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1940 Act File No. 811-22156
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM N-2

(Check appropriate box or boxes)

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
Pre-Effective Amendment No.

Post-Effective Amendment No. 3

REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940
Amendment No. 2

Millennium India Acquisition Company Inc.
(Exact Name of Registrant as Specified in Charter)

330 East 38th Street
Suite 40H
New York, New York 10016 Gemini Fund Services, LLC
(Address of Principal Executive Offices) 450 Wireless Blvd.
(Number, Street, City, State, Zip Code) Hauppauge, New York 11788
(917) 640-2151 (Name and Address (Number, Street, City, State, Zip Code) of Agent
(Registrant’s Telephone Number, including Area Code) for Service)

Copies of Communications to:

Daniel O. Hirsch, Esq.
Ropes & Gray LLP
One Metro Center
700 12th Street, NW, Suite 900
Washington, DC 20008
(202) 508—4812
Fax: (202) 508—4650

Approximate Date of Proposed Public Offering: As soon as practicable after the effective date of this Registration Statement.

If any securities being registered on this form will be offered on a delayed or continuous basis in reliance on Rule 415 under the Securities Act
of 1933, other than securities offered in connection with a dividend reinvestment plan, check the following box S.

It is proposed that this filing will become effective (check appropriate box):

S when declared effective pursuant to section 8(c).

If appropriate, check the following box:

O This post-effective amendment designates a new date for a previously filed registration statement.

O This Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act and the Securities Act
registration number of the earlier effective registration statement for the same offering is

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to Proposed Proposed Amount of
Securities to be Registered be Maximum Maximum Registration
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Offering Aggregate
Registered Price Per Unit" Offering Price" Fee

[Units, each consisting of one share of

common stock, $0.0001 par value, and

one warrant 7,250,000 $8.00 $58,000,000.00 $2,279.40¥
Shares of common stock included as part of

the Units 7,250,000 — — —2
Warrants included as part of the Units 7,250,000 _ _ _ @
Shares of common stock underlying the

warrants included in the Units”) 7,250,000 $6.00 $43,500,000.00 $1,709.55
Representative’s Unit purchase option 1 $100.00 $100.00 _®
[Units underlying the Representative’s Unit

purchase option (“Representative’s

Units”) 500,000 $10.80 $5,400,000.00 $212.229
Shares of common stock included as part of

the Representative’s Units 500,000 — — —@
Warrants included as part of the

Representative’s Units 500,000 — — —@
Shares of common stock underlying the

Warrants included in the

Representative’s Units®) 500,000 $6.00 $3,000,000.00 $117.90
Shares of common stock to be sold by

Selling Holders® 1,812,500 $0.75 $1,687,500.00 $54.439 O
Warrants to be sold by Selling Holders® 2,250,000 $6.00 $13,500,000.00 $530.55@©
Shares of common stock underlying the

warrants to be sold by Selling

Holders"” 2,250,000 $0.75 $1,359,375.00 $66.32 4

Total

$141,681,350.00

$5,568.07 @
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€)) Estimated solely for the purpose of calculating the registration fee.

) No fee pursuant to Rule 457(g).
3) Securities being sold by the selling securityholders identified in this registration statement.
@) Previously paid. Pursuant to Rule 457(p) under the Securities Act of 1933, the registration fee previously paid by the Registrant in

connection with the filing of Registrant’s Registration Statement on Form S-1 on April 10, 2006 (File No. 333-133189) in the amount of
$21,935.01 and the additional registration fee previously paid by the Registrant in connection with the filing of Amendment No. 1 to the
Registrant’s Registration Statement on Form S-1 on May 18, 2006 (File No. 333-133189) in the amount of $3,787.80 are applied to and are
offset against the registration statement fee currently due.

&) Calculated pursuant to Rule 457(c) based on the average of the high and low sale prices of our common stock as reported on The

NASDAQ Capital Market on January 23, 2009.

(6) Calculated pursuant to Rule 457(g)(1) based on the price at which each warrant may be exercised as of the date of this prospectus.
2
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Millennium India Acquisition Company Inc.
9,562,500 Shares of Common Stock

And

2,750,000 Warrants to Purchase Common Stock
And

2,750,000 Shares of Common Stock Issuable upon

Exercise of Warrants
And
500,000 Units Issuable upon
Exercise of Unit Purchase Option

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

References to the “Company,” the “Fund,” “we,” “us,” and “our” are to Millennium India Acquisition Company Inc.

We are an internally managed, non-diversified, closed-end investment management company registered under the Investment Company Act of
1940, as amended. We are authorized to issue 45,000,000 shares of common stock, par value $0.0001 per share and 5,000 shares of preferred
stock, par value $0.0001. We sold 7,250,000 units (“Units”), each of which consists of one share of common stock and one warrant (
“warrants” or “Public Warrants”) in our initial public offering. Each warrant entitles the holder to purchase one share of our common stock at
a price of $6.00. Each warrant is exercisable from January 21, 2008 until July 19, 2010, or earlier upon redemption. The warrants are
redeemable at our option, with the consent of Ladenburg Thalmann & Co. Inc., the representative of the underwriters of our initial public
offering (the “Representative”). Upon closing of our initial public offering on July 25, 2006, we sold and issued a Unit purchase option
(“UPO”) for $100 to the Representative to purchase up to 500,000 Units at an exercise price of $10.80 per Unit. For more information
regarding the Unit purchase option, see “Capital Stock, Long-Term Debt, and Other Securities” below. In connection with the initial public
offering, we had registered 9,775,000 Units, 9,775,000 Public Warrants, 9,775,000 shares of common stock underlying the Units and
9,775,000 shares of common stock underlying the Public Warrants which are collectively referred to herein as the “Public Securities.” We
also registered one UPO and in connection therewith we registered 850,000 Units, 850,000 shares of common stock and 850,000 warrants
underlying such Units and 850,000 shares of common stock underlying such warrants. Prior to the initial public offering, we sold 1,812,500
shares of our common stock in private placements (the “Private Placement Shares™) and 2,250,000 of our warrants in private placements (the
“Private Placement Warrants”™).

This prospectus (the “Prospectus”) relates to:
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The issuance and sale of the following securities previously registered by the Company under the Securities Act of 1933, as amended
(the “Securities Act”):
0 up to 7,250,000 shares of our common stock which are initially issuable upon the exercise of the Public Warrants;
0 one UPO;
up to 500,000 Units which are initially issuable upon the exercise of the UPO, each Unit consisting of one share of common
stock and one warrant, for an aggregate of 500,000 shares of common stock and 500,000 warrants (“UPO Warrants™);
0 up to 500,000 shares of common stock which are initially issuable upon the exercise of the UPO Warrants;
The resale of the following securities, which are referred to together as the “Private Securities” and that were sold in private
transactions prior to our initial public offering:

0 up to 1,812,500 shares of our common stock, par value $0.0001 per share (the “Private Placement Shares”);
0 up to 2,250,000 warrants to purchase shares of our common stock (the “Private Placement Warrants™); and
0 up to 2,250,000 shares of common stock initially issuable upon the exercise of the Private Placement Warrants.

The common stock and warrants which are offered for resale by this Prospectus, the Private Securities, are offered for the accounts of the
current holders of such common stock and warrants (the “Selling Holders™). The Selling Holders may sell the common stock, the warrants and
the common stock issuable upon the exercise of the warrants, from time to time, directly to purchasers or through underwriters, broker-dealers
or agents, who may receive compensation in the form of discounts, concessions or commissions. The Private Securities may be sold in one or
more transactions at fixed prices, prevailing market prices at the time of sale, prices related to prevailing market prices, varying prices
determined at the time of sale or negotiated prices.

The net asset value per share of our common stock at January 16, 2009 was $3.40, based on net assets of approximately $27,930,188.26 and
cash on hand of $1,536,938.43. On January 23, 2009, the last reported sale price of a share of our common stock on The NASDAQ Capital
Market was $0.75.

This Prospectus sets forth important information about us that you should know before investing in Millennium India Acquisition Company
Inc. Please keep it for future reference. The Fund has filed with the Securities and Exchange Commission (the “SEC”) a Statement of
Additional Information dated January 26, 2009, containing additional information about the Fund. The Statement of Additional Information is
incorporated by reference in its entirety into this Prospectus, which means it is part of this Prospectus for legal purposes. See “Forward
Looking Statements and Certain Documents Incorporated by Reference” for more information. The Fund will deliver with its Prospectus the
unaudited quarterly financial statements of SMC Global Securities Limited and SAM Global Securities Limited, most recently filed on Form
8-K prior to the Prospectus delivery date. The Fund also will produce both annual and semi-annual reports that will contain important
information about the Fund. You may obtain a free copy of the Statement of Additional Information, the annual reports and the semi-annual
reports, when available, and other information regarding the Fund, by writing to Gemini Fund Services, 450 Wireless Blvd., Hauppauge, NY
11788, or by calling collect to (613) 470-2644. Stockholder inquiries may be made by calling collect to (917) 640-2151. The Fund does not
currently have a website.

You can also copy and review information about the Fund, including the Statement of Additional Information, the annual and semi-annual
reports, when available, and other information at the SEC’s Public Reference Room in Washington, D.C. Information relating to the Public
Reference Room may be obtained by calling the SEC at (202) 551-8090. Such materials are also available in the EDGAR Database on the
SEC’s internet website at (www.sec.gov). You may obtain copies of this information, after paying a duplication fee, by electronic request at
the following e-mail address: publicinfo@sec.gov, or by writing the SEC’s Public Reference Section, Office of Consumer Affairs and
Information, U.S. Securities and Exchange Commission, Washington, D.C. 20549. The table of contents for the Statement of Additional
Information appears on the final page of this Prospectus.

Investing in our securities involves a high degree of risk. See “Risk Factors” below for a discussion of information that should be
considered in connection with an investment in our securities.

Shares of closed-end investment companies, such as the Company, frequently trade at discounts to their net asset values and our stock
may also be discounted in the market. This characteristic of closed-end investment companies is separate and distinct from the risk

that our net asset value per share may decline. We cannot predict whether our securities will trade above, at or below our net asset
value.

Prospectus dated January 26, 2009

4
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The Company

SUMMARY

The Company was a blank check company organized as a corporation under the laws of the State of Delaware on March 15, 2006. On
December 20, 2007 the Company registered under the Investment Company Act of 1940, as amended (the “1940 Act”) as a closed-end, non-
diversified, management “investment company.”

The Company holds a minority interest in the securities of SMC Global Securities Limited (“SMC”’) and SAM Global Securities Limited
(“SAM”), together referred to herein as the “SMC Group.” The Company may acquire securities in other Indian companies or instruments
that have similar economic characteristics, and may also acquire follow-on investments in Global Depositary Receipts or other securities

issued by the SMC Group.

The Offering

All common stock outstanding prior
to this offering

8,219,875 shares

Registered common stock outstanding
prior to this offering

6,407,375 shares

Common stock issuable upon exercise
of warrants sold in initial public
offering (the “Public Warrants™)

7,250,000 shares

Common stock offered by the Selling
Holders (the “Private Placement
Shares™)

1,812,500 shares

Warrants offered by the Selling
Holders (the “Private Placement
Warrants”)

2,250,000 warrants

Common stock issuable upon exercise
of Private Placement Warrants

2,250,000 shares

Units issuable upon the exercise of the
Unit purchase option (“UPO”)

500,000 Units, each consisting of one share of common stock and one warrant,
for an aggregate of 500,000 shares of common stock and 500,000 Warrants (the “UPO Warrants”)

Common stock issuable upon the
exercise of the UPO Warrants

500,000 shares

All common stock outstanding after
this offering

8,219,875 shares

Registered common stock outstanding
after this offering

8,219,875 shares

All registered common stock
outstanding after this offering,
including common stock underlying
Units or issuable upon exercise of
Public Warrants, Private Placement
Warrants, warrants underlying Units,
UPO and UPO Warrants

18,719,875 shares

Exercisability

The Public Warrants and UPO Warrants are exercisable from time to time from January 21, 2008 until
the earlier of July 19, 2010 or a date fixed for redemption by

6
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the Company of all Public Warrants pursuant to a warrant agreement. The Public Warrants and UPO
Warrants are exercisable at a price of $6.00.

As long as the Private Placement Warrants are held by the initial purchasers, they may be exercised on
a cashless basis, such that in lieu of paying the aggregate exercise price for the shares of common
stock being purchased upon exercise of the warrant in cash, the holder will relinquish a number of
shares underlying the warrant with a market value equal to such aggregate exercise price.

The Units underlying the UPO will be exercisable in whole or in part, solely at the holder’s discretion,
commencing on January 21, 2008 and expiring on July 19, 2011. The UPO is exercisable at a price of
$10.80 per Unit. Also, the UPO may be exercised for cash or on a “cashless” basis, at the holder’s
option, such that the holder may use the appreciated value of the UPO (the difference between the
exercise price of the UPO and the market price of the securities underlying the Units) to exercise the
UPO without the payment of any cash.

Use of Proceeds

We will not receive additional proceeds from the resale of the Private Placement Shares or to the
extent the Private Placement Warrants and UPO are exercised on a cashless basis. We will receive
gross proceeds of $43,500,000 from the exercise of the Public Warrants if all of such warrants are
exercised. After the UPO is exercised we will receive gross proceeds of $3,000,000 from the exercise
of the UPO Warrants if all such UPO Warrants are exercised. We intend to use the net proceeds
received upon the exercise of the Public Warrants and UPO Warrants to make investments consistent
with our investment objective, and for general corporate purposes. Pending these uses, we intend to
invest the net proceeds of any exercise of warrants and/or UPO in cash, cash equivalents, U.S.
government securities or high-quality debt securities maturing in one year or less from the time of
investment. See “Use of Proceeds” for additional information.

Listing

Effective April 15, 2008, our Units, common stock and warrants each trade on The NASDAQ Capital
Market under the “ticker” symbols “SMCGU”, “SMCG” and “SMCGW?, respectively. Prior to April
15, 2008, our Units, common stock and warrants each traded separately on the American Stock
Exchange under the “ticker” symbols “MQC.U,” “MQC” and “MQC.WS,” respectively.

Trading

Shares of closed-end investment companies have in the past frequently traded at discounts to their net
asset values and our stock may also be discounted in the market. This characteristic of closed-end
investment companies is separate and distinct from the risk that our net asset value. Since we closed
our initial public Offering (“IPO”), our stock has been discounted in the market and it may continue to
be discounted. We cannot predict whether our shares will trade above, at, or below our net asset
value. There can be no assurance that there will be an active public market for the warrants.

Taxation

Unlike most investment companies, we are taxed as a corporation under Subchapter C of the Internal
Revenue Code. See “Federal Income Tax Matters” for additional information.

Risk Factors

Investing in our securities involves a high degree of risk. See “Risk Factors” below for a discussion of
information that should be considered in connection with an investment in our securities.
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FEES AND EXPENSES

The following table is intended to assist you in understanding the various costs and expenses that an investor in the Fund will bear directly or
indirectly. However, we caution you that some of the percentages indicated in the table below are estimates and may vary. The following table
should not be considered a representation of our future expenses. Actual expenses may be greater or less than shown. Except where the
context suggests otherwise, whenever this Prospectus contains a reference to fees or expenses paid by “us” or that “we” will pay fees or
expenses, stockholders will indirectly bear such fees or expenses as investors in the Fund.

ESTIMATED ANNUAL EXPENSES ) (as a percentage of net assets attributable to common stock)

Management Expenses 1.18%(2)
Other Expenses 13.32%(3)
Total Annual Expenses 14.50%(4)
Example

The following example demonstrates the projected dollar amount of total cumulative expenses that would be incurred over various periods
with respect to a hypothetical investment in the Fund. These amounts are based upon payment by the Fund of operating expenses at the levels
set forth in the table above.

1 YEAR 3 YEARS 5 YEARS 10 YEARS
You would pay the following expenses on a $1,000
investment, assuming a 5% annual return $138 $376 $571 $918
@) The Fund does not presently intend to incur leverage in the next twelve months.
2) We do not have an investment adviser. We are internally managed by our executive officers under the supervision of our board of

directors (the “Board of Directors” or the “Board”). As a result, we do not pay investment advisory fees. Instead, we pay the operating costs
associated with our employment arrangements.

3) “Other Expenses” are based on estimated amounts for the current fiscal year and include expenses associated with our Board of
Directors and administrative expenses, including our compliance with various regulations which apply to us as an investment company, as
well as expenses incurred in connection with our acquisition of a minority interest in SMC Group and approximately $450,000 of expenses
related to this offering.

@ The Company has estimated that its effective tax rate is zero. To the extent that the Company has a tax liability for the year, for
example because of unrealized appreciation, Total Annual Expenses would be higher.

The example and the expenses in the tables above should not be considered a representation of our future expenses, and actual
expenses may be greater or less than those shown. The example and expenses in the tables above reflect one-time costs associated with our
acquisition of a minority interest in SMC Group. Moreover, while the example assumes, as required by the applicable rules of the SEC, a 5%
annual return, our performance will vary and may result in a return greater or less than 5%.
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FINANCIAL HIGHLIGHTS

The financial highlights table is intended to help you understand the Fund’s financial performance for the 11 days ended December 31, 2007,
during which period the Fund registered as an investment company under the 1940 Act and the six-month period ended June 30, 2008.

The total returns in the tables represent the rate that an investor would have earned (or lost) on an investment in the Fund (assuming
reinvestment of all dividends and distributions). The information for the 11 day period ended December 31, 2007 has been audited by J.H.
Cohn LLP in connection with its audit on the Fund’s financial statements, whose report, along with the Fund’s financial statements, are
included in the Fund’s annual report, which is available upon request. The information for the six months ended June 30, 2008 is unaudited
and is included in the Fund’s semi-annual report, which is available upon request.

Millennium India Acquisition Company Inc.

FINANCIAL HIGHLIGHTS
Per Share Data and Ratios for a Share of Common Stock Outstanding Throughout Each Period

For the Six For the Year
Months
Ended Ended
June 30, 2008 December 31,
(Unaudited) 2007 (1)
Net Asset Value, Beginning of Period $5.53 $5.53
Income (Loss) from Investment Operations:
Net investment income (loss) (2) (0.13 ) —
Net realized and unrealized gain (loss) (2) 3.76 —
Total from investment operations 3.63 —
Net Asset Value, End of Period $9.16 $5.53
Market Value $3.51 $7.89
Total Return * -55.51 %  -0.51
Ratios and Supplemental Data:
Net assets, end of period (000s) $75,291 $42,135
Ratio of operating expenses to average net assets (3)(5) 3.80 % 17.27
Ratio of net investment income (loss) to average net assets (3)(5) -3.68 %  0.00
Portfolio Turnover Rate (4) 0 % 0

%

%
%
%

Millennium India Acquisition Company Inc. commenced operations as an investment company under the Investment Company Act of

(M 1940 on December 20, 2007.
(2)  Per share amounts calculated using the average shares method, which more appropriately presents the per share data for the period.
(3)  Annualized for periods less than one year.

(4)  Not annualized.
(5)  These ratios exclude the impact of expenses of the underlying security holdings as represented in the schedule of investments.

* Assumes reinvestment of all dividends and distributions, if any. Aggregate (not annualized) total return is shown for any period shorter
than one year. Total return does not reflect the deduction of taxes that a shareholder would pay on distributions or on the redemption of
company shares.
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PLAN OF DISTRIBUTION
Initial Public Offering

As described further below under “Capital Stock, Long-Term Debt, and Other Securities”, in our IPO, we issued Units, with each Unit
consisting of one share of common stock and one warrant. Until they expire on July 19, 2010 or unless previously called by the Company,
each warrant entitles the holder to purchase one share of common stock. We registered 9,775,000 Units that consisted of 9,775,000 shares of
common stock and 9,775,000 warrants, with 9,775,000 shares of common stock underlying the warrants with the SEC under the Securities
Act. On July 25, 2006, we completed our initial public offering of 7,250,000 Units at a price of $8.00 per Unit. The Units, warrants, and
shares of common stock underlying the Units and warrants which were registered as part of our initial public offering are referred to herein as
the “Public Securities.” We also registered one Unit purchase option that consisted of 850,000 Units, consisting of 850,000 shares of common
stock and 850,000 warrants, with 850,000 shares of common stock underlying the warrants, with the SEC under the Securities Act. Upon the
closing of our initial public offering, the Company sold and issued a UPO for $100 to the representative in that offering to purchase up to
500,000 Units at an exercise price of $10.80 per Unit. Additional information regarding our initial public offering can be found in
Amendment No. 7 to our registration statement on Form S-1, filed electronically with the SEC on July 19, 2006, File No. 333-133189,
Accession No. 0001193125-06-148925.

On December 20, 2007 the Company registered under the 1940 Act as a closed-end, non-diversified management “investment company.”
Private Placements

Prior to our initial public offering, we issued 1,812,500 shares of common stock for $18,125 in cash, or a purchase price of $0.01 per share
(the “Private Placement Shares™). In addition, prior to the initial public offering, we issued 2,250,000 warrants for an aggregate purchase price
0f $2,250,000, or a purchase price of $1.00 per warrant (the “Private Placement Warrants”). These shares and warrants were issued to certain
former and current directors, officers, advisors and other insiders (and in some instances, their respective affiliates) of the Company. Messrs.
Mirchandani, Cherian, Kanuga and Burstein sold an aggregate of 51,377 shares to Venu Krishnan, Indru Kirpalani, Chandru Jagwani and R.D.
Hariani prior to the initial public offering. These holders of our common stock outstanding prior to the initial public offering have agreed to
waive their respective right to participate in any liquidation distribution with respect to shares of common stock acquired by them prior to the
initial public offering.

In connection with our sale of Private Placement Warrants, Messrs. Cherian, Kanuga, Mirchandani and Burstein resold 359,439 shares of
common stock, at a price of $0.01 per share, to affiliated and non-affiliated purchasers in the private placement (the “Private Placement”). The
resale of 359,439 shares of common stock by Messrs. Cherian, Kanuga, Mirchandani and Burstein occurred concurrently with the sale of the
Private Placement Warrants on the basis of 12,119 shares of common stock for each 50,000 warrants purchased by those persons other than
Messrs. Mirchandani, Cherian, Kanuga and Burstein. The purpose of this transaction was to encourage investors to participate in our private
placement offering. The 359,439 shares of common stock were resold by Messrs. Mirchandani, Cherian, Kanuga and Burstein pursuant to the
so-called Section 4(1 1/2) exemption from registration under the Securities Act, and were held in escrow until July 21, 2008 pursuant to an
escrow agreement. Such selling stockholders may be deemed to be underwriters under the Securities Act. A court may take the position that
the resale of 60,000 shares of such shares of common stock to persons other than our officers, directors and initial stockholders may not have
been conducted in accordance with the registration requirements of Section 5 of the Securities Act affording the purchasers of such shares the
right to rescind such shares as a remedy to the failure to register these securities. These rescission rights, if any, may require the selling
stockholders to refund up to an aggregate of $600, plus interest, to such persons. These privately purchased shares were held in escrow with
the other existing stockholders’ shares and subject to the same restrictions. Any resale of these privately purchased shares must be registered
under the Securities Act or made pursuant to an applicable exemption from registration and any such resale cannot occur until six months after
the Company’s acquisition of securities of SMC Group.

All of the proceeds we received from the sale of the Private Placement Warrants were placed in a trust account upon the consummation of the
IPO. The Private Placement Warrants are identical to the warrants
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offered in the initial public offering, except that they were subject to lock-up agreements restricting their sale until after the completion of the
Company’s acquisition of securities of SMC Group, and as long as such Private Placement Warrants are held by the initial purchasers, they
may be exercised on a cashless basis, such that in lieu of paying the aggregate exercise price for the shares of common stock being purchased
upon exercise of the Private Placement Warrant in cash, the holder will relinquish a number of