheme


Investment Manager of UTI Scheme is UTIAMC, a member of the UTI Group.



UTIAMC is one of the largest fund management group in India with funds under management of
approximately US12.37 billion (As at March 31 , 2014)



The entire paid up capital of UTI AMC limited is held by five shareholders –– T. Rowe Price
International Ltd (Formerly known as T. Rowe Price Global Investment Services Limited), UK (TRP),
a wholly owned subsidiary of T Rowe Price Group, Inc, is the largest shareholder with 26% stake and
balance is held by four government owned institutions (State bank of India, Bank of Baroda, Punjab
national bank and Life Insurance corporation of India) in equal proportion.

Advantages


The Company makes its investments by investing in the units of the Scheme. The Scheme invests in
equity and equity-linked securities of Indian pharmaceutical companies. The Scheme is considered a
resident investor in India and is not subject to the investment limits relating to sectors and individual
stocks in the Indian stock markets, which are applicable to non-resident investors in India.



The Scheme, being a Mutual Fund Scheme, is not liable to pay tax in India on any income, profits or
gains derived by it from any source under the Indian Income Tax Act 1961. The Scheme, being an
equity oriented fund under the Indian Income Tax Act, 1961, also is exempt from paying any
distribution tax on income distributed by it to the Company.



The Company is liable to income tax in Mauritius at the rate of 15 per cent as per the Income Tax Act
1995. However, it is entitled to a deemed tax credit of 80 per cent of the Mauritian tax charged on its
income sourced from outside Mauritius or the value of any actual foreign tax paid (if any), whichever is
higher.



The India Mauritius Double Tax Avoidance Treaty (The Treaty) provides that the Company, as
currently structured, should not be subject to capital gains tax in Mauritius or in India. This compares
favourably to direct foreign investments into the Indian stock markets, which may be subject to 15 per
cent short term capital gains tax.



The foregoing is based on tax laws in force in Mauritius and India at the date of this document.
Potential investors are reminded that any amendment to Mauritian or Indian tax legislation may
adversely affect the tax liability of the Company.
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PART I
INFORMATION ON THE INDIA PHARMA FUND LIMITED

Introduction and background
The Company was incorporated in Mauritius on 22 February 2005 as a pu bl i c c o m p an y l i mi t ed b y
s h ar e s. The Company holds a Category 1 Global Business Licence under the Financial Services Act 2007 and
is authorised to operate as a Collective Investment Scheme pursuant to section 97 of the Securities Act. The
Company is categorised as a Global Scheme under regulation 16 of the Securities (Collective Investment
Schemes and Closed-end Funds) Regulations 2008 (“CIS Regulations”) and provide investors with a listed
vehicle investing, through the Scheme, principally in listed Indian pharmaceutical companies, to be selected by
UTIAMC which manages the assets of one of largest mutual funds in India.
The Company operates as a self-managed scheme under section 103 of the Securities Act, such that the board of
directors of the Company shall act as the CIS Manager as approved by the FSC. The business and affairs of the
Company will be controlled by the board of directors of the Company. The Board of the Company shall comply
with all provisions relating to a CIS Manager as per the Securities Act and the CIS Regulations.
The Company is registered as a reporting issuer pursuant to Part VI of the Securities Act as it has made an offer
of securities by way of a Prospectus. As a reporting issuer, the Company shall, subject to any exemption from
the regulatory authorities, comply with the provisions in Part VI of the Securities Act, the Securities (Disclosure
Obligations of Reporting Issuers) Rules 2007 any other rules and/or circular issued by the FSC, as applicable.
Under the Company’s Constitution, Shares can be subscribed and redeemed (subject to the terms and conditions
for such actions) daily at prices based on the underlying Net Asset Value.
The Company has been established with an unlimited life.
The pharmaceutical sector in India
Pharmaceutical industry
The total size of the Indian pharmaceutical market for the financial year 2013 had been USD12 bn with a 12%
CAGR for the last five years. The industry is highly fragmented although dominated by a relatively small
number of large companies. The Industry is expected to touch a total size of $17 billion by FY15 (source CII –
Yes bank India life sciences, vision 2015).
The biggest contributor to the growth in the Indian pharma industry in the last five has been the US generic
market where most of the top Indian companies have attained a critical size from a very low base five years
back. This has been made possible with focus on strong execution, building a formidable front line in US
generics market, strong back end in terms of having large scale US FDA compliant plants and strong basket of
products across therapeutics. The exports to the US market has grown from a meagre size of $0.5 billion in FY
05 to a size of $4.8 billion in FY 13.The total exports to the USA market is estimated to touch $10 billion by
FY17 (Source : CLSA report on USA generics).
The Indian Pharma industry has been on a secular growth path in the last 10 years led by increasing penetration,
rising income levels, better distribution reach, increasing healthcare insurance and strong government support. In
terms of penetration, Indian healthcare is still lagging even the peers in the emerging markets and there is huge
scope of growth in the coming years. The Indian pharma industry is very competitive with more than 100
established players and the largest player having a market share of 4%. Initially, most of the large companies in
India were the local domestic companies which had benefitted from an old Indian legislation permitting them to
produce cheaper version of drugs using the process patent and most of the large innovator companies did not
invest in India. However with the passing of the product patent in 2005, the investments by the large innovators
increased manifold and the Indian market comprises of both the large local companies and the large global
innovator companies. Indian market is largely a branded market which relies on strong distribution and sales
force for growth.
The third leg of the Indian pharma market is the CRAMS (Contract research and manufacturing services) is also
attractively poised to grow in the long run. CRAMS is essentially outsourcing services to the R&D programs of
the global innovator companies. Indian pharma sector with huge low cost skilled resources, huge infrastructure
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and proven chemistry skills. The CRAMS service comprises of support in R&D programs by offering full time
resources in drug discovery, supplying intermediates during the clinical trials and final supply of the drug to the
innovator on the successful discovery of a molecule. The top companies in this space have reached a critical size
of around $800 million and are providing this service to the top ten innovators in the world.
Market performance
The CNX Pharma Index is an index comprised of the 30 pharmaceutical stocks in the S&P CNX 500 Equity
Index (India’s first broad-based benchmark of the Indian capital market, representing about 94% of total market
capitalisation and about 98% of the total turnover on the NSE). Over 100 pharmaceutical companies are listed
on stock exchanges in India.
The S&P CNX Nifty Index (“the Nifty Index”) is a diversified 50 stock index accounting for 24 sectors of the
economy. It is used for a variety of purposes such as benchmarking fund portfolios, index based derivatives and
index funds. The average total traded value for the last six months of all Nifty Index stocks is approximately
77% of the traded value of all stocks on the NSE.
We have shown the CNX Pharma Index values as against the Nifty Index values for the period may 2005 to May
2014. It can be observed that the pharma index has significantly outperformed the nifty in the last nine years
even though it has been more volatile in the period. This has been possible on account of higher sustained
growth of the pharma companies and sustained rerating of the sector. We believe that given the attractive growth
prospects of the Industry in the long run, the index has the potential to continue its outperformance in the long
run.

Source: India Index Services Limited, a subsidiary of NSE
Investment objectives and policies
Investment objectives
The principal investment objective of the Company is to achieve capital growth through investment in equity
and equity-linked securities of Indian pharmaceutical companies, using the CNX Pharma Index as a benchmark.
Investments also may be made in stocks of companies in related sectors such as biotechnology and healthcare in
India. The securities of Indian pharmaceutical companies have been targeted because of the potential for capital
growth offered by such companies for the reasons explained above.
Investment policies
The Company seeks to achieve its investment objectives through investment in the Scheme which, in turn, will
invest in a portfolio of equity and equity-linked securities primarily of pharmaceutical companies established
and operating in India, including undertakings of foreign corporations, which are listed on one or more stock

11

exchanges in India. The Company will not invest in other schemes managed by the UTI Group. All the
investments shall be made subject to the applicable statutory and regulatory requirements including of SEBI and
RBI.
The CNX Pharma Index is dominated by securities of several large companies, therefore, since fund managers
tend to have regard to the composition of this index, a single investment could account for up to 40 per cent. of
the total investments of the Company. As the number of sizeable constituents of the CNX Pharma Index
increases, this percentage would be expected to decrease.
The Scheme may also invest up to 10 per cent of its Net Asset Value (at the time of such investment) in unlisted
securities of companies in pharmaceutical and related sectors.
In addition, the Scheme may invest from time to time, as appropriate, in equity and equity-linked securities, such
as ADRs, GDRs and equity-linked instruments of Indian pharmaceutical and related companies, traded outside
India.
The Investment Manager of UTI Scheme, in appropriate circumstances, may, after consideration of all material
factors, use certain derivatives techniques and instruments, for the purpose of hedging the risk of fluctuations of
currencies and efficient portfolio management only. Trading in derivatives involves certain specific risks. The
principal risk factors relating to the use of such techniques are set out in Part II of this Prospectus.
Sufficient cash will be retained by the Company or the Scheme to meet the liabilities of the Company or the
Scheme.
Any material change to the Company’s principal investment objectives and policies will only be made with the
approval of a Special Resolution.
The Company will not borrow money for leveraging investments and any facilities it might arrange will be for
short-term or temporary purposes, such as the settlement of transactions or to facilitate redemption requests.
Other than the foregoing, there are no limitations on the type or scale of investments which may be made.
Investment Restrictions and Practices under CIS Regulations
The Company shall comply with the investment restrictions and practices laid down in the CIS Regulations.
Investment Restrictions
As per regulation 65 of the CIS Regulations, a collective investment scheme shall not:
(a) purchase a security, other than a debt security issued by the Government of Mauritius or the government of
any other country, if, immediately after the purchase, more than 5% of its net assets, taken at market value at the
time of purchase, would be invested in securities of that issuer;
(b) purchase a security of an issuer where, immediately after the purchase, the collective investment scheme
would hold more than 10% of a class of securities of that issuer;
(c) purchase real estate;
(d) purchase a mortgage;
(e) purchase a security for the purpose of exercising control or management of the issuer of the security;
(f) purchase an illiquid asset if, immediately after the purchase more than 10% of the net assets of the collective
investment scheme, taken at market value at the time of the purchase, would consist of illiquid assets;
(g) except within the limits established by the MFSC or, in the case of a specialised fund authorised by the
MFSC, purchase or sell derivatives;
(h) except in the case of a specialised CIS authorised by the MFSC, purchase or sell a physical commodity,
including precious metals.

12

Investment Practices
As per regulation 66 of the CIS Regulations, a collective investment scheme shall not:
(a) borrow money or provide for the creation of any encumbrance on its assets except in the two following
situations –
(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 collective investment scheme taken at market value at the
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;
(b) subscribe securities offered by a company under formation;
(c) engage in the business of underwriting or marketing securities of any other issuer;
(d) subject to these Regulations lend money, securities or other assets,
(e) guarantee securities or obligations of another person;
(f) 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;
(g) purchase a security from, or sell a security to, one of the following persons(i) the CIS manager or the custodian;
(ii) an officer of the CIS 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.
Investment in Other Collective Investment Schemes
(1) As per regulation 68 of the CIS Regulations, where a collective investment scheme intends to invest in
foreign collective investment schemes, it shall
(a) file, where available, a copy of the prospectus or other offering document of the foreign collective investment
scheme with the MFSC; and
(b) make adequate disclosure of its intentions in the prospectus, including the risks associated with the
investments.
(2) A collective investment scheme shall not invest in aggregate more than 5% of its net asset value in the shares
of other collective investment schemes.
(3) A collective investment scheme shall not acquire more than 10% of the shares of any single collective
investment scheme.
(4) Notwithstanding paragraphs (2) and (3) above, a collective investment scheme may invest all of its assets in
a single collective investment scheme and be authorised as a feeder collective investment scheme, provided that
the MFSC is satisfied that the feeder collective investment scheme shall meet such terms and conditions as the
MFSC may deem fit.
(5) Where a collective investment scheme is not acting as a feeder collective investment scheme and the MFSC
is satisfied that the collective investment scheme has sufficient justification to depart from paragraphs (2) and
(3), that collective investment scheme may be exempted from the application of paragraphs (2) and (3), subject
to such terms and conditions as the MFSC deems fit.
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Exemptions under CIS Regulations
The Company has sought exemption under regulation 68(4) of the CIS Regulations to depart from regulation
68(2) and 68(3). The MFSC has, pursuant to a letter dated 15 November 2016, acceded to the Company’s
request to depart from regulation 68(2) and 68(3) of the CIS Regulations.
The necessary authorisation shall at all times be sought from the MFSC where the Company’s investment
restrictions and practices do not comply within the above-set criteria for all relevant classes of the Company.
The investment strategies and objectives of the Company shall at all times be in accordance with the Prospectus,
the Securities Act 2005, the CIS Regulations and the applicable laws.
The Company’s structure
The Company’s investments in India will be held through the Scheme. The Scheme is a unit trust scheme
arrangement between the Company, UTII, UTITCP and UTIAMC, governed by the Unit Purchase Agreement
and the UTI Act 2002. The Scheme was established by UTITCP as a dedicated scheme for investment in the
Indian securities markets by the Company in accordance with its investment objectives and policies. The
Company is the only entity permitted to hold units in the Scheme. UTIAMC will be responsible for the
investment management of the assets of the Scheme on a discretionary basis with a view to achieving the
Company’s investment objectives and policies.
The Investment Manager of UTI Scheme segregates the assets and liabilities and income and expenditure
referable to the Scheme from other schemes managed by the UTI Group and creates a separate account for the
Scheme. The Indian custodian has been appointed as custodian of the assets of the Scheme. It is responsible for
the transfer of assets to and from the Scheme. UTITCP holds the assets of the Scheme on trust for the benefit of
the Company as the sole unit holder in the Scheme. The Company may retain assets outside India pending
investment to meet redemption requests (where applicable) and to pay operational expenses of the Company. In
addition, equity and equity-linked securities traded outside of India, including ADRs and GDRs of Indian
pharmaceutical companies in which the Company may invest, may be retained outside of India.
In Mauritius, the Company holds a Category 1 Global Business Licence under the MFSA and has obtained a
certificate of Mauritian tax residence from the Director General of the Mauritius Revenue Authority in
Mauritius. As a Mauritian tax resident and with Treaty benefits, the Company should be entitled to receive
Indian proceeds from the disposal of units in the Scheme without being subject to payment of any capital gains
tax in India. Further information regarding taxation is set out in paragraph 16 of Part VII of this Prospectus.
The base currency of the Company is US dollars and all financial statements of the Company will be presented
in US dollars.
The Board, the Investment Manager of UTI Scheme, custody and administration
Board of Directors
The Board is composed of five non- executive directors, of which one namely George Thomas Yoxall is
independent. :
Directors’ Biographies
George Thomas Yoxall – British
Mr. Yoxall has more than 40 years’ experience in the investment management industry. He is a science graduate
of the University of Oxford and a Fellow of the Chartered Institute for Securities & Investment. His career has
encompassed roles at a number of financial institutions including British Airways Pension Fund & Abbey Life
Assurance Company, where he was Investment Director.
Imtaiyazur Rahman - Indian
Mr. Rahman was Acting Chief Executive Officer of UTI AMC for the period from 12th January 2012 to 13th
August 2013. He is currently the Group President and Chief Finance officer of UTI AMC Ltd. He has approx.
27 years of experience in management and business leadership. He also looks after the PMS division, Private
Equity arm and coordinates with subsidiaries of UTI AMC. In the past, he has held the position of Head, Human
Resources. Mr. Rahman is on the Board of UTI International (Singapore), Offshore Funds of UTI International,
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and Invest India Micro Pension Ltd. He is a Member on Investment Committee of Ascent Capital (PE). He is a
Director on the Board of Association of Mutual Funds in India (AMFI). He has been the Convenor of the AMFI
Committee on Foreign Investment. He is also on the Investment Committee & Capital Market Committee of
IMC. He has been with the UTI Group since 1998 and with the UTI AMC since 2003. Prior to UTI AMC, he
has worked with Bells Controls Ltd., Leasing Finance India Ltd. and Sumeet Machines Ltd. etc. Mr. Rahman is
a Science graduate, FICWA, FCS, CPA (USA) and GAMP (ISB-Kellog).
Praveen Jagwani - Indian
Mr. Jagwani is a banking professional with a 17-year track record in the financial services industry. He has been
with UTI International (Singapore) Private Limited as Chief Executive Officer and Executive Director for more
than two years. Having worked in many geographies and multi-cultural environments he displays a good balance
between results and people orientation. He started his career with ANZ Grindlays Bank in India and worked
later in Australia and Bahrain across Credit, Consumer Finance, Systems & Private Banking. He later joined
Standard Chartered Bank and built the Wealth Management and Investment Advisory business in the Middle
East. He was appointed the Chief Investment Officer for Middle East & South Asia and was responsible for
Product, Research, Certification and Compliance. He then joined Merrill Lynch and worked with them in
London and Dubai in their Hedge Fund & Private Equity Advisory business. Praveen holds a graduate degree in
Computer Science (B.Sc.) and a Master’s degree in Operations Research (M.Sc) from Delhi University. He also
has a Master’s of Business Administration from XLRI Jamshedpur and has completed Chartered Financial
Analysis (CFA) program from CFA institute USA.

Gyaneshwarnath Gowrea - Mauritian
Mr. Gyaneshwarnath (Gary) Gowrea, born in 1966 is a Fellow member of the Chartered Association
Certified Accountants (UK) and Fellow member of the Mauritius Institute of Directors. Mr. Gowrea is
also a Member of the Society of Trust and Estate Practitioners (UK) and the International Fiscal
Association.
Mr.
Gowrea
completed
his
M.Sc.
in
Accounting
from
De
Monfort University in Leicester, UK. Mr. Gowrea holds a Diploma in International Taxation. Mr.
Gowrea has more than fifteen years’ experience in international tax and advises on tax structures set
up by multinational corporations, fund managers and high net-worth individuals. Mr. Gowrea is also
the chairman of the tax committee of Global Finance Mauritius, the apex organisation for financial
services and sits on various committees dealing with fiscal matters as well as double taxation
avoidance agreements. Mr. Gowrea has been a speaker at several local and international
conferences.

Sonia Lutchmiah - Mauritian
Sonia Lutchmiah holds a BA (Hons) in Accounting and Finance from Nottingham Trent University (United
Kingdom) and is also a member of the Mauritius Institute of Directors. Sonia has more than nineteen years of
professional experience in the Global Business Sector, with wide ranging responsibilities including structuring,
setting up and administration of Global Business entities. Sonia also has substantial experience in Corporate
Secretarial and she leads several teams, which handle a well-diversified portfolio of clients, ranging from High
Net Worth individuals to listed multinational conglomerates and private equity vehicles. She also acts as director
of several client companies of Cim Global Business.
The Directors are all non-executive and are responsible, inter alia, for establishing the investment objectives and
policies of the Company, for monitoring the Company’s performance and for appointing, supervising and
directing the Manager and the Investment Manager.
Investment Manager of UTI Scheme
UTIAMC is the Investment Manager of UTI Scheme of the Company. UTIAMC was incorporated in Mumbai,
India on 14 November 2002. The principal business activity of UTIAMC is asset management.
The senior members of the investment management team who will be involved in the fund management
activities of the Company, have 11 to 15 years’ professional experience in fund management and equity
research.
The Manager
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The Manager of the Fund is UTI International Limited (“UTI IL”), company registered under the laws of the
Island of Guernsey whose registered office is at Kingsway House, Havilland Street, P.O. Box 393, St. Peter Port,
Guernsey GY1 3FN, Channel Islands and UTI IL is regulated by The Guernsey Financial Services Commission
P.O. Box 128 Glategny Court, Glategny Esplanade, St. Peter Port, Guernsey GY1 3HQ Tel: +44 1481 712706 /
712801.The Manager, UTI International Limited was incorporated on 30 January 1996 in Guernsey with limited
liability. It is a wholly owned subsidiary of UTIAMC. The directors of the Manager are, C Hill, Christian
Juniac, Leo Puri, Praveen Jagwani and P R Khanna. Mr. Leo Puri is also the Chairman & Managing Director of
UTI AMC, the Investment Manager of UTI Scheme while Mr Khanna is also the Director on the Board of UTI
AMC, the Investment Manager of UTI Scheme.
The Manager has delegated certain of its administrative functions in respect of the Company to the
Administrator.
The Manager may not deal in Shares or units in the Scheme without accounting for any profits to the Company.
The Administrators
The Company has appointed Cim Fund Services Ltd pursuant to an Administration Agreement as its
administrator, company secretary and registrar and to be responsible for maintaining its books and records and
managing its tax affairs. Cim Fund Services Ltd is incorporated in Mauritius and is licensed by MFSC to
provide, inter alia, company management and administrative services to international companies. The Register
is maintained at the registered office of the Administrator and can be inspected there on Business Days during
normal business hours in Mauritius. The Administrator also will act as the Company’s subscription and
redemption agent and. maintenance the books and records of the Company.
The Administrator provides similar services to a number of other offshore investment funds including those
operated by the UTI Group.
The Administrator will not provide any investment advisory or management service to the Company and
therefore will not be in any way responsible for the Company’s performance. The Administrator will not be
responsible for monitoring any investment restrictions or compliance with the investment restrictions and
therefore will not be liable for any breach thereof.
Custody arrangements
The Company has appointed Citibank NA as its custodian, to act as the custodian of the Company’s assets.
The Custodian has ultimate responsibility for the safe keeping of the assets of the Company. The Custodian will
ensure that all assets of the Scheme are retained in a segregated client account. Those assets will be separately
identifiable and will be unavailable to the creditors of the Custodian in the event of its insolvency. The
Custodian may appoint sub-custodians for the safe keeping of the securities and other assets of the Company.
The Custodian will use reasonable skill, care and diligence in the selection of suitable sub-custodians and shall
be responsible to the Company for the duration of the sub-custodian agreement for satisfying itself as to the
ongoing suitability of the sub-custodians appointed to provide custodial services to the Company. The Custodian
will maintain an appropriate level of supervision over any sub-custodian and will make appropriate enquiries
periodically to confirm that the obligations of the sub-custodian continue to be competently discharged, but
subject to the foregoing, the Custodian will not further or otherwise be responsible for assets placed with subcustodians.
UTIAMC has appointed Citibank, Mumbai Branch, as the Indian Custodian to safeguard the assets of the
Scheme and to keep such assets segregated from all other assets managed by UTIAMC.
Dividend policy
The primary objective of the Company is capital growth. The income revenue generated by the Company’s
investment portfolio is expected to be modest. However, net income (if any) of the Company will be available
for distribution by the Company and dividends will be paid in accordance with any applicable laws.
All distributable income will be derived principally from investments made by the Company. It is expected that
any dividends will be declared annually and will be payable in respect of each financial year, which runs from
April to March.
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Unless a Shareholder requests payment of his/her dividends in cash, dividends will be automatically reinvested
by subscription for further Shares as appropriate. Shares subscribed for by reinvestment of dividends will be
issued at a price based on the latest Net Asset Value calculated on the Dealing Valuation Point immediately
prior to the date the dividend is payable. No charge shall be levied in connection with the reinvestment of
dividends.
Any cash payment of dividends shall be made in US dollars.
Dealing currencies
The Company’s base currency will be the US dollar although funds will be remitted by the Company to India in
Rupees for the purchase of units in the Scheme. Investors may subscribe for Shares in US dollars. Therefore,
investors may be exposed to currency risk.
Fees and expenses
It is anticipated that the annual fixed running costs of the Company, will amount to approximately USD70, 000
and will be payable by the Company.
All future fees and expenses, including those relating to management and investment services, administration,
custody and investor services, will be payable out of the assets of the Company. Further details on fees and
expenses relating to specific contracts are set out in paragraph 19 of Part VII of this Prospectus.
The Company will bear all stamp duties, taxes, commissions and other dealing costs, foreign exchange costs,
bank charges, registration fees relating to investments, insurance and security costs, fees and expenses of the
Auditors and the Registrars and legal, regulatory and certain other expenses incurred in the administration of the
Company (including the reinvestment of dividends) and in the acquisition, holding and disposal of investments.
The Company will also be responsible for the costs of preparing, printing and distributing all valuations,
statements, accounts and reports. The expense of publishing the Net Asset Value will also be borne by the
Company.
In accordance with Indian market practice, brokerage costs will be charged to the capital account of the
Company.
All of the above disbursements will be recharged at cost to the Company.
Conflicts of interest
The Investment Manager of UTI Scheme or any associate of the Investment Manager of UTI Scheme, the
Administrator and their officers and major shareholders are or may be involved in other financial, brokerage,
investment or other professional activities which may on occasion cause conflicts of interest in connection with
the Company and the Scheme.
For the above, “associate” shall include a person (i) who directly or indirectly, by himself, or in combination
with relatives, exercises control over the Investment Manager of UTI Scheme; or (ii) in respect of whom the
Investment Manager of UTI Scheme, directly or indirectly, by itself, or in combination with other persons
exercises a control, or (iii) whose director, officer or employee is a director, officer or employee of the
Investment Manager of UTI Scheme.
When potential conflicts of interests arise in respect of similar obligations to other funds or clients, such entities
and persons will have appropriate regard to their respective obligations under the agreements appointing them to
act in the best interests of the Company so far as practicable and, as the case may be, the Scheme when potential
conflicts of interest arise in respect of similar obligations to other funds or clients. Should a conflict arise, the
Directors will endeavour to ensure that the conflict is resolved fairly.
Conflicts may also arise in the event that other schemes managed by the Investment Manager of UTI Scheme
invest in the types of securities in which the Company will invest. The Investment Manager of UTI Scheme
currently manages, and may establish in the future, domestic schemes which invest, or may invest, in
pharmaceutical companies. The Investment Manager of UTI Scheme cannot restrict its duty to manage such
existing schemes and future schemes established under SEBI Mutual Funds Regulations 1996 in accordance
with their respective investment objectives and policies. Prospective investors should note that conflicts may
arise between such schemes and the Company. However, the Investment Manager of UTI Scheme has agreed
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not to establish or offer another scheme specifically for foreign investors outside India whose primary objective
falls within the investment objectives and policies of the Company without consulting the Company. Having
regard to its obligations to other schemes or plans, the Investment Manager of UTI Scheme will at all times have
regard to its obligations to act in the best interest of the Scheme, including its obligation to give the Company
and the Scheme the benefit of its best judgment, efforts and facilities in rendering its services with a view to
achieving the investment objectives of the Company within the investment policies and restrictions as set out in
this Prospectus and the Scheme. The Investment Manager of UTI Scheme operates a separate fund management
team in respect of each of its offshore and domestic schemes.
It is anticipated that some of the investments may be acquired from other schemes managed by the Investment
Manager of UTI Scheme. Transfers may be made to other schemes managed by the Investment Manager of UTI
Scheme to generate the proceeds to satisfy redemption requests or otherwise. Any purchase of securities or
transfers from or to other schemes managed by the Investment Manager of UTI Scheme will take place at a price
calculated in accordance with the valuation policies of the Company (which are set out in paragraph 10 of Part
VII of this Prospectus) and transfers to and from the Scheme will take place on terms no less advantageous to
the Scheme than to an unconnected person. Other than in respect of transfers to or from other UTIMF schemes,
independent brokers will generally be used to effect such transfers.
At any time, UTII and UTIAMC and persons connected with them may invest in the Shares.
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PART II
RISK FACTORS AND SPECIAL CONSIDERATIONS
Investing in the Company will involve risks and special considerations in addition to those risks normally
associated with making investments in securities. The value of shares and the income from them may go
down as well as up and there can be no assurance that on a redemption, or otherwise, investors will
receive back the amount originally invested. There can be no assurance that the market price of the
Shares will fully reflect their underlying value. Although the Company is open-ended, there are limits on
the amount of net redemptions on any Dealing Day which may restrict an investor’s ability to realise his
investment. Accordingly, the Company is only suitable for investment by investors who understand the
risks involved and who are able and willing to withstand the loss of their entire investment.
Prior to making an investment decision, prospective investors should carefully consider all the information
contained in this Prospectus and, in particular, the following risks:
Investment risks
The value of the Shares and the income there from may fluctuate significantly. There can be no assurance that
the Company will achieve its investment objective or that an investor will recover the amount originally invested
in the Company. The income and return on capital of the Company are dependent upon the income and return of
capital on the securities it holds, less expenses incurred. Therefore, the return on the Shares can be expected to
fluctuate in response to changes in the income or return of capital on securities in which the Company invests
amongst other factors.
Political, economic and other factors
Investment in India involves risks relating to political, economic, social and religious factors. The Company, the
redemption price and liquidity of the Shares and the underlying investments of the Company may be adversely
affected by inflation, interest rates, taxation, commodity prices, social instability and other political, economic,
social and religious factors, as well as changes in the laws or regulations of India. Furthermore, the economy of
India may differ favourably or unfavourably from the economies of other countries, including in the rate of
growth of gross domestic product, the rate of inflation, capital reinvestment, and availability of resources, selfsufficiency and balance of payments position. Agriculture occupies a more prominent position in the Indian
economy than in many countries and the Indian economy therefore is more susceptible to adverse changes in
weather. Power shortages, which may directly or indirectly disrupt commerce, frequently occur in some regions
of India.
In addition, the Government of India exercises significant influence over many aspects of the Indian economy
and Government action in the future could have a significant impact on the Indian economy, which, in turn
could affect issuers of the securities in which the Company invests, market conditions and the prices and yields
of securities in the Company’s portfolio. Since the mid-1990s, India has adopted more liberal and free-market
economic policies. There can be no assurance that the Government will continue to pursue liberal and freemarket economic policies or, if it does, that such policies will be successful.
Exchange Control
Exchange control laws and regulations have been suspended in Mauritius since 1994. Any payments made to or
by the Scheme are, therefore, not restricted by the exchange control laws and regulations. Although it is unlikely
that the suspension of such laws and regulations will be lifted, there is no guarantee this will not happen.
Reliance on India/Mauritius Double Tax Avoidance Treaty
Investors should note that the Company relies upon the provisions of the India/Mauritius Double Tax Avoidance
Treaty (the “Treaty”) to minimise, so far as possible, the taxation of the Company. 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 Company. There can be no assurance that the Treaty will continue
and will be in full force and effect during the life of the Company.
The legal position under the Treaty is that following the issue of assessment orders against certain Mauritian
resident companies deriving benefits under the Treaty during 2000, the Indian Central Board of Direct Taxes
(“CBDT”) issued Circular 789 (the “Circular”) on 13 April 2000. The Circular clarified that a certificate of tax

19

residence issued by the Mauritian tax authorities was sufficient evidence for accepting the status of the residence
as well as beneficial ownership for the purposes of applying the Treaty. As a result of this Circular, the
Company and other investors that are tax residents of Mauritius are not liable for tax on capital gains from the
sale of shares in India in terms of the provisions of the Treaty. The Circular also put a stop to any probe by
India’s income tax officials against Mauritian resident funds such as the Company that routed their investments
through Mauritius to gain the benefits under the Treaty.
The Delhi High Court subsequently struck down the Circular on 31 May 2002, on the grounds that the CBDT
exceeded its powers in issuing the Circular. In response, the Government of India filed a Special Leave Petition
before the Supreme Court (the highest court in India) challenging the order of the Delhi High Court. The
Supreme Court delivered its ruling on this petition on 7 October 2003 whereby it has set aside the order of the
Delhi High Court and has upheld the validity and applicability of the Circular.
The curative petitions filed against the aforesaid decision of the Indian Supreme Court were also been dismissed.
However, through the amendments made by the Finance Act 2012 in the Indian Income Tax Act 1961 (IT Act),
the submission of the Tax Residency Certificate (TRC) has been made a mandatory but not sufficient condition
for availing of the benefits of the Treaty.
Further, Central Board of Direct Taxes of India (CBDT) by its notification dated 01st August 2013 (effective
from 01st April 2013) prescribed in Rule 21AB of the Income Tax Rules 1962 that the information, as specified
therein, shall also be provided by an assessee in Form No. 10F. However, such information or any part thereof
may not be required if it is contained in the TRC.
Further, the Finance Act 2013, amending the IT Act and by Notification dated 23rd September 2013, has also
introduced the General Anti Avoidance Rules (“GAAR”) with effect from 1st April 2015, whereby, an
arrangement whose main purpose is to obtain a tax benefit and which satisfies any one of the four prescribed
tests, can be treated as an ‘impermissible avoidance arrangement’. As per these provisions, an arrangement shall
be presumed, unless it is proved to the contrary by the assessee, to have been entered into, or carried out, for the
main purpose of obtaining a tax benefit, if the main purpose of a step in, or a part of, the arrangement is to obtain
a tax benefit, notwithstanding the fact that the main purpose of the whole arrangement is not to obtain a tax
benefit. On the invocation of the GAAR by Indian the tax authorities, the benefits under the Treaty may be
denied.
The MFSC has issued guidelines in October 2006 to the effect inter alia that a Tax Residency Certificate in
Mauritius (TRC) is henceforth renewable on a yearly basis, should be for a specified double-taxation treaty and
is subject to issue or renewal upon satisfaction of a number of conditions such as the Company being centrally
managed and controlled in Mauritius and the Company being in good standing. TRC issued by the MRA to the
Fund/Company is valid up to 17 March 2015. The Directors intend to conduct the affairs of the Company in
such a manner so that the Company’s global business licence and TRC are renewed on a yearly basis and the
Directors expect the Company to successfully make such renewals as and when required. However, there is no
guarantee that such will be the case. If the Company’s global business licence and Tax Residency Certificate
(TRC) are not renewed, the Company may lose the benefits of the Treaty and thereby suffer adverse tax
consequences.
Indian securities markets
The Indian securities markets are fragmented, substantially smaller and at times have been more volatile than the
major securities markets in a number of other countries. Indian stock markets have in the past experienced
substantial price volatility and no assurance can be given that such volatility will not occur in the future.
The value of the Scheme’s investments may be affected generally by factors affecting securities markets, such as
price and volume volatility in the capital markets, interest rates, changes in policies of the Government of India,
taxation laws or policies and other political and economic developments and closure of stock exchanges which
may have an adverse bearing on individual securities, a specific sector or all sectors including equity and debt
markets.
Trading volumes, settlement periods and transfer procedures may restrict the liquidity of the equity and equity
related instruments, which could cause the Scheme to miss certain investment opportunities. Different segments
of the Indian financial markets have different settlement periods and such periods may be extended significantly
by unforeseen circumstances leading to delays in receipt of proceeds from the sale of securities. Any inability of
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the Scheme to make intended securities purchases due to settlement problems could also cause the Scheme to
miss certain investment opportunities.
The Indian securities markets are largely dependent on Indian domestic institutions and FIIs as opposed to retail
domestic investors. Any change in the investment pattern of Indian domestic institutions or FIIs could adversely
affect the Net Asset Value of the Company.
Regulatory Risk:
As per the aapproval letter of SEBI dated September 20, 2004 , the Company/Fund shall be broad based on
ongoing basis. If at any time, the Company/Fund is not able to meet the requirements of being a 'broad based
fund', the Company/Fund may have to sell all its investments in the Indian markets, and thereby compulsorily
redeem the existing Shares of the Company/Fund and such redemption could adversely affect the returns to the
holders of the Shares and potentially result in a loss for the Shareholder.
Financial disclosure and regulatory matters
The legal infrastructure and the disclosure, accounting, auditing and reporting standards in India are in many
respects less stringent and do not provide the same degree of protection or information to investors as would
generally apply in a number of other countries in respect of the nature, quality and timeliness of the information
disclosed to investors. The assets and liabilities and profits and losses appearing in the financial statements of an
Indian issuer may not reflect its financial position or results of operations in the way they would be reflected had
such financial statements been prepared in accordance with generally accepted international accounting
principles in a number of other countries. In particular, greater reliance may be placed by Indian auditors on
representations made by the management of Indian issuers and there may be less independent verification of
information than would be the case in other countries. The valuation of assets, depreciation, exchange
differences, deferred taxation, contingent liabilities and consolidation may also be treated differently than under
generally accepted international accounting standards, all of which may affect the valuation of the Company’s
assets. There are generally less governmental supervision and regulation of the securities exchanges and
securities professionals in India than exists in other countries. SEBI has, however, been given the power and
duty to prohibit fraudulent and unfair trade practices relating to the securities markets, including insider trading,
and to regulate substantial acquisitions of shares and takeovers of companies.
Changes in Laws and Regulations
The Company is subject to certain laws and regulations in relation to its establishment and operation. Any
changes in such laws and regulations could have an adverse impact on the establishment and operations of the
Company. Any changes in Indian laws or regulations or change suggested by SEBI, in relation to the Scheme
and the Company, may result in the Company having to comply with such requirements.
Illiquidity of Shares
The Shares may not, in certain cases, be transferred unless registered under applicable securities laws or unless
appropriate exemptions from such laws are available. Shares may be redeemed in accordance with the
provisions set out in Part VI. The Directors have adopted limits on the amount that may be redeemed on any one
Dealing Day. Accordingly there is no assurance that an investor will be able to realise his investment in a timely
manner.
Unlisted securities
The Company has the power to invest in securities which are not quoted on any stock exchange. In general these
unlisted securities are likely to be subject to less liquidity and greater risk than those which are traded on a stock
exchange. Such unlisted securities will usually lack a liquid secondary market and there can be no assurance that
the Company will realise its entire investment, or any part of such investment, at a fair value.
Trading in derivatives
The Investment Manager of UTI Scheme, in appropriate circumstances, may, after consideration of all material
factors, use techniques and instruments for the purposes of effective portfolio management and hedging risk of
fluctuations in foreign currency exchange rates. The amount payable by way of premium or margin in
connection with such transactions will be limited to 10 per cent. Trading in derivatives involves certain specific
risks, for example:
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1

Credit risk – This is the risk of payment default by the counterparty. The insolvency of the counterparty
will adversely affect the ability of the counterparty to meet its payment obligations.

2

Market risk – Market movements may also adversely affect the pricing and settlement of derivative
trades.

3

Liquidity risk – The risk that a derivative product may not be sold or purchased at a fair price due to
lack of liquidity in the market.

4

Use of derivatives can lead to losses. Success in dealing in derivatives depends on the ability of the
fund manager to assess correctly assess future trends in the markets relevant to the portfolio. In the
event of an incorrect assessment (if any), performance of the Scheme could be adversely affected.

5

In relation to interest rate swaps and forward rate agreements, the inherent market risk is generally
smaller due to the lower volatility of interest rates compared to equities or other markets.

6

Trading in derivatives is a highly specialised activity and entails greater than ordinary investment risk.
Despite derivatives being used for the limited purpose of hedging and portfolio balancing, the value of
these instruments depends on the markets in relevant underlying instruments and may be vulnerable to
highly speculative behaviour of participants in such markets.

7

No assurance can be given that the hedging strategies which may be used by the Company will be
successful under all or any market conditions, and the failure of such hedging strategies may adversely
affect the value of the Shares.

Investment spread
The opportunities for investment in smaller and newer pharmaceutical stocks are restricted owing to their
comparatively lesser availability and liquidity in the stock markets. Hence, in the context of investment in such
companies, the portfolio diversification benefits may be limited as their prices may undergo substantial
fluctuations. A single investment could account for up to 40 per cent. of the total investments of the Company
due to the composition of the CNX Pharma Index.
Foreign currency and exchange control risks
Most of the income received by the Company will be in Rupees, whereas distributions from the Company may
be made in US dollars. Therefore distributions will be adversely affected by reductions in the value of the Rupee
relative to the US dollar. The Company’s assets will be invested in securities that are primarily quoted or
denominated in Rupees whereas the Shares are denominated in US dollars. Accordingly, a change in the value
of the Rupee against the US dollar will result in a corresponding change in the Net Asset Value per Share.
Currently, it is not possible for the Company to hedge against the consequent currency exposure. The value of
the Company’s assets and the liquidity of the Shares may also be affected by developments relating to exchange
control regulations. There can be no assurance that future restrictions on the ability to exchange Rupees into US
dollars and to repatriate income and capital will not adversely affect the ability of the Company to repatriate its
income and capital. Any movements in exchange rates may adversely affect the value of any holdings in the
Company and the value of any returns a Shareholder may derive from their investment in the Company.
No indemnity
No company within the UTI Group has provided an indemnity to the Scheme and the Company against any
diminution in the assets of the Scheme. Therefore, the Company would not be able to bring a claim in respect of
an indemnity against the assets of any member of the UTI Group.
The pharmaceutical industry
The risks involved in investing in the pharmaceutical industry, and which may result in the value of the
Company’s assets falling, are as follows:


The safety and effectiveness of a pharmaceutical company’s product cannot be guaranteed.



The demand for a product could vary depending on a variety of factors including safety, side effects,
effectiveness, price and competitive products.
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Obsolescence – a product which is material to a company’s success might be rendered obsolete by another
company’s product that may turn out to be more effective, easier to administer, or have fewer side effects.



Financial risk – pharmaceutical companies can utilise cash very quickly and have the potential to consume
large amounts of capital over a number of years; they need to have timely access to adequate cash to fund
the commercialisation of their technology and for ongoing development.



Regulatory risk – the products of certain pharmaceutical companies are regulated by, and they must seek
approval for new medical products or services from, government bodies. A new product may not satisfy the
requirements for approval, or the approval process may take longer than expected. The company may not
meet prescribed standards for manufacture and operations. In the case of new technologies, there is also the
time required for the regulatory body to study the technology and determine how it should be regulated.



Intellectual property – much of the value of a pharmaceutical company may come from the knowledge
embedded in its patents. There is a risk that another company could seek to make a legal challenge one or
more of its patents. If a large pharmaceutical company challenges a smaller one then there is a risk that the
small company may not have the resources to defend and retain its intellectual property rights.
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PART III
THE STRUCTURE OF THE COMPANY

Investors

MAURITIUS

Fund Company in
Mauritius

Scheme
INDIA

Investment in portfolio companies
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1 Board of Directors
2 Administrator and Registrar – Cim
Fund Services Ltd
3 Custodian – Citibank N.A.
4. Banker – HSBC Bank
(Mauritius) Limited
5 Auditors – Ernst & Young

1 Investment Manager of the UTI
Scheme – UTIAMC
2 Scheme Custodian – Citibank,
Mumbai
3 Scheme Accounting – UTIAMC
4 Scheme Auditors – Haribhakti &
Co. LLP

PART IV
SUMMARY OF PRINCIPAL TERMS OF THE SCHEME AND OF THE UNIT PURCHASE
AGREEMENT
The following is a summary of certain provisions of the Scheme and the Unit Purchase Agreement.
Establishment
The Scheme was launched by UTIAMC after obtaining of the approval of UTITCP. SEBI provided approval for
UTIAMC to provide management and advisory services to the Company by letter dated 20 September 2004.
As per the approval letter of SEBI dated September 20, 2004, the Company/Fund shall be broad based on
ongoing basis as per the FII Regulations and guidelines issued thereunder.
Segregation of assets
Units of the Scheme are issued only to the Company and allocated to the relevant class of Shares in the
Company. No other person has any right to participate in the Scheme.
The assets representing the Scheme will be vested in UTITCP in accordance with the terms of the UTI Act 2002.
UTITCP have contracted under the Unit Purchase Agreement executed by UTITCP, UTIAMC, the Company,
and the Manager that it will segregate or will procure the segregation of the assets representing the Scheme from
all other assets of UTITCP and other schemes of UTITCP. The Investment Manager of UTI Scheme will create
a separate account for the Scheme and UTITCP will hold the assets of the Scheme on trust for the unit holders of
the Scheme. No claims incurred otherwise than in connection with the Scheme shall be made against the assets
of the Scheme. These provisions are also set out in the constitution of the Scheme.
To satisfy its obligations under the Unit Purchase Agreement:
(a)

UTIAMC has appointed Citibank, Mumbai Branch, as custodian of the Scheme’s assets under the terms
of the Indian Custodian Agreement, as amended, which are broadly described in paragraph 19 of Part VII
of this Prospectus. The Indian Custodian will be responsible, inter alia, for the custody and transfer of the
assets of the Scheme; and

(b)

UTIAMC will manage the Scheme independently of its other activities and shall take adequate steps to
ensure that the interests of investors of the Scheme shall not be compromised with those of any other
scheme or of other activities of UTIAMC.

In the event of a liquidation of UTITCP, the assets of the Scheme will be liquidated for the benefit of its
unit holders, subject to certain regulatory provisions, as further described at Part VII of this Prospectus.
These provisions are unlikely to have a material effect on the assets returned to the Company.
Management of assets
UTIAMC has undertaken in the Unit Purchase Agreement to give the Company and the Scheme the benefit of
its best judgement, efforts and facilities in rendering its services with a view to achieving the investment
objective of the Company within the investment policies and restrictions set out in this Prospectus and the
Scheme.
Under the Unit Purchase Agreement, UTIAMC has been appointed for investment management and advisory
functions and other purposes stated therein. UTITCP remains liable for any act or omission and for the fees and
expenses of any such delegate. UTITCP entered into an investment management agreement with UTIAMC on 9
December 2002.
Issue, redemption and transfer of units
UTITCP will issue and redeem units in the Scheme on receipt of notice from the Company.
Transfer of units in the Scheme will not be permitted.
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Issue of units
Units in the Scheme will be issued in registered form and may be issued in certificated or un-certificated form.
Units in the Scheme will be registered in the name of the Custodian (or its nominee) on behalf of the Company
or such other person as the Company may nominate from time to time.
Deferral and suspension of issues and redemption of units
The Scheme will contain provisions on deferral and suspension of issues and redemptions of units which reflect
provisions described in Part VII of this Prospectus.
Issue Price and Redemption Price
The Issue Price and Redemption Price of a unit in the Scheme are determined by calculating the value of the
assets referable to the Scheme attributable to the relevant class (as applicable) (including accrued income),
deducting all liabilities incurred on account of the Scheme attributable to the relevant class (as applicable),
dividing the figure by the number of units outstanding attributable to the relevant class (as applicable) and
rounding the amount down to five decimal places.
Valuation of assets of the Scheme
The value of assets of the Scheme will be determined on the basis described in paragraph 10 of Part VII of this
Prospectus, “Valuation of Net Assets”.
Indemnification and liability of UTI Trustee Company Private Limited
The Unit Purchase Agreement provides that UTITCP and UTIAMC are entitled to be indemnified out of the
assets of the Scheme against liabilities which it has incurred by reason of performing its duties under the Unit
Purchase Agreement provided that no such indemnity shall apply in cases of wilful default, bad faith or
negligence in the performance or non-performance of its duties there under.
UTITCP and UTIAMC have agreed in the Unit Purchase Agreement to indemnify the Scheme and the Company
against any diminution in the assets of the Scheme arising out of:
(a)

the assets of the Scheme being used to satisfy liabilities unconnected with the Scheme; and

(b)

the wilful default, bad faith or negligence of UTITCP or UTIAMC in the performance or nonperformance of its duties under the Unit Purchase Agreement.

The Company would be able to bring a claim in respect of the indemnity against the other assets of UTITCP
except for the paid up capital of UTITCP, the capital of other schemes of UTITCP and reserves designated as a
reserve for the benefit of a particular scheme, if any.
UTIAMC is the Investment Manager of UTI Scheme and there is no indemnity from UTITCP to UTIAMC in
respect of any claim brought against UTIAMC.
The indemnities to UTIAMC, UTTCP, each Director, officer or employee of each of UTIAMC and UTITCP are
provided in detail in the Unit Purchase Agreement.
Voting rights
UTITCP alone shall have the absolute, beneficial and unfettered right to exercise votes attached or pertaining to
any shares, debentures or other securities and any accretions thereto attributable to the Scheme.
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Fees
As remuneration for discretionary investment management and ancillary services provided by it, UTIAMC will
be entitled to an annual investment management fee at the rate of 1.0 per cent. per annum of the daily Net Asset
Value of the Scheme. UTIAMC has the discretion whether to receive all or part of such annual fee in Rupees in
India out of the assets of the Scheme, or to direct its payment in whole or in part in US dollars to the Investment
Manager of UTI Scheme out of the Company’s assets outside India. UTIAMC may also recover its out-ofpocket expenses reasonably incurred on behalf of the Company in the performance of its functions.
Conflicts of interest
UTITCP and UTIAMC have agreed to act in accordance with the procedures described under Part I “Conflicts
of Interest” of this Prospectus.
Modification
The Unit Purchase Agreement and the constitution of the Scheme may only be changed or varied by agreement
between the Company, UTII, UTITCP and UTIAMC and any changes which might materially prejudice the
interests of Shareholders will require the sanction of a Special Resolution of a meeting of Shareholders.
Governing law
The Scheme is governed by and construed in accordance with the laws of India. The Unit Purchase Agreement is
governed by the laws of England and Wales. The Prospectus shall be governed by and construed in accordance
with the laws of Mauritius.
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PART V
CONTINUOUS OFFERING AND REDEMPTIONS
Continuous Offering
Subject to the paragraphs below which describe deferrals of applications and temporary suspensions of
calculations of Net Asset Value, Shares may be subscribed under the Continuous Offering on the following
basis.
Applications may be made, by eligible applicants, through any distribution agent which may be appointed by the
Company in accordance with the procedures specified by such distribution agent and applicants should discuss
those with the relevant distribution agent. Alternatively, applications may be made directly to the Administrator
in accordance with the provisions set out below.
Shares may be subscribed on any Dealing Day at the Issue Price plus an initial charge of up to a maximum of 5
per cent of the Issue Price per Share which is payable to a distribution agent or the Investment Manager of UTI
Scheme (as the case may be). The Issue Price is calculated as described on page 22.
Applications should be for a minimum of US$5,000 (or such other amount as may be decided by the Directors
from time to time on a general or individual basis) in the case of a new investor, or a minimum of US$1,000 for
increments by existing Shareholders.
The Issue Price will be calculated on at daily dealings. The Issue Price (excluding the initial charge) and the
Redemption Price (excluding the redemption cost) as well as the Net Asset Value will be published on the UTI
International Website (www.uti-intl.co.uk) and such other financial data websites (Bloomberg, Reuters,
Morningstar) as the Manager may from time to time determine.
Applications for Shares made directly to the Administrator and not through a distribution agent should be made
to:
Cim Fund Services Ltd
33 Edith Cavell Street
Port Louis
Mauritius
Applications, which will be permitted only on the basis of the terms of this Prospectus or a current, equivalent
offering document in relation to the Company, may be made by completing the Application Form which will be
available on request from the Administrator, and sending it by facsimile, telex or in writing identifying the
Company as “The India Pharma Fund”, and should include the following information:
(a)

the amount of cash to be invested;

(b)

the name and account number or Shareholder number (if applicable) of the applicant and the name and
address to which the contract note is to be sent; and

(c)

confirmation that the application has been made after the applicant has read and understood the terms and
conditions of this Prospectus.

Investors should note that settlement and dealing must be effected in US dollars.
Applications received by the Administrator on a particular Dealing Day must be received, along with payment in
cleared funds deposited in the Company’s bank account in Mauritius, no later than 11.00 hours (Mauritius time)
on a cut-off day. Any application received thereafter will be held over and processed on the next Dealing Day
after the cut-off day.
Investors who will hold their Shares through Euroclear or Clearstream Banking should follow the procedures
from time to time of Euroclear and Clearstream Banking. Information on Euroclear and Clearstream Banking is
set out in paragraph 15 of Part VII of this Prospectus.
Subscription monies received will initially be paid into a client account and interest, if any, arising on such a
client account will accrue for the benefit of the Company.
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The Company reserves the right to seek evidence of identity to comply with applicable money laundering
regulations. In the case of delay or failure to provide satisfactory information, the Company may take such
action as it thinks fit.
The Directors have discretion (subject to the provisions of the Constitution) to waive or modify the application
of the arrangements detailed in this Part on an individual or general basis.
Verification on money laundering
It is a term of the issue of Shares that, in order to ensure compliance with anti-money laundering law (the “Laws
and Regulations”), the Administrator will require verification of the identity of the person by whom or on whose
behalf an Application Form is lodged with payment (which requirements are referred to below as the
“verification of identity requirements”). The person(s) (the “Applicant”) who, by lodging an Application Form
as described above, applies for the allocation to him of Shares shall thereby be deemed to agree to provide the
Administrator with such information and other evidence as it may require in order to satisfy the verification of
identity requirements and to permit the Administrator to make such enquiries of third parties as they may
consider necessary to meet the requirements of the Laws and Regulations.
If the Administrator determines that the verification of identity requirements apply to an application and that
such requirements have not been satisfied (which the Administrator shall in its absolute discretion determine),
the Administrator may treat the application as defective or may confirm the allotment of Shares to the applicant
but the shares will not be issued to him or registered in his name until the verification of identity requirements
have been satisfied (which the Administrator shall in its absolute discretion determine). If the application is not
treated as defective and the verification of identity requirements are not satisfied within such period, being not
less than fourteen days after a request for evidence of identity is despatched to the Applicant, as the
Administrator may in its absolute discretion allow, the Administrator will be entitled to make arrangements (at
its absolute discretion as to manner, timing and terms) to sell or redeem the Shares (and for that purpose the
Administrator will be deemed to be expressly authorised to act as agent of the Applicant). Any proceeds of sale
(net of expenses) of such Shares which shall be issued to and registered in the name of the purchaser(s), or an
amount equivalent to the original payment, whichever is the lower, will be held by the Administrator on trust for
the Applicant, subject to the requirements of the Laws and Regulations. Neither the Administrator, nor its
agents will be liable to any person for any loss suffered as a result of the exercise of any such discretion or
as a result of the sale of any Shares.
Return of an Application Form with the appropriate payment will constitute a warranty from the Applicant that
the Laws and Regulations will not be breached by acceptance of such payment. If the verification of identity
requirements apply, failure to provide the necessary evidence of identity may result in such acceptance being
treated as invalid. The verification of identity requirements will not usually apply:
if the Applicant is an organisation required to comply with the Money Laundering Directive (the
Council Directive on the prevention of the use of the financial system for the purpose of money
laundering (no. 91/308/EEC)); or
Besides the above, anti-money laundering, KYC requirements of the various jurisdictions including India, as
applicable from time to time, will also be required to be complied with.
Contract notes
A contract note will be sent to the applicant, or to the applicant’s broker through whom the order was placed, on
the acceptance of the application, providing full details of the transaction. The registration form, which will be
enclosed with the contract note if an Application Form has not been completed, will require applicants to
provide certain detailed information necessary to complete the registration process.
All Shares issued will be in registered form and the Register will be conclusive evidence of ownership. Shares
will be issued in uncertificated form and no individual share certificates shall be issued to Shareholders. The
uncertificated form enables the Company to effect redemption instructions without undue delay.
Applicants will be allocated a Shareholder number on acceptance of their application and this, together with the
Shareholder’s personal details, will form part of the evidence to establish their identity. This Shareholder
number should be used for all future dealings by the Shareholder with the Company.
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Any changes to the Shareholder’s personal details or loss of Shareholder number must be notified immediately
to the Administrator in writing. The Administrator reserves the right to require an indemnity or verification
countersigned by a bank, stockbroker or other party acceptable to it before accepting such instructions.
Redemption of Shares
Subject to the foregoing and to the paragraphs dealing with deferral of applications and temporary suspension of
the calculation of Net Asset Value, Shares may be redeemed on any Dealing Day by transmitting a redemption
request (including the information set out in the paragraph below on “Procedure for redemption”) by facsimile
or mail, to be received (as described more fully below) no later than 5 Business Days before the relevant Dealing
Day to:
Cim Fund Services Ltd
33 Edith Cavell Street,
Port-Louis,
Mauritius
Redemptions may only be made on the basis of the information contained in this Prospectus or a current,
equivalent offering document in relation to the Company.
A Shareholder may, subject to the provisions summarised below, redeem all or part of its holding provided that,
if the redemption request would reduce the number of Shares held below the minimum holding of US$5,000
such request will be treated as a request to redeem the entire shareholding, unless the Company otherwise
determines. The minimum value of Shares that may be the subject of one act of redemption is US$1,000.
Shares held with Euroclear or Clearstream Banking should be redeemed in accordance with the procedures from
time to time of Euroclear or Clearstream Banking.
Redemption proceeds paid out of the assets of the Company will be held in a client account until payment can be
made to a redeeming Shareholder. Interest, if any, will accrue to the benefit of the Company.
Procedure for redemption
Each redemption request must identify the number or value of Shares to be redeemed and the Shareholder’s
name and number as registered with the Administrator. All net redemption proceeds will be paid in US dollars.
A redemption request may not be withdrawn by a Shareholder save as described in the paragraphs dealing with
deferral of applications and temporary suspension of the calculation of Net Asset Value.
Subject to the paragraphs below dealing with deferral of applications and temporary suspension of the
calculation of Net Asset Value, the Administrator will redeem on each Dealing Day the appropriate number of
Shares specified in a redemption request received on or before 11:00 hours (Mauritian time) on the relevant cutoff day. Redemption requests received after 11:00 hours (Mauritian time) on the cut-off day may be held over so
that the shares will be priced on the next Valuation Day and redeemed on the following Dealing Day.
The Administrator will send, within 5 Business Days of the relevant Dealing Day to each Shareholder, at their
address shown on the register of Shareholders, or to the Shareholder’s broker through whom the order was
placed, a contract note in respect of each redemption of Shares for his account.
Calculation of Issue and Redemption Prices
General
Issue and Redemption Prices of Shares are based on Net Asset Value per Share which will be determined by
reference to the underlying value of the units in the Scheme and the value of the net assets outside India. Fiscal
and purchase charges will be taken into account in determining Issue Prices, and fiscal and sales charges will be
taken into account when determining Redemption Prices.
The Scheme
Investments in the Scheme will be valued as described in paragraph 10 of Part VII of this Prospectus. There will
be added to the Net Asset Value per unit in the Scheme an amount which represents an appropriate allowance
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for fiscal and purchase charges of the underlying assets in order to calculate the issue price of a unit which will
be reflected in the Issue Price of Shares as described below.
Issue Price of Shares
The Issue Price of Shares will be based on the Net Asset Value per Share calculated by the Administrator as at
the relevant Dealing Valuation Point.
The Issue Price of a Share will be calculated by determining the value of the assets referable to the Shares of the
relevant class (including accrued income and the issue price of units in the Scheme) and deducting all liabilities
referable to the Shares of that class. The resultant sum will be divided by the number of Shares in that class in
issue to give the Issue Price per Share. The Issue Price per Share will be rounded up to the nearest US cent.
Settlement procedures
Settlement for subscriptions made directly to the Administrator is due in cleared funds on a “cash with order”
basis or within five Business Days of the date of the contract note if there is an established agreement and/or
relationship with the Administrator and shall be made in accordance with the procedures set out below.
Payment must be made in US dollars by either of the following methods:
(a)

(b)

by telegraphic transfer (quoting the subscription reference number, the applicant’s name and account
number, if available) to the relevant bank account (details of which will be contained within the
Application Form); or
by banker’s draft, international money order or cheque drawn on a recognised international bank, made
payable to UTI International Limited and crossed A/c Payee Only Not Negotiable, sent to the
Administrator quoting the subscription reference number, the applicant’s name and Shareholder number
(if available) and “THE INDIA PHARMA FUND”.

Where payment is made by telegraphic transfer, applicants are requested to instruct their bankers to advise the
Administrator of the remittance of funds, such advice to include the subscription reference number, the
applicant’s name, Shareholder number (if available) and “THE INDIA PHARMA FUND” for identification
purposes. Failure to do so will cause delay in the processing of the transaction.
Applicants should be aware that subscription applications which are not settled by the due date may be cancelled
and the costs of cancellation passed onto the applicant.
Proceeds of redemptions will be transmitted in US dollars normally within 21 days of the relevant Dealing Day
if requested. In the case of redemption of Shares represented by an interest in a global share certificate, the
Administrator will provide details on request for arrangement of delivery versus simultaneous payment of
redemption proceeds through Euroclear and Clearstream Banking.
To make arrangements so that the Administrator, in response to redemption orders, can wire proceeds, a new
investor should indicate on his application form that he desires telegraphic transfer service and designate an
account at a bank or other financial institution acceptable to the Administrator to receive proceeds. An investor
who already has an account with the Administrator may change instructions as to a designated bank account
previously given, by sending a written notice to the Administrator. Authentication and documentation may be
required. Similarly, changes in any Shareholder’s name or address must be provided in a form satisfactory to the
Administrator.
Possible deferral of applications for the issue or redemption of Shares
On each Dealing Day the Directors may limit the number of Shares issued and/or redeemed to such number of
Shares which does not cause the aggregate Net Asset Value of the Shares of that class then in issue to increase or
decrease by 5 per cent or more (or such other amount as the Directors may determine) on a Dealing Day. In such
case, the Administrator will reduce all requests pro rata (based on the size of the request) so that the net number
of Shares issued and redeemed does not exceed the limitation so determined by the Directors pursuant to their
powers. Any Shares which, by virtue of this limitation, are not issued or redeemed on any particular Dealing
Day shall be carried forward for issue or redemption on the next Dealing Day and all following Dealing Days (in
relation to which the Administrator has the same power of deferral) until the original request has been satisfied,
provided that (a) the Administrator will reduce all such requests pro rata on the next and following Dealing
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Days so that they cover no more than the permitted number of Shares; and (b) the original request is given
priority over subsequent requests.
The Administrator will notify any applicant if his application is deferred. If the Directors choose to exercise their
powers of deferral, Shareholders may revoke or withdraw an application or a redemption request, either in
respect of the request relating to the portion which has been deferred or otherwise, by written notice to the
Administrator before 11:00 (Mauritius time) on the next Dealing Day.
Temporary suspension of calculation of Net Asset Value
The Directors are empowered to suspend the calculation of the Net Asset Value and may do so in any of the
following events:
(a)

when one or more exchanges which provide the basis for valuing any assets of the Company are closed
other than for or during holidays or if dealings therein are restricted or suspended or where trading is
restricted or suspended in respect of securities forming a material part of the Company’s assets;

(b)

when, as a result of political, economic, military or monetary events or any circumstance outside the
control, responsibility and power of the Company including (without limitation) delays in settlement or
registration of securities transactions, the disposal of the assets of the Company is not reasonably
practicable without materially and adversely affecting and prejudicing the interests of continuing
Shareholders, or if, in the opinion of the Directors, a fair price cannot be calculated for the assets of the
Company;

(c)

in the case of a breakdown of the means of communication normally used for the valuing of any
investment of the Company or if for any reason the value of any asset of the Company which is
material in relation to Net Asset Value (as to which the Directors shall have sole discretion) may not be
determined as rapidly and accurately as required;

(d)

if, as a result of currency exchange restrictions or other restrictions affecting the transfer of funds,
transactions on behalf of the Company are rendered impracticable, or if purchases, sales, deposits and
withdrawals of the assets of the Company cannot be effected at the normal rates of exchange, as
determined by the Directors;

(e)

in case of a decision to liquidate the Company, or mandatorily redeem all Shares, on and after the day
of publication of the first notice to Shareholders of the Company indicating such a decision;

(f)

when by reason of voluntary or involuntary liquidation or bankruptcy or insolvency or any similar
proceedings the Company’s investments are affected or an event which results in the investments being
nationalised, expropriated or otherwise required to be transferred to any government agency, authority
or entity occurs;

(g)

when the Directors are of the opinion that a change or adoption of any law, rule or regulation by any
governmental authority, central bank or comparable agency or any directive or request issued by any
such body imposes restrictions on the sale or acquisition or transfer of investments; or

(h)

in any other period when the Directors, at their discretion, determine it to be in the interest of the
Shareholders as a whole or Shareholders of a relevant class or classes.

In addition, the Directors shall have the right, after consultation with the Investment Manager, to postpone any
Dealing Day to the next Business Day or such other day as the Directors may determine, if, in their opinion, a
significant proportion of the assets of the Company cannot be valued on an equitable basis and such difficulty is
expected to be overcome within the period of postponement.
No redemption of Shares or issue of Shares will take place during any period when the calculation of the Net
Asset Value is suspended. The Directors reserve the right to withhold payment to persons whose Shares have
been redeemed prior to such suspension until after the suspension is lifted, such right to be exercised in
circumstances where the Directors believe that to make such payment during the period of suspension would
materially and adversely affect and prejudice the interests of continuing Shareholders. Notice of any suspension
will be given to any Shareholder tendering his Shares for redemption. If the request is not withdrawn the Shares
will be redeemed on the first Dealing Day following termination of the suspension or on such earlier day
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following the end of the suspension as the Directors may determine either generally or in any specific case or
cases.
The Directors have delegated their rights of suspending dealings in Shares and the postponement of any Dealing
Day to the Administrator, subject to their overall supervision or direction.
Compulsory transfer and redemption
The Directors have the power under the Constitution to restrict (by means of compulsory transfer or redemption,
if necessary) the ownership of Shares where, in the conclusive determination of the Directors, such Shares (i) are
sold or transferred to or held by a person in breach of the laws or requirements of any jurisdiction or
governmental authority; or (ii) might result in the Company incurring a material liability to taxation or suffering
a material pecuniary, fiscal or regulatory disadvantage which the Company might not otherwise have suffered or
incurred, including but not limited to, being deemed to be a fiduciary subject to ERISA or being required to
register as an “investment company” under the Investment Company Act; and for this purpose such transferees
include a US Person who is not a “qualified purchaser’ as defined in Section (2)(a)(51)(A) of the Investment
Company Act or a person resident in India who is or becomes a Shareholder without the consent of the
Directors.
However, there can be no assurance that the Company will succeed in ensuring that the relevant restrictions have
been observed, as, in particular, transfer restrictions are not monitored or enforced by the Euroclear and
Clearstream Banking operators and thus it will generally not be possible for the Company to monitor the
beneficial holders of Shares held through Euroclear and Clearstream Banking.
The Directors may in their absolute discretion determine a minimum aggregate Net Asset Value applicable to a
particular class (which is for the time being USD 5 million) (and the period during which the value has to be at
or below such level) and shall be entitled to compulsorily redeem the Shares of that class if the value of the class
falls below that level for the required period.
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PART VI
INFORMATION ON THE UTI GROUP
Constitution of the UTI Mutual Fund
The UTI Mutual Fund has been constituted as a “Trust” on December 09,2002 under the Indian Trust Act, 1882
(2 of 1882). The UTI Mutual Fund was registered with the SEBI on 14 January 2003 under Registration Code
MF/048/03/01.
The main objective of the UTI Mutual Fund is pooling of capital from the public for collective investment by
way of acquisition, holding, management, trading or disposal of securities or any other property whatsoever, for
the purpose of providing facilities for the participation by persons as beneficiaries in such properties or
investments and in the profits or income arising there from.
Sponsors
Three leading public sector banks: Bank of Baroda, Punjab National Bank and State Bank of India (the largest
public sector bank in India); and Life Insurance Corporation of India (the largest public financial investment
institution and life insurer in India) have entered into an agreement on 15 January 2003 with the Government of
India as sponsors of the UTI Mutual Fund (the “Sponsors”).
The Sponsors are not responsible nor liable for any loss resulting from the operation of the schemes beyond the
contribution of an amount of Rs.10,000 which was made by them towards setting up of the UTI Mutual Fund.
The 74% of the paid up equity share capital of UTI AMC is held by three leading public sector banks in India
(Bank of Baroda, Punjab National Bank and State Bank of India) and Life Insurance Corporation of India
(India’s largest life insurer).
Balance 26% of its paid up capital of UTIAMC is held by T. Rowe Price International Ltd (Formerly known as
T. Rowe Price Global Investment Services Limited), UK (TRP), a wholly owned subsidiary of T Rowe Price
Group, Inc, as a strategic investor. T. Rowe Price Group, Inc. is a NASDAQ (National Association of Securities
Dealers Automated Quotations) listed company, founded in 1937 the Baltimore, USA based T.Rowe Price
Group, Inc. (www.troweprice.com) is a global investment management organization.
The Trustee
UTI TCP, a company incorporated under the Indian Companies Act, 1956 will be the first and sole trustee of the
UTI Mutual Fund under a trust deed dated 9 December 2002 (the “Trust Deed”) executed between the Sponsors
and the UTI Trustee Company Private Limited (the “Trustee”) in respect of the trust constituted by the Trust
Deed (the “Trust). Its registered office is at UTI Tower, GN Block, Bandra-Kurla Complex, Bandra (East),
Mumbai 400 051.
The Sponsors- T Rowe Price International Ltd (formerly known as T. Rowe Price Global Investment Services
Limited), and the Trustee shall be entitled, by a supplemental deed to the Trust Deed, to modify or alter the
provisions of the Trust Deed, in such a manner and to such extent as they may consider in the interest of and for
the purpose of the Trust, but subject to the approval of SEBI, and the unit holders, if required. As per the Trust
Deed, the Board of Directors of the Trustee shall, subject to the requirements under the Regulations, meet at
least once every two months and at least six such meetings shall be held every year. The Trustees shall review
the information reports submitted by the UTI AMC in accordance with the SEBI (“Mutual Funds”) Regulations.
In line with the Trust Deed the Trustee shall be paid a fee calculated on such basis and such intervals as set out
in the Prospectus and/or offer documents of the scheme(s) framed for the issue of units or as agreed between the
parties.
Investment Manager
UTI Trustee Company Private Limited has been appointed to manage the asset management duties of the UTI
Mutual Fund and under the Investment Management Agreement dated 9 December 2002 has delegated all its
duties and obligations to UTI AMC.
UTI AMC, is a company incorporated under the Companies Act, 1956. Its registered office is at UTI Tower, GN
Block, Bandra-Kurla Complex, Bandra (East), Mumbai 400 051.
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UTI AMC was approved by SEBI to act as the asset management company for UTI Mutual Fund by their letter
no. MF/BC/PKN/03 dated 14 January 2003.
The total paid-up share capital of UTI AMC is Rs.125 crores. With effect from January 20, 2010, the sponsors
viz., State Bank of India, Bank of Baroda, Punjab National Bank and Life Insurance Corporation of India, have
sold 26% of their respective share holdings in UTI AMC in equal proportion to T. Rowe Price International Ltd
(formerly known as T. Rowe Price Global Investment Services Limited), UK (TRP), a wholly owned subsidiary
of T Rowe Price Group, Inc, as a strategic investor. After the sale, the sponsors, in equal proportion, are holding
in the aggregate 74% and TRP is holding 26% of the equity share capital of UTI AMC. The UTI AMC will
manage the schemes of the UTI Mutual Fund in accordance with the provisions of the Investment Management
Agreement, the Trust Deed, and the objectives of the respective schemes. For the India Pharma Fund, UTI
Pharma Scheme mentioned in this Prospectus, UTI AMC will manage the scheme in accordance with the
provisions of the Investment Management Agreement, the Trust Deed, the Unit Purchase Agreement and the
objectives of the India Pharma Fund Unit Scheme. UTI AMC has entered into a service agreement with the
Administrator of the Specified Undertaking of Unit Trust of India to provide back office support for business
processes excluding fund management. Systems are in place to ensure that banks and securities accounts are
segregated and there is no conflict of interest.
Schemes Managed by UTI Mutual Fund
Domestic Schemes
As at 31 March 2014, UTI Mutual Fund manages 115 domestic schemes, which are widely distributed
throughout India to both retail and institutional investors, having a total of approximately 10 million account
holders. At 31 March 2014, UTI Mutual Fund had approximately Rs. 643.45 billion (approximately U.S.$10.71
billion) of assets under management in domestic scheme.
Schemes for offshore funds
At present UTI Mutual Fund manages the assets of three offshore funds. They are UTI India Fund – 1986
shares, The India Pharma Fund and The India Debt Opportunities Fund. As at 30th September, 2014, the UTI
India Fund had approximately $ 65.26 million under management and The India Pharma Fund had U.S. 18.72
million under management.
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PART VII
GENERAL INFORMATION
1

The Company

1.1

The Company was incorporated and registered in Mauritius on 22 February 2005 under the provisions
of the Companies Act 2001 of Mauritius as a public company limited by shares (registered no. 54653
C1/GBL) under the name of The India Pharma Fund Limited. The Company holds a Category 1 Global
Business Licence under the Financial Services Act 2007 and is authorised to operate as a Collective
Investment Scheme pursuant to section 97 of the Securities Act. The Company is categorised as a
Global Scheme under regulation 16 of the Securities (Collective Investment Schemes and Closed-end
Funds) Regulations 2008 (“CIS Regulations”).The Company operates as a self-managed scheme under
section 103 of the Securities Act, such that the board of directors of the Company shall act as the CIS
Manager as approved by the FSC. The business and affairs of the Company will be controlled by the
board of directors of the Company. The Board of the Company shall comply with all provisions relating
to a CIS Manager as per the Securities Act and the CIS Regulations.
The Company is registered as a reporting issuer pursuant to Part VI of the Securities Act as it has made
an offer of securities by way of a Prospectus. As a reporting issuer, the Company shall, subject to any
exemption from the regulatory authorities, comply with the provisions in Part VI of the Securities Act,
the Securities (Disclosure Obligations of Reporting Issuers) Rules 2007 any other rules and/or circular
issued by the FSC, as applicable.

1.2

The Company’s main activity is that of investing in securities primarily of pharmaceutical and related
companies listed in India with the aim of spreading investment risks and giving members the benefit of
the results of the management of its funds. The Company currently has no subsidiaries.

1.3

Cim Fund Services Ltd has been appointed as Administrator. The Company’s registered office and its
principal place of business is in Mauritius and is located at C/o Cim Fund Services Ltd, 33 Edith Cavell
Street, Port-Louis, Mauritius.

1.4

Since the date of incorporation the Company has traded and carried on business and accounts have been
made up.

1.5

The liability of the members is limited.

1.6

The Company holds a Category 1 Global Business Licence for the purposes of the Financial Services
Act 2007 and as such will qualify for tax benefits under the India/Mauritius Double Tax Avoidance
Treaty.

1.7

. The Company has appointed Citibank NA to act as its global custodian and HSBC Bank (Mauritius)
Limited as banker in Mauritius.

2

Share capital

2.1

At the time of incorporation, the Company had a stated capital of US$ 1 comprising one Management
Share which has been allotted and issued to the Manager credited as fully paid up on incorporation.
Under the Constitution, the Directors may issue the Shares as one or more classes of Shares.

2.2

The share capital of the Company as at 31 March 2014 consists of 1 Management Share of USD $1.00
each and 508,848 Shares valued at USD $28.88 each.

2.3

Save as disclosed in this Prospectus, no commissions, discounts, brokerages or other special terms have
been granted by the Company in connection with the issue or sale of any share or loan capital.

2.4

The Directors may offer, allot, grant options over or otherwise deal with or dispose of Shares to such
persons, at such times and on such terms as they may determine. In creating any other new class of
shares of the Company, the Directors will have regard to the interests of shareholders of any existing
class and will take all steps possible to protect the assets of one class from liabilities of another class of
shares.
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2.5

The existing issued Management Shares and the Shares are in registered form and no individual share
certificates will be issued to Shareholders.

3

Variation of class rights and alteration of capital

3.1

Subject to the laws of Mauritius, all or any of the special rights for the time being attached to any class
of Shares for the time being issued may (unless otherwise provided by the terms of issue of the Shares
of that class) from time to time (whether or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less than three-quarters of the issued Shares
of that class or with the sanction of a Special Resolution passed at a separate special meeting of the
holders of such Shares. To any such separate special meeting, all of the provisions of the Constitution
as to special meetings of the Company shall mutatis mutandis apply. Every holder of Shares of that
class shall be entitled on a poll to one vote for every such share held by him and any holder of Shares of
the class present in person or by proxy may demand a poll.
For so long as any Shares remain in issue, the consent of the holders of each class of Shares shall be
required for (and accordingly the special rights attached to the Shares shall be deemed to be varied,
inter alia, by):

3.1.1

any alteration to the Constitution of the Company; or

3.1.2

any cancellation, reduction or purchase by the Company of the stated capital of the Company other than
on redemption of Shares; or

3.1.3

any allotment or issue of any security convertible into or carrying a right to subscribe for any share
capital of the Company or any other right to subscribe or acquire share capital of the Company where
such share capital is to rank in priority to them with respect to participation in the profits or assets of
the Company; or

3.1.4

the passing of any resolution to wind up the Company; or

3.1.5

the selection of any accounting reference date other than 31 March as that on which any financial year
of the Company shall end.

3.2

Subject to the above, the Company may by Ordinary Resolution, and in the case of a class meeting, as
Ordinary Resolution of the Shareholders of a relevant class, from time to time alter its stated capital by:
(i) consolidating and dividing all or any of its share capital into Shares of larger amount than its existing
Shares; or (ii) sub-dividing its Shares, or any of them, into Shares of smaller amount than that fixed by
its Constitution so that in the sub-division the proportion between the amount paid and the amount, if
any, unpaid on each reduced Share shall be the same as it was in the case of the Share from which the
reduced Share is derived.

3.3

Shareholders do not have any rights of pre-emption in respect of the issue of further Shares.

4

Classes of shares

4.1

Management Shares
The Management Shares have been created in order that the Shares may be issued. The rights attaching
to the Management Shares are as follows:

4.1.1

Voting rights
The Management Shares carry the right to one vote and otherwise have the voting rights set out at
paragraph 4.2.5 below.

4.1.2

Dividends and distribution of assets on a winding-up
The Management Shares do not carry any general right to dividends. In the event of a liquidation, they
rank pari passu inter se but only for return of the nominal amount paid up on them (after return of the
nominal amounts paid up on the Shares).
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4.1.3

Redemption
The Management Shares are not redeemable.

4.2

Shares
The following provisions will apply in relation to the maintenance of separate Portfolios:

(a)

where any asset is derived from another asset (whether cash or otherwise) such derivative asset shall be
applied in the books of the Company to the same Portfolio as the asset from which it was derived and,
on each revaluation, any increase or diminution in value shall be applied to the relevant Portfolio and
moneys required to satisfy any redemption request of any class of Share shall be accounted for out of
the Portfolio maintained in respect of such class of shares;

(b)

where an asset of any Portfolio gives rise to any income, profits or liability, such income, profits or
liability shall be applied in the books of the Company to the same Portfolio as the asset from which it
was derived;

(c)

the proceeds from the allotment and issue of a class of Share shall be applied in the books of the
Company to the Portfolio established in respect of that class;

(d)

in the case of any asset which is not considered attributable to a particular Portfolio, the Directors will
have the discretion, subject to the approval of the Auditors, to determine the basis on which any such
asset shall be allocated between Portfolios, provided that the approval of the Auditors shall not be
required in any case where the asset is allocated between the Portfolios pro rata to their respective Net
Asset Values;

(e)

the Directors have the discretion, subject to the approval of the Auditors, to determine the basis upon
which any liability, expense (including the formation expenses of the Company, of the structure for
investing in India and of the issue of any Shares), cost, charge or reserve shall be allocated between
Portfolios, provided that the approval of the Auditors shall not be required in any case where a liability
is allocated to the Portfolio to which in the Directors’ opinion it relates or, if in the Directors’ opinion it
does not relate to a particular Portfolio or Portfolios, between the Portfolios pro rata to the Net Asset
Values of the Portfolios to which they relate;

(f)

subject to the approval of the Auditors, the Directors may in the books of the Company transfer any
assets to or from any Portfolio if, as a result of a creditor proceeding against certain of the assets of the
Company or otherwise, a liability will be borne in a different manner from that in which it would be
borne under the above paragraphs, or in a similar circumstance;

(g)

the costs of the issue and, if applicable, the listing and placing of any class of Shares shall be borne out
of the Portfolio for that class of Shares; and

(h)

where there is more than one class of Share in issue the foregoing provisions shall apply mutatis
mutandis so that a separate Portfolio shall be maintained for each class of Shares.

4.2.2

Dividends
Any income arising in respect of any Portfolio may be applied in the payment of a dividend or other
distribution only to holders of Shares of the relevant class. The distribution as dividend of surpluses
arising from the realisation of investments is prohibited.
All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit of
the Company until claimed. No dividend shall bear interest against the Company. Any dividend
unclaimed after a period of 12 years from the date of declaration of such dividend shall be forfeited and
shall revert to the Company.

4.2.3

Winding up
The capital and assets of the Company shall, on a winding up, be applied as follows:

38

(a)

first, in the payment to the holders of Shares out of the assets of the relevant class of sums equal to the
nominal amount paid up by them on the Shares held by such holders respectively;

(b)

secondly, in the payment to the holders of Management Shares of sums equal to the nominal amount
paid up by them on the Management Shares held by such holders respectively;

(c)

thirdly, in the payment to the holders of Shares of any balance of any assets then remaining in the
relevant class, such payment being made in proportion to the number of Shares held; and

(d)

fourthly, in the payment to the holders of Shares of any balance of assets then remaining and not
comprised within any class.

4.2.4

In the event that, as regards any class of Shares, the assets available in the relevant Portfolio are
insufficient to enable the payment of the amount paid up on the Shares to be made recourse shall be
had:

(a)

first, to the assets of the Company not attributable to any class of Shares; and

(b)

secondly, to the assets remaining which are attributable to the other class of Shares after payment to the
holders of such Shares of the amount paid up on their Shares.
No recourse as described above under (b) shall be available to meet any payment on a winding-up in
respect of the Nominal Shares or the Management Shares.

4.2.5

Voting rights
At any meeting of the Company each holder of Shares or Management Shares who is present in person
and entitled to vote shall have one vote on a show of hands or, on a poll, each holder present in person
or by proxy or by duly authorised representative shall have one vote in respect of each whole Share or
Management Share held, except that the holders of one class of Share shall not have the right to vote on
the declaration of a dividend on any other class of Share.

5

Constitution
The Constitution of the Company provides that the Company’s principal object is to carry on business
as a CIS. The principal objectives of the Company are set out in full in clause 2 of the Constitution
which may be inspected at the registered office of the Company during normal business hours.

6

Transfer and compulsory redemption of shares

6.1

Transfer of shares

6.1.1

The Shares are generally transferable except that Shares may not be transferred to any US Person
except in restricted circumstances as described in this Prospectus. The instrument of transfer of Shares
of the Company shall be in writing in any usual or common form in use in Mauritius or in any other
form approved by the Directors and shall be signed by or on behalf of the transferor. The Directors
may, in their absolute discretion and without assigning any reason therefore, decline to register any
transfer of Shares to a Non-Qualified Holder or any Shares which are not fully paid Shares. The
Directors may also decline to register the transfer of Shares in respect of which the Company has a lien.
The Directors shall not be bound to register more than four persons as joint holders of any Share. The
Directors have the power of compulsory redemption and transfer over a Non-Qualified Holder as
summarised in paragraph 6.2 below. The Directors or the Registrar may also decline to register the
transfer of Shares if the transfer is of only some of the Shares and if such transfer would result in the
holder of the Shares, or the transferee, being a holder of such number of the Shares as would be less
than the minimum holding of Shares or the instrument of transfer relates to Shares of more than one
class.

6.1.2

If a transferee who is a Non-Qualified Holder applies to register a transfer of Shares, the Company may
refuse to register the transfer in favour of such Non-Qualified Holder and/or may either direct such
Non-Qualified Holder to sell his Shares within 30 days and provide to the Company evidence of the
sale or to make a Redemption Request to the Company to redeem his Shares (as summarised in
paragraph 6.2 below). If the Non-Qualified Holder fails to comply with the direction, then the Company
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may compulsorily redeem such Shares pursuant to the Constitution (as summarised in paragraph 6.2
below).
6.1.3

Any purported transfer of the Shares that requires the Company to become registered as an “investment
company” under the Investment Company Act shall be null and void ab initio.

6.2

Compulsory transfer or redemption

6.2.1

The Directors may, by notice to a member of the Company, at any time request a member of the
Company to furnish a declaration, in a form satisfactory to the Directors, to allow the Directors to
determine whether or not such member is a Non-Qualified Holder.

6.2.2

If such member shall be or does not satisfy the Directors that such a member is not a Non-Qualified
Holder and shall be the registered holder of Shares, the Directors may require the redemption or transfer
of such Shares in accordance with the Constitution and described in this paragraph 6.2.

6.2.3

Subject as hereinafter provided the Directors may at any time and from time to time exercise any power
under the Constitution and described in paragraph 6.1 above to require the redemption or transfer of
Shares by serving on the holder of such Shares a notice requiring him to transfer such Shares to a
person duly qualified to hold the same or to give a Redemption Request in respect of such Shares. If
any such person upon whom such a notice is served as aforesaid does not within 30 days after such
notice transfer such Shares or give a Redemption Request in respect thereof as aforesaid, he shall be
deemed forthwith upon the expiration of such 30 day period to have given a Redemption Request in
respect of all his Shares and the Directors shall be entitled to appoint any person to sign on his behalf
such documents as may be required for the purposes of the redemption. Until such transfer or
redemption is effected, the holder of such shares shall not be entitled to exercise any rights or privileges
attaching to such Shares.

6.2.4

The redemption price payable in respect of any Shares compulsorily redeemed pursuant to the
Constitution as described in paragraph 6.2.3 above shall be based on the Net Asset Value per Share
calculated by the Administrator as at the first Dealing Valuation Point following the date when the
holder of such Shares is deemed to have given a Redemption Request as described in paragraph 6.2.3
above. The Redemption Price of the Shares will be calculated by determining the value of the assets
referable to the Shares of the relevant class (including accrued income and redemption price of the units
in the Scheme) and deducting all liabilities referable to the Shares of the class. The resultant sum will
be divided by the total number of Shares in that class in issue at the time to give the Redemption Price
per Share. The Redemption Price per Share will be rounded down to the nearest US cent. Payment of
the Redemption Price shall be made in US dollars or such other currency as the Directors may from
time to time determine.

6.2.5

If at any time the Net Asset Value of the Company on each Dealing Valuation Point falling within a
period of twelve weeks shall be less than US$5 million, the Company may by four weeks’ notice to all
holders of Shares given within four weeks thereafter, redeem, on the date nominated in such notice, all
(but not some) of the Shares not previously redeemed. Such redemption shall be effected on the same
basis as a redemption described above save that:

(a)

the Redemption Price shall be calculated on the date nominated in such notice and shall be determined
pursuant to the Constitution as summarised in paragraph 6.2.4 above;

(b)

within such period and in such manner as the Directors may think fit, the Directors shall sell for cash all
of the Company’s investments which are listed or quoted or subject to an effective permission to deal
on any stock exchange or over-the-counter market and realise for cash all other investments of the
Company which in their opinion are readily so realisable;

(c)

holders of Shares shall only be entitled to receive cash payment for their Shares to the extent that the
Net Asset Value of the Company becomes represented by cash or other liquid funds; and

(d)

subject to any applicable laws and regulations, the Directors may, in their absolute discretion, divide
among the Shareholders in specie the remaining assets of the Company, appropriate such assets in
satisfaction or part satisfaction of the Redemption Price and, for such purposes, set such value as they
deem fair upon any one or more class or classes or property and may determine how such division shall
be carried out as between the Shareholders. The Directors may also vest any part of the assets of the
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Company in trustees upon such trusts for the benefit of Shareholders as the Directors shall think fit, but
so that no Shareholder shall be compelled to accept any asset in respect of which there is a liability.
7

Directors

7.1

Unless otherwise determined by the Company by an Ordinary Resolution in a general meeting, the
number of Directors shall be not less than two. A majority of Directors shall not be resident in (i) the
United Kingdom for the purposes of United Kingdom taxation or (ii) India for the purposes of Indian
taxation or (iii) the United States for the purposes of United States taxation.

7.2

The persons named in this prospectus as being the directors of the Company shall hold office until the
next annual meeting of the Company and shall then be eligible for re-election.

7.3

The office of a Director shall be vacated in any of the following events namely:
(1)

if he resigns his office by notice in writing signed by him and left at the Office;

(2)

if he becomes insolvent or makes any arrangements or composition with his creditors
generally;

(3)

if he is absent from three consecutive meetings of the Directors without leave expressed by a
resolution of the Directors, and the Directors resolve that his office be vacated;

(4)

if he ceases to be a Director by virtue of, or becomes prohibited from being a Director by
reason of, an order made under the provisions of any law or enactment;

(5)

if, subsequent to his appointment, he becomes resident in the United Kingdom or India or the
United States and as a result thereof a majority of the Directors are resident in the United
Kingdom or a majority are resident in India or are resident in the United States, as the case
may be;

(6)

if he is removed from office by an Ordinary Resolution of the Company in a meeting of
Shareholders of the Company; or

(7)

at the conclusion of the annual meeting commencing next after the Director attains 70 years of
age.

7.4

If such a vacation of office would cause or permit the aggregate of the remaining number of Directors
resident in the United Kingdom for the purposes of United Kingdom taxation to constitute a majority of
Directors, the remaining Directors shall forthwith appoint a replacement Director who is not resident in
the United Kingdom for the purposes of United Kingdom taxation. Similarly, if such a vacation of
office would cause or permit the Directors resident in India for the purposes of Indian taxation to
constitute a majority of Directors, the remaining Directors shall also forthwith appoint a replacement
Director who is not resident in India for the purposes of Indian taxation. Similarly, if such a vacation of
office would cause or permit the Directors resident in the United States for the purposes of United
States taxation to constitute a majority of Directors, the remaining Directors shall also forthwith appoint
a replacement Director who is not resident in the United States for the purposes of United States
taxation.

7.5

The Directors shall have power at any time and from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an addition to the existing Directors. Any Director so
appointed shall hold office only until the next following annual meeting and shall then be eligible for
re-election.

7.6

Any Director may at any time by writing under his hand and deposited at the registered office of the
Company, or delivered at a meeting of the Directors, appoint any person (including another Director) to
be his alternate Director and may in like manner at any time terminate such appointment PROVIDED
THAT no person who is resident in the United Kingdom or India or the United States shall be
appointed an alternate director unless his appointor is also resident there. Such appointment, unless
previously approved by the Directors, shall have effect only upon and subject to being so approved.

7.7

The Directors shall not be required to hold any qualification shares. A Director who attains the age of
70 shall retire at the conclusion of the Annual General Meeting commencing next after the Director
attains this age but he shall be eligible for re-election on a yearly basis.
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7.8

The Directors shall be paid all travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the Directors or any committee of the Directors or
general meeting of the Company or in connection with the business of the Company. The Directors
shall be entitled to such remuneration for their services as may be determined by the Board up to an
aggregate maximum of US$100,000 per annum or such other sum as may be voted to them by the
Company in general meeting which shall be divided between them as they shall agree or, failing
agreement, equally. Such remuneration will be deemed to accrue from day to day. The Directors may
grant additional remuneration to any Director who is called on to perform any special or extra services
for or at the request of the Company. Directors who are officers or employees of UTIAMC or the
Administrator are entitled to directors’ fees, but have currently waived such entitlement to such fees.
Shareholders will be notified in the event such policy is changed.

7.9

A Director may be a director, managing director, manager or other officer, or member of any company
in which the Company may be interested and (unless otherwise agreed) no such Director shall be
accountable to the Company for any remuneration or other benefits received thereby.

7.10

Provided the nature of his interest is or has been declared in accordance with the Constitution, no
Director or a person who may be seeking election as a Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or otherwise, nor shall any contract or
arrangement entered into by or on behalf of the Company in which any director is in any way
interested, be liable to be avoided and the Director concerned shall not be liable to account to the
Company for any profit realised by any such contract or arrangement by reason of his holding of that
office and the fiduciary relationship so established and may hold any other office or place of profit
under the Company (other than the office of auditor) in conjunction with the office of Director on such
terms as to tenure of office and otherwise as the Directors may determine.

7.11

A Director shall not vote or be counted in the quorum present on any resolution in respect of his
appointment (or the arrangement of the terms of appointment) to hold any office or place of profit
under the Company or in respect of any contract or arrangement in which he or any person connected
with him is materially interested. This prohibition does not apply (in the absence of some other material
interest that is indicated below), to:

7.11.1

the giving of any security, or indemnity to him in respect of money lent or obligations incurred by him
at the request of or for the benefit of the Company or any of its subsidiaries;

7.11.2

the giving of any security, or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the giving of security;

7.11.3

any proposal concerning an offer of shares or debentures or other securities of or by the Company or
any of its subsidiaries for subscription or purchase in which offer he is or is to be interested as a
participant in the underwriting or sub-underwriting thereof;

7.11.4

any proposals concerning any other company in which he is directly or indirectly interested whether as
an officer or shareholder or otherwise howsoever provided that he is not the holder of or beneficially
interested in 1 per cent. or more of any class of the equity share capital of such company (or of any
third company through which his interest is derived) or of the voting rights available to members of the
relevant company; and

7.11.5

any proposals concerning insurance which the Company proposes to maintain or purchase for the
benefit of Directors or for the benefit of persons including Directors.

7.12

The Company may by Ordinary Resolution suspend or relax the provisions described in sub-paragraph
7.11 above to any extent or ratify any transaction not duly authorised by reason of a contravention
thereof.

8

Borrowing powers

8.1

Subject as follows, the Directors may exercise all the powers of the Company to borrow money
(including the power to borrow for the purpose of redeeming Shares) and to secure such borrowings in
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any manner and to issue debentures and other securities whether outright or as collateral security for
any debt, liability or obligation of the Company or of any third party.
8.2

The aggregate amount of all monies borrowed by the Company which remains outstanding from time to
time may never exceed an amount equal to 10 per cent. of the consolidated Net Asset Value of the
Company at the time of the borrowing ascertained and determined as provided in the Constitution. Such
limit does not apply to any back-to-back arrangement under which a currency is borrowed and an
amount of another currency (“deposited currency”) at least equal to the amount of such currency
borrowed is placed, and continues to be kept, on deposit by the borrower with the lender, the lender’s
agent or any other person designated by the lender for that purpose provided that if the amount of
deposited currency kept on deposit ceases to be at least equal to the amount of currency borrowed the
Company shall, as soon as is reasonably practicable in the interests of investors, take such steps as are
necessary to ensure that sufficient deposited currency is placed on deposit as will secure that the total
amount deposited is at least equal to the amount of currency borrowed.

9

Dividends

9.1

Subject to the Companies Act 2001 and as hereinafter set out, the Company in general meeting may
from time to time declare dividends on Shares to be paid to holders of Shares according to their
respective rights and interests in the profits available for distribution, but no dividend will be declared
in excess of the amount recommended by the Directors. Except insofar as the rights attaching to, or the
terms of issue of, the Shares otherwise provide, all dividends shall be declared and paid according to the
amounts paid up on the Shares in respect of which the dividend is paid, and all dividends shall be
apportioned and paid pro rata according to the amounts paid up on the Shares during any portion or
portions of the period in respect of which the dividend is paid. The Directors have the right to declare
interim dividends at their discretion, provided that dividends will be payable only to the extent that they
are covered by funds of the Company as may be lawfully distributed as dividends. The distribution of
surpluses arising from the realisation of investments is prohibited.

9.2

All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit of
the Company until claimed. No dividend shall bear interest against the Company. Any dividend
unclaimed after a period of 12 years from the date of declaration thereof will be forfeited and will revert
to the Company and the payment by the Directors of any unclaimed dividend, or other sum payable on
or in respect of a Share into a separate account will not constitute the Company a trustee in respect
thereof.

9.3

Any dividend declared shall be distributed at such time or times as the Directors may determine,
provided that the distribution date, in the case of a final dividend, shall not be more than six months
after the date of declaration.

10

Valuation of net assets

10.1

The Net Asset Value of the Shares of each class is determined in US dollars every working day in
Mumbai. It is calculated by determining the value of the assets, including accrued income, and
deducting all liabilities for each class of Shares. The resultant sum is divided by the total number of
Shares of that particular class in issue at that time to give the Net Asset Value per Share of each class.
The Directors have delegated the determination of the Net Asset Value of the Shares to the
Administrator, subject to their overall supervision and direction.

10.2

In determining the Net Asset Value the Directors, in respect of the Company, and the Investment
Advisor in respect of the Scheme, have agreed to adopt the following methods of valuation:

10.2.1

quoted securities, if traded on a stock exchange within 30 days prior to the valuation, shall be valued at
the most recent market bid price (as required by IFRS). The closing price as quoted on the NSE is taken
for valuation but if no such NSE price is available the valuation shall be the most recent market bid
price on another exchange;

10.2.2

securities or contracts listed or traded on an over-the-counter market will be valued at the most recent
price deemed best to reflect their fair value;

10.2.3

unlisted securities (other than equities) for which there is an ascertainable market value are to be valued
generally at the last known price dealt on the principal market on which the securities are traded;

43

10.2.4

unlisted securities (other than equities) for which there is no ascertainable market value will be valued
at cost plus interest (if any) accrued from purchase to (but excluding) the Dealing Valuation Point plus
or minus the premium or discount (if any) from par value written off over the life of the security;

10.2.5

any other unlisted securities will be valued initially at cost and thereafter with any reduction or increase
in value (as the case may be) as the Directors shall in their absolute discretion deem appropriate in the
light of the circumstances;

10.2.6

any value other than in US dollars shall be converted into US dollars at the 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;

10.2.7

the value of any cash in hand or on deposit, bills and demand notes and accounts receivable, prepaid
expenses, cash dividends and interest accrued and not yet received shall be deemed to be the full
amount thereof, unless it is unlikely to be paid or received in full, in which case the value thereof shall
be arrived at after making such deduction or discount as the Directors may consider appropriate to
reflect the true value thereof; and

10.2.8

the value of units or other security in any unit trust, mutual fund, investment corporation or other
similar investment vehicle (which in relation to valuations by the Company includes the Scheme) shall
be derived from the last prices published by the managers thereof.

10.3

all other assets of any kind or nature will be valued as determined in good faith by or under the
responsibility of the Directors in accordance with generally accepted valuation principles and
procedures to reflect their fair value;

10.4

for the purpose of valuing the Company’s assets as aforesaid the Directors may rely upon the opinions
of any persons who appear to them to be competent to value assets of any class or classes by reason of
any appropriate professional qualification or of experience of any relevant market;

10.5

notwithstanding the foregoing, the Directors may, in their absolute discretion, permit some other
method of valuation to be used if they consider that such valuation better reflects the fair value; and

10.6

there will be deducted all liabilities of the Company and such provisions and allowances for
contingencies (including tax) and accrued costs and expenses payable by the Company.
So far as practicable, income and expenses will be accrued at each Dealing Valuation Point.

11

Directors’ and other interests

11.1

No Director has any interest in any transaction which, since its incorporation, has been effected by the
Company.

11.2

There are no Directors’ service contracts with the Company.

11.3

No Director is or has been interested in any transaction which is or was unusual in its nature or
conditions or significant to the business of the Company and which was effected by the Company since
its incorporation.

11.4

There are no outstanding loans by the Company to the Directors or any persons connected to them and
no guarantees provided by the Company for their benefit.

12

Regulatory consents
All consents, licences, approvals, authorisations or other orders of all regulatory authorities (if any)
required by the Company under the laws of Mauritius for the issue of Shares and for the Manager and
UTIAMC to undertake their respective obligations under the Management Agreement and the Unit
Purchase Agreement have been given or will be given subject, where required, to the filing of copies of
the executed documentation. The Continuous Offering is conditional on all requisite consents,
approvals and authorisations, the open-ending of the Company and all ancillary matters being obtained
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from SEBI and the RBI and on all requisite consents, licences, approvals and authorisations being
obtained from FSC.
13

Report and accounts
Copies of the annual report of the Company (including the audited financial statements which will be
made up to 31 March in each year) will be published and put in the UTI International website. The
financial statements will be prepared in accordance with International Financial Reporting Standards.
Copies of these reports will be available for inspection at and can be obtained from the registered office
of the Company by sending a request to the Administrator

14

Annual meetings
The annual meetings of the Company are held in Mauritius. Notices convening the annual meeting in
each year at which the audited financial statements of the Company are presented will be sent to
Shareholders at their registered addresses or given by advertisement not later than 21 clear days before
the date fixed for the meeting. Other general meetings called special meetings may be convened from
time to time by the Directors by sending notices to Shareholders at their registered addresses or by
Shareholders requisitioning such meetings in accordance with Mauritian law, and may be held in
Mauritius or elsewhere.
At meetings of Shareholders, all persons present in person or by proxy shall have one vote on a show of
hands and, on a poll, one vote in respect of each Share or Management Share held.
Any person (whether a Shareholder of the Company or not) may be appointed to act as a proxy. A
Shareholder may appoint more than one proxy to attend on the same occasion.
No Shareholder shall be entitled to vote at any meeting of Shareholders, either personally or by proxy,
or to exercise any privileges as a Shareholder unless all calls or other sums presently payable by him in
respect of shares in the Company of which he is the holder or one of the joint holders have been paid.
The instrument appointing a proxy shall be deposited at the office of the Company or at such other
place as is specified for that purpose in the notice of meeting or in the instrument of proxy issued by the
Company not less than forty-eight hours before the time appointed for holding the meeting.
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Euroclear and Clearstream Banking
Although Shareholders are not precluded from holding Shares directly, it is intended that settlement of
Shares will be through Euroclear and Clearstream Banking.
Euroclear and Clearstream Banking each hold securities for participating organisations and facilitate the
clearance and settlement of securities transactions between their respective participants through
electronic book-entry changes in accounts of such participants. Euroclear and Clearstream Banking
provide to their respective participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing.
Euroclear and Clearstream Banking participants are financial institutions throughout the world,
including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organisations. Indirect access to Euroclear or Clearstream Banking is also available to
others, such as banks, brokers, dealers and trust companies which clear through or maintain a custodial
relationship with a Euroclear or Clearstream Banking participant, either directly or indirectly.
Securities held through Euroclear and Clearstream Banking are freely transferable in their respective
clearing systems. Neither Euroclear nor Clearstream Banking shall have the responsibility to monitor or
ascertain the compliance of transactions in the Shares, with any transfer, selling or ownership restriction
applicable thereto. Distributions of dividends in cash and other payments with respect to book-entry
interests in the Shares held through Euroclear or Clearstream Banking will be credited, to the extent
received, to the cash accounts of Euroclear or Clearstream Banking participants in accordance with the
relevant system’s rules and procedures.
None of the Company, its Directors, UTIAMC or the Manager will have responsibility for the
performance by Euroclear or Clearstream Banking of its obligations under the rules and procedures
governing its operations.
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Taxation and exchange control
Taxation
General
Prospective investors are urged to consult their own professional advisers on the relevant taxation
considerations applicable to the purchase, holding, disposal and redemption of Shares and the receipt of
distributions with respect to such Shares under the laws of the jurisdictions in which they are liable to
taxation.
The affairs of the Company will be conducted in such a manner as to mitigate, so far as is reasonably
practicable, subject to it being in conformity with the applicable laws, rules and regulations ,taxation
suffered by the Company. Set out below is a summary of the anticipated tax treatment in Mauritius,
India and the United Kingdom, which, as regards Shareholders, applies only to persons holding Shares
as an investment. It does not constitute legal or tax advice and is based on the taxation law and practice
in force at the date of this Prospectus.
Prospective investors should be aware that the relevant fiscal rules and practice or their interpretation
may change. The following tax summary is not an opinion or a guarantee to any investor of the tax
results of investing in the Company and the Company or the UTI Group shall not be liable in any
manner for the same.
Mauritius
Tax Consideration
The Company holds a Category 1 Global business Licence for the purpose of the FSA and is liable to
income tax in Mauritius at the rate of 15 per cent as per the Income Tax Act 1995. However, the
Company will be entitled to a deemed tax credit equivalent to the higher of the actual foreign tax
suffered and 80 per cent. of the Mauritian tax on its foreign source income. The Company is not subject
to capital gains tax in Mauritius.
No tax on capital gains will be payable in Mauritius on disposals (including redemptions) by the
Company of units in the Scheme by the Company of units in the Scheme. There is no withholding tax
payable in Mauritius in respect of payments of dividends to Shareholders or in respect of redemption of
Shares.
A certificate of Mauritian tax residence has been obtained from the Mauritius Revenue Authority in
respect of the Company, which is currently valid up to 17 March 2015. Accordingly, the Company, on
the compliance of the stipulated requirements, will qualify as a resident of Mauritius for the purposes
of the Treaty. On this basis and on the compliance of the stipulated requirements, the Company should
be entitled to certain reliefs from Indian tax, subject to the continuance of the current terms of the
Treaty. Please refer to the risk factor headed “Reliance on India/Mauritius Double Tax Avoidance
Treaty” in Part II of this Prospectus.
Anti-Money Laundering Legislation
Financial Intelligence and Anti-Money Laundering Act 2002, Financial Intelligence and Anti-Money
Laundering Regulations 2003 and FSC Code on the Prevention of Money Laundering and Terrorist
Financing.
To ensure compliance with the anti-money laundering legislation in Mauritius, the Fund, the
Administrator or their agents shall require verification of identity from any person subscribing for
shares, in particular any person who either (i) tenders payment by way of wire transfer from an account
in the name of a person or persons other than the applicant or (ii) appears to the Fund to be acting on
behalf of some other person. Verification of the identity of the subscriber or the person on whose
account such amount is drawn or any person on whose behalf the subscriber appears to be acting, may
be required. By subscribing for shares, a subscriber undertakes to provide satisfactory evidence of
identity within such reasonable time as the Fund may determine. Pending the provision of evidence
satisfactory to the Fund as to identity, the subscription for shares may be retained at the absolute
discretion of the Fund. If within a reasonable period of time following a request for verification of
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identity, the Fund has not received evidence of identity to their satisfaction, the Fund may, at their
absolute discretion, reject the subscription, in which event any money tendered for the subscription will
be returned without interest to the subscriber. The Fund may, if required, by the anti-money laundering
legislation delay or withhold the payment of any distribution proceeds from the Fund to a holder of
shares or remit any such distribution proceeds to a government agency or other third party.
Depending on the circumstances of each subscription, a detailed verification might not be required as
exceptions, where (a) the prospective holder of shares is regulated by a recognised regulatory authority
and is based or incorporated in, or formed under the law of an equivalent jurisdiction; or (b) the
subscription is made through an intermediary which is regulated by a recognised regulatory authority
and is based or incorporated in, or formed under the law of an equivalent jurisdiction as prescribed in
the laws of Mauritius. For the purposes of these exceptions, recognition of a financial institution,
regulatory authority or jurisdiction will be determined in accordance with the anti-money laundering
laws by reference to those jurisdictions recognised by the FSC as having sufficient anti-money
laundering legislation.
In the event of delay or failure by the prospective investor to produce any information required for
verification or source of funds purposes, the Administrator may refuse to accept the application and, if
so, any funds received will be returned without interest to the account from which the funds were
originally debited.
In accordance with the Financial Intelligence and Anti-Money Laundering Act 2002 and the Code on
the Prevention of Money Laundering and Terrorist Financing, published by the FSC, the Fund shall
appoint a Money Laundering Reporting Officer (“MLRO”). The duties of that MLRO will include
receiving and evaluating internal suspicious transactions reports and, where appropriate, filing these
with the Mauritius Financial Intelligence Unit (“FIU”). Persons connected with the Fund are required to
report any suspicion of money laundering, terrorist financing or other suspicious transactions to the
MLRO. If requested by any relevant authority including, without limitation, the FIU, the MLRO, may
pass on information about any applicant for share of the Fund to any such regulatory authority. It is a
term of subscription that any applicant will be deemed to have consented to the passing on of such
information to any such authority.
India
Taxation of The Scheme
The UTI Scheme is a Scheme of UTI Mutual Fund registered with SEBI. Its taxation in India is
governed by the provisions of section 10(23D) of the IT Act. Under this provision, the Scheme will not
be liable to pay tax on any income, profits or gains derived by the Scheme from any source. As a result,
except as described below, income and capital gains realised by the Scheme on its investment portfolio
will not be subject to taxation in India. Pursuant to the provisions of Finance Act, 2004, the Scheme, an
open-ended equity oriented fund, will be exempt from paying any distribution tax on income distributed
by it to the Company. However, as per the Finance Act, 2004, a securities transaction tax shall be
levied at the rate of 0.001 per cent. of the value of the units of the Scheme that are redeemed by the
Company. Such tax shall be payable by the Company. Neither the UTI Scheme nor the Company will
be subject to Indian wealth tax. The transactions of sale/purchase carried out by the UTI Scheme shall
be subject to costs/charges like securities transaction tax, stamp duty, brokerage and other charges
which will be borne by the UTI Scheme.
Income Distributed by the Scheme:
If the UTI Scheme qualifies as a equity oriented fund as per the IT Act any dividend distributed by the
UTI Scheme to its unitholders (i.e. the Fund) will be exempt from income distribution tax/dividend
distribution tax as per the provisions of Section 115R(2) of the IT Act,.
Taxation of the Company/Fund in India
The Fund may receive income by way of dividend from UTI Scheme or realise capital gains on
redemption of units held in the UTI Scheme.
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Income distributed by the UTI Scheme
Income distributed by the Scheme in respect of the units in the UTI Scheme would not be taxable in the
hands of the Fund in India under section 10(35) of the IT Act.
Capital Gains
(i) With Treaty Benefits:
The Fund may realise capital gains upon redemption of the units of the UTI Scheme. Taxation of such
capital gains in the hands of the Fund would be governed by the provisions of the IT Act, read with the
provisions of the Treaty.
As per the IT Act, it is mandatory for the Fund to obtain TRC from the MRA. CBDT by its notification
dated 01st August 2013 (effective from 01st April 2013) also specified in Rule 21AB of the Income Tax
Rules 1962 the information required from an assessee in Form No. 10F. The assessee (the Fund) may
not be required to provide the information or any part thereof referred if it is contained in the TRC.
Further, the assessee shall keep and maintain such documents as are necessary to substantiate such
information and an income-tax authority may require the assessee to provide the said documents in
relation to a claim by the said assessee of any relief under DTAA.
Further, to avail the benefits of the Treaty the Fund should not be regarded as being resident in India
due to the location of its management and control in India or should not have a permanent
establishment (“PE”) in India and the units must not be regarded to be the assets of the PE. The Fund
intends to organise itself such that its control and management will not be situated in India and it will
not have a PE in India.
If the Company holds a valid TRC from the Mauritius Revenue Authorities, furnishes a Form No.10F,
holds such other documents/information to substantiate the information provided in Form No.10F
furnishes such other documents and information as may be prescribed by the Indian tax authorities and
if its place of effective management and control is in Mauritius, it is expected that the benefit of the
India – Mauritius tax treaty would be available to the Company in respect of its Indian investments.
However, no assurances can be provided that the Indian tax authorities would not challenge the treaty
claim of the Company and seek to assert that the Company is not effectively managed and controlled
from Mauritius.
On the assumption that the Company will be a resident of Mauritius for the purposes of the Treaty (as
to which see under “Mauritius” above) and will have, TRC, have no permanent establishment in India,
and on the compliance of other conditions, the Company will not be subject to any taxation in India on
any gain realised on the disposal, repurchase or redemption of units in the UTI Scheme, (except
securities transaction tax at the rate of 0.001 per cent. of the value of the units of the UTI Scheme that
are redeemed by the Company). The Company proposes to conduct its activities in a manner so that it
does not have permanent establishment in India.
(ii) Without Treaty Benefits:
In the event that the benefits of the Treaty are not available to the Company, the taxation of capital
gains on redemption of units, would be as under if the UTI Scheme qualifies as an equity oriented fund
as per the IT Act:


Long-term capital gains arising on redemption of units will not be subject to tax;



Short-term capital gains arising on redemption of units will be taxable at the rate of 15% (plus
surcharge, education cess and secondary & higher education cess) and will also be subject to
withholding taxes/deduction of tax at source.

Indirect Transfer of Assets situated in India under the IT Act:


A retrospective clarification has been provided by the Finance Act, 2012 to the IT Act stating
that any income arising on transfer of a capital asset such as the participating shares held by
the Shareholders in the Fund, would attract capital gains tax in India, if such shares derive
their value substantially from the assets located in India.
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As the Fund derives its value substantially from its holding of units in the UTI Scheme, i.e.
assets located in India, the gains arising upon transfer of shares of the Fund may fall within
the purview of this provision and be subject to tax in India.

GAAR – Provisions, in Brief:
General Anti-Avoidance Rules (“GAAR”) as per Finance Act 2013 and the Income Tax Rules
GAAR was introduced in the IT Act by the Finance Act, 2012. The substantive provisions relating to
GAAR are contained in Chapter X-A of the IT Act. The procedural provisions relating to mechanism
for invocation of GAAR and passing of the assessment order in consequence thereof are contained in
Section 144BA of the IT Act.
The GAAR provisions empowers the Indian revenue authorities to declare an arrangement as an
impermissible avoidance arrangement and in such an event the consequences of the arrangement in
relation to tax or benefit under the Treaty can be determined/denied in accordance with Chapter X-A
(GAAR) of the IT Act and the Rules issued thereunder. .
By the Finance Act 2013, certain amendments have been made in the scheme of GAAR, brief summary
of which is as under:
Commencement – The provisions of Chapter X-A of the IT Act and Section 144BA of the IT Act will
come into force with effect from April 1, 2015 as against the current date of April 1, 2013. The
provisions shall apply from the assessment year 2016-17 instead of assessment year 2014-15.
Impermissible avoidance agreement – An arrangement, the main purpose of which is to obtain a tax
benefit, would be considered as an impermissible avoidance arrangement. The provision of Section 96
of IT Act providing that it should be “the main purpose or one of the main purposes” has been amended
accordingly.
As per the IT Act, an impermissible avoidance arrangement means an arrangement, the main purpose of
which is to obtain a tax benefit, and it also satisfies at least one of the following four tests—
(a) creates rights, or obligations, which are not ordinarily created between persons dealing at arm's
length;
(b) results, directly or indirectly, in the misuse, or abuse, of the provisions of the IT Act;
(c) lacks commercial substance or is deemed to lack commercial substance under section 97, in whole
or in part; or
(d) is entered into, or carried out, by means, or in a manner, which are not ordinarily employed for bona
fide purposes.
Further, an arrangement shall be presumed, unless it is proved to the contrary by the assessee, to have
been entered into, or carried out, for the main purpose of obtaining a tax benefit, if the main purpose of
a step in, or a part of, the arrangement is to obtain a tax benefit, notwithstanding the fact that the main
purpose of the whole arrangement is not to obtain a tax benefit.
Arrangement to lack commercial substance – The factors like, period or time for which the arrangement
had existed, the fact of payment of taxes by the assessee; and the fact that an exit route was provided by
the arrangement, would be relevant but not sufficient to determine whether the arrangement is an
impermissible avoidance arrangement. The provisions of Section 97 of IT Act which provided that
these factors would not be relevant have been amended accordingly.
An arrangement shall also be deemed to be lacking commercial substance, if it does not have a
significant effect upon the business risks, or net cash flows of any party to the arrangement apart from
any effect attributable to the tax benefit that would be obtained but for the application of Chapter X-A
of the IT Act. The provisions as contained in Section 97 of IT Act have been amended to provide that
an arrangement shall also be deemed to lack commercial substance if the condition provided above is
satisfied.

49

Approving Panel – The Approving Panel shall consist of a Chairperson who is or has been a Judge of a
High Court, one Member of the Indian Revenue Service not below the rank of Chief Commissioner of
Income-tax; and one Member who shall be an academic or scholar having special knowledge of matters
such as direct taxes, business accounts and international trade practices. The provision of Section
144BA of IT Act, that the Approving Panel shall consist of not less than three members being incometax authorities and an officer of the Indian Legal Service has been amended accordingly.
The Central Government may constitute one or more Approving Panels as may be necessary and the
term of the Approving Panel shall be ordinarily for one year and may be extended from time to time
upto a period of 3 years. The provisions of Section 144BA of IT Act have been amended accordingly.
Status of direction of Approving Panel – The directions issued by the Approving Panel shall be binding
on the assessee as well as the income-tax authorities and no appeal against such directions can be made
under the provisions of the Act. The current provisions of Section 144BA of IT Act providing that the
direction of the Approving Panel will be binding only on the Assessing Officer have been amended
accordingly.
The Central Government has also notified GAAR Rules which would be applicable from April 1, 2015.
A summary of the key points from the notified GAAR Rules is set out below:
Monetary Threshold Exemption
The GAAR provisions would apply only where the tax benefit (to all the parties in aggregate) from an
arrangement in a relevant year exceeds INR 30 million.
Exemption to FIIs:
SEBI-registered FIIs are excluded from applicability of GAAR provisions if they do not avail of
benefits under a Tax Treaty entered into by India and who have invested in listed/unlisted securities
with the prior permission of the competent authority, in accordance with the FII Regulations and such
other regulations as may be applicable, in relation to such investments. Hence, if an FII proposes to
avail the benefits of a tax treaty, the GAAR provisions may apply in case of an impermissible
avoidance arrangement.
Investments in FIIs made by Non-Resident Investors by way of offshore derivative instruments,
directly or indirectly, are excluded from the ambit of the GAAR provisions.
Grandfathering Provisions
•

The GAAR provisions shall not apply to any income earned by any person from transfer of
investments made by such person before August 30, 2010.

•

The GAAR provisions shall, however, apply to any arrangement, irrespective of the date on
which it has been entered into, in respect of the tax benefit obtained from the arrangement on
or after April 1, 2015.

The above is on the basis of current taxation rules and regulations in India and does not take into
consideration any amendments or new rules or regulations including the Direct Tax Code (“DTC”)
which may replace the existing IT Act.
The summary of certain relevant tax provisions provided in the Fund PPM is subject to change, and
does not constitute legal or tax advice. Prospective investors should consult their own professional
advisers on the relevant taxation considerations applicable to the acquisition, holding and disposal of
Participating Shares and the receipt of distributions including under the laws of the countries in which
they are liable to taxation.
Exchange Control and FPI Regulations
Mauritius
All exchange control restrictions applicable in Mauritius were suspended with effect from 29 July 1994.
The Company holds a Category 1 Global Business Licence in Mauritius and accordingly all sums paid
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to or by the Company are likely to be excluded from the exchange control regulations if the suspension
of such regulations ceased to operate.
India
With effect from 1 June 2000, foreign investment in Indian securities is regulated by the Foreign
Exchange Management Act 1999 (as amended from time to time) (‘‘FEMA’’) and the rules, regulations
and notifications by the RBI are made/issued under FEMA. A person resident outside India can acquire
or transfer any security of an Indian company or any other security to an Indian resident only under the
terms and conditions specified in FEMA and the rules and regulations made thereunder. The RBI
issued the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations 2000 (the ‘‘Regulations’’) to regulate the issue of Indian securities, including GDRs
to persons resident outside India and the transfer of Indian securities by or to persons resident outside
India.
The Regulations provide that an Indian entity may issue securities to a person resident outside India as
defined under FEMA (“non-resident”) or record in its books any transfer of security from or to such
person only in the manner set forth in FEMA and the rules and regulations made thereunder or as
permitted by the RBI.
Currently, subject to certain exceptions, foreign direct investments by non-residents in Indian
companies does not require the prior approval of the Foreign Investment Promotion Board (“FIPB”) or
the RBI. Pursuant to a recent circular issued by the RBI, the transfer of shares between an Indian
resident and a non-resident does not require the prior approval of the FIPB or the RBI, provided that (i)
the activities of the investee company are under the automatic route under the Foreign Direct
Investment Policy (“FDI Policy”) and transfer does not attract the SEBI (Substantial Acquisition of
Shares & Takeovers) Regulations 1997 (ii) the non-resident shareholding complies with sectoral limits
under the FDI policy, and (iii) the pricing is in accordance with the guidelines prescribed by the SEBI
and RBI.
The Government of India has indicated that in all cases where Foreign Direct Investment is allowed on
an automatic basis without FIPB approval, the RBI would continue to be the primary agency for the
purposes of monitoring and regulating foreign investment.
The RBI has in its circular dated November 14, 2003 provided that asset management companies of
mutual funds may after obtaining SEBI’s approval launch off shore funds, issue units, remit dividend
and redeem the units in funds issued to the overseas investors. The investments will be subject to SEBI
Regulations as modified by SEBI/Government of India from time to time.
FPI:
On 7 January 2014, the SEBI notified the means SEBI (Foreign Portfolio Investors) Regulations, 2014
(FPI Regulations). SEBI by its Circular dated March 28 2014 has, interalia, decided that the FPI regime
shall commence from June 01, 2014. FPI Regulations have introduced, interalia, entry norms for
foreign investors and has also merged FIIs and sub-accounts into a new investor class termed as “FPI”.
SEBI has also issued operational guidelines for Designated Depository Participants (DDPs) as per
which the SEBI approved DDPs would grant registration to FPIs on behalf of SEBI and also carry out
other allied activities including tax deduction/withholding in compliance under the FPI Regulations.
The Fund, on obtaining FPI registration, FPI Regulations and the connected requirements will also have
to be complied with.
17

Miscellaneous

17.1

The Company will, in the case of all investments, take delivery of the unit certificates and, in the case
of all sales, deliver the unit certificates. The Scheme will, in the case of all investment purchases, take
delivery of the securities and, in the case of all investment sales, deliver the securities and will in no
case put itself in a position whereby it has to make a short sale or carry forward a transaction. All
securities which are purchased will be registered or held in the name of the Scheme.
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17.2

The Company is not and has not been involved in any legal or arbitration proceedings and, as far as the
Directors are aware, no such proceedings are pending or threatened, which may have or have had since
the Company’s incorporation, a significant effect on the Company’s financial position.

17.3

The Company assumes no responsibility for the withholding of tax at source.

17.4

The Company has not established and does not intend to establish a place of business in the United
Kingdom.

17.5

A copy of the Register may be inspected at the registered office of the Administrator during normal
business hours. In addition, the Mauritian Administrator maintains a duplicate Register at its offices in
Mauritius.

17.6

The Company has no loan capital (including term loans) outstanding or created but unissued, nor any
outstanding mortgages, charges or other borrowings or indebtedness in the nature of borrowing,
including bank overdrafts and liabilities under acceptances or acceptance credits, hire purchase
commitments, guarantees or other contingent liabilities.

17.7

There has been no significant change in the financial or trading position of the Company since its
incorporation.

17.8

The accounting reference date of the Company is 31 March.
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Restrictions
Without prejudice to the general restrictions set out in the ‘Important Information’ section of this
Prospectus, the following restrictions apply:
US
The Shares have not been, and will not be, registered under the United States Securities Act of 1933, as
amended (the “1933 Act”), or any applicable securities laws of any state or other political subdivision
of the United States. The Shares have not been approved or disapproved by the United States Securities
and Exchange Commission or any state securities commission or other regulatory authority, nor have
any such regulatory authorities passed upon or endorsed the merits of this offering or the accuracy of
this document. Any representation to the contrary is a criminal offence. The Shares may not be offered,
sold, transferred or delivered, directly or indirectly, in the United States or to, or for the account or
benefit of, any US Person, as defined in Regulation S under the 1933 Act, except in certain transactions
that are exempt from the registration requirements of the 1933 Act and such state or other securities
laws.
India
This Prospectus has not been registered with the Securities and Exchange Board of India (“SEBI”) and
may not be distributed directly or indirectly in India or to Indian residents and Shares are not being
offered and may not be sold directly or indirectly in India or to or for the account of any resident of
India. SEBI has, in a letter dated 20 September 2004 addressed to UTIMF, accorded its in principle
approval to UTIAMC to set up off shore funds (the “Letter”). SEBI has also permitted UTIMF to
launch a scheme in India, which shall be subscribed by offshore funds. The letter also states that the
overseas schemes/funds shall not be regulated by SEBI under the SEBI (Mutual Fund) Regulations
1996.
The Letter also provides that offshore funds shall comply with the SEBI (Foreign Institutional
Investors) Regulations, 1995 (“FII Regulations”) and shall be broad based on an ongoing basis as per
the provisions of the FII Regulations and the guidelines issued thereunder. The FII Regulations provide
that a broad based fund is a fund, established or incorporated outside India, which has at least twenty
investors, with no single individual investor holding more than ten percent of the shares or units of the
fund. If the broad based fund has institutional investor(s), it shall not be necessary for the fund to have
twenty investors and if the broad based fund has an institutional investor who holds more than ten
percent of the shares or units in the fund, then the institutional investor must itself be a broad based
fund.
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The RBI has provided that Overseas Corporate Bodies (“ocbs”) shall not be allowed to invest in the
Company. Ocbs are firms and societies which are held directly or indirectly but ultimately to the extent
of at least 60 per cent. By non-resident Indians and trusts in which at least 60 per cent. Of the beneficial
interest is similarly held irrevocably by such persons, on full repatriation basis (subject to RBI
approval, if required and prevailing rules and regulations set in place by the Government/any regulatory
body).
Persons in India may acquire Shares out of funds held in foreign currency accounts maintained in
accordance with the Foreign Exchange Management (Foreign Currency Accounts) Regulations 2000.
Bahrain
This offer is a private placement. It is not subject to the regulations of the Central Bank of Bahrain that
apply to public offerings of securities and the extensive disclosure requirements and other protections
that these regulations contain. This document is therefore intended only for “accredited investors” as
defined in the glossary to the Central Bank of Bahrain Rulebook. The financial instruments offered by
way of private placement may only be offered in minimum subscriptions of $100,000 (or equivalent in
other currencies).
The Central Bank of Bahrain and the Bahrain Stock Exchange assume no responsibility for the
accuracy and completeness of the statements and information contained in this document and expressly
disclaim any liability whatsoever for any loss howsoever arising from reliance upon the whole or any
part of the contents of this document.
The board of directors of UTI India Fund Ltd who are named herein accepts responsibility for the
information contained in this document. To the best of the knowledge and belief of the board of
directors of UTI India Fund Ltd, who have taken all reasonable care to ensure that such is the case, the
information contained in this document is in accordance with the facts and does not omit anything
likely to affect the reliability and completeness of such information.
This offer does not constitute an offer of securities issued in the Kingdom of Bahrain as described in
article (81) of the Central Bank of Bahrain and financial institutions law of 2006 (decree law no. 64 of
2006). This prospectus and related offering documents have not been registered as a prospectus with
the Central Bank of Bahrain. Accordingly, no shares may be offered, sold or made the subject of an
invitation for subscription or purchase nor with this prospectus or any other related document or
material be used in connection with any offer, sale or invitation to subscribed or purchase the shares,
whether directly or indirectly, to persons in the Kingdom of Bahrain other than accredited investors.
Oman
This document is strictly private and confidential and is being distributed in the Sultanate of Oman to a
limited number of sophisticated investors, and may not be reproduced or used for any other purpose,
nor provided to any person other than the original recipient. The Shares may not be offered or sold
directly or indirectly to the public in the Sultanate of Oman.
The Capital Market Authority (“CMA”) and the Central Bank of Oman (“CBO”) take no responsibility
for the accuracy of the statements and information contained in this Prospectus or for the performance
of the Company, nor shall the CMA or CBO have any liability to any person for damage or loss
resulting from reliance on any statement or information contained herein.
Qatar
This document is provided on an exclusive basis to the specifically intended recipient thereof, upon that
person’s request and initiative, and for the recipient’s personal use only.
Nothing in this document constitutes, is intended to constitute, shall be treated as constituting or shall
be deemed to constitute, any offer or sale of securities in the State of Qatar or in the Qatar financial
centre or the inward marketing of an investment fund or an attempt to do business, as a bank, an
investment company or otherwise in the State of Qatar or in the Qatar financial centre.
This document and the underlying instruments have not been approved, registered or licensed by the
Qatar central bank, the Qatar financial centres regulatory authority, the Qatar financial markets
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authority or any other regulator in the state of Qatar.
This document and any related documents have not been reviewed or approved by the Qatar financial
centre’s regulatory authority or the Qatar central bank.
Recourse against the Company, and those involved with it, may be limited or difficult and may have to
be pursued in a jurisdiction outside Qatar and the Qatar financial centre.
Any distribution of this prospectus by the recipient to third parties in Qatar or the Qatar financial centre
beyond the terms hereof is not authorised and shall be at the liability of such recipient.
Saudi Arabia
“This document may not be distributed in the Kingdom except to such persons as are permitted under
the Offers of Securities Regulations issued by the Capital Market Authority.
The Capital Market Authority does not make any representation as to the accuracy or completeness of
this document, and expressly disclaims any liability whatsoever for any loss arising from, or incurred in
reliance upon, any part of this document. Prospective purchasers of the securities offered hereby should
conduct their own due diligence on the accuracy of the information relating to the securities. If you do
not understand the contents of this document you should consult an authorised financial adviser.”
United Arab Emirates (“UAE”)
The offer of the interests in shares of the Company, has not been approved or licensed by the UAE
Central Bank, the Securities and Commodities Authority or any other relevant licensing authority in the
United Arab Emirates, and does not constitute a public offer of securities in the United Arab Emirates
in accordance with the Commercial Companies Law, Federal Law No. 8 of 1984 (as amended) or an
advertisement or solicitation to the general public. Accordingly, the interests in shares of the Company
may not be offered and are not intended to be sold, directly or indirectly to the public in the United
Arab Emirates.
This document may be delivered to a limited number of selected institutional and other sophisticated
investors in the United Arab Emirates merely to provide information. The information contained in this
document is not intended to lead to the conclusion of any contract of any nature within the territory of
the United Arab Emirates unless the document is delivered through a duly licensed placing agent.
This document is intended only for the original recipients hereof to whom this document is personally
provided and may not be reproduced or used for any other purpose.
Nothing contained in this document is intended to constitute investment, legal, tax, accounting or other
professional advice. This document is for your information only and nothing in this document is
intended to endorse or recommend a particular course of action. You should consult with an appropriate
professional for specific advice rendered on the basis of your situation.
Singapore
The Fund is not authorised or recognised by the Monetary Authority of Singapore and not allowed to be
offered to the retail public in Singapore. This offer document has not been registered as a Prospectus
with the Monetary Authority of Singapore and is therefore not a Prospectus as defined in the Securities
and Futures Act, Chapter 289 of Singapore (“SFA”). Accordingly, statutory liability under that Act in
relation to the content of the Prospectus would not apply. You should consider carefully whether the
investment is suitable for you.
Accordingly, this offer document and any other document or material in connection with the offer or
sale, or invitation for subscription or purchase of Shares/Units/Interests may not be circulated or
distributed, nor may Shares/Units/Interests be offered or sold, or be made in the subject of an invitation
for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Sec 304 of the SFA ii) to a relevant person, or any person pursuant to Sec
305 (2) of the SFA, and in accordance with the conditions, specified in Sec 305 of the SFA or iii)
otherwise pursuant to and in accordance with the conditions of, any other applicable provision of the
SFA.
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"Relevant person" means —
(a) An accredited investor as defined under Sec 4A (1) (a) of SFA;
(b) a corporation the sole business of which is to hold investments and the entire share capital of which
is owned by one or more individuals, each of whom is an accredited investor;
(c) a trustee of a trust the sole purpose of which is to hold investments and each beneficiary of which is
an individual who is an accredited investor;
Shares/Units/Interests acquired by relevant persons under Section305 may not be transferred except in
compliance with Section 305A of the SFA.
Hong Kong:
The distribution of this document may only be made in Hong Kong in circumstances that do not
constitute an issue, invitation or offer to the public under the Hong Kong Securities and Futures
Ordinance ("Securities and Futures Ordinance"). This document is confidential to you. The contents of
this document have not been reviewed by any regulatory authority in Hong Kong. You are advised to
exercise caution in relation to the offering of the shares described in this document. If you are in any
doubt about any of the contents of this document, you should obtain independent professional
advice. The Fund has not been authorized by the Securities and Futures Commission in Hong Kong
pursuant to Section 104 of the Securities and Futures Ordinance nor has this document been registered
by the Registrar of Companies in Hong Kong pursuant to the Hong Kong Companies Ordinance
("Companies Ordinance"). Accordingly, unless permitted by the Securities and Futures Ordinance no
person may issue or have in its possession for issue in Hong Kong this document or any other
invitation, advertisement or document relating to the Participating Shares interests in the Company to
anyone other than (1) to professional investors within the meaning of the Securities and Futures
Ordinance and any rules made thereunder, (2) to persons and in circumstances which do not constitute
an invitation or offer to the public within the meaning of the Securities and Futures Ordinance or the
Companies Ordinance, or (3) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provisions of the Securities and Futures Ordinance and the Companies Ordinance.
You are requested to refer to Part II and Part III of this document for investment objective, focus and
approach of the Fund and the risks of subscribing for Shares of the Company.
Investment in the Company will involve certain risks and special considerations. Investors should be
able and willing to withstand the loss of their entire investment. The investments of the Company are
subject to normal market fluctuations and the risks inherent in all investments and there can be no
assurance that an investment will retain its value or that appreciation will occur. The price of
Participating Shares and the income from Participating Shares can go down as well as up and
investors may not realise the value of their initial investment. The attention of prospective investors is
drawn to the section headed “Risk Factors and Special Considerations” below.
This Prospectus has not been registered with the Securities and Exchange Board of India (“SEBI”) and
may not be distributed directly or indirectly in India or to Indian residents and Participating Shares are
not being offered and may not be sold directly or indirectly in India or to or for the account of any
resident of India.
It is the investor’s responsibility when considering purchasing or subscribing for Shares to satisfy
itself as to full observance of the laws of any relevant territory or jurisdiction in connection with
any such purchase, including obtaining any required governmental or other consents or
observing any other applicable requirements.
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Material contracts

19.1

The following is a summary of certain provisions of the following contracts, which have been entered
into by the Company since the date of its incorporation and are, or may be, material, and does not
purport to be complete and is qualified in its entirety by reference to each of the respective contracts.
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19.2

The Unit Purchase Agreement dated 18 March 2005 between the Company, the Manager, UTIAMC
and UTITCP pursuant to which the parties have agreed to regulate their rights and obligations in
relation to the Company and the subscription and redemption of units in the Scheme and UTIAMC has
been appointed Investment Manager of the Company. Under the Unit Purchase Agreement and subject
to its detailed provisions, UTIAMC is appointed to manage the investments of the Scheme on a
discretionary basis. The Unit Purchase Agreement shall remain in force for so long as units in the
Scheme are issued and outstanding.

19.3

The management agreement dated 18 March 2005 between the Company and the Manager pursuant to
which the Manager has been appointed to provide certain non-exclusive management services to the
Company (the “Management Agreement”). The Manager shall not be liable to the Company or any
Shareholder for any error of judgement or for any loss suffered in connection with the subject matter of
the Management Agreement unless such loss arises from any wilful default, bad faith, or negligence in
the performance or non-performance of the Manager’s obligations and duties under the Management
Agreement. The Company shall also indemnify the Manager against all actions, proceedings, claims,
costs, demands and expenses which may be brought against suffered or incurred by the Manager by
reason of its performance or non-performance of its duties under the terms of the Management
Agreement other than due to any wilful default, bad faith or negligence in the performance or nonperformance of the Manager’s obligations and duties under the Management Agreement. The Company
shall also indemnify the Manager from and against all taxes (not attributable to a failure to exercise due
care and diligence) on profits or gains of the Company which may be assessed upon or become payable
by the Manager. The Manager may terminate the Management Agreement by giving not less than six
months’ notice in writing to the Company to expire at any time after the third anniversary of the date of
the Management Agreement. The Company may terminate the Management Agreement by giving not
less than six months’ notice in writing to expire at any time after the third anniversary of the date of the
Management Agreement or at any time, inter alia, if the Manager commits certain insolvency events or
material breaches of the Management Agreement. The Company will pay the Manager a monthly fee in
respect of management services provided by it at the rate of 0.10 per cent. per annum of the weekly Net
Asset Value of the Company, plus out-of-pocket expenses reasonably incurred in the performance of its
functions. The Manager may also receive such other fees from the Company as may be agreed between
the Manager and the Company from time to time.

19.4

The novation agreement dated 31 March 2009 between the Company, the Manager, the Northern Trust
International Fund Administration Services (Guernsey) limited and the Administrator (the “Novation
Agreement”) which is supplemental to and shall form part of the delegation agreement dated 18 March
2005 made between the Manager, the Company and the Northern Trust International Fund
Administration Services (Guernsey) limited. Pursuant to Novation Agreement the Manager has
delegated all the powers, duties, discretions and functions exercisable by it under the Management
Agreement, the Unit Purchase Agreement, the Custodian Agreement and the Administration
Agreement, to the Administrator who agrees, on behalf of and in the name of the Manager, to perform
all the obligations of the Manager there under, subject to the overall policy and supervision of the
Manager. The Novation Agreement may be terminated by any party giving not less than six months’
notice in writing to the other so as to expire at any time, or by the Administrator or the Manager
immediately if the other party commits certain insolvency events or breaches of the Novation
Agreement or the Manager shall cease to be such. The Manager is responsible for the fees of the
Administrator which are currently 0.10 per cent. per annum on the first USD100 million, 0.075 per
cent. per annum on the remainder, with no minimum fees.

19.5

A custodian agreement dated 18 March 2005 between the Company, the Manager and the Custodian
(the“Custodian Agreement”) pursuant to which the Custodian has been appointed to act as the
custodian of the assets of the Company outside India (the “Custodian”). The Custodian shall not be
liable to the Company or any Shareholders for any error of judgement or for any loss suffered in
connection with the subject matter of the Global Custodian Agreement, unless such loss arises from
failure to exercise due care and diligence in the performance or non-performance by the Custodian of
its obligations or duties. The Company shall indemnify the Custodian against all actions, proceedings,
claims, costs, demands and expenses which may be brought against or suffered or incurred by the
Custodian by reason of the performance or non-performance of its obligations or duties under the terms
of the Custodian Agreement other than due to failure to exercise due care and diligence on the part of
the Custodian. The Custodian shall be entitled to resign its appointment under the Custodian Agreement
and the Company or the Manager may terminate the appointment of the Custodian by giving not less
than six months’ notice in writing to the other or at any time, inter alia, if the other party commits
certain insolvency events or material breaches of the Custodian Agreement. The Company or the
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Manager may also terminate the Agreement if the Custodian ceases to be licensed to act as such. The
appointment of the Custodian shall automatically terminate if it becomes resident for tax purposes or
carries on business within the United Kingdom or India. The Company will pay the Custodian a
custody fee of USD $1,000 per quarter plus normal transaction charges. If the Custodian is required to
hold equity or equity-linked instruments trading outside India, such as ADRs, GDRs or convertible
instruments, it will instead be paid a custody fee of 0.1 per cent. per annum on that specific portion of
the Net Asset Value of the Company attributable to such instruments plus normal transaction costs.
19.6

An Indian custodian agreement dated 18 March 2005 between UTIAMC, the Company and the Indian
Custodian (the “Indian Custodian Agreement”) pursuant to which UTIAMC appointed the Indian
Custodian to provide certain custodial services for the assets of the Scheme. The Indian Custodian
Agreement may be terminated by any party on not less than 90 days’ notice subject to a successor
custodian agent being appointed, or upon certain breaches or insolvency of a party. The Company will
pay the fees of the Indian Custodian, which are payable monthly by the Scheme at the rate of 0.02 per
cent. per annum of the value of the assets of the Scheme, calculated by reference to the last Dealing
Valuation Point in each month. The Indian Custodian is also entitled to out-of-pocket expenses incurred
in the proper performance of its duties.

19.7

An investor services agreement dated 18 March 2005 between the Company and UTI International
Limited (the “Investor Services Agreement”), under which UTI International Limited was appointed as
Investor Service Agent, to provide information and assistance to investors in order to encourage their
investment or continued investment in Shares. The Agreement may be terminated on six months’
notice. The Company will pay an investor services fee of 0.15 per cent. per annum to UTII as Investor
Services Agent for its role in providing information and assistance to investors in order to encourage
their investment or continued investment in Shares. This fee will be calculated and paid on the same
basis as the management fee.
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Documents Available for Inspection
Copies of the following documents are available for inspection at (and can be obtained from) the
registered offices of the Company, the Manager, the Global Custodian and Norton Rose for a period of
not less then 14 days from the date of this Prospectus, during normal business hours (Saturdays,
Sundays and public holidays excepted):

20.1

this Prospectus;

20.2

the material contracts referred to in paragraph 19 above;

20.3

the Constitution of the Company;

20.4

the Mauritian Companies Act 2001 (as amended);

20.5

the Unit Trust of India Act, 2002;

20.6

the letters of appointment described in paragraph 7 above;

20.7

UTI Act 1963;

20.8

UTI Mutual Fund Trust Deed;

20.9

UTI Asset Management Company Investment Agreement;

20.10

CRIS INFAC Pharmaceuticals Annual Review; and

20.11

Alchemy Share & Stock Brokers Private Limited’s report entitled “Outsourcing Pharmaceuticals India
on a strong wicket”.
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DEFINITIONS
The following definitions shall apply throughout this Prospectus, unless the context otherwise requires:
“Accounting Date”

the 31st day of March in each year or such other day as the
Directors may determine from time to time

“Administrator”

Cim Fund Services Ltd, 33 Edith Cavell Street, Port-Louis,
Mauritius and/or any subsequent firm or corporation appointed
by the Board to act as the administrator to the Company.

“ADR”

American Depositary Receipt which is a negotiable certificate
issued by a U.S. bank and denominated in U.S. dollars
representing a specified number of shares in a foreign stock that
is traded on a U.S. exchange with the underlying security held
by a U.S. financial institution overseas.

“Application Form”

the application form that will be available from the
Administrator

“Auditors”

Ernst & Young Mauritius, a member of Ernst & Young Global

“Business Day”

any day (except Saturday and Sunday and such other day as the
Board may determine) on which banks are open for business in
India and Mauritius

“CAGR”

compounded annual growth rate

“CIS”

Collective Investment Scheme

“CIS Manager”

Directors upon being duly licensed to act as such by the MFSC

“Clearstream Banking”

Clearstream Banking, société anonyme

“CNX Pharma Index” or “Pharma Index”

the S&P CNX Pharmaceuticals Index, an index comprised of
the 35 pharmaceutical stocks in the S&P CNX 500 Equity Index

“Companies Act”

the Companies Act 2001 of Mauritius, as amended

“Company”

The India Pharma Fund Limited, a public company with limited
liability incorporated in Mauritius under the Companies law

“Constitution”

the Constitution amended from time to time

“Continuous Offering”

the offer of Shares for subscription on Dealing Days at prices
based on the Net Asset Value per Share, as described in Part VI
of this Prospectus

“Custodian Agreement”

any agreement for the time being subsisting between the
Company and the Custodian and relating to the appointment and
duties of the Custodian

“Dealing Day”

the next Business Day after the relevant Dealing Valuation
Point

“Dealing Valuation Point”

11:00 hours (Mauritius time) every Business Day. Where any
such day is not a Business Day, the Dealing Valuation Point
shall be the next following Business Day

“Directors” or “Board”

the board of directors of the Company, details of which are
given in Part I of this Prospectus, or any duly constituted
committee thereof
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“ERISA”

The US Employee Retirement Income Security Act of 1974, as
amended

“EU”

the European Union

“Euro” or “€”

the lawful currency of Austria, Belgium, Finland, France,
Germany, Greece, Italy, Ireland, Luxembourg, the Netherlands,
Portugal and Spain

“Euroclear”

Euroclear Bank SA/NV as operator of the Euroclear System

“FDA”

the US Food and Drug Administration

“FII”

a foreign institutional investor registered with SEBI

“FSA”

the Financial Services Act 2007 of Mauritius, as amended

“Fund”

means the Company together with the Scheme or either the
Company or the Scheme, as the context may require.

“generic”

a chemical and therapeutic equivalent for a branded drug on
which the patent has expired

“GDR”

Global Depositary Receipt which is a bank certificate in a
foreign company. The shares are held by a foreign branch of an
international bank. The shares trade as domestic shares, but are
offered to sale globally through the various bank branches

“Government of India” or “Government”

the central government of India

“IFRS”

International Financial Reporting Standards

“India”

the Republic of India

“Indian Custodian”

Citibank, Mumbai Branch, the custodian of the assets of the
Scheme in India

“Investment Company Act”

the US Investment Company Act of 1940

“Issue Price”

the price (excluding any initial charge) at which Shares will be
issued on a Dealing Day, calculated as described in Part VI

“Manager or Investor Services Agent”

UTI International Limited

“Management Share”

a share to be issued by the Company designated as a
management share and having the rights set out in the
Constitution

“MFSC”
.
“Net Asset Value”

“Non-Qualified Holder”

the Financial Services Commission of Mauritius as established
under the FSA
.
the aggregate net asset value of the Company, or the net asset
value per Share, as the context may require, calculated in the
case of Shares on a class by class basis at the Dealing Valuation
Point and as described in Part VII
any person, as determined by the Directors, to whom a sale or
transfer of Shares, or in relation to whom the holding of Shares,
would be in breach of the laws or requirements of any
jurisdiction or governmental authority or in circumstances
(whether directly or indirectly affecting such person and
whether taken alone or in conjunction with other persons,
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connected or not, or any other circumstances appearing to the
Directors to be relevant), which, in the opinion of the Directors,
might result in the Company incurring a material liability to
taxation or suffering a material pecuniary, fiscal or regulatory
disadvantage that the Company might not otherwise have
suffered or incurred, including but not limited to, being deemed
a fiduciary subject to ERISA or being required to register as an
“investment company” under the Investment Company Act; and
for this purpose a US Person who is not a “qualified purchaser”
as defined in Section 2(a)(51)(A) under the Investment
Company Act or a person resident in India, who is or becomes a
Shareholder without the consent of the Directors, shall be a
Non-Qualified Holder
“NSE”

National Stock Exchange of India Limited

“Ordinary Resolution”

an ordinary resolution of the Company passed at a duly
convened meeting on a poll by holders of more than 50 per cent.
of Shares present in person or by proxy and voting and on a
show of hands by at least 50 per cent. of the number of those
Shareholders present and voting

“Placees”

institutional and other investors with whom Shares have been
conditionally placed

“Placing”

the conditional placing by S&WCF of the Shares at the Placing
Price

“Prospectus”

this Prospectus amended from time to time

“RBI”

the Reserve Bank of India

“Redemption Price”

the price at which Shares are redeemed on a Dealing Day,
calculated as described in Part VI

“Register”

the register of Shareholders to be kept pursuant to the Law

“Registrar” / “Secretary”

Cim Fund Services Ltd, 33 Edith Cavell Street, Port-Louis,
Mauritius and/or subsequent firm or corporation appointed by
the Board to act as the registrar and secretary to the Company.

“Rupees” or “Rs”

the lawful currency of India

“Scheme”

the UTI scheme (named the India Pharma Fund Unit Scheme)
created by UTIAMC with the approval of UTITCP, as an openended dedicated scheme and forming a segregated class of
assets maintained in respect of each separate class of Shares

“SEBI”

the Securities and Exchange Board of India

“Securities Act”

The Securities Act of 2005 of Mauritius, as amended.

“Securities Regulations”

The Securities (Collective Investment Schemes and Close-end
Funds) Regulations of 2008 of Mauritius, as amended

“Shareholders”

a person who is registered as the holder of Shares or
Management Shares in the register of Shareholders for the time
being kept by or on behalf of the Company

“Shares”

the redeemable participating preference shares in the capital of
the Company having the rights set out in the Constitution and
such other classes of redeemable participating preference shares
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as the Directors may, in their absolute discretion, issue from
time to time
“Special Resolution”

a special resolution of the Company passed at a duly convened
meeting on a poll by holders of not less than three quarters of
Shares who are present in person or by proxy and voting and on
a show of hands by at least 75 per cent. of the number of those
Shareholders present and voting

“Sterling”, “£” or “pence”

the lawful currency of the United Kingdom

“Treaty”

the India/Mauritius Double Tax Avoidance Treaty

“1933 Act”

The US Securities Act of 1933

“United States” or “US”

the United States of America, its territories and possessions, any
state of the United States and the District of Columbia

“United Kingdom” or “UK”

the United Kingdom of Great Britain and Northern Ireland, its
territories and possessions

“Unit Purchase Agreement”

the agreement dated 18 March 2005 between the Company, the
Manager, UTITCP and UTIAMC, relating to the constitution of
the Scheme, the issue and redemption of units in the Scheme
and the investment management by UTIAMC of the Scheme
and the other assets of the Company

“US dollars”, “US$” or “US cents”

the lawful currency of the United States of America

“US Person”

a US person as defined in Regulation S under the 1933 Act

“UTI Mutual Fund” or “UTIMF”

a mutual fund established in India under the SEBI Mutual Fund
Regulations 1996

“UTI Act 1963”

the Unit Trust of India Act 1963

“UTI Act 2002”

the Unit Trust of India (Transfer of Undertaking and Repeal)
Act 2002

“UTI Group”

UTII, UTITCP, UTIAMC and UTIMF

“UTII”

UTI International Limited, the Manager

“UTIAMC”

UTI Asset Management Company Limited, the Investment
Manager

“UTITCP”

UTI Trustee Company Private Limited, a body established in
India under the UTI Act 2002 and directed by a board of
directors in whom general powers of superintendence and
management are vested

“VAT”

Value Added Tax
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