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ITEM 1. Schedule of Investments.

              Pioneer Municipal and Equity Income Trust
              SCHEDULE OF INVESTMENTS 8/31/08 (unaudited)

Principal
Amount ($)                                                           Value ($)
              TAX EXEMPT OBLIGATIONS  - 82.7%  of Net Assets
              Alabama - 1.5%
5,000,000     Huntsville-Redstone Village Special Care Facilities Fi 3,970,050
1,500,000     Sylacauga Health Care Authority Revenue, 6.0%, 8/1/35  1,322,505
                                                                     5,292,555
              Arizona - 1.1%
1,000,000     Maricopa County Hospital Revenue, 5.0%, 4/1/35          871,470
470,000     + Pima County Industrial Development Authority, 6.375%,   539,786
530,000       Pima County Industrial Development Authority, 6.375%,   516,278
979,000       Pima County Industrial Development Authority, 6.75%, 7  983,259
925,000     + Pima County Industrial Development Authority, 7.5%, 7/ 1,108,844
                                                                     4,019,637
              California - 3.5%
1,000,000     California Health Facilities Authority Revenue, 5.25%,  996,360
9,000,000     Golden State Tobacco Securitization Corp., 5.125%, 6/1 6,696,180
4,000,000   + Golden State Tobacco Securitization Corp., 6.75%, 6/1/ 4,623,480
                                                                    12,316,020
              Colorado - 0.7%
3,000,000     Colorado Educational & Cultural Facilities Authority R 2,576,940

              Connecticut - 1.0%
1,500,000     Mohegan Tribe Indians Gaming Authority, 5.25%, 1/1/33  1,198,065
2,470,000     Mohegan Tribe Indians Gaming Authority, 6.25%, 1/1/31  2,246,465
                                                                     3,444,530
              District of Columbia - 1.1%
4,000,000     District of Columbia Tobacco Settlement Financing Corp 3,968,440

              Florida - 3.5%
1,105,000     Highlands County Health Facilities Authority Revenue,  1,078,657
5,000,000   + Highlands County Health Facilities Authority Revenue,  5,579,150
2,000,000     Lee County Industrial Development Authority Revenue, 5 1,609,920
585,000       Madison County First Mortgage Revenue, 6.0%, 7/1/25     536,568
2,025,000     Miami Beach Health Facilities Authority Revenue, 5.375 1,734,007
500,000       Miami Beach Health Facilities Authority Revenue, 6.7%,  508,230
1,400,000     Orange County Health Facilities Authority Revenue, 5.5 1,141,322
                                                                    12,187,854
              Georgia - 0.8%
2,500,000   + Milledgeville-Baldwin County Development Authority Rev 2,857,775

              Illinois - 6.2%
3,000,000     Chicago Illinois General Obligation, 5.0%, 1/1/28      3,031,980
4,580,000     Illinois Development Finance Authority Revenue, 5.25%, 4,658,501
5,000,000     Illinois Educational Facilities Authority Revenue, 5.0 5,013,350
4,000,000     Illinois Finance Authority Revenue, 5.5%, 8/15/30      3,789,280
2,000,000   + Illinois Finance Authority Revenue, 5.5%, 8/15/43      2,250,120
2,055,000 (a) Illinois Finance Authority Revenue, RIB, 11.749%, 8/15 2,928,786
                                                                    21,672,017
              Indiana - 3.1%
5,000,000     Indiana Health & Educational Facilities Financing Auth 4,490,050
4,135,000     Indiana State Development Finance Authority Revenue, 5 4,170,768
2,570,000     Vigo County Hospital Authority Revenue, 5.8%, 9/1/47 ( 2,144,871
                                                                    10,805,689
              Iowa - 0.9%
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4,000,000     Iowa Financing Authority Senior Housing Revenue, 5.625 3,215,120

              Kansas - 0.6%
750,000       Manhattan Health Care Facilities Revenue, 5.125%, 5/15  587,197
2,000,000     Manhattan Health Care Facilities Revenue, 5.125%, 5/15 1,540,720
                                                                     2,127,917
              Louisiana - 3.5%
5,000,000     Louisiana Public Facilities Authority Revenue, 5.5%, 5 4,723,000
8,335,000     Tobacco Settlement Financing Corp., 5.875%, 5/15/39    7,553,177
                                                                    12,276,177
              Maryland - 2.1%
3,000,000     Frederick County Educational Facilities Revenue, 5.625 2,820,540
1,000,000     Maryland State Economic Development Revenue, Series A,  945,500
660,000       Maryland State Economic Development Revenue, Series B,  624,030
1,000,000     Maryland State Economic Development Revenue, 5.0%, 12/  745,180
2,000,000  +  Maryland State Health & Higher Educational Facilities  2,194,540
                                                                     7,329,790
              Massachusetts - 7.8%
8,500,000 (a) Lehman Brothers Municipal Trust Receipts, RIB, 7.861%,10,333,960
4,500,000     Massachusetts Health & Educational Facilities Authorit 3,691,530
2,000,000     Massachusetts Health & Educational Facilities Authorit 2,016,100
1,550,000     Massachusetts Health & Educational Facilities Authorit 1,514,908
1,600,000     Massachusetts Health & Educational Facilities Authorit 1,566,048
2,120,000     Massachusetts Health & Educational Facilities Authorit 2,070,646
900,000       Massachusetts Health & Educational Facilities Authorit  909,801
2,750,000     Massachusetts Health & Educational Facilities Authorit 2,793,615
500,000       Massachusetts State Development Finance Agency, 5.5%,   431,130
1,100,000     Massachusetts State Development Finance Agency, 5.625% 1,095,908
1,000,000     Massachusetts State Development Finance Agency, 5.7%,   980,000
                                                                    27,403,646
              Michigan - 3.5%
5,000,000   + Macomb County Hospital Finance Authority Revenue, 5.87 5,629,350
1,550,000     Meridian Economic Development Corporate Ltd. Obligatio 1,399,247
3,340,000     Michigan Public Educational Facilities Authority Reven 2,866,087
2,000,000     Michigan State Hospital Finance Authority Revenue, 5.2 1,692,620
1,000,000     Michigan State Hospital Finance Authority Revenue, 5.5  825,860
                                                                    12,413,164

              Minnesota - 1.1%
2,000,000   + Duluth Economic Development Authority Health Care Faci 2,215,320
1,500,000   + Duluth Economic Development Authority Health Care Faci 1,661,490
                                                                     3,876,810
              Missouri - 0.5%
1,720,000     Missouri State Health & Educational Authority Health F 1,591,344

              Montana - 0.3%
1,000,000     Montana Finance Authority Hospital Facilities Revenue,  989,820

              Nevada - 0.4%
1,500,000     Henderson Nevada Health Care Facilities Revenue, 5.625 1,515,465

              New Hampshire - 0.8%
1,600,000   + New Hampshire Business Finance Authority Revenue, 6.05 1,668,688
1,000,000     New Hampshire Health & Education Facilities Authority  1,006,640
                                                                     2,675,328
              New Jersey - 6.4%
1,250,000     Camden County Improvement Authority Revenue, 5.75%, 2/ 1,203,138
5,920,000 (a) Garden State Preservation Trust, RIB, 12.393%, 11/1/22 8,213,467
710,000       New Jersey Economic Development Authority Revenue, 5.7  655,138
1,000,000     New Jersey Health Care Facilities Financing Authority   934,530
5,000,000     New Jersey Health Care Facilities Financing Authority  4,693,650
3,500,000     New Jersey Health Care Facilities Financing Authority  3,450,090
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3,000,000   + Tobacco Settlement Financing Corp., 6.25%, 6/1/43      3,454,380
                                                                    22,604,393
              New Mexico - 0.7%
1,000,000     Dona Ana County PILT Revenue, 5.25%, 12/1/25            969,250
1,500,000     Farmington New Mexico Hospital Revenue, 5.0%, 6/1/23   1,416,915
                                                                     2,386,165
              New York - 4.3%
2,500,000     Albany Industrial Development Agency Civic Facilities  2,316,275
2,000,000     Dutchess County Industrial Development Agency Revenue, 2,126,620
3,255,000 (a) Lehman Brothers Municipal Trust Receipts, RIB, 9.698%, 3,329,377
1,700,000     Nassau County Industrial Development Agency, 6.7% 1/1/ 1,681,317
1,000,000     New York City Industrial Development Agency, 5.0%, 7/1 1,022,790
1,000,000     New York City Industrial Development Agency, 5.25%, 7/ 1,045,380
1,000,000     Suffolk County Industrial Development Agency Civic Fac  806,770
3,000,000     Ulster County Industrial Development Agency Civic Faci 2,884,800
                                                                    15,213,329
              North Carolina - 0.5%
1,000,000     North Carolina Capital Facilities Finance Agency Stude  907,060
1,000,000     North Carolina Capital Facilities Finance Agency Stude  867,350
                                                                     1,774,410
              Ohio - 2.3%
1,500,000     Cuyahoga County Health Care & Independent Living Facil 1,316,910
1,500,000     Cuyahoga County Health Care & Independent Living Facil 1,304,880
1,000,000     Hamilton County Hospital Facilities Revenue, 5.125%, 5  904,910
3,955,000 (a) Lehman Brothers Municipal Trust Receipts, RIB, 10.158% 4,413,622
                                                                     7,940,322
              Oregon - 0.8%
2,935,000     Oregon State Housing & Community Services Department M 2,935,440

              Pennsylvania - 3.7%
3,000,000     Allegheny County Hospital Development Authority Revenu 2,093,910
5,000,000   + Pennsylvania State Turnpike Commission Oil Franchise T 5,506,400
1,315,000   + Sayre Health Care Facilities Authority Revenue, 5.875% 1,458,151
685,000       Sayre Health Care Facilities Authority Revenue, 5.875%  693,679
700,000       Scranton-Lackawanna Health and Welfare Authority Hospi  698,803
460,000       Scranton-Lackawanna Health and Welfare Authority Hospi  458,376
2,165,000     Swarthmore Borough Authority College Revenue, 5.0%, 9/ 2,178,293
                                                                    13,087,612
              Puerto Rico - 1.4%
75,000      + Puerto Rico Public Buildings Authority Revenue, 5.25%,  82,205
4,925,000     Puerto Rico Public Buildings Authority Revenue, 5.25%, 4,864,029
                                                                     4,946,234
              Rhode Island - 1.3%
1,640,000     Tobacco Settlement Financing Corp., 6.125%, 6/1/32     1,538,615
3,100,000     Tobacco Settlement Financing Corp., 6.25%, 6/1/42      2,816,598
                                                                     4,355,213
              South Carolina - 3.8%
2,000,000     Berkeley County School District Installment Lease, 5.0 1,909,620
5,000,000     Florence County Hospital Revenue, 5.25%, 11/1/34       5,046,800
3,500,000   + Lexington County Health Services District, Inc., Hospi 3,876,530
540,000     + South Carolina Jobs Economic Development Authority Rev  598,714
1,960,000     South Carolina Jobs Economic Development Authority Rev 1,975,268
                                                                    13,406,932
              Tennessee  - 0.7%
2,500,000     Knox County Health Educational & Housing Facilities Bo 2,559,750

              Texas  - 6.1%
1,552,000     Houston Housing Financing Corp., 6.25%, 9/20/31        1,585,368
2,750,000     Lower Colorado River Authority, 5.0%, 5/15/31          2,759,955
5,000,000     North Texas Tollway Authority Revenue, 5.75%, 1/1/38   4,821,300
1,711,000     Panhandle Regional Housing Finance Corp., 6.6%, 7/20/3 1,777,233
3,000,000     Richardson Hospital Authority, 6.0%, 12/1/34           2,870,010
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1,000,000     Seguin Higher Education Facilities Corp. Revenue, 5.0%  930,030
1,500,000  +  Texas State Student Housing Revenue, 6.5%, 9/1/34      1,721,730
2,160,000     Willacy County Local Government Corp. Revenue, 6.0%, 9 2,139,502
3,000,000     Willacy County Local Government Corp. Revenue, 6.875%, 2,841,660
                                                                    21,446,788
              Vermont  - 1.4%
3,750,000 (a) Lehman Brothers Municipal Trust Receipts, RIB, 11.29%, 3,617,550
1,295,000     Vermont Educational & Health Buildings Financing Agenc 1,192,281
                                                                     4,809,831
              Virginia  - 1.5%
1,500,000     Prince William County Industrial Development Hospital  1,480,035
3,925,000     Prince William County Industrial Development Hospital  3,770,630
                                                                     5,250,665
              Washington - 2.8%
3,000,000     King County Washington Sewer Revenue, 5.0%, 1/1/35     2,995,440
7,000,000     Tobacco Settlement Authority Revenue, 6.625%, 6/1/32   6,896,190
                                                                     9,891,630
              Wisconsin  - 1.0%
3,500,000     Wisconsin State Health & Educational Facilities Author 3,317,650

              TOTAL TAX-EXEMPT OBLIGATIONS
              (Cost $293,507,915) (b)                               290,482,402

   Shares
              COMMON STOCKS  - 39.3%  of Net Assets
              Energy - 1.7%
              Oil & Gas Drilling - 0.6%
19,566        Diamond Offshore Drilling, Inc.                        2,150,499

              Oil & Gas Storage & Transportation - 1.1%
142,876       Spectra Energy Corp.                                   3,780,499
              Total Energy                                           5,930,998

              Materials - 0.7%
              Diversified Chemicals - 0.7%
94,000        Olin Corp.                                             2,529,540
              Total Materials                                        2,529,540

              Capital Goods - 0.5%
              Aerospace & Defense - 0.5%
27,334        Northrop Grumman Corp., 7.0%                           1,881,946
              Total Capital Goods                                    1,881,946

              Commercial Services & Supplies - 0.6%
              Commercial Printing - 0.6%
79,034        R.R. Donnelley & Sons Co.                              2,203,468
              Total Commercial Services & Supplies                   2,203,468

              Consumer Durables & Apparel - 0.1%
              Home Furnishings - 0.1%
50,000        Bassett Furniture Industries, Inc.                      514,000
              Total Consumer Durables & Apparel                       514,000

              Media - 1.0%
              Movies & Entertainment - 1.0%
206,487       Regal Entertainment Group                              3,460,722
              Total Media                                            3,460,722

              Food, Beverage & Tobacco - 8.3%
              Packaged Foods & Meats - 1.4%
257,800       B&G Foods, Inc.                                        2,077,868
92,828        Kraft Foods, Inc.                                      2,925,010
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                                                                     5,002,878
              Tobacco - 6.9%
134,140       Altria Group, Inc.                                     2,820,964
172,872       Lorillard, Inc.                                       12,488,273
134,140       Philip Morris International, Inc.                      7,203,318
29,704        Reynolds American, Inc.                                1,573,718
                                                                    24,086,273
              Total Food, Beverage & Tobacco                        29,089,151

              Pharmaceuticals, Biotechnology & Life Sciences - 4.2%
              Pharmaceuticals - 4.2%
329,758       Bristol-Myers Squibb Co.                               7,037,036
216,536       Merck & Co., Inc.                                      7,723,839
              Total Pharmaceuticals, Biotechnology & Life Sciences  14,760,875

              Banks - 1.1%
              Regional Banks - 0.5%
81,550        KeyCorp                                                 979,416
67,800        Regions Financial Corp.                                 628,506
                                                                     1,607,922
              Thrifts & Mortgage Finance - 0.6%
222,700       TrustCo Bank Corp., NY                                 2,178,006

              Total Banks                                            3,785,928

              Diversified Financials - 2.0%
              Other Diversified Financial Services - 0.4%
42,500        Bank of America Corp.                                  1,323,450

              Investment Banking & Brokerage - 1.6%
134,161       Lazard, Ltd., 6.625%                                   5,687,085
              Total Diversified Financials                           7,010,535

              Telecommunication Services - 10.5%
              Integrated Telecommunication Services - 10.5%
187,900       AT&T, Inc.                                             6,010,921
7,670         FairPoint Communications, Inc.                          67,880
529,946       Frontier Communications Corp.                          6,661,421
406,745       Verizon Communications, Inc.                          14,284,884
790,184       Windstream Corp.                                       9,814,085
              Total Telecommunication Services                      36,839,191

              Utilities - 8.6%
              Electric Utilities - 2.2%
285,753       Duke Energy Corp.                                      4,983,532
138,400       Empire District Electric Co.                           2,920,240
                                                                     7,903,772
              Gas Utilities - 3.9%
81,249        AGL Resources, Inc.                                    2,686,092
395,466       Atmos Energy Corp.                                    10,891,134
                                                                    13,577,226
              Multi-Utilities - 2.5%
100,000       Consolidated Edison, Inc.                              4,090,000
134,112       NSTAR                                                  4,538,350
                                                                     8,628,350
              Total Utilities                                       30,109,348
              TOTAL COMMON STOCKS
              (Cost $131,149,283)                                   138,115,702

              NON-CONVERTIBLE PREFERRED STOCKS - 3.8% of Net Assets
              Banks - 1.0%
              Diversified Banks - 1.0%
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150,000       JPMorgan Chase Capital Trust XVI, 6.35%                3,420,000
              Total Banks                                            3,420,000

              Diversified Financials - 0.6%
              Other Diversified Financial Services - 0.6%
37,300        JPMorgan Chase & Co. Series F, 5.72%                   1,445,748
13,700        JPMorgan Chase & Co. Series G, 5.49%                    503,612
              Total Diversified Financials                           1,949,360

              Insurance - 0.0%
              Life & Health Insurance - 0.0%
72,550        Scottish Re Group, Ltd., 7.25%                          148,728
              Total Insurance                                         148,728

              Real Estate - 0.3%
              Retail Real Estate Investment Trust - 0.3%
53,500        Regency Centers Corp., Series E, 6.7%                  1,102,100
              Total Real Estate                                      1,102,100

              Utilities - 1.9%
              Electric Utilities - 1.9%
58,400        Alabama Power Co., 5.3%                                1,284,800
57,000        Alabama Power Co., 5.83%                               1,311,000
78,000        Interstate Power and Light Co., Series B, 8.375%       2,147,340
7,700         PPL Electric Utilities Corp., 4.5%                      612,920
73,000        Southern California Edison Co., 4.32%                  1,365,100
              Total Utilities                                        6,721,160
              TOTAL NON-CONVERTIBLE PREFERRED STOCKS
              (Cost $17,039,149)                                    13,341,348

              CONVERTIBLE PREFERRED STOCKS - 0.9% of Net Assets
              Commercial Services & Supplies - 0.8%
              Office Services & Supplies - 0.8%
60,000        Avery Dennison Corp., 7.875%                           2,821,200
              Total Commercial Services & Supplies                   2,821,200

              Insurance - 0.1%
              Property & Casualty Insurance - 0.1%
47,919        XL Capital, Ltd., Class A, 7.0%                         396,769
              Total Insurance                                         396,769

              TOTAL CONVERTIBLE PREFERRED STOCKS
              (Cost $4,203,881)                                      3,217,969

              TAX-EXEMPT MONEY MARKET MUTUAL FUND - 9.4% of Net Assets
33,005,000    BlackRock Liquidity Funds MuniFund Portfolio          33,005,000
              TOTAL TAX-EXEMPT MONEY MARKET MUTUAL FUND
              (Cost $33,005,000)                                    33,005,000

              TOTAL INVESTMENTS IN SECURITIES - 136.1%
              (Cost $478,905,228) (c)                               478,162,421
              OTHER ASSETS AND LIABILITIES 14.1%                    49,502,647
              PREFERRED SHARES AT REDEMPTION VALUE,
              INCLUDING DIVIDENDS PAYABLE  - (50.2%)              (176,340,209)
              NET ASSETS APPLICABLE TO COMMON SHAREOWNERS - 100.0%  351,324,859

RIB           Residual Interest Bonds

(144A)        Security is exempt from registration under Rule 144A of the
              Securities Act of 1933.  Such securities may be resold
              normally to qualified institutional buyers in a transaction
              exempt from registration.  At August 31, 2008, the value of
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              these securities amounted $41,809,873, or 11.9% of total net
assets.

+             Prerefunded bonds have been collateralized by U.S. Treasury
              securities or U.S. Government Agencies, which are held in escrow
to pay
              interest and principal on the tax exempt issue and to retire the
              bonds in full at the earliest refunding date.

(a)           The interest rate is subject to change periodically and inversely
based
              upon prevailing market rates. The interest rate shown
              is the coupon rate at August 31, 2008.

(b)           The concentration of tax-exempt investments by type of
              obligation/market sector is as follows:
                   Insured:
                        FSA                                         8.2%
                        Radian                                      2.8
                        MBIA                                        1.7
                        FGIC                                        1.2
                        AMBAC                                       0.9
                                                                    14.8%

                   General Obligation                               4.0
                   Revenue Bonds:
                      Health Revenue                                30.4
                      Tobacco Revenue                               15.1
                      Other Revenue                                 10.2
                      Development Revenue                           9.2
                      Education Revenue                             7.2
                      Facilities Revenue                            3.0
                      Housing Revenue                               2.9
                      Transportation Revenue                        1.5
                      Gaming Revenue                                1.1
                      Other Revenue                                 0.0
                      School District Revenue                       0.6
                                                                    100.0%

(c)           At August 31, 2008, the net unrealized loss on investments
              based on cost for federal income tax purposes
              of $478,645,019 was as follows:

                   Aggregate gross unrealized gain for all investments in
                   which there is an excess of value over tax c   $27,515,009
                   Aggregate gross unrealized loss for all investments in
                   which there is an excess of tax cost over val  (27,997,607)
                   Net unrealized loss                            $(482,598)

              For financial reporting purposes net unrealized loss on
              investments was $742,807 and cost of
              investments aggregated $478,905,228.

           Various inputs are used in determining the value of the Fund's
           investments.  These inputs are summarized in the three broad
           levels listed below.
           Highest priority is given to Level 1 inputs and lowest priority
                   is given to Level 3.
           Level 1 - quoted prices in active markets for identical securities
           Level 2 - other significant observable inputs (including quoted
           prices for similar securities, interest rates, prepayment speeds,
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                  credit risk, etc.)
           Level 3 - significant unobservable inputs (including the Fund's
                  own assumptions in determining fair value of investments)

              The following is a summary of the inputs used as of August
                  31, 2008, in valuing the Fund's assets:

Valuation Inputs                               Investments     Other Financial
                                               in Securities    Instruments
Level 1 - Quoted Prices                        $154,675,019     $  -
Level 2 - Other Significant Observable Inputs   323,487,402      (942,512)
Level 3 - Significant Unobservable Inputs         -                -
Total                                          $478,162,421     $(942,512)

ITEM 2. CONTROLS AND PROCEDURES.

(a) Disclose the conclusions of the registrant's principal executive officer or
officers and principal financial officer or officers, or persons performing
similar functions, about the effectiveness of the registrant's disclosure
controls and procedures (as defined in Rule 30a-3(c) under the Act (17 CFR
270.30a-3(c))) as of a date within 90 days of the filing date of the report
that includes the disclosure required by this paragraph, based on their
evaluation of these controls and procedures required by Rule 30a-3(b)
under the Act (17 CFR270.30a-3(b))) and Rule 13a-15(b) or 15d-15(b)
under the Exchange Act (17 CFR240.13a-15(b) or 240.15d-15(b)).

The registrant's principal executive officer and principal financial officer
have concluded that the registrant's disclosure controls and procedures are
effective based on their evaluation of these controls and procedures as of
a date within 90 days of the filing date of this report.

(b) Disclose any change in the registrant's internal controls over financial
reporting (as defined in Rule 30a-3(d) under the Act (17 CFR270.30a-3(d))
that occurred during the registrant's last fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting.

There were no significant changes in the registrant's internal control over
financial reporting that occurred during the second fiscal quarter of the
period covered by this report that have materially affected, or are
reasonably likely to materially affect, the registrant's internal control
over financial reporting.

ITEM 3. EXHIBITS.

(a) A separate certification for each principal executive officer and principal
financial officer of the registrant as required by Rule 30a-2 under the Act
(17 CFR 270.30a-2).

Filed herewith.

                                   SIGNATURES

                          [See General Instruction F]
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Pursuant to the requirements of the Securities Exchange Act of 1934 and the
Investment Company Act of 1940, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

(Registrant) Pioneer Municipal and Equity Income Trust

By (Signature and Title)* /s/ John F. Cogan, Jr.
John F. Cogan, Jr, President

Date October 29, 2008

Pursuant to the requirements of the Securities Exchange Act of 1934 and the
Investment Company Act of 1940, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the
dates indicated.

By (Signature and Title)* /s/ John F. Cogan, Jr.
John F. Cogan, Jr., President

Date October 29, 2008

By (Signature and Title)* /s/ Mark Bradley
Mark Bradley, Treasurer

Date October 29, 2008

* Print the name and title of each signing officer under his or her signature.

NUMBER OF DOLLAR RANGE OF EQUITY DIRECTOR/NOMINEE AND ADVISED NAME OF
DIRECTOR/NOMINEE SHARES SECURITIES IN THE FUND BY ADVANTAGE
----------------------------------------- --------- ---------------------- ---------------------------- NON-INTERESTED
DIRECTORS/NOMINEES Charles F. Barber 1,000 $10,001 - $50,000 $10,001 - $50,000 Leslie H. Gelb None None
None J. Marc Hardy None None None Luis F. Rubio 480 $1 - $10,000 $10,001 - $50,000 Jeswald W. Salacuse 402 $1
- $10,000 $1 - $10,000 Gabriel Seeyave None None None INTERESTED DIRECTORS/NOMINEES Howard M.
Singer* 1,000 $10,001 - $50,000 $10,001 - $50,000 Bryan McKigney* 1,000 $10,001 - $50,000 $10,001 - $50,000
ALL DIRECTORS AND EXECUTIVE OFFICERS (AS A GROUP) 3,882 n/a n/a --------------------- * Messrs. Singer
and McKigney are "interested persons" as defined in the 1940 Act, because each serves as a director of Advantage and
a director and/or officer of affiliates of Advantage. At February 10, 2003, the holdings of no Director or executive
officer, nor the Directors and executive officers of the Fund as a group, represented more than 1% of the outstanding
shares of the Fund's common stock. At February 10, 2003, no Director or nominee for election as Director who is not
an "interested person" of the Fund as defined in the 1940 Act, nor any immediate family member of such persons, had
any interest in, Advantage, the Fund's investment manager, Imperial, the Fund's country adviser, or person or entity
(other than the Fund) directly or indirectly controlling, controlled by, or under common control with Advantage or
Imperial. The following table sets forth the beneficial ownership of shares of the Fund, at February 10, 2003, by each
person known to the Fund to be deemed to be the beneficial owner of more than 5% of the outstanding shares of the
Fund: NUMBER OF SHARES NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED PERCENT
OWNERSHIP --------------------------------------------------------------- ------------------ ------------------ President and
Fellows of Harvard College (1) 4,345,128 14.2% c/o Harvard Management Company, Inc. 600 Atlantic Avenue
Boston, MA 02210 Deutsche Bank AG (2) Taunusanlage 12, D-60325 2,143,989 7.0% Frankfurt am Main Federal
Republic of Germany --------------------- (1) Based solely upon information presented in Schedule 13G/A, providing
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information as of December 31, 2002, filed by the President and Fellows of Harvard College, which reports sole
voting and dispositive power as to all such shares. (2) Based solely upon information presented in Schedule 13G,
providing information as of December 31, 2002, filed by Deutsche Bank AG, which reports sole voting and
dispositive power as to all such shares. 6 In addition, at February 10, 2003, Cede & Co., a nominee for participants in
The Depository Trust Company, held of record 27,464,080 shares, equal to 89.46% of the outstanding shares of the
Fund. RESPONSIBILITIES OF THE BOARD OF DIRECTORS The Board of Directors is responsible for ensuring
that the Fund is managed in the best interest of its stockholders. The Directors oversee the Fund's business by, among
other things, meeting with the Fund's management and evaluating the performance of the Fund's service providers
including Advantage, Imperial, the custodian, the transfer agent and the administrator. As part of this process, the
Directors consult with the Fund's independent auditors and with their own separate independent counsel. The Board of
Directors has four regularly scheduled meetings each year and additional meetings are scheduled as needed. In
addition, the Board has an Audit Committee and a Nominating Committee which meet periodically during the year
and whose responsibilities are described below. The Directors regularly review the Fund's financial statements,
performance and market price as well as the quality of the services being provided to the Fund. As part of this process,
the Directors review the Fund's fees and expenses to determine if they are reasonable and competitive in light of the
services being received, while also ensuring that the Fund continues to have access to high quality services in the
future. Based on these reviews, the Directors periodically make suggestions to the Fund's management and monitor to
ensure that responsive action is taken. The Directors also monitor potential conflicts of interest among the Fund,
Advantage, Imperial and their affiliates and other funds and clients managed by Advantage to ensure that the Fund is
managed in a manner which is in the best interest of the Fund's stockholders. The executive officers of the Fund are
chosen each year at the first meeting of the Board of Directors of the Fund following the Annual Meeting of
Stockholders, to hold office until the meeting of the Board following the next Annual Meeting of Stockholders and
until their successors are chosen and qualified. In addition to Messrs. McKigney and Singer, the current executive
officer of the Fund is: POSITION(S) HELD LENGTH OF PRINCIPAL OCCUPATION NAME, ADDRESS AND
AGE WITH FUND TERM SERVED DURING PAST 5 YEARS --------------------- --------- ----------- -------------------
Alan E. Kaye Treasurer 1999 Executive Director of CIBC World CIBC World Markets Corp. Markets (1995-Present);
formerly, Vice 622 Third Avenue President, Oppenheimer & Co., Inc. 8th Floor (1986-1994). New York, NY 10017
Age: 51 The Fund's Audit Committee is composed entirely of Directors who are not "interested persons" of the Fund
or of Advantage, Imperial or their affiliates within the meaning of the 1940 Act, and who are "independent" as defined
in the New York Stock Exchange listing standards. Currently, Messrs. Barber, Gelb, Rubio and Salacuse are members
of the Audit Committee. The Audit Committee convened three times during the fiscal year ended December 31, 2002.
The principal functions of the Audit Committee are to recommend to the Board the appointment of the Fund's
independent accountants, to review with the independent accountants the scope, performance and anticipated cost of
their audit and to receive and consider a report from the independent accountants concerning their conduct of the
audit, including the form of the opinion proposed to be rendered and any comments or recommendations the
independent accountants might want to make in that connection. The Fund adopted an Audit Committee Charter in
February 2000, which was subsequently amended in May 2000. 7 The Audit Committee has received written
disclosures and the letter required by Independence Standards Board Standard No. 1 from PricewaterhouseCoopers
LLP ("PwC"), the Fund's independent accountants, and has discussed with PwC its independence. The Audit
Committee has also reviewed and discussed the audited financial statements with Fund management and PwC, and
discussed certain matters with PwC required to be discussed by Statements on Auditing Standards No. 61 and No. 90.
Based on the foregoing, the Audit Committee recommended to the Board of Directors that the Fund's audited financial
statements be included in the Fund's Annual Report for the fiscal year ended December 31, 2002. A representative of
PwC will be available at the Meeting to answer appropriate questions and will have an opportunity to make a
statement if he or she chooses to do so. The Fund's Nominating Committee, whose principal function is to recommend
nominees for election as directors of the Fund, is composed of Messrs. Barber, Gelb, Hardy, Rubio, Salacuse and
Seeyave. This Committee met twice during the fiscal year ended December 31, 2002. The Nominating Committee will
accept nominations for the office of Director made by the stockholders in a written request addressed to the Secretary
of the Fund which includes biographical data and sets forth the qualifications of the proposed nominee. The Fund has
no compensation committee. During the fiscal year ended December 31, 2002, the Board of Directors held four
regular meetings and one special meeting. Each Director attended at least 75% of the meetings of the Board or the
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committee of the Board on which he served. 8 ADDITIONAL MATTERS Under the federal securities laws, the Fund
is required to provide to stockholders in connection with the Meeting information regarding compensation paid to
Directors by the Fund as well as by the various other U.S. registered investment companies advised by Advantage,
Imperial, the Fund's country adviser, or affiliates thereof during the Fund's prior fiscal year. The following table
provides information concerning the approximate compensation paid during the fiscal year ended December 31, 2002
to each Director of the Fund. No remuneration was paid during the fiscal year ended December 31, 2002 by the Fund
to Messrs. McKigney and Singer who, as officers and employees of Advantage and CIBC World Markets, are
"interested persons" as defined under the 1940 Act. The Fund does not provide any pension or retirement benefits to
Directors. TOTAL COMPENSATION AGGREGATE FROM OTHER FUNDS TOTAL COMPENSATION
COMPENSATION ADVISED BY FROM FUND NAME OF DIRECTOR FROM FUND ADVANTAGE AND
FUND COMPLEX ------------------- ----------------- ------------------- ------------------ DIRECTORSHIPS (A)
DIRECTORSHIPS (A) Charles F. Barber $7,900 $8,000(1) $47,100(6) Leslie H. Gelb $7,200 $7,300(1) $14,500(2) J.
Marc Hardy $3,483.33* $0(0) $3,483.33(1) Luis F. Rubio $6,600 $6,700(1) $41,527.40(7) Jeswald W. Salacuse
$7,900 $8,000(1) $15,900(2) Gabriel Seeyave $7,200 $0(0) $7,200(1) ----------------------- (A) The numbers in
parentheses indicate the applicable number of registered investment company directorships held by that Director. *
Mr. Hardy became a Director of the Fund on October 29, 2002. SECTION 16(A) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE Section 16(a) of the Securities Exchange Act of 1934 and Section 30(h) of the 1940
Act in combination require the Fund's Directors and officers, persons who own more than ten percent of the Fund's
common stock, Advantage, Imperial and its directors and officers, to file reports of ownership and changes in
ownership of the Fund's securities with the Securities and Exchange Commission and the New York Stock Exchange,
Inc. The Fund believes that the Fund's Directors and officers, Advantage, Imperial and their directors and officers
have complied with applicable filing requirements during the fiscal year ended December 31, 2002, except that Mr.
Gelb did not timely file a Form 4. REQUIRED VOTE Directors are elected by a plurality of the votes cast by the
holders of shares of Common Stock of the Fund present in person or represented by proxy at a meeting with a quorum
present. For purposes of the election of Directors, abstentions and broker non-votes will not be considered votes cast,
and do not affect the plurality vote required for Directors. Please note that unless otherwise instructed, the proxies will
vote FOR each of the nominees for Director. 9 THE DIRECTORS, INCLUDING THE "NON-INTERESTED"
DIRECTORS, UNANIMOUSLY RECOMMEND THAT THE STOCKHOLDERS VOTE "FOR" EACH OF THE
NOMINEES FOR DIRECTOR. 10 PROPOSAL 2. APPROVAL OF A NEW MANAGEMENT AGREEMENT
BETWEEN ADVANTAGE AND THE FUND INTRODUCTION In anticipation of the Acquisition, which is
discussed in detail below, the Board of Directors of the Fund is proposing that its stockholders approve a new
management agreement between the Fund and Advantage (the "New Management Agreement"). The New
Management Agreement is substantially identical to the existing management agreement. THE ACQUISITION On
December 10, 2002, Fahnestock Viner Holdings Inc. ("FVH") and Canadian Imperial Bank of Commerce ("CIBC")
announced that Fahnestock & Co., the principal operating subsidiary of FVH, or an affiliated company would acquire
the U.S. brokerage and asset management businesses of CIBC World Markets, a wholly-owned subsidiary of CIBC.
CIBC World Markets serves as the administrator of the Fund. Advantage, a wholly owned subsidiary of CIBC World
Markets, serves as investment manager to the Fund pursuant to a management agreement dated as of August 7, 1998
(the "Existing Management Agreement"). Imperial, a wholly owned subsidiary of CIBC World Markets, serves as
country adviser to the Fund pursuant to a country advisory agreement dated as of August 1, 2001 (the "Existing
Country Advisory Agreement"). CIBC World Markets also serves as investment adviser and/or administrator to
several other registered and unregistered funds and acts as investment adviser and sponsor of various wrap fee
programs and managed accounts. CIBC World Markets and Fahnestock & Co. each are registered as investment
advisers under the Investment Advisers Act of 1940, as amended (the "Advisers Act"), and as broker-dealers under the
Securities Exchange Act of 1934, as amended, and are members of the National Association of Securities Dealers, Inc.
FVH is a publicly traded company listed on the New York Stock Exchange. Fahnestock & Co., the principal operating
subsidiary of FVH, is a full-service, self-clearing securities brokerage firm headquartered in New York, and an
investment adviser. Fahnestock & Co. is a member firm of the New York Stock Exchange and all principal U.S.
exchanges. Following the Acquisition, the combined firm will have over seventeen hundred financial consultants and
will rank among the top ten independent full-service retail broker-dealers in the United States, based on financial
consultants and client assets. Fahnestock & Co. is a wholly-owned subsidiary of Viner Finance Inc., which in turn is
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wholly-owned by E.A. Viner International Co., which in turn is wholly-owned by FVH. In excess of 50% of the Class
B (voting) shares of FVH are owned by Phase II Financial Limited, an Ontario corporation controlled by Albert G.
Lowenthal; in excess of 44% of the Class B (voting) shares of FVH are owned by Elka Estates Limited, an Ontario
corporation which is controlled by Olga Roberts. The address for Fahnestock & Co. is 125 Broad Street, New York,
New York 10004-2472. 11 In connection with the Acquisition, CIBC and/or CIBC World Markets, on the one hand,
and FVH and/or Fahnestock & Co., on the other, entered into a series of related agreements pursuant to which there
would be an ongoing relationship between the parties following the closing. These agreements relate primarily to the
sale of the U.S. brokerage business, including CIBC World Markets' providing research to Fahnestock & Co. and
clearing transactions executed by Fahnestock & Co. In addition, CIBC agreed for a period of time not to compete
against or solicit certain clients of FVH in connection with the brokerage business being acquired. Additionally, CIBC
agreed for a period of time not to solicit certain employees or clients of Fahnestock & Co. in connection with the asset
management business being acquired. Upon closing, the aggregate consideration in connection with the sale of the
brokerage and asset management businesses will be approximately US$241,000,000 (Cdn$380,000,000) of which (i)
approximately U.S. $13 million was paid in cash at closing from cash on hand; (ii) approximately U.S. $2 million will
be paid in cash upon the completion of the Acquisition; (iii) approximately U.S. $65 million was paid by the issuance
of a promissory note by Viner Finance Inc.; and (iv) approximately U.S. $161 million was paid by issuance of
debentures issued to CIBC by E.A. Viner International Co., a Delaware corporation and a wholly owned subsidiary of
FVH, which, subject to certain conditions, are exchangeable for approximately 6.9 million Class A non-voting shares
of FVH (representing approximately 35% of the shares of FVH on a fully diluted basis). The acquisition of the U.S.
brokerage business of CIBC World Markets closed on January 3, 2003, and the purchase agreement with respect to
the asset management business was executed as of January 2, 2003. Upon completion of the Acquisition, which is
scheduled to occur on or about April 30, 2003, it is anticipated that Fahnestock & Co. or one of its affiliated
companies will replace CIBC World Markets as the administrator of the Fund. Fahnestock & Co. or one of its
affiliated companies will also acquire all of the equity interests of Advantage, the investment adviser to the Fund, as
well as CIBC World Markets' equity interest in Imperial, the country adviser to the Fund. EFFECT OF THE
ACQUISITION ON THE FUND Fahnestock & Co. has represented to the Fund's Board of Directors that, following
the Acquisition, it does not anticipate any material changes in the Fund's investment policies or strategies or in the
day-to-day management of the Fund. The Fund's investment adviser will continue to be Advantage, the Fund's country
adviser will continue to be Imperial, and the Fund's portfolio manager will continue to be Punita Kumar-Sinha. As
required by the 1940 Act, the Existing Management Agreement provides for its automatic termination in the event of
its "assignment", as defined in the 1940 Act. Consummation of the Acquisition will constitute an assignment of the
Existing Management Agreement. As a result, the Board of Directors has considered and approved the New
Management Agreement, which is substantially similar to the Existing Management Agreement. The terms of the
New Management Agreement and the Board's evaluation of the New Management Agreement are discussed in more
detail below. 12 EXISTING AND NEW MANAGEMENT AGREEMENTS The Existing Management Agreement
and the New Management Agreement are identical except for the date of commencement and the date of termination
of the agreements, and the replacement of references to CIBC World Markets with references to Fahnestock & Co.
The Board of Directors of the Fund, including a majority of the Directors who are not "interested persons" (as defined
in the 1940 Act) of the Fund or Advantage, most recently approved the Existing Management Agreement on October
29, 2002. The stockholders of the Fund most recently approved the Existing Management Agreement on September
30, 1997, in connection with the acquisition of Advantage by CIBC World Markets (formerly CIBC Wood Gundy
Securities Corp.). The following description of the New Management Agreement for the Fund is qualified in its
entirety by reference to the form of New Management Agreement attached hereto as Exhibit "A". Services to be
Performed ------------------------ As in the Existing Management Agreement, pursuant to the New Management
Agreement, Advantage will continue to supervise the Fund's investment program, including advising and consulting
with the Fund's Board of Directors regarding the Fund's overall business strategy, make, in consultation with the
Fund's Board of Directors, investment strategy decisions for the Fund and manage the investing and reinvesting of the
Fund's assets. Advantage will also continue to provide access to research and statistical data to the Fund. Expenses
and Advisory Fees -------------------------- As in the Existing Management Agreement, the New Management
Agreement provides that the Fund is responsible for all of its expenses and liabilities, except that Advantage is
responsible for expenses in connection with maintaining a staff within its organization to furnish the above services to
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the Fund. THE RATE USED TO DETERMINE FEES PAYABLE BY THE FUND PURSUANT TO THE NEW
MANAGEMENT AGREEMENT IS IDENTICAL TO THE RATE IN THE EXISTING MANAGEMENT
AGREEMENT. Consequently, under the Existing Management Agreement or the New Management Agreement, the
Fund will pay Advantage a monthly fee at an annual rate of 1.10% of average weekly net assets. Limitation of
Liability ----------------------- As in the Existing Management Agreement, the New Management Agreement provides
that, in the absence of willful misfeasance, bad faith, gross negligence or reckless disregard for its obligations
thereunder ("disabling conduct"), Advantage shall not be liable to the Fund or its stockholders for any act or omission
in the course of or in connection with the rendering of its services thereunder. In addition, the New Management
Agreement provides that the Fund, under certain circumstances, will indemnify Advantage against any losses or
expenses incurred, including amounts paid in satisfaction of judgments and reasonable legal costs, not resulting from
disabling conduct. 13 Duration and Termination ------------------------ Like the Existing Management Agreement, the
New Management Agreement will have an initial term of two years, and thereafter will continue in effect for
successive annual periods provided such continuance is specifically approved at least annually by (i) a majority of the
members of the Fund's Board of Directors who are not parties to the New Management Agreement, and who are not
"interested persons" (as defined in the 1940 Act) of any such party, and (ii) a majority of the Fund's Board of Directors
or the holders of a "majority of the outstanding voting securities" ( as defined in the 1940 Act) of the Fund. The New
Management Agreement may be terminated, without penalty, on 60 days' notice, by the Fund's Board of Directors, by
a vote of the holders of a "majority of the outstanding voting securities" of the Fund, or by Advantage, and the New
Management Agreement will terminate automatically in the event of its "assignment" (as defined in the 1940 Act).
EVALUATION BY THE BOARD OF DIRECTORS At a meeting held in person on January 17, 2003, the Fund's
Board of Directors, including the Board members who are not "interested persons" (as defined in the 1940 Act) of the
Fund, Advantage, Fahnestock & Co. or their affiliates, approved the New Management Agreement and recommended
that stockholders of the Fund approve the New Management Agreement. The New Management Agreement will
become effective on the later of the date the Acquisition is consummated and the date the stockholders of the Fund
approve the New Management Agreement. In approving the New Management Agreement and determining to submit
it to stockholders for their approval, the Board of Directors of the Fund has determined that continuity and efficiency
of advisory services after the Acquisition can best be assured by approving the New Management Agreement on
behalf of the Fund. The Board of Directors of the Fund believes that the New Management Agreement will enable the
Fund to obtain high-quality services at costs which it deems appropriate and reasonable and that approval of the New
Management Agreement is in the best interests of the Fund and its stockholders. In connection with its review of the
New Management Agreement, the Board of Directors requested and reviewed, with the assistance of its own legal
counsel, materials furnished by Advantage and Fahnestock & Co. These materials included written information
regarding FVH and Fahnestock & Co. and their personnel, operations and financial condition. 14 In approving the
New Management Agreement, the Board of Directors of the Fund focused primarily on the nature, quality and scope
of the operations and services to date provided by Advantage to the Fund, and the fact that the Existing Management
Agreement and the New Management Agreement, including the terms relating to the services to be performed
thereunder by Advantage and the expenses and fees payable by the Fund, are substantially identical. Among other
things, the Board of Directors noted that the New Management Agreement would not result in any increased fees or in
any material change in the level of services being provided. In connection with these considerations, comparisons
were made between the New Management Agreement and similar arrangements by other investment companies,
particularly with regard to levels of fees, and the benefits to Advantage of its relationship with the Fund. In addition,
the Fund's Board of Directors considered the commitment of Fahnestock & Co. to maintain and enhance the services
provided to the Fund by Advantage, and met with representatives of Fahnestock & Co. to discuss their current
intentions with respect to Advantage. The Board of Directors further noted that Fahnestock & Co. intends to employ
all of the current CIBC World Markets investment management professionals and administrative staff necessary to
provide services to the Fund. In addition to the foregoing, the Fund's Board of Directors considered the likelihood of
Advantage's continued financial stability following consummation of the Acquisition, particularly in light of the
overall experience and reputation of FVH and Fahnestock & Co. and their financial stability, and whether there are
any aspects of the Acquisition likely to affect the ability of Advantage to retain and attract qualified personnel
following consummation. In connection with these considerations, the Board considered possible alternatives to
approval of the New Management Agreement. Based upon its review of the above factors, the Board of Directors of
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the Fund concluded that the New Management Agreement is in the best interests of the Fund and its stockholders. The
Board of Directors determined that if the New Management Agreement is not approved by stockholders, the Board
would then further consider all available alternatives. The Board of Directors recommends that stockholders vote
"FOR" the proposal to approve the New Management Agreement. Messrs. Singer and McKigney and the officers of
the Fund may have a substantial interest in the approval of the New Management Agreement for the Fund as a result
of their interests in and/or positions with Advantage or affiliates thereof. INFORMATION CONCERNING
ADVANTAGE Advantage is a corporation organized under the laws of Delaware on May 31, 1990 and a registered
investment adviser under the Advisers Act. Advantage has served as investment manager to the Fund since
commencement of the Fund's operations. 15 Advantage is currently a wholly-owned subsidiary of CIBC World
Markets. CIBC World Markets is wholly-owned by CIBC World Markets Holdings Inc., which is 98% owned by
CIBC Delaware Holdings Inc. CIBC World Markets Inc., a Canadian company, owns 83% of CIBC Delaware
Holdings Inc., and CIBC, a Canadian bank, owns 100% of CIBC World Markets Inc. The principal business address
of CIBC World Markets, CIBC World Markets Holdings Inc. and CIBC Delaware Holdings Inc. is 425 Lexington
Avenue, New York, New York 10017. The principal business address of CIBC World Markets Inc. is BCE Place, 161
Bay Street, Toronto, Ontario, M5J 2S8 Canada, and the principal business address of CIBC is Commerce Court,
Toronto, Ontario, M5L 1A2 Canada. The principal business address of Advantage following the Acquisition is
expected to change to one of FVH's offices. Stockholders of the Fund will be advised of the new principal location of
Advantage. The names, titles and principal occupations of the current directors and executive officers of Advantage
are set forth in the following table. The business address of each person listed below is 622 Third Avenue, 8th Floor,
New York, New York 10017. NAME TITLE AND PRINCIPAL OCCUPATION ---- ------------------------------
Howard M. Singer*.................. President, Managing Director and Member of the Board Bryan E.
McKigney*................. Managing Director Paul Rubacky....................... Chief Financial Officer Patricia
Bourdon................... Secretary Joyce Burns........................ Managing Director Elliot Ganz........................ Assistant
Secretary Barbara Pires*..................... Executive Director * also serves as officer to the Fund Mr. Singer is Chairman
and a Director of the Fund, and Mr. McKigney is President, a Director and Secretary of the Fund. Both are "interested
persons" of the Fund and Advantage because they are officers and directors of Advantage, the Fund's investment
manager. Fahnestock & Co. has advised the Fund's Board of Directors that it anticipates that the foregoing persons
will continue with Advantage in their present or similar capacities following the Acquisition, except for Paul
Rubacky, Patricia Bourdon, Joyce Burns and Elliot Ganz, who will remain employees of CIBC World Markets. 16
SECTION 15(F) OF THE 1940 ACT CIBC World Markets and Fahnestock & Co. have agreed to use commercially
reasonable efforts to comply with the "safe harbor" provisions afforded by Section 15(f) of the 1940 Act. Section 15(f)
provides in substance that when a sale of a controlling interest in an investment advisory business occurs, the
investment adviser or its affiliates may receive any amount or benefit in connection with the sale as long as two
conditions are satisfied. First, an "unfair burden" must not be imposed on the investment company clients of the
adviser as a result of the transaction relating to the sale of such interest, or any express or implied terms, conditions or
understandings applicable to the transaction. The term "unfair burden" (as defined in the 1940 Act) includes any
arrangement during the two-year period after the transaction whereby the investment adviser (or predecessor or
successor adviser), or any "interested person" (as defined in the 1940 Act) of any such adviser, receives or is entitled
to receive any compensation, directly or indirectly, from the investment company or its security holders (other than
fees for bona fide investment advisory or other services) or from any person in connection with the purchase or sale of
securities or other property to, from or on behalf of the investment company (other than bona fide ordinary
compensation as principal underwriter for the company). The Fund's Board of Directors is not aware of any
circumstances arising from the Acquisition that might result in an unfair burden being imposed on the Fund.
Moreover, Fahnestock & Co. has agreed with CIBC World Markets that it will use reasonable best efforts to insure
that no unfair burden will be imposed on the Fund by or as a result of the Acquisition during such two-year period.
The second condition of Section 15(f) is that during the three-year period after the transaction, at least 75% of the
investment company's board of directors must not be "interested persons" of the investment adviser (or predecessor or
successor adviser). In connection with the satisfaction of such 75% disinterested board requirement, Fahnestock & Co.
has agreed with CIBC World Markets that it will use reasonable best efforts to insure compliance with such
requirement during such three-year period. It is expected that the Board of Directors will continue to satisfy that
condition of Section 15(f) for the requisite three-year period. COMPARATIVE FEE INFORMATION The following
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table provides information with respect to the Fund and The Asia Tigers Fund, Inc., another investment company for
which Advantage also serves as investment manager and which has a similar investment objective: MANAGEMENT
FEE (AS A FEES PAID BY FUND TO PERCENTAGE OF AVERAGE APPROXIMATE NET ASSETS
ADVANTAGE DURING YEAR ENDED NAME OF FUND WEEKLY NET ASSETS) AS OF DECEMBER 31,
2002 DECEMBER 31, 2002 ------------ ------------------------- ----------------------- ----------------- The India Fund, Inc.
1.10% $350,838,505 $4,021,761.09 The Asia Tigers Fund, Inc. 1.00% $ 99,645,867 $1,330,056.06 17 PAYMENTS
TO AFFILIATES OF ADVANTAGE AND IMPERIAL BY THE FUND Advantage and Imperial are currently
indirect, wholly-owned subsidiaries of CIBC. There have been no commissions paid to Affiliated Brokers, as defined
in Rule 14a-101 under the Securities Exchange Act of 1934, as amended, of Advantage or Imperial during the Fund's
fiscal year ended December 31, 2002. CIBC World Markets, an indirect wholly-owned subsidiary of CIBC, serves as
the Fund's administrator. For these administrative services, CIBC World Markets receives a fee computed monthly
and paid quarterly at an annual rate of 0.20% of the value of the Fund's average monthly net assets. For the year ended
December 31, 2002, these fees amounted to $731,229. In connection with the Acquisition, it is anticipated that
Fahnestock & Co. or one of its affiliates will replace CIBC World Markets as the Fund's administrator, at the same
rate currently being paid by the Fund, under a new administration agreement substantially identical to the Fund's
current administration agreement with CIBC World Markets. REQUIRED VOTE As provided by the 1940 Act,
approval of the New Management Agreement will require the affirmative vote of a "majority of the outstanding voting
securities" of the Fund, which means the affirmative vote of the lesser of (a) 67% or more of the shares of the Fund
entitled to vote thereon present or represented by proxy at the Meeting, if the holders of more than 50% of the
outstanding shares of the Fund entitled to vote thereon are present or represented by proxy, or (b) more than 50% of
the total outstanding shares of the Fund entitled to vote thereon. For this purpose, abstentions and broker non-votes
will be counted as shares present at the Meeting for quorum purposes but not voting and will have the same effect as
votes cast against the Proposal. Please note that unless otherwise instructed, the proxies will vote FOR Proposal 2.
THE DIRECTORS OF THE FUND, INCLUDING THE DIRECTORS WHO ARE NOT "INTERESTED PERSONS"
(AS DEFINED IN THE 1940 ACT) OF THE FUND, ADVANTAGE, FAHNESTOCK & CO. OR THEIR
AFFILIATES, RECOMMEND THAT STOCKHOLDERS OF THE FUND VOTE IN FAVOR OF THE NEW
MANAGEMENT AGREEMENT. 18 PROPOSAL 3. APPROVAL OF A NEW COUNTRY ADVISORY
AGREEMENT BETWEEN ADVANTAGE AND IMPERIAL INTRODUCTION In anticipation of the Acquisition,
which is discussed in detail under Proposal 2 above, the Board of Directors of the Fund is proposing that its
stockholders approve a new country advisory agreement between the Fund and Imperial (the "New Country Advisory
Agreement"). Imperial currently serves as country adviser to the Fund pursuant to the Existing Country Advisory
Agreement. The New Country Advisory Agreement is substantially identical to the Existing Country Advisory
Agreement. THE ACQUISITION For a description of the Acquisition, FVH and Fahnestock & Co., please see "The
Acquisition" under Proposal 2 above. EFFECTS OF THE ACQUISITION ON THE FUND Fahnestock & Co. has
represented to the Fund's Board of Directors that, following the Acquisition, it does not anticipate any material
changes in the Fund's investment policies or strategies or in the day-to-day management of the Fund. The Fund's
country adviser will continue to be Imperial. As required by the 1940 Act, the Existing Country Advisory Agreement
provides for its automatic termination in the event of its "assignment", as defined in the 1940 Act. Consummation of
the Acquisition will constitute an assignment of the Existing Country Advisory Agreement. As a result, the Board of
Directors has considered and approved the New Country Advisory Agreement, which is substantially similar to the
Existing Country Advisory Agreement. The terms of the New Country Advisory Agreement and the Board's
evaluation of the New Country Advisory Agreement are discussed in more detail below. EXISTING AND NEW
COUNTRY ADVISORY AGREEMENTS The Existing Country Advisory Agreement and the New Country
Advisory Agreement are identical except for the date of commencement and the date of termination of the agreements.
The Board of Directors of the Fund, including a majority of the Directors who are not "interested persons" (as defined
in the 1940 Act) of the Fund or Imperial, most recently approved the Existing Country Advisory Agreement on
October 29, 2002. The stockholders of the Fund most recently approved the Existing Country Advisory Agreement on
April 20, 2001. The following description of the New Country Advisory Agreement for the Fund is qualified in its
entirety by reference to the form of New Country Advisory Agreement attached hereto as Exhibit "B". 19 Services to
be Performed ------------------------ As in the Existing Country Advisory Agreement, pursuant to the New Country
Advisory Agreement, subject to the direction and control of the directors of the Fund and in consultation with
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Advantage, Imperial will provide or procure statistical and factual information and research regarding economic and
political factors and trends in India and its surrounding region and provide or procure research and statistical data in
relation to investing and other opportunities in India and its surrounding region. All investment decisions will continue
to be made by Advantage. Expenses and Sub-advisory Fees ------------------------------ As in the Existing Country
Advisory Agreement, the New Country Advisory Agreement provides that Imperial is responsible for all of its
expenses and liabilities, including expenses in connection with providing office space, office facilities and personnel
reasonably necessary for performance of the services to be provided by it to Advantage. THE PROVISION
RELATING TO THE FEES PAYABLE BY ADVANTAGE TO IMPERIAL PURSUANT TO THE NEW
COUNTRY ADVISORY AGREEMENT IS IDENTICAL TO THAT IN THE EXISTING COUNTRY ADVISORY
AGREEMENT. Consequently, under the Existing Country Advisory Agreement or the New Country Advisory
Agreement, Advantage will pay Imperial a monthly fee to be agreed upon by Advantage and Imperial from time to
time that will not exceed 1.10% of the Fund's average weekly net assets, which is the rate of fees payable by the Fund
to Advantage. Duration and Termination ------------------------ Like the Existing Country Advisory Agreement, the
New Country Advisory Agreement will have an initial term of two years, and thereafter will continue in effect for
successive annual periods provided such continuance is specifically approved at least annually by (i) a majority of the
members of the Fund's Board of Directors who are not parties to the New Country Advisory Agreement, and who are
not "interested persons" (as defined in the 1940 Act) of any such party, and (ii) a majority of the Fund's Board of
Directors or the holders of a "majority of the outstanding voting securities" (as defined in the 1940 Act) of the Fund.
The New Country Advisory Agreement may be terminated, without penalty, on 60 days' notice, by the Fund's Board
of Directors, by a vote of the holders of a "majority of the outstanding voting securities" of the Fund, or by Advantage,
and the New Country Advisory Agreement will terminate automatically in the event of its "assignment" (as defined in
the 1940 Act). EVALUATION BY THE BOARD OF DIRECTORS At a meeting held in person on January 17, 2003,
the Fund's Board of Directors, including the Board members who are not "interested persons" (as defined in the 1940
Act) of the Fund, Imperial, Fahnestock & Co. or their affiliates, approved the New Country Advisory Agreement and
recommended that stockholders of the Fund approve the New Country Advisory Agreement. The New Country
Advisory Agreement will become effective on the later of the date the Acquisition is consummated and the date the
stockholders of the Fund approve the New Country Advisory Agreement. 20 In approving the New Country Advisory
Agreement and determining to submit it to stockholders for their approval, the Board of Directors of the Fund has
determined that continuity and efficiency of advisory services after the Acquisition can best be assured by approving
the New Country Advisory Agreement on behalf of the Fund. The Board of Directors of the Fund believes that the
New Country Advisory Agreement will enable the Fund to obtain high-quality services at costs which it deems
appropriate and reasonable and that approval of the New Country Advisory Agreement is in the best interests of the
Fund and its stockholders. In connection with its review of the New Country Advisory Agreement, the Board of
Directors requested and reviewed, with the assistance of its own legal counsel, materials furnished by Imperial and
Fahnestock & Co. These materials included written information regarding Fahnestock and its personnel, operations
and financial condition. In approving the New Country Advisory Agreement, the Board of Directors of the Fund
focused primarily on the nature, quality and scope of the operations and services to date provided by Imperial to the
Fund, and the fact that the Existing Country Advisory Agreement and the New Country Advisory Agreement,
including the terms relating to the services to be performed thereunder by Imperial and the expenses and fees payable
by Advantage, are substantially identical. Among other things, the Board of Directors noted that the New Country
Advisory Agreement would not result in any increased fees to the Fund or in any material change in the level of
services being provided. In connection with these considerations, comparisons were made between the New Country
Advisory Agreement and similar arrangements by other investment companies, particularly with regard to levels of
fees, and the benefits to Imperial of its relationship with the Fund. In addition, the Fund's Board of Directors
considered the commitment of Fahnestock & Co. to maintain and enhance the services provided to the Fund by
Imperial, and met with representatives of Fahnestock & Co. to discuss their current intentions with respect to Imperial.
The Board of Directors further noted that Fahnestock & Co. intends to employ virtually all of the investment
management and administrative professionals that provide services to the Fund as employees of CIBC World Markets.
In addition to the foregoing, the Fund's Board of Directors considered the likelihood of Imperial's continued financial
stability following consummation of the Acquisition, particularly in light of the overall experience and reputation of
Fahnestock and its financial stability, and whether there are any aspects of the Acquisition likely to affect the ability
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of Imperial to retain and attract qualified personnel following consummation. In connection with these considerations,
the Board considered possible alternatives to approval of the New Country Advisory Agreement. Based upon its
review of the above factors, the Board of Directors of the Fund concluded that the New Country Advisory Agreement
is in the best interests of the Fund and its stockholders. The Board of Directors determined that if the New Country
Advisory Agreement is not approved by stockholders, the Board would then further consider all available alternatives.
21 The Board of Directors recommends that stockholders vote "FOR" the proposal to approve the New Country
Advisory Agreement. INFORMATION CONCERNING IMPERIAL Imperial is a corporation organized under the
laws of India and a registered investment adviser under the Advisers Act. Imperial has served as country adviser to the
Fund since May 1, 2002. Imperial is currently 1% owned by CIBC World Markets and 99% owned by Advantage
India, Inc. Advantage India, Inc. is wholly owned by CIBC World Markets. CIBC World Markets is wholly-owned by
CIBC World Markets Holdings Inc., which is 98% owned by CIBC Delaware Holdings Inc. CIBC World Markets
Inc., a Canadian company, owns 83% of CIBC Delaware Holdings Inc., and CIBC, a Canadian bank, owns 100% of
CIBC World Markets Inc. The address of Imperial is Taj President - Mumbai, Room No. 802, 90, Cuffe Parade,
Mumbai - 400 005, India. The principal business address of Imperial following the Acquisition is not expected to
change. The names, titles and principal occupations of the current directors and executive officers of Imperial are set
forth in the following table. The business address of each person listed below is 622 Third Avenue, 8th Floor, New
York, New York 10017, except for Michael D. Haight, whose business address is 1 Federal Street, 22nd Floor,
Boston, Massachusetts 02110. NAME TITLE AND PRINCIPAL OCCUPATION ---- ------------------------------
Michael D. Haight............................... Director Barbara F. Pires*............................... Director Joyce
Burns..................................... Vice President - Tax Paul Rubacky.................................... Vice President - Finance
Patricia Bourdon................................ Secretary ------------------------ * Ms. Pires is also an officer of the Fund.
Fahnestock & Co. has advised the Fund's Board of Directors that it anticipates that the foregoing persons will continue
with Imperial in their present or similar capacities following the Acquisition, except for Paul Rubacky, Patricia
Bourdon and Joyce Burns, who will remain employees of CIBC World Markets. 22 SECTION 15(F) OF THE 1940
ACT Please refer to the section entitled "Section 15(f) of the 1940 Act" under Proposal 2 above. PAYMENTS TO
AFFILIATES OF ADVANTAGE AND IMPERIAL BY THE FUND Please refer to the section entitled "Payments to
Affiliates of Advantage and Imperial by the Fund" under Proposal 2 above. REQUIRED VOTE As provided by the
1940 Act, approval of the New Country Advisory Agreement will require the affirmative vote of a "majority of the
outstanding voting securities" of the Fund, which means the affirmative vote of the lesser of (a) 67% or more of the
shares of the Fund entitled to vote thereon present or represented by proxy at the Meeting, if the holders of more than
50% of the outstanding shares of the Fund entitled to vote thereon are present or represented by proxy, or (b) more
than 50% of the total outstanding shares of the Fund entitled to vote thereon. For this purpose, abstentions and broker
non-votes will be counted as shares present at the Meeting for quorum purposes but not voting and will have the same
effect as votes cast against the Proposal. Please note that unless otherwise instructed, the proxies will vote FOR
Proposal 3. THE DIRECTORS OF THE FUND, INCLUDING THE DIRECTORS WHO ARE NOT "INTERESTED
PERSONS" (AS DEFINED IN THE 1940 ACT) OF THE FUND, IMPERIAL, FAHNESTOCK & CO. OR THEIR
AFFILIATES, RECOMMEND THAT STOCKHOLDERS OF THE FUND VOTE IN FAVOR OF THE NEW
COUNTRY ADVISORY AGREEMENT. 23 PROPOSAL 4. APPROVAL OF A FUNDAMENTAL POLICY
WHEREBY THE FUND WOULD ADOPT AN INTERVAL FUND STRUCTURE INTRODUCTION The Board of
Directors recommends that the Fund adopt an "interval fund" structure pursuant to Rule 23c-3 ("Rule 23c-3") under
the 1940 Act, which will provide stockholders with a semi-annual opportunity to liquidate a portion of their shares of
the Fund at net asset value (less a 2% repurchase fee), while maintaining many of the advantages inherent in a
closed-end fund structure. BACKGROUND Since the Fund's inception, it has operated as a closed-end investment
company and has enjoyed many of the benefits inherent in a closed-end structure. For example, the Fund has a
permanent capital base and is not subject to continuous asset in-flows and out-flows, which might force the Fund to
liquidate its holdings at inopportune times in order to meet redemption demands. In addition, closed-end funds do not
have any prescribed limitations on holding thinly traded securities. This has allowed the Fund to build its positions in
promising growth companies without the prospect of having to liquidate these positions on short notice, thereby
jeopardizing the Fund's long-term net asset value. However, shares of closed-end funds such as the Fund often trade at
a discount to their net asset value. The Board of Directors has actively sought solutions to narrow or eliminate the
Fund's discount and it has reviewed and employed a number of initiatives. In 1999 and 2000, the Board of Directors
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instituted share repurchase programs, which resulted in the repurchase of over three million shares as of January 31,
2003. Additionally, in September 2002 the Fund completed a tender offer to repurchase up to an additional 10% of the
Fund's outstanding shares. These programs have had a measurable impact on the Fund's discount, which was reduced
to 15.69% as of February 21, 2003. Nevertheless, the Board of Directors has concluded that a more ambitious solution
is needed to further reduce the Fund's discount and provide liquidity to stockholders. The Board of Directors has
extensively reviewed possible alternatives for reducing the Fund's discount and determined that converting the Fund to
an interval structure is in the best interests of the Fund and its stockholders. Accordingly, for reasons set forth below,
the Board of Directors is proposing that the Fund's stockholders approve a fundamental policy whereby the Fund
would adopt an interval structure. ADOPTION OF AN INTERVAL FUND STRUCTURE Rule 23c-3 provides that
closed-end management investment companies, such as the Fund, may make repurchase offers of their securities at
approximately net asset value at periodic intervals. The periodic repurchase offers are intended to allow closed-end
investment companies to provide their investors with a limited ability to resell shares to the fund at approximately net
asset value, a manner of sale that traditionally has been available only to open-end investment company stockholders.
Periodic repurchases must be made pursuant to a fundamental policy approved by stockholders. 24 If the adoption of
an interval fund structure is approved, the Fund would make semi-annual repurchase offers. The percentage of
outstanding shares that the Fund can offer to repurchase in each offer must be established by the Fund's Board of
Directors shortly before the commencement of each offer, and must be between 5% and 25% of the Fund's then
outstanding shares. If the offer is oversubscribed, the Fund may, but is not required to, repurchase up to an additional
2%. For any amounts above that, however, the Fund must, subject to certain limited exceptions described below,
repurchase pro rata among all subscribers. The Fund will impose a repurchase fee of 2% of the repurchase proceeds to
help defray the costs associated with the repurchase offers. The Fund will send all stockholders a notification
containing specified information about the basic terms of each offer and the procedures for the repurchase at least 21
and no more than 42 days before each repurchase request deadline. The repurchase pricing date will be on the last
Friday in the months of March and September, the Fund's first and third fiscal quarters, or the next business day if
such Friday is not a business day, and the repurchase request deadline will be 14 days prior to the pricing date.
Payment for any shares repurchased must be made by seven days after the repurchase pricing date. The Fund will not
be able to suspend or postpone a repurchase offer except in very limited circumstances set forth in Rule 23c-3, which
are described below. The Board of Directors has determined that if this proposal is approved, the first repurchase offer
by the Fund would occur on or around the end of the Fund's fiscal third quarter, which is on September 30, 2003, with
subsequent repurchase offers to be made semi-annually thereafter. The first repurchase request deadline would be on
September 12, 2003. The first repurchase pricing date would be September 26, 2003. The Board of Directors will
determine the amount of each repurchase offer shortly before the commencement of the offer. FUNDAMENTAL
POLICY The Board of Directors has approved the following fundamental policy (which cannot be changed without
stockholder approval) and is submitting it to stockholders for their approval: (a) The Fund will make offers to
repurchase its shares at semi-annual intervals pursuant to Rule 23c-3, as amended from time to time ("Offers"). The
Board of Directors may place such conditions and limitations on Offers as may be permitted by Rule 23c-3. (b) 14
days prior to the last Friday of each of the Fund's first and third fiscal quarters, or the next business day if such Friday
is not a business day, will be the deadline (the "Repurchase Request Deadline") by which the Fund must receive
repurchase requests submitted by stockholders in response to the most recent Offer. (c) The date on which the
repurchase price for shares is to be determined (the "Repurchase Pricing Date") shall occur no later than the last
Friday of each of the Fund's first and third fiscal quarters, or the next business day if such day is not a business day.
(d) Offers may be suspended or postponed under certain circumstances, as provided for in Rule 23c-3. 25
REPURCHASES IN EXCESS OF THE REPURCHASE OFFER AMOUNT AND PRORATION The Fund may, but
is not obligated to, purchase up to an additional 2% of the Fund shares outstanding on a Repurchase Request Deadline
if the acceptances of an Offer exceed the applicable repurchase offer amount. If the Fund determines not to repurchase
more than the repurchase offer amount, or if the stockholders participating in the Offer tender shares in an amount
exceeding the repurchase offer amount plus 2% of the shares outstanding on the Repurchase Request Deadline, the
Fund will repurchase all the shares tendered on a pro rata basis, except that (1) the Fund may accept all shares
tendered by stockholders who own fewer than 100 shares and who tender all of their shares, before prorating shares
tendered by others, and (2) the Fund may accept by lot shares tendered by stockholders who tender all shares held by
them and who, when tendering their shares, elect to have either all or none, or at least a minimum amount or none,
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accepted, so long as the Fund first accepts all shares tendered by stockholders who do not so elect. SOURCE OF
FUNDS From the time the Fund sends an Offer notification to stockholders until the Repurchase Pricing Date, the
Fund will be required to maintain liquid assets (as defined in Rule 23c-3) in an amount equal to at least 100% of the
repurchase offer amount. The Fund anticipates using cash on hand and liquidating portfolio securities to purchase
shares acquired pursuant to the Offers. RISKS TO THE FUND AND ITS STOCKHOLDERS There is a risk that the
Fund's need to sell securities to meet repurchase requests may affect the market for the portfolio securities being sold,
which may, in turn, diminish the net asset value of shares of the Fund. As a result of liquidating portfolio securities,
the Fund may realize capital gains or losses. In such event, some gains may be realized on securities held for less than
one year, which may generate income taxable to stockholders (when distributed to them by the Fund) at ordinary
income rates. Moreover, if a significant number of shares are repurchased on a semi-annual basis, the Fund may be
unable to maintain a viable asset base to continue operating efficiently given its limited ability to offer shares. The
Fund's reduced net assets would also result in a higher expense ratio, and the Fund may eventually be forced to delist
from the New York Stock Exchange if its asset base decreases significantly. Because the Fund will be required to
maintain liquid assets in an amount equal to at least 100% of the repurchase offer amount, portfolio management
techniques may be modified accordingly. 26 POTENTIAL UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES The sale of shares pursuant to an Offer would be a taxable transaction to the tendering stockholder
for United States federal income tax purposes, either as a "sale or exchange," or under certain circumstances, as a
"dividend." Under Section 302(b) of the Internal Revenue Code of 1986, as amended (the "Code"), a sale of shares
pursuant to an Offer generally will be treated as a "sale or exchange" if the receipt of cash by the stockholder: (a)
results in a "complete termination" of the stockholder's interest in the Fund, (b) is "substantially disproportionate" with
respect to the stockholder, or (c) is "not essentially equivalent to a dividend" with respect to the stockholder. In
determining whether any of these tests has been met, shares actually owned, as well as shares considered to be owned
by the stockholder by reason of certain constructive ownership rules set forth in Section 318 of the Code, generally
must be taken into account. If any of these three tests for "sale or exchange" treatment is met, a stockholder will
recognize gain or loss equal to the difference between the price paid by the Fund for the shares purchased in the Offer
and the stockholder's adjusted basis in such shares. If such shares are held as a capital asset, the gain or loss will be
capital gain or loss. The maximum tax rate applicable to net capital gains recognized by individuals and other
non-corporate taxpayers is (i) the same as the applicable ordinary income rate for capital assets held for one year or
less or (ii) 20% for capital assets held for more than one year (or 18% for capital assets that have been held for more
than 5 years and whose holding periods began after December 31, 2000). If none of the tests set forth in Section
302(b) of the Code is met, amounts received by a stockholder who sells shares pursuant to the Offer will be taxable to
the stockholder as a dividend to the extent of such stockholder's allocable share of the Fund's current or accumulated
earnings and profits. To the extent that amounts received exceed such stockholder's allocable share of the Fund's
current and accumulated earnings and profits, such excess will constitute a non-taxable return of capital (to the extent
of the stockholder's adjusted basis in the shares sold pursuant to the Offer) and any amounts in excess of the
stockholder's adjusted basis will constitute taxable gain. Any remaining adjusted basis in the shares tendered to the
Fund will be transferred to any remaining shares held by such stockholder. In order to conduct an Offer, the Fund may
be required to sell portfolio securities. If, at the time of sale, the Fund's portfolio securities have appreciated in value,
the sale would result in realization of capital gains which would then need to be distributed to stockholders. This may
result in tax liability for remaining stockholders. 27 SUSPENSION AND POSTPONEMENT OF OFFERS The Fund
may suspend or postpone an Offer by vote of a majority of the Board of Directors (including a majority of the
Directors who are not "interested persons," as that term is defined in the 1940 Act, of the Fund), but only (1) if
repurchases pursuant to the Offer would impair the Fund's status as a regulated investment company under the Code;
(2) if repurchases pursuant to the Offer would cause the shares to be neither listed on any national securities exchange
nor quoted on any inter-dealer quotation system of a national securities association; (3) for any period during which
the New York Stock Exchange or any other market in which the securities owned by the Fund are principally traded is
closed, other than customary weekend and holiday closings, or during which trading in such market is restricted; (4)
for any period during which an emergency exists as a result of which disposal by the Fund of securities owned by it is
not reasonably practicable, or during which it is not reasonably practicable for the Fund fairly to determine the value
of its net assets; or (5) for such other periods as the Securities and Exchange Commission may by order permit for the
protection of stockholders of the Fund. If an Offer is suspended or postponed, the Fund will provide notice thereof to
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stockholders. If the Fund renews a suspended Offer or reinstitutes a postponed Offer, the Fund will send a new
notification to all stockholders. EVALUATION BY THE BOARD OF DIRECTORS The Board of Directors regularly
reviews the Fund's discount to net asset value as well as various alternatives designed to reduce the discount. At a
meeting held on February 4, 2003, the Board of Directors again reviewed a number of proposals which would seek to
reduce the discount. After considering these proposals, which included additional large scale tender offers, share
repurchase programs, open-ending the Fund, liquidation of the Fund and merging the Fund with an open-end Fund,
the Board, including a majority of the Board members who are not "interested persons" (as defined in the 1940 Act) of
the Fund, Advantage, Imperial or CIBC World Markets, determined that it was in the best interests of the Fund and its
stockholders that the Fund adopt an interval fund structure and recommended that the proposal be submitted to
stockholders. As an interval fund, stockholders would be assured a semi-annual opportunity to liquidate a portion of
their shares of the Fund at net asset value (less a 2% repurchase fee). The Board of Directors determined that
repurchase offers at semi-annual intervals instead of quarterly intervals were in the best interests of the Fund and its
stockholders for a number of reasons. Repurchase offers at quarterly intervals would prevent management from taking
advantage of certain investment opportunities in the market where daily liquidity is less frequent. As one of the largest
India-dedicated mutual funds, many investors keep a keen eye on the activities and trading patterns of the Fund. If the
Fund makes repurchase offers on a frequent basis, some investors in the market may sell some of the Fund's larger
holdings in anticipation of the repurchase offer to take advantage of price weakness that may occur in the stock. A
cycle of frequent repurchase offers could exacerbate this situation as it could involve many of the Fund's largest
holdings and could, in the investment managers' opinion, harm the portfolio performance and affect the market as a
whole. The investment manager believes that a semi-annual repurchase offer could minimize the market impact
enabling the Fund to spread its cash raising needs over a longer period of time. Frequent repurchase offers may also
deter new investors from purchasing the Fund as it may more rapidly increase expense ratios, shrink fund size and
change management's strategy. The investment thesis in India is viewed by the investment manager as a long-term
growth story. There are many stocks that have tremendous growth potential which has not yet been realized by the
investing public. Typically, these stocks have low market volumes; therefore, building a position can take many
months. Using the benefits of a closed-end structure, the Fund has been able to invest in these emerging themes to
reap the benefits months or years later, without market liquidity being a primary factor. With frequent repurchase
offers, not only will the investment performance of the Fund be hurt by the inability of the Fund to invest in these
stocks, but the Fund may have to deviate from its strategy of "buy and hold" and take a narrower approach. The Fund
would need to buy stocks with a principal focus on liquidity rather than solely for investment fundamentals. In
addition, the Indian equity market is less liquid than most of non-Japan Asia's other major developed markets (i.e.,
South Korea, Taiwan) making a quarterly share repurchase program more onerous for the Fund. For example, thus far
in 2003, share trading value in India has averaged $800 million per day, compared to $1.5 billion per day in Taiwan
and $2 billion per day in South Korea. During 2002, India's share trading value ranged between $800 million - $1.5
billion per day. However, in South Korea and Taiwan, share trading value averaged between $2-5 billion and $1.5-3
billion per day, respectively. As with most single-country funds, the India Fund, is almost by definition, a structurally
less liquid fund compared to pan-regional or global funds. With the investment universe focused on a single country,
analysts can spend less time on macro analysis, and more time analyzing a broader range of companies, inevitably
leading to a higher proportion of small-capitalization companies. The investment manager estimates that, on average,
roughly 20-30% of the Fund's holdings can be considered shares with less-than-average liquidity. The Fund's unique
structure and the environment in which it operates would make a quarterly share repurchase program far more
burdensome for it as compared to a pan-regional fund that has adopted a quarterly repurchase offer. The Board of
Directors believes that the adoption by the Fund of an interval fund structure should have a positive effect on reducing
the discount from net asset value at which the Fund's shares have historically traded on the New York Stock
Exchange. There can be no assurance, however, that adoption of the policy will reduce the discount or result in the
Fund's shares trading at a price that equals or approximates net asset value. 28 REQUIRED VOTE As provided by the
1940 Act, approval of Proposal 4 requires the affirmative vote of a "majority of the outstanding voting securities" of
the Fund, which means the affirmative vote of the lesser of (a) 67% or more of the outstanding shares present or
represented at the Meeting, if holders of more than 50% of the outstanding shares of the Fund entitled to vote are
present or represented by proxy at the Meeting, or (b) more than 50% of the outstanding shares of the Fund entitled to
vote. Abstentions and broker "non-votes" will be treated as votes present but not cast for purposes of Proposal 4.
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Please note that unless otherwise instructed, the proxies will vote FOR Proposal 4. THE BOARD OF DIRECTORS
BELIEVES THAT THE ADOPTION BY THE FUND OF AN INTERVAL FUND IS IN THE BEST INTERESTS
OF STOCKHOLDERS OF THE FUND. ACCORDINGLY, THE BOARD OF DIRECTORS UNANIMOUSLY
RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" PROPOSAL 4. 29 ADDITIONAL INFORMATION
---------------------- INVESTMENT MANAGEMENT ADVANTAGE ADVISERS, INC. Advantage serves as the
Fund's investment manager. The address of Advantage is 622 Third Avenue, 8th Floor, New York, New York 10017.
IMPERIAL INVESTMENT ADVISORS PRIVATE LIMITED As of May 1, 2002, Imperial serves as the Fund's
country adviser. Imperial is a subsidiary of Advantage India, Inc., which served as the Fund's country advisor from
August 1, 2001 to April 30, 2002. The address of Imperial is Taj President - Mumbai, Room No. 802, 90, Cuffe
Parade, Mumbai - 400 005, India. The address of Advantage India, Inc. is 622 Third Avenue, 8th Floor, New York,
New York 10017. CIBC WORLD MARKETS CORP. CIBC World Markets serves as the Fund's administrator. The
address of CIBC World Markets is 425 Lexington Avenue, New York, New York 10017. CIBC World Markets
subcontracts certain of its responsibilities to PFPC Inc. The address of PFPC Inc. is 400 Bellevue Parkway,
Wilmington, Delaware 19809. MULTICONSULT LTD. Multiconsult Ltd. serves as Mauritius administrator to the
Fund. Multiconsult Ltd.'s address is De Chazal Du Mee (DCDM) Building 10, Frere Felix de Valois Street, Port Luis,
Mauritius. FEES PAID TO INDEPENDENT ACCOUNTANTS AUDIT FEES. The aggregate fees paid to PwC in
connection with the annual audit of the Fund and the review of the Fund's financial statements for the fiscal year
ended December 31, 2002 was $113,000. FINANCIAL INFORMATION SYSTEMS DESIGN AND
IMPLEMENTATION FEES. There were no fees billed for information technology services rendered by PwC to the
Fund, Advantage, Imperial, CIBC World Markets and entities controlled by either of the investment advisers that
provide services to the Fund for the fiscal year ended December 31, 2002. 30 ALL OTHER FEES. The aggregate fees
billed for all other non-audit services, including fees for tax-related services, rendered by PwC to the Fund,
Advantage, Imperial, CIBC World Markets, and entities controlled by either that provide services to the Fund for the
fiscal year ended December 31, 2002 was $513,000. The Audit Committee has determined that the provision of
non-audit services is compatible with maintaining the independence of PwC. 31 OTHER BUSINESS The Board of
Directors of the Fund does not know of any other matter which may come before the Meeting. If any other matter
properly comes before the Meeting, it is the intention of the persons named in the proxy to vote the proxies in
accordance with their judgment on that matter. PROPOSALS TO BE SUBMITTED BY STOCKHOLDERS All
proposals by stockholders of the Fund which are intended to be presented at the Fund's next Annual Meeting of
Stockholders, to be held in 2004, must be received by the Fund (addressed to The India Fund, Inc., 622 Third Avenue,
8th Floor, New York, New York 10017) for inclusion in the Fund's proxy statement and proxy relating to that meeting
no later than November 4, 2003. Any stockholder who desires to bring a proposal at the Fund's 2004 Annual Meeting
of Stockholders without including such proposal in the Fund's proxy statement must deliver written notice thereof to
the Secretary or Assistant Secretary of the Fund (addressed to The India Fund, Inc., 622 Third Avenue, 8th Floor,
New York, New York 10017) during the thirty-day period from December 10, 2003 to January 9, 2004. EXPENSES
OF PROXY SOLICITATION The costs of preparing, assembling and mailing material in connection with this
solicitation of proxies will be borne by the Fund and CIBC World Markets. Proxies may also be solicited personally
by officers of the Fund and by regular employees of Advantage and CIBC World Markets or their respective affiliates,
or other representatives of the Fund or by telephone or telegraph, in addition to the use of mails. Brokerage houses,
banks and other fiduciaries may be requested to forward proxy solicitation material to their principals to obtain
authorization for the execution of proxies, and they will be reimbursed by the Fund for out-of-pocket expenses
incurred in this connection. In addition, PFPC Inc. ("PFPC"), a proxy solicitation firm, has been retained to assist in
the solicitation of the proxy vote. It is anticipated that PFPC will be paid by CIBC World Markets for such solicitation
services in an amount estimated at $10,000 plus reasonable out-of-pocket expenses. Therefore, expenses of the
Meeting will include costs of (i) preparing, assembling and mailing material in connection with the solicitation, (ii)
soliciting proxies by officers or employees, personally or by telephone or telegraph, (iii) reimbursing brokerage
houses, banks and other fiduciaries and (iv) compensating the proxy solicitor. PFPC may call stockholders to ask if
they would be willing to have their votes recorded by telephone. The telephone voting procedure is designed to
authenticate stockholders' identities, to allow stockholders to authorize the voting of their shares in accordance with
their instructions and to confirm that their instructions have been recorded properly. A stockholder voting by
telephone would be asked for his or her social security number or other identifying information and would be given an
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opportunity to authorize proxies to vote his or her shares in accordance with his or her instructions. To insure that the
stockholder's instructions have been recorded correctly, he or 32 she will receive a confirmation of such instructions in
the mail. The confirmation is a replica of the proxy card but with marks indicating how the stockholder voted, along
with a special toll-free number which will be available in the event the stockholder wishes to change or revoke the
vote. Although a stockholder's vote may be taken by telephone, each stockholder will receive a copy of this proxy
statement and may vote by mailing the enclosed proxy card. If you have any questions or need assistance in voting,
please contact PFPC at its toll-free number, 1-877-456-6399. March 3, 2003 33 EXHIBIT "A" MANAGEMENT
AGREEMENT -------------------- Agreement dated and effective as of [o], 2003 between The India Fund, Inc., a
Maryland corporation (herein referred to as the "Fund"), and Advantage Advisers, Inc., a Delaware corporation
(herein referred to as the "Investment Manager") (this "Agreement"). 1. APPOINTMENT OF INVESTMENT
MANAGER. The Investment Manager hereby undertakes and agrees, upon the terms and conditions herein set forth,
to provide overall investment management services for the Fund, and in connection therewith to (i) supervise the
Fund's investment program, including advising and consulting with the Fund's Board of Directors regarding the Fund's
overall investment strategy; (ii) make, in consultation with the Fund's Board of Directors, investment strategy
decisions for the Fund; (iii) manage the investing and reinvesting of the Fund's assets; (iv) place purchase and sale
orders on behalf of the Fund; (v) advise the Fund with respect to all matters relating to the Fund's use of leveraging
techniques; (vi) provide or procure the provision of research and statistical data to the Fund in relation to investing and
other matters within the scope of the investment objective and limitations of the Fund; (vii) monitor the performance
of the Fund's outside service providers, including the Fund's administrator, transfer agent and custodian; (viii) be
responsible for compliance by the Fund with U.S. Federal, State and other applicable laws and regulations, and (ix)
pay the salaries, fees and expenses of such of the Fund's directors, officers or employees who are directors, officers or
employees of the Investment Manager or any of its affiliates, except that the Fund will bear travel expenses or an
appropriate portion thereof of directors and officers of the Fund who are directors, officers or employees of the
Investment Manager, to the extent that such expenses relate to attendance at meetings of the Board of Directors or any
committees thereof. The Investment Manager may delegate any of the foregoing responsibilities to a third party with
the consent of the Fund. 2. EXPENSES. In connection herewith, the Investment Manager agrees to maintain a staff
within its organization to furnish the above services to the Fund. The Investment Manager shall bear all expenses
arising out of its duties hereunder. Except as provided in Section 1 hereof, the Fund shall be responsible for all of the
Fund's expenses and liabilities, including organizational and offering expenses (which include out-of-pocket expenses,
but not overhead or employee costs of the Investment Manager); expenses for legal, accounting and auditing services;
taxes and governmental fees; dues and expenses incurred in connection with membership in investment company
organizations; fees and expenses incurred in connection with listing the Fund's shares on any stock exchange; costs of
printing and distributing shareholder reports, proxy materials, prospectuses, stock certificates and distribution of
dividends; charges of the Fund's custodians and sub-custodians, administrators and sub-administrators, registrars,
transfer agents, dividend disbursing agents and dividend reinvestment plan agents; payment for portfolio pricing
services to a pricing agent, if any; registration and filing fees of the Securities and A-1 Exchange Commission;
expenses of registering or qualifying securities of the Fund for sale in the various states; freight and other charges in
connection with the shipment of the Fund's portfolio securities; fees and expenses of non-interested directors or
non-interested members of any advisory or investment board, committee or panel of the Fund; travel expenses or an
appropriate portion thereof of directors and officers of the Fund, or members of any advisory or investment board,
committee or panel of the Fund, to the extent that such expenses relate to attendance at meetings of the Board of
Directors or any committee thereof, or of any such advisory or investment board, committee or panel; salaries of
shareholder relations personnel; costs of shareholders meetings; insurance; interest; brokerage costs; and litigation and
other extraordinary or non-recurring expenses. 3. TRANSACTIONS WITH AFFILIATES. The Investment Manager
is authorized on behalf of the Fund, from time to time when deemed to be in the best interests of the Fund and to the
extent permitted by applicable law, to purchase and/or sell securities in which the Investment Manager or any of its
affiliates underwrites, deals in and/or makes a market and/or may perform or seek to perform investment banking
services for issuers of such securities. The Investment Manager is further authorized, to the extent permitted by
applicable law, to select brokers (including Fahnestock & Co. Inc. or any other brokers affiliated with the Investment
Manager) for the execution of trades for the Fund. 4. BEST EXECUTION; RESEARCH SERVICES. The Investment
Manager is authorized, for the purchase and sale of the Fund's portfolio securities, to employ such dealers and brokers
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as may, in the judgment of the Investment Manager, implement the policy of the Fund to obtain the best results taking
into account such factors as price, including dealer spread, the size, type and difficulty of the transaction involved, the
firm's general execution and operational facilities and the firm's risk in positioning the securities involved. Consistent
with this policy, the Investment Manager is authorized to direct the execution of the Fund's portfolio transactions to
dealers and brokers furnishing statistical information or research deemed by the Investment Manager to be useful or
valuable to the performance of its investment advisory functions for the Fund. It is understood that in these
circumstances, as contemplated by Section 28(e) of the Securities Exchange Act of 1934, the commissions paid may
be higher than those which the Fund might otherwise have paid to another broker if those services had not been
provided. Information so received will be in addition to and not in lieu of the services required to be performed by the
Investment Manager. It is understood that the expenses of the Investment Manager will not necessarily be reduced as a
result of the receipt of such information or research. Research services furnished to the Investment Manager by
brokers who effect securities transactions for the Fund may be used by the Investment Manager in servicing other
investment companies and accounts which it manages. Similarly, research services furnished to the Investment
Manager by brokers who effect securities transactions for other investment companies and accounts which the
Investment Manager manages may be used by the Investment Manager in servicing the Fund. It is understood that not
all of these research services are used by the Investment Manager in managing any particular account, including the
Fund. A-2 5. REMUNERATION. In consideration of the services to be rendered by the Investment Manager under
this Agreement, the Fund shall pay the Investment Manager a monthly fee in United States dollars on the fifth
business day of each month for the previous month at an annual rate of 1.10% of the Fund's average weekly net assets.
If the fee payable to the Investment Manager pursuant to this paragraph 5 begins to accrue before the end of any
month or if this Agreement terminates before the end of any month, the fee for the period from such date to the end of
such month or from the beginning of such month to the date of termination, as the case may be, shall be prorated
according to the proportion which such period bears to the full month in which such effectiveness or termination
occurs. For purposes of calculating each such monthly fee, the value of the Fund's net assets shall be computed at the
time and in the manner specified in the Registration Statement. 6. REPRESENTATIONS AND WARRANTIES. The
Investment Manager represents and warrants that it is duly registered and authorized as an investment adviser under
the Investment Advisers Act of 1940, as amended, and the Investment Manager agrees to maintain effective all
requisite registrations, authorizations and licenses, as the case may be, until the termination of this Agreement. 7.
SERVICES NOT DEEMED EXCLUSIVE. The services provided hereunder by the Investment Manager are not to be
deemed exclusive and the Investment Manager and any of its affiliates or related persons are free to render similar
services to others and to use the research developed in connection with this Agreement for other clients or affiliates.
Nothing herein shall be construed as constituting the Investment Manager an agent of the Fund. 8. LIMIT OF
LIABILITY. The Investment Manager shall exercise its best judgment in rendering the services in accordance with
the terms of this Agreement. The Investment Manager shall not be liable for any error of judgment or mistake of law
or for any act or omission or any loss suffered by the Fund in connection with the matters to which this Agreement
relates, provided that nothing herein shall be deemed to protect or purport to protect the Investment Manager against
any liability to the Fund or its shareholders to which the Investment Manager would otherwise be subject by reason of
willful misfeasance, bad faith or gross negligence on its part in the performance of its duties or from reckless
disregard by it of its obligations and duties under this Agreement ("disabling conduct"). The Fund will indemnify the
Investment Manager against, and hold it harmless from, any and all losses, claims, damages, liabilities or expenses
(including reasonable counsel fees and expenses), including any amounts paid in satisfaction of judgments, in
compromise or as fines or penalties, not resulting from disabling conduct by the Investment Manager. Indemnification
shall be made only following: (i) a final decision on the merits by a court or other body before whom the proceeding
was brought that the Investment Manager was not liable by reason of disabling conduct, or (ii) in the absence of such
a decision, a reasonable determination, based upon a review of the facts, that the Investment Manager was not liable
by reason of disabling conduct by (a) the vote of a majority of a quorum of directors of the Fund who are neither
"interested persons" of the Fund nor parties to the proceeding ("disinterested non-party directors"), or (b) an
independent legal counsel in a written opinion. The Investment Manager shall be entitled to advances from the Fund
for payment of the reasonable expenses (including reasonable counsel fees and expenses) incurred by it in connection
with the matter as to which it is seeking indemnification in the manner and to the fullest extent permissible under law.
Prior to any such advance, the Investment Manager shall provide to the Fund a written affirmation of its good faith
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belief that the standard of conduct necessary for indemnification by the Fund has been met and a written undertaking
to repay any such advance if it should ultimately be determined that the A-3 standard of conduct has not been met. In
addition, at least one of the following additional conditions shall be met: (a) the Investment Manager shall provide a
security in form and amount acceptable to the Fund for its undertaking; (b) the Fund is insured against losses arising
by reason of the advance; or (c) a majority of a quorum of disinterested non-party directors, or independent legal
counsel, in a written opinion, shall have determined, based on a review of facts readily available to the Fund at the
time the advance is proposed to be made, that there is reason to believe that the Investment Manager will ultimately be
found to be entitled to indemnification. 9. DURATION AND TERMINATION. This Agreement shall remain in effect
until [o] and shall continue in effect thereafter for successive annual periods, but only so long as such continuance is
specifically approved at least annually by the affirmative vote of (i) a majority of the members of the Fund's Board of
Directors who are not parties to this Agreement or "interested persons" (as defined in the Investment Company Act of
1940, as amended ("1940 Act")) of any such party, cast in person at a meeting called for the purpose of voting on such
approval, and (ii) the Fund's Board of Directors or the holders of a majority of the outstanding voting securities (as
defined in the 1940 Act) of the Fund. Notwithstanding the above, this Agreement (a) may nevertheless be terminated
at any time, without penalty, by the Fund's Board of Directors, by vote of holders of a majority of the outstanding
voting securities (as defined in the 1940 Act) of the Fund or by the Investment Manager, upon 60 days' written notice
delivered to each party hereto, and (b) shall automatically be terminated in the event of its assignment (as defined in
the 1940 Act). Any such notice shall be deemed given when received by the addressee. 10. GOVERNING LAW. This
Agreement shall be governed, construed and interpreted in accordance with the laws of the State of New York,
provided, however, that nothing herein shall be construed as being inconsistent with the 1940 Act. 11. NOTICES. Any
notice hereunder shall be in writing and shall be delivered in person or by telex or facsimile (followed by delivery in
person) to the parties at the addresses set forth below. If to the Fund: The India Fund, Inc. [622 Third Avenue] New
York, New York [10017] Attn: Howard Singer Chairman If to the Investment Manager: Advantage Advisers, Inc.
[622 Third Avenue] New York, New York [10017] Attn: Howard Singer President with a copy to: Fahnestock & Co.
Inc. 125 Broad Street New York, New York 10004-2472 Attn: General Counsel A-4 or to such other address as to
which the recipient shall have informed the other party in writing. Unless specifically provided elsewhere, notice
given as provided above shall be deemed to have been given, if by personal delivery, on the day of such delivery, and,
if by facsimile and mail, on the date on which such facsimile or mail is sent. 12. COUNTERPARTS. This Agreement
may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which
together shall constitute one and the same instrument. IN WITNESS WHEREOF, the parties hereto caused their duly
authorized signatories to execute this Agreement as of the day and year first written above. THE INDIA FUND, INC.
By: _____________________________ Name: Title: ADVANTAGE ADVISERS, INC. By:
_____________________________ Name: Title: A-5 EXHIBIT "B" COUNTRY ADVISORY AGREEMENT
Advantage Advisers, Inc. 622 Third Avenue New York, New York 10017 [o], 2003 Imperial Investment Advisors
Private Limited Taj President - Mumbai Room No. 802 90, Cuffe Parade Mumbai - 400 005 India Dear Sirs: This will
confirm the agreement among the undersigned (the "Investment Manager") and you (the "Country Adviser") as
follows: 1. The Investment Manager has been employed pursuant to a management agreement dated as of [ ], 2003
between an investment company (the "Company") registered under the Investment Company Act of 1940, as amended
(the "1940 Act") and the Investment Manager. The Company engages in the business of investing and reinvesting its
assets in the manner and in accordance with the investment objective and limitations specified in the Company's
articles of incorporation, as amended from time to time in the registration statement on Form N-2, as in effect from
time to time, and in such manner and to such extent as may from time to time be authorized by the Board of Directors
of the Company. Copies of the documents referred to in the preceding sentence have been furnished to the Country
Adviser. Any amendments to these documents shall be furnished to the Country Adviser. 2. Subject to the approval by
the Company, the Investment Manager engages the Country Adviser on an independent contractor relationship basis,
to (a) provide and procure statistical and factual information and research regarding economic and political factors and
trends in India and its surrounding region and (b) provide or procure research and statistical data in relation to
investing and other opportunities in India and its surrounding region. The Country Adviser will not make any
investment decisions with respect to the Company. 3. The Country Adviser shall, at its expense, provide office space,
office facilities and personnel reasonably necessary for performance by it of the services to be provided by the
Country Adviser pursuant to this Agreement. B-1 4. The Country Adviser may contract on its own behalf with or

Edgar Filing: PIONEER MUNICIPAL & EQUITY INCOME TRUST - Form N-Q

25



consult with such banks, other securities firms, brokers or other parties, without additional expense to the Company,
as it may deem appropriate regarding research and statistical data or otherwise. 5. In consideration of the services to
be rendered by the Country Adviser under this Agreement, the Investment Manager shall pay the Country Adviser a
monthly fee in United States dollars on the fifth business day of each month for the previous month as agreed from
time to time by the Investment Manager and the Country Adviser but not to exceed the annual rate of 1.10% of the
Fund's average weekly net assets. If the fee payable to the Investment Adviser pursuant to this paragraph 5 begins to
accrue before the end of any month or if this Agreement terminates before the end of any month, the fee for the period
from such date to the end of such month or from the beginning of such month to the date of termination, as the case
may be, shall be prorated according to the proportion which such period bears to the full month in which such
effectiveness or termination occurs. 6. The Country Adviser represents and warrants that it will be duly registered and
authorized as an investment adviser under the Investment Advisers Act of 1940, as amended (the "Advisers Act"), and
the Country Adviser agrees to maintain effective all requisite registrations, authorizations and licenses, as the case
may be, until termination of this Agreement. 7. This Agreement shall continue in effect until two years from the date
hereof and shall continue in effect thereafter for successive annual periods, provided that such continuance is
specifically approved at least annually (a) by the vote of a majority of the Company's outstanding voting securities (as
defined in the 1940 Act) or by the Company's Board of Directors and (b) by the vote, cast in person at a meeting
called for the purpose, of a majority of the Company's directors who are not parties to this Agreement or "interested
persons" (as defined in the 1940 Act) of any such party. Notwithstanding the above, this Agreement (a) may
nevertheless be terminated at any time, without penalty, by the Company's Board of Directors, by vote of holders of a
majority of the outstanding voting securities (as defined in the 1940 Act) of the Company or by the Investment
Manager, upon 60 days' written notice delivered to each party hereto, and (b) shall automatically be terminated in the
event of its assignment (as defined in the 1940 Act). Any such notice shall be deemed given when received by the
addressee. 8. Nothing herein shall be deemed to limit or restrict the right of the Country Adviser, or any affiliate of the
Country Adviser, or any employee of the Country Adviser, to engage in any other business or to devote time and
attention to the management or other aspects of any other business, whether of a similar or dissimilar nature, or to
render services of any kind to any other corporation, firm, individual or association. Nothing herein shall be construed
as constituting the Country Adviser an agent of the Investment Manager or the Company. 9. This Agreement shall be
governed by the laws of the State of New York; PROVIDED, HOWEVER, that nothing herein shall be construed as
being inconsistent with the 1940 Act. B-2 10. NOTICES. Any notice hereunder shall be in writing and shall be
delivered in person or by telex or facsimile (followed by delivery in person) to the parties at the addresses set forth
below. If to the Country Adviser: Imperial Investment Advisors Private Limited Taj President - Mumbai Room No.
802 90, Cuffe Parade Mumbai - 400 005 India Attn: Barbara Pires Director If to the Investment Manager: Advantage
Advisers, Inc. [622 Third Avenue] New York, New York [10017] Attn: Bryan McKigney Managing Director or to
such other address as to which the recipient shall have informed the other party in writing. Unless specifically
provided elsewhere, notice given as provided above shall be deemed to have been given, if by personal delivery, on
the day of such delivery, and, if by facsimile and mail, on the date on which such facsimile is sent or mailed. 11.
COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be deemed to
be an original, but all of which together shall constitute one and the same instrument. If the foregoing correctly sets
forth the agreement between the Investment Manager and the Country Adviser, please so indicate by signing and
returning to the Investment Manager the enclosed copy hereof. Very truly yours, ADVANTAGE ADVISERS, INC.
By: /S/ HOWARD SINGER -------------------- Name: Howard Singer Title: President B-3 ACCEPTED: IMPERIAL
INVESTMENT ADVISORS PRIVATE LIMITED By: /S/ BARBARA PIRES -------------------- Name: Barbara Pires
Title: Director B-4 DETACH HERE THE INDIA FUND, INC. ANNUAL MEETING OF STOCKHOLDERS -
APRIL 8, 2003 THIS PROXY IS SOLICITED ON BEHALF OF THE DIRECTORS The undersigned hereby
appoints Bryan McKigney, Barbara Pires, Daisy Liguori, and each of them, attorneys and proxies for the undersigned,
with full power of substitution and revocation, to represent the undersigned at the Annual Meeting of Stockholders of
the Fund to be held at the offices of Simpson Thacher & Bartlett, 425 Lexington Avenue, New York, New York
10017, in Conference Room 30J on the 30th Floor on Tuesday, April 8, 2003, at 11:00 a.m., and at any adjournments
thereof, upon the matters set forth in the Notice of Meeting and Proxy Statement dated March 3, 2003 and upon all
other matters properly coming before said Meeting. Please indicate your vote by an "X" in the appropriate box on the
reverse side. This proxy, if properly executed, will be voted in the manner directed by the stockholder. IF NO

Edgar Filing: PIONEER MUNICIPAL & EQUITY INCOME TRUST - Form N-Q

26



DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR PROPOSALS 1, 2, 3 AND 4 (WHICH INCLUDES
ALL NOMINEES FOR DIRECTOR). Please refer to the Proxy Statement for a discussion of the Proposals. HAS
YOUR ADDRESS CHANGED? DO YOU HAVE ANY COMMENTS?
________________________________________ ___________________________________
________________________________________ ___________________________________
________________________________________ ___________________________________ -----------------
--------------- SEE REVERSE (CONTINUED, AND TO BE SIGNED AND DATED, SEE REVERSE SIDE ON THE
REVERSE SIDE.) SIDE ----------------- --------------- DETACH HERE THE BOARD OF DIRECTORS
UNANIMOUSLY RECOMMENDS A VOTE "FOR" PROPOSALS 1, 2, 3 AND 4 (INCLUDING ALL NOMINEES
FOR DIRECTOR). 1. Election of Directors. 4. Approval of a fundamental policy whereby the Fund would adopt an
Nominees (Class I) to serve until the interval fund structure. year 2006 Annual Meeting: | | | | | | FOR AGAINST
ABSTAIN (01) Charles F. Barber; (02) Jeswald W. Salacuse; (03) Howard M. Singer Nominee (Class III) to serve
until the year 2004 Annual Meeting of Stockholders (04) J. Marc Hardy | | | | FOR WITHHOLD AUTHORITY 5. The
persons named as proxies are | | the nominees to vote for the authorized to vote in their listed above nominees listed
above discretion on any other business as may properly come before the | | ________________________________
Meeting. (INSTRUCTION: To withhold authority to vote for any individual nominee, write that nominee's name in
the space provided above.) Please mark the box at right if you | | plan to attend. Please bring valid identification. 2.
Approval of a new management agreement between Advantage Advisers, Inc. and the Fund. | | | | | | CHANGE OF
ADDRESS AND/OR COMMENTS MARK FOR AGAINST ABSTAIN HERE | | FOR AGAINST ABSTAIN 3.
Approval of a new country agreement Note: Please sign exactly as your name between Advantage Advisers, Inc. and
appears on this Proxy. If joint owners, Imperial Investment Advisors Private EITHER may sign this Proxy. When
signing Limited. as attorney, executor, administrator, trustee, guardian or corporate officer, | | | | | | please given your
full title. FOR AGAINST ABSTAIN PLEASE SIGN, DATE AND RETURN THE PROXY PROMPTLY USING
THE ENCLOSED ENVELOPE. Signature:_________________ Date:_____________
Signature:_________________ Date:_____________
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