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(Jurisdiction of incorporation or organization)

Electronics City, Hosur Road, Bangalore, Karnataka, India 561 229. +91-80-2852-0261

(Address of principal executive offices)

Indicate by check mark if registrant files or will file annual reports under cover Form 20-F or Form 40-F:

Form 20-F  x    Form 40-F  ¨    

Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby furnishing the information to
the Commission pursuant to Rule 12g 3-2(b) under the Securities Exchange Act of 1934.

Yes  ¨    No  x    

If �Yes� is marked, indicate below the file number assigned to registrant in connection with Rule 2g 3-2(b).

Not applicable.
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Other Events

On December 20, 2004, Infosys Technologies Limited (the �Company�) filed a Registration Statement on Form F-3 (File No. 333-121444, the
�Registration Statement�) with the Securities and Exchange Commission in connection with its sponsored offering of American Depositary
Receipts. The Registration Statement contains information attached to this Current Report on Form 6-K as Exhibit 99.1.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly organized.

INFOSYS TECHNOLOGIES LIMITED

/s/ NANDAN M. NILEKANI

Nandan M. Nilekani
Chief Executive Officer, President

and Managing Director

Dated: December 21, 2004
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EXHIBIT 23.1

Independent Auditors� Report and Consent

The Board of Directors

Infosys Technologies Limited

We consent to incorporation by reference in the registration statement (No. 333-32196) on Form S-8 of Infosys Technologies Limited of our
report dated April 13, 2004, except for note 2.24, as to which the date is July 13, 2004, with respect to the consolidated balance sheets of Infosys
Technologies Limited as of March 31, 2004, and 2003, and the related consolidated statements of income, stockholders� equity and
comprehensive income, and cash flows for each of the years in the three-year period ended March 31, 2004, and the related Financial Statement
Schedule, which report appears in the Form 6-K of Infosys Technologies Limited dated December 21, 2004.

/s/  KPMG LLP
KPMG LLP

Manchester, UK KPMG LLP
December 21, 2004
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Exhibit 99.1

RISK FACTORS

This document contains forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including those set forth in the following risk factors and
elsewhere in this document.

Risks Related to Our Company and Our Industry

Our revenues and expenses are difficult to predict and can vary significantly from quarter to quarter, which could cause our share price to
decline.

Our revenues and profitability have grown rapidly in recent years and are likely to vary significantly in the future from period to period.
Therefore, we believe that period-to-period comparisons of our results of operations are not necessarily meaningful and should not be relied
upon as an indication of our future performance. It is possible that in the future some of our results of operations may be below the expectations
of market analysts and our investors, which could cause the share price of our equity shares and our ADSs to decline significantly.

Factors which affect the fluctuation of our operating results include:

� the size, timing and profitability of significant projects;

� changes in our pricing policies or the pricing policies of our competitors;

� the proportion of services that we perform at our development centers or at our client sites;

� the effect of wage pressures, seasonal hiring patterns, attrition, and the time required to train and productively utilize new employees,
particularly information technology, or IT, professionals;

� the size and timing of facilities expansion;

� expenditures in connection with the submission of proposals for larger, more complex client engagements;

� unanticipated cancellations, contract terminations or deferrals of projects;

� utilization of billable employees; and
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� unanticipated variations in the duration, size and scope of our projects, as well as changes in the corporate decision-making process of
our client base.

A significant part of our total operating expenses, particularly expenses related to personnel and facilities, are fixed in advance of any particular
period. As a result, unanticipated variations in the number and timing of our projects or employee utilization rates, or the accuracy of our
estimates of the resources required to complete ongoing projects, may cause significant variations in our operating results in any particular
period.

There are also a number of factors, other than our performance, that are not within our control that could cause fluctuations in our operating
results from period to period. These include:

� the duration of tax holidays or tax exemptions and the availability of other Government of India incentives;

� currency fluctuations, particularly when the rupee appreciates in value against the dollar, since the majority of our revenues are in
dollars and a significant part of our costs are in rupees; and

� other general economic factors.

We may not be able to sustain our previous profit margins or levels of profitability.

In fiscal 2004 and 2003, our net income was 25.4% and 25.9% of total revenues as compared to 30.1% of total revenues in fiscal 2002. This
decrease reflects pricing pressures for our services, volatility of the rupee
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against the dollar and increased wage pressures in India. In fiscal 2003, we began to incur substantially higher selling and marketing expenses as
we invested to increase brand awareness among target clients and promote client loyalty and repeat business among existing clients. We expect
increased selling and marketing expenses in the future, which could result in declining profitability. In addition, while our Global Delivery
Model allows us to manage costs efficiently, as the proportion of our services delivered at client sites increases, we may not be able to keep our
operating costs as low in the future, which would also have an adverse impact on our profit margins.

The economic environment, pricing pressure and rising wages in India could negatively impact our revenues and operating results.

Spending on technology products and services in most parts of the world has recently increased after a two-year decreasing trend due to a
challenging global economic environment. Additionally, large U.S. multinational companies are establishing larger offshore operations in India,
resulting in wage pressures for Indian companies. Pricing pressures from our clients, wage pressures in India and an increase in our sales and
marketing expenditures have also negatively impacted our operating results. For example, clients often expect that as we do more business with
them, they will receive volume discounts or special pricing incentives.

If economic growth slows, our utilization and billing rates for our technology professionals could be adversely affected, which may result in
lower gross and operating profits.

Any inability to manage our growth could disrupt our business and reduce our profitability.

We have grown significantly in recent periods. Between March 31, 2000 and September 30, 2004 our total employees grew from approximately
5,400 to approximately 32,900. In addition, in the last five fiscal years we have undertaken and continue to undertake major expansions of our
existing facilities, as well as the construction of new facilities.

We expect our growth to place significant demands on our management and other resources. Our growth will require us to continuously develop
and improve our operational, financial and other internal controls, both in India and elsewhere. In particular, continued growth increases the
challenges involved in:

� recruiting, training and retaining sufficient skilled technical, marketing and management personnel;

� adhering to and further improving our high quality and process execution standards;

� preserving our culture, values and entrepreneurial environment;

� successfully expanding the range of services offered to our clients;

� developing and improving our internal administrative infrastructure, particularly our financial, operational, communications and other
internal systems; and

� maintaining high levels of client satisfaction.
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Our growth strategy also relies on the expansion of our operations to other parts of the world, including Europe, Australia and other parts of
Asia. In October 2003, we established Infosys China and in January 2004 we acquired Infosys Australia to expand our operations in those
countries. In April 2004, we formed Infosys Consulting to focus on consulting services in the United States and announced our intention to hire
aggressively in the United States. The costs involved in entering these markets may be higher than expected and we may face significant
competition in these regions. Our inability to manage our expansion and related growth in these regions may have an adverse effect on our
business, results of operations and financial condition.

We may face difficulties in providing end-to-end business solutions for our clients, which could lead to clients discontinuing their work with
us, which in turn could harm our business.

Over the past several years, we have been expanding the nature and scope of our engagements by extending the breadth of services we offer. The
success of some of our newer service offerings, such as operations and business process consulting, IT consulting, business process
management, systems integration and infrastructure management, depends, in part, upon continued demand for such services by our existing and
new clients and our ability to meet this demand in a cost-competitive and effective manner. In addition, our ability to effectively offer
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a wider breadth of end-to-end business solutions depends on our ability to attract existing or new clients to these service offerings. To obtain
engagements for our end-to-end solutions, we also are more likely to compete with large, well-established international consulting firms as well
as other India-based technology services companies, resulting in increased competition and marketing costs. Accordingly, our new service
offerings may not effectively meet client needs and we may be unable to attract existing and new clients to these service offerings.

The increased breadth of our service offerings may result in larger and more complex client projects. This will require us to establish closer
relationships with our clients and potentially with other technology service providers and vendors, and require a more thorough understanding of
our client�s operations. Our ability to establish these relationships will depend on a number of factors including the proficiency of our technology
professionals and our management personnel.

Larger projects often involve multiple components, engagements or stages, and a client may choose not to retain us for additional stages or may
cancel or delay additional planned engagements. These terminations, cancellations or delays may result from the business or financial condition
of our clients or the economy generally, as opposed to factors related to the quality of our services. Cancellations or delays make it difficult to
plan for project resource requirements, and resource planning inaccuracies may have a negative impact on our profitability.

Intense competition in the market for technology services could affect our cost advantages, which could reduce our share of business from
clients and decrease our revenues.

The technology services market is highly competitive. Our competitors include large consulting firms, captive divisions of large multinational
technology firms, infrastructure management services firms, Indian technology services firms, software companies and in-house IT departments
of large corporations.

The technology services industry is experiencing rapid changes that are affecting the competitive landscape, including recent divestitures and
acquisitions that have resulted in consolidation within the industry. These changes may result in larger competitors with significant resources. In
addition, some of our competitors have added or announced plans to add cost-competitive offshore capabilities to their service offerings. These
competitors may be able to offer their services using the offshore and onsite model more efficiently than we can. Many of these competitors are
also substantially larger than us and have significant experience with international operations. We may face competition from these competitors
in countries where we currently operate, as well as in countries in which we expect to expand our operations. We also expect additional
competition from technology services firms with current operations in other countries, such as China and the Philippines. Many of our
competitors have significantly greater financial, technical and marketing resources, generate greater revenues, have more extensive existing
client relationships and technology partners and have greater brand recognition than we do. We may be unable to compete successfully against
these competitors, or may lose clients to these competitors. Additionally, we believe that our ability to compete also depends in part on factors
outside our control, such as the price at which our competitors offer comparable services, and the extent of our competitors� responsiveness to
their clients� needs.

Our revenues are highly dependent upon a small number of clients, and the loss of any one of our major clients could significantly impact
our business.

We have historically earned, and believe that in the future we will continue to earn, a significant portion of our revenues from a limited number
of corporate clients. In the six months ended September 30, 2004 and fiscal 2004 and 2003, our largest client accounted for 5.4%, 5.0% and
5.8% of our total revenues, and our five largest clients together accounted for 21.6%, 22.6% and 23.4% of our total revenues. The volume of
work we perform for specific clients is likely to vary from year to year, particularly since we historically have not been the exclusive external
technology services provider for our clients. Thus, a major client in one year may not provide the same level of revenues in a subsequent year.
However, in any given year, a limited number of clients tend to contribute a significant portion of our revenues.
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There are a number of factors, other than our performance, that could cause the loss of a client and that may not be predictable. In certain cases,
we have significantly reduced the services provided to a client when the client either changed its outsourcing strategy by moving more work
in-house or replaced its existing software with packaged software supported by the licensor. Reduced technology spending in response to a
challenging economic or competitive environment may also result in our loss of a client. If we lose one of our major clients or one of our major
clients significantly reduces its volume of business with us, our revenues and profitability could be reduced.

Our revenues are highly dependent on clients primarily located in the United States as well as clients concentrated in certain industries, and
economic slowdowns or factors that affect the economic health of the United States and these industries may affect our business.

In the six months ended September 30, 2004 and in fiscal 2004 and 2003, approximately 64.0%, 70.0% and 72.0% of our revenues were derived
from the United States. For the same periods, we earned 34.5%, 36.6% and 37.5% of our revenues from the financial services industry, and
14.9%, 14.8% and 16.4% from the manufacturing industry. If the current economic recovery in the United States does not continue, our clients
may reduce or postpone their technology spending significantly, which may in turn lower the demand for our services and negatively affect our
revenues and profitability. Further, any significant decrease in the growth of the financial services industry, or significant consolidation in that
industry or decrease in growth or consolidation in other industry segments on which we focus, may reduce the demand for our services and
negatively affect our revenues and profitability.

Our revenues could be significantly affected if the governments in geographies in which we operate restrict companies from outsourcing
work to non-domestic corporations.

Recently, some countries and organizations have expressed concerns about a perceived association between offshore outsourcing and the loss of
jobs. In the United States, in particular, there has been increasing political and media attention following the growth of offshore outsourcing.
Any changes to existing laws or the enactment of new legislation restricting offshore outsourcing may adversely impact our ability to do
business in the United States, which is the largest market for our services. In the last two years, some U.S. states have proposed legislation
restricting government agencies from outsourcing their back office processes and IT solutions work to companies outside the United States or
have enacted laws that discourage such outsourcing. Such laws restrict our ability to do business with U.S. government-related entities. It is also
possible that U.S. private sector companies working with these governmental entities may be restricted from outsourcing projects related to
government contracts or may face disincentives if they outsource certain operations. Any of these events could adversely affect our revenues and
operating profitability.

Our success depends in large part upon our highly skilled technology professionals and our ability to attract and retain these personnel.

Our ability to execute projects and to obtain new clients depends largely on our ability to attract, train, motivate and retain highly skilled
technology professionals, particularly project managers and other mid-level professionals. If we cannot hire and retain additional qualified
personnel, our ability to bid for and obtain new projects, and to continue to expand our business will be impaired and our revenues could decline.
We believe that there is significant worldwide competition for technology professionals with the skills necessary to perform the services we
offer. In 2004, hiring in India by technology companies has increased significantly. Excluding Progeon and our other subsidiaries, we added
8,000 new jobs, net of attrition, in fiscal 2004. Increased demand for technology professionals has also led to an increase in attrition rates. We
estimate the attrition rate in the Indian technology services industry, which excludes the business process management industry, to be
approximately 20% annually, with our comparable attrition rate in fiscal 2004 being 10.5%, without accounting for attrition in Progeon or our
other subsidiaries. We may not be able to hire and retain enough skilled and experienced technology professionals to replace those who leave.
Additionally, we may not be able to redeploy
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and retrain our technology professionals to keep pace with continuing changes in technology, evolving standards and changing client
preferences. Also, the suspension of stock option grants under our employee stock option plans could have an adverse impact on employee
retention. Our inability to attract and retain technology professionals may have a material adverse effect on our business, results of operations
and financial condition.

We currently have operations, including a development center, in Pune in the State of Maharashtra, India. Recently, the Maharashtra state
government introduced legislation requiring that certain employers in the State give preferential hiring treatment to various under-represented
groups resident within the State. The quality of our work force is critical to our business. If the legislation becomes effective, our ability to hire
the most highly qualified technology professionals in the State of Maharashtra may be hindered.

Our success depends in large part upon our management team and key personnel and our ability to attract and retain them.

We are highly dependent on the senior members of our management team, including the continued efforts of our Chairman, our Chief Executive
Officer, our Chief Operating Officer, our Chief Financial Officer, other executive members of the board and the management council, which
consists of executive and other officers. Our future performance will be affected by any disruptions in the continued service of these persons. We
do not maintain key man life insurance for any of the senior members of our management team or other key personnel. Competition for senior
management in our industry is intense, and we may not be able to retain such senior management personnel or attract and retain new senior
management personnel in the future. The loss of any members of our senior management or other key personnel may have a material adverse
effect on our business, results of operations and financial condition.

Our failure to complete fixed-price, fixed-timeframe contracts within budget and on time may negatively affect our profitability.

As an element of our business strategy, we offer a portion of our services on a fixed-price, fixed-timeframe basis, rather than on a
time-and-materials basis. In the six months ended September 30, 2004 and fiscal 2004 and 2003, revenues from fixed-price, fixed-timeframe
projects accounted for 29.7%, 33.7% and 36.7% of our total services revenues. Although we use our software engineering methodologies and
processes and past project experience to reduce the risks associated with estimating, planning and performing fixed-price, fixed-timeframe
projects, we bear the risk of cost overruns, completion delays and wage inflation in connection with these projects. If we fail to estimate
accurately the resources and time required for a project, future wage inflation rates, or currency exchange rates, or if we fail to complete our
contractual obligations within the contracted timeframe, our profitability may suffer.

Our client contracts can typically be terminated without cause and with little or no notice or penalty, which could negatively impact our
revenues and profitability.

Our clients typically retain us on a non-exclusive, project-by-project basis. Most of our client contracts, including those that are on a fixed-price,
fixed-timeframe basis, can be terminated with or without cause, with between zero and 90 days� notice and without any termination-related
penalties. Additionally, our contracts with clients are typically limited to discrete projects without any commitment to a specific volume of
business or future work. Our business is dependent on the decisions and actions of our clients, and there are a number of factors relating to our
clients that are outside our control which might lead to termination of a project or the loss of a client, including:

� financial difficulties for a client;
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� a change in strategic priorities, resulting in a reduced level of technology spending;

� a demand for price reductions;

� a change in outsourcing strategy by moving more work to the client�s in-house technology departments or to our competitors; and

� the replacement by our clients of existing software with packaged software supported by licensors.
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Our inability to control the termination of client contracts could have a negative impact on our financial condition or results of operations.

Our client contracts are often conditioned upon our performance, which, if unsatisfactory, could result in less revenue than previously
anticipated.

A number of our contracts have incentive-based or other pricing terms that condition some or all of our fees on our ability to meet defined
performance goals or service levels. Our failure to meet these goals or a client�s expectations in such performance-based contracts may result in a
less profitable or an unprofitable engagement.

Some of our long-term client contracts contain benchmarking provisions which, if triggered, could result in lower future revenues and
profitability under the contract.

As the size and duration of our client engagements increases, clients may require benchmarking provisions. Benchmarking provisions allow a
customer in certain circumstances to request a benchmark study prepared by an agreed upon third-party comparing our pricing, performance and
efficiency gains for delivered contract services to that of an agreed upon list of other service providers for comparable services. Based on the
results of the benchmark study and depending on the reasons for any unfavorable variance, we may be required to reduce the pricing for future
services to be performed under the balance of the contract, which could have an adverse impact on our revenues and profitability.

Our business will suffer if we fail to anticipate and develop new services and enhance existing services in order to keep pace with rapid
changes in technology and the industries on which we focus.

The technology services market is characterized by rapid technological change, evolving industry standards, changing client preferences and
new product and service introductions. Our future success will depend on our ability to anticipate these advances and develop new product and
service offerings to meet client needs. We may fail to anticipate or respond to these advances in a timely basis, or, if we do respond, the services
or technologies we develop may not be successful in the marketplace. Further, products, services or technologies that are developed by our
competitors may render our services non-competitive or obsolete.

Compliance with new and changing corporate governance and public disclosure requirements adds uncertainty to our compliance policies
and increases our costs of compliance.

Changing laws, regulations and standards relating to accounting, corporate governance and public disclosure, including the Sarbanes-Oxley Act
of 2002, new SEC regulations, Nasdaq National Market rules, Securities and Exchange Board of India rules, and Indian stock market listing
regulations are creating uncertainty for companies like ours. These new or changed laws, regulations and standards may lack specificity and are
subject to varying interpretations. Their application in practice may evolve over time as new guidance is provided by regulatory and governing
bodies. This could result in continuing uncertainty regarding compliance matters and higher costs of compliance as a result of ongoing revisions
to such governance standards.

In particular, our efforts to comply with Section 404 of the Sarbanes-Oxley Act of 2002 and the related regulations regarding our required
assessment of our internal controls over financial reporting and our external auditors� audit of that assessment requires the commitment of
significant financial and managerial resources. We have formed an internal control steering committee, engaged outside consultants and adopted
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a detailed project work plan to assess the adequacy of our internal controls over financial reporting, remediate any control deficiencies that may
be identified, and validate through testing that our controls are functioning as documented. Our independent auditors may be unable to issue
unqualified attestation reports on management�s assessment on the operating effectiveness of our internal controls over financial reporting.

We are committed to maintaining high standards of corporate governance and public disclosure, and our efforts to comply with evolving laws,
regulations and standards in this regard have resulted in, and are likely to continue to result in, increased general and administrative expenses
and a diversion of management time and
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attention from revenue-generating activities to compliance activities. In addition, the new laws, regulations and standards regarding corporate
governance may make it more difficult for us to obtain director and officer liability insurance. Further, our board members, chief executive
officer, and chief financial officer could face an increased risk of personal liability in connection with their performance of duties. As a result,
we may face difficulties attracting and retaining qualified board members and executive officers, which could harm our business. If we fail to
comply with new or changed laws or regulations and standards differ, our business and reputation may be harmed.

Disruptions in telecommunications, system failures, or virus attacks could harm our ability to execute our Global Delivery Model, which
could result in client dissatisfaction and a reduction of our revenues.

A significant element of our distributed project management methodology, which we refer to as our Global Delivery Model, is to continue to
leverage and expand our global development centers. We currently have 33 global development centers located in various countries around the
world. Our global development centers are linked with a telecommunications network architecture that uses multiple service providers and
various satellite and optical links with alternate routing. We may not be able to maintain active voice and data communications between our
various global development centers and between our global development centers and our clients� sites at all times due to disruptions in these
networks, system failures or virus attacks. Any significant failure in our ability to communicate could result in a disruption in business, which
could hinder our performance or our ability to complete client projects on time. This, in turn, could lead to client dissatisfaction and a material
adverse effect on our business, results of operations and financial condition.

We may be liable to our clients for damages caused by disclosure of confidential information or system failures.

We are often required to collect and store sensitive or confidential client and customer data. Many of our client agreements do not limit our
potential liability for breaches of confidentiality. If any person, including any of our employees, penetrates our network security or
misappropriates sensitive data, we could be subject to significant liability from our clients or from our clients� customers for breaching
contractual confidentiality provisions or privacy laws. Unauthorized disclosure of sensitive or confidential client and customer data, whether
through breach of our computer systems, systems failure or otherwise, could damage our reputation and cause us to lose clients.

Many of our contracts involve projects that are critical to the operations of our clients� businesses, and provide benefits which may be difficult to
quantify. Any failure in a client�s system or breaches of security could result in a claim for substantial damages against us, regardless of our
responsibility for such failure. Although we attempt to limit our contractual liability for consequential damages in rendering our services, these
limitations on liability may be unenforceable in some cases, or may be insufficient to protect us from liability for damages. We maintain general
liability insurance coverage, including coverage for errors or omissions, however, this coverage may not continue to be available on reasonable
terms and may be unavailable in sufficient amounts to cover one or more large claims. Also an insurer might disclaim coverage as to any future
claim. A successful assertion of one or more large claims against us that exceeds our available insurance coverage or changes in our insurance
policies, including premium increases or the imposition of a large deductible or co-insurance requirement, could adversely affect our operating
results.

We are investing substantial cash assets in new facilities and physical infrastructure, and our profitability could be reduced if our business
does not grow proportionately.

As of September 30, 2004, we had contractual commitments of approximately $57 million for capital expenditures. We may encounter cost
overruns or project delays in connection with new facilities. These expansions may increase our fixed costs. If we are unable to grow our
business and revenues proportionately, our profitability will be reduced.
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We may be unable to recoup our investment costs to develop our software products.

In the six months ended September 30, 2004 and fiscal 2004 and 2003, we earned 2.7%, 2.8% and 4.6% of our total revenue from the sale of
software products. The development of our software products requires significant investments. The markets for our primary suite of software
products that we call Finacle® are competitive. Our current software products or any new software products that we develop may not be
commercially successful and the costs of developing such new software products may not be recouped. Since software product revenues
typically occur in periods subsequent to the periods in which the costs are incurred for the development of such software products, delayed
revenues may cause periodic fluctuations in our operating results.

Our insiders are significant shareholders, are able to control the election of our board and may have interests which conflict with those of
our other shareholders or holders of our ADSs.

Our executive officers and directors, together with members of their immediate families, beneficially owned, in the aggregate, 22.4% of our
issued equity shares as of September 30, 2004. As a result, acting together, this group has the ability to exercise significant control over most
matters requiring our shareholders� approval, including the election and removal of directors and significant corporate transactions.

We may engage in acquisitions, strategic investments, strategic partnerships or alliances or other ventures that may or may not be successful.

We may acquire or make strategic investments in complementary businesses, technologies, services or products, or enter into strategic
partnerships or alliances with third parties in order to enhance our business. For example, we recently acquired Infosys Australia, established
Infosys China and established Infosys Consulting in the United States. It is possible that we may not identify suitable acquisitions, candidates for
strategic investment or strategic partnerships, or if we do identify suitable candidates, we may not complete those transactions on terms
commercially acceptable to us, or at all. The inability to identify suitable acquisition targets or investments or the inability to complete such
transactions may affect our competitiveness and our growth prospects.

If we acquire a company, we could have difficulty in assimilating that company�s personnel, operations, technology and software. In addition, the
key personnel of the acquired company may decide not to work for us. In some cases, we could have difficulty in integrating the acquired
products, services or technologies into our operations. These difficulties could disrupt our ongoing business, distract our management and
employees and increase our expenses.

We may make strategic investments in early-stage technology start-up companies in order to gain experience in or exploit niche technologies. As
of September 30, 2004, we have invested an aggregate amount of approximately $11 million in strategic investments. However, our investments
may not be successful. The lack of profitability of any of our investments could have a material adverse effect on our operating results. In fiscal
2004 and 2003, we made loss provisions of $2 million and $3 million related to these investments.

Our earnings will be adversely affected once we change our accounting policies with respect to the expensing of stock options.

We do not currently deduct the expense of employee stock option grants from our income based on the fair value method. We have adopted the
pro forma disclosure provisions of SFAS No. 123, Accounting for Stock-Based Compensation. Recently, the Financial Accounting Standards
Board issued FASB Statement No. 123 (revised 2004), Share-Based Payment requiring companies to change their accounting policies to record
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the fair value of stock options issued to employees as an expense. We are required to adopt SFAS 123R from July 1, 2005. The change in our
accounting policy with respect to the treatment of employee stock option grants will
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adversely affect our earnings and we are evaluating the magnitude of that impact. However, had compensation cost for our stock-based
compensation plan been determined in a manner consistent with the existing fair value approach described in SFAS No. 123, our net income as
reported would have been reduced to the pro forma amounts of approximately $164 million, $223 million and $137 million in the six months
ended September 30, 2004, fiscal 2004 and 2003.

Risks Related to Investments in Indian Companies and International Operations Generally

Our net income would decrease if the Government of India reduces or withdraws tax benefits and other incentives it provides to us.

Currently, the Government of India provides tax benefits to companies that export technology services from specially designated software
technology parks in India. These tax benefits include a 10-year tax holiday from Indian corporate income taxes. Currently, we benefit from the
10-year tax holiday on Indian corporate income taxes for the operation of most of our Indian facilities, and as a result, our operations have been
subject to relatively low tax liabilities. These tax incentives resulted in a decrease in our income tax expense of $56 million, $78 million and $51
million for the six months ended September 30, 2004 and fiscal 2004 and 2003 compared to the effective tax rates that we estimate would have
applied if these incentives had not been available.

The Finance Act, 2000 phases out the 10-year tax holiday, such that it is available only until the earlier of fiscal year 2009 or 10 years after the
commencement of a company�s undertaking. When our tax holidays expire or terminate, our tax expense will materially increase, reducing our
profitability.

Wage pressures in India may prevent us from sustaining our competitive advantage and may reduce our profit margins.

Wage costs in India have historically been significantly lower than wage costs in the United States and Europe for comparably skilled
professionals, which has been one of our competitive strengths. However, wage increases in India may prevent us from sustaining this
competitive advantage and may negatively affect our profit margins. Wages in India are increasing at a faster rate than in the United States,
which could result in increased costs for technology professionals, particularly project managers and other mid-level professionals. In addition,
India has shown the highest average wage increases in the Asia-Pacific region in 2004, particularly in the technology sector. We may need to
increase the levels of our employee compensation more rapidly than in the past to remain competitive with other employers, or seek to recruit in
other low labor cost jurisdictions to keep our wage costs low. Compensation increases may result in a material adverse effect on our business,
results of operations and financial condition.

Terrorist attacks or a war could adversely affect our business, results of operations and financial condition.

Terrorist attacks, such as the attacks of September 11, 2001 in the United States and other acts of violence or war, such as the continuing conflict
in Iraq, have the potential to have a direct impact on our clients. To the extent that such attacks affect or involve the United States, our business
may be significantly impacted, as the majority of our revenues are derived from clients located in the United States. In addition, such attacks
may make travel more difficult, may make it more difficult to obtain work visas for many of our technology professionals who are required to
work in the United States, and may effectively curtail our ability to deliver our services to our clients. Such obstacles to business may increase
our expenses and negatively affect the results of our operations. Many of our clients, in particular for our newer services, such as business
process management and infrastructure management services, visit several technology services firms prior to reaching a decision on vendor
selection. Terrorist threats, attacks or war could make travel more difficult and delay, postpone or cancel decisions to use our services.
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Regional conflicts in South Asia could adversely affect the Indian economy, disrupt our operations and cause our business to suffer.

South Asia has from time to time experienced instances of civil unrest and hostilities among neighboring countries, including between India and
Pakistan. In recent years there have been military confrontations between
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India and Pakistan that have occurred in the region of Kashmir and along the India-Pakistan border. Military activity or terrorist attacks in the
future could influence the Indian economy by disrupting communications and making travel more difficult and such political tensions could
create a greater perception that investments in Indian companies involve higher degrees of risk. This, in turn, could have a material adverse
effect on the market for securities of Indian companies, including our equity shares and our ADSs, and on the market for our services.

Restrictions on immigration may affect our ability to compete for and provide services to clients in the United States, which could hamper
our growth and cause our revenues to decline.

The vast majority of our employees are Indian nationals. Most of our projects require a portion of the work to be completed at the client�s
location. The ability of our technology professionals to work in the United States, Europe and in other countries depends on the ability to obtain
the necessary visas and work permits. As of September 30, 2004, the majority of our technology professionals in the United States held either
H-1B visas (approximately 3,500 persons, not including Progeon employees or employees of our wholly owned subsidiaries), allowing the
employee to remain in the United States during the term of the work permit and work as long as he or she remains an employee of the
sponsoring firm, or L-1 visas (approximately 700 persons, not including Progeon employees or employees of our wholly owned subsidiaries),
allowing the employee to stay in the United States only temporarily. Although there is no limit to new L-1 visas, there is a limit to the aggregate
number of new H-1B visas that the U.S. Citizenship and Immigration Services, or CIS, may approve in any government fiscal year. In 2000, the
United States temporarily increased the annual limit for H-1B visas to 195,000, however, this increase expired in 2003 and the limit was
returned to 65,000 annually. Further, in response to the terrorist attacks in the United States, the CIS has increased its level of scrutiny in
granting new visas. This may, in the future, also lead to limits on the number of L-1 visas granted. Immigration laws in the United States may
also require us to meet certain levels of compensation, and to comply with other legal requirements, including labor certifications, as a condition
to obtaining or maintaining work visas for our technology professionals working in the United States. The CIS announced on October 1, 2004
that it had received on the first day of the new government fiscal year sufficient applications to fill up all 65,000 visas that were available for the
year. In November 2004, the United States Congress passed a measure that would increase the number of available H-1B visas for 2004 to
85,000. This proposed legislation, if made effective, would increase the H1-B visa quota by 20,000 visas but these visas would only be available
to skilled workers who possess a Master�s or higher degree from educational institutions in the United States. The increase, if effective, is
expected to be fully utilized in 2004 and may not be extended to future years.

Immigration laws in the United States and in other countries are subject to legislative change, as well as to variations in standards of application
and enforcement due to political forces and economic conditions. It is difficult to predict the political and economic events that could affect
immigration laws, or the restrictive impact they could have on obtaining or monitoring work visas for our technology professionals. Our reliance
on work visas for a significant number of technology professionals makes us particularly vulnerable to such changes and variations as it affects
our ability to staff projects with technology professionals who are not citizens of the country where the work is to be performed. As a result, we
may not be able to obtain a sufficient number of visas for our technology professionals or may encounter delays or additional costs in obtaining
or maintaining the conditions of such visas.

Changes in the policies of the Government of India or political instability could delay the further liberalization of the Indian economy and
adversely affect economic conditions in India generally, which could impact our business and prospects.

Since 1991, successive Indian governments have pursued policies of economic liberalization, including significantly relaxing restrictions on the
private sector. Nevertheless, the role of the Indian central and state governments in the Indian economy as producers, consumers and regulators
has remained significant. The current Government of India, formed in May 2004 has announced policies and taken initiatives that support the
continued economic liberalization policies pursued by previous governments. However, these liberalization
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policies may not continue in the future. The rate of economic liberalization could change, and specific laws and policies affecting technology
companies, foreign investment, currency exchange and other matters affecting investment in our securities could change as well. A significant
change in India�s economic liberalization and deregulation policies could adversely affect business and economic conditions in India generally,
and our business in particular.

Political instability could also delay the reform of the Indian economy and could have a material adverse effect on the market for securities of
Indian companies, including our equity shares and our ADSs, and on the market for our services.

Currency fluctuations may affect the value of our ADSs.

Our functional currency is the Indian rupee although we transact a major portion of our business in several currencies and accordingly face
foreign currency exposure through our sales in the United States and elsewhere and purchases from overseas suppliers in dollars. Historically,
we have held a substantial majority of our cash funds in rupees. Accordingly, changes in exchange rates may have a material adverse effect on
our revenues, other income, cost of services sold, gross margin and net income, which may in turn have a negative impact on our business,
operating results and financial condition. The exchange rate between the rupee and the dollar has changed substantially in recent years and may
fluctuate substantially in the future. We expect that a majority of our revenues will continue to be generated in U.S. dollars for the foreseeable
future and that a significant portion of our expenses, including personnel costs, as well as capital and operating expenditures, will continue to be
denominated in Indian rupees. Consequently, the results of our operations are adversely affected as the rupee appreciates against the dollar.

We have sought to reduce the effect of exchange rate fluctuations on our operating results by purchasing foreign exchange forward contracts to
cover a portion of outstanding accounts receivable. As of September 30, 2004 and March 31, 2004, we had outstanding forward contracts in the
amount of $188 million and $149 million. This increase is primarily attributable to our decision to actively hedge our foreign currency exposure
given the recent volatility of the Indian rupee against the U.S. dollar. We may not purchase contracts adequate to insulate ourselves from foreign
exchange currency risks. Additionally, the policies of the Reserve Bank of India may change from time to time which may limit our ability to
hedge our foreign currency exposures adequately.

Fluctuations in the exchange rate between the rupee and the dollar will also affect the dollar conversion by Deutsche Bank Trust Company
Americas, the Depositary, of any cash dividends paid in rupees on the equity shares represented by the ADSs. In addition, these fluctuations will
affect the dollar equivalent of the rupee price of equity shares on the Indian stock exchanges and, as a result, the prices of our ADSs in the
United States, as well as the dollar value of the proceeds a holder would receive upon the sale in India of any equity shares withdrawn from the
Depositary under the Depositary Agreement. Holders may not be able to convert rupee proceeds into dollars or any other currency, and there is
no guarantee of the rate at which any such conversion will occur, if at all.

Our international expansion plans subject us to risks inherent in doing business internationally.

Currently, we have global development centers in nine countries around the world, with our largest located in India. We have recently
established or intend to establish new development facilities, potentially in Southeast Asia, Africa, Latin America and Europe. In October 2003,
we established Infosys China and in January 2004 we acquired Infosys Australia to expand our operations in those countries. In April 2004, we
formed Infosys Consulting to focus on consulting services in the United States. Because of our limited experience with facilities outside of India,
we are subject to additional risks related to our international expansion strategy, including risks related to complying with a wide variety of
national and local laws, restrictions on the import and export of certain technologies and multiple and possibly overlapping tax structures. In
addition, we may face competition in other countries from companies that may have more experience with operations in such countries or with
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international operations generally. We may also face difficulties integrating new facilities in different countries into our existing operations, as
well as integrating employees that we hire in different countries into our existing corporate culture. As an international company, our offshore
and onsite operations may be impacted by disease, health epidemics and local political instability. Our international expansion plans may not be
successful and we may not be able to compete effectively in other countries.

It may be difficult for you to enforce any judgment obtained in the United States against us, our directors and executive officers or our
affiliates.

We are incorporated under the laws of India and many of our directors and executive officers reside outside the United States. Virtually all of
our assets and the assets of many of our directors and executive officers are located outside the United States. As a result, you may be unable to
effect service of process upon us outside India or upon such persons outside their jurisdiction of residence. In addition, you may be unable to
enforce judgments against us in courts outside of India, or against these persons outside the jurisdiction of their residence, if such judgments are
obtained in courts of the United States, including judgments predicated solely upon the federal securities laws of the United States.

The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement of judgments (other than
arbitration awards) in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by any federal or state court
in the United States on civil liability, whether or not predicated solely upon the federal securities laws of the United States, would not be
enforceable in India. However, the party in whose favor such final judgment is rendered may bring a new suit in a competent court in India
based on a final judgment that has been obtained in the United States. The suit must be brought in India within three years from the date of the
judgment in the same manner as any other suit filed to enforce a civil liability in India. It is unlikely that a court in India would award damages
on the same basis as a foreign court if an action is brought in India. Furthermore, it is unlikely that an Indian court would enforce foreign
judgments if it viewed the amount of damages awarded as excessive or inconsistent with Indian practice. A party seeking to enforce a foreign
judgment in India is required to obtain approval from the Reserve Bank of India under the Foreign Exchange Management Act, 1999, to execute
such a judgment or to repatriate any amount recovered.

The laws of India do not protect intellectual property rights to the same extent as those of the United States, and we may be unsuccessful in
protecting our intellectual property rights. We may also be subject to third party claims of intellectual property infringement.

We rely on a combination of patent, copyright, trademark and design laws, trade secrets, confidentiality procedures and contractual provisions to
protect our intellectual property. However, the laws of India do not protect proprietary rights to the same extent as laws in the United States.
Therefore, our efforts to protect our intellectual property may not be adequate. Our competitors may independently develop similar technology
or duplicate our products or services. Unauthorized parties may infringe upon or misappropriate our products, services or proprietary
information.

The misappropriation or duplication of our intellectual property could disrupt our ongoing business, distract our management and employees,
reduce our revenues and increase our expenses. We may need to litigate to enforce our intellectual property rights or to determine the validity
and scope of the proprietary rights of others. Any such litigation could be time consuming and costly. For instance, on September 9, 2004 the
Intellectual Property Appellate Board of India, or IPAB, upheld an application made by an infringer of the INFOSYS trademark, Jupiter
International Limited (formerly called Jupiter Infosys Limited), and ordered the cancellation of our registration of the INFOSYS trademark in
certain protected intellectual property classes. We moved a Special Leave Petition before the Supreme Court of India to stay the order of the
IPAB. On October 12, 2004, the Supreme Court of India stayed the order of the IPAB temporarily. Based on our present knowledge, we believe
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that we will prevail in this action and that the action will not have any material impact on our results of operations or financial position. As the
number of patents, copyrights and other intellectual property rights in our industry increases, and as the coverage of these rights increase, we
believe that companies in our industry will face more frequent infringement claims. Defense against these claims, even if not meritorious, could
be expensive and divert our attention and resources from operating our company.

Although there are currently no material pending or threatened intellectual property claims against us, infringement claims may be asserted
against us in the future. However, if we become liable to third parties for infringing their intellectual property rights, we could be required to pay
a substantial damage award and be forced to develop non-infringing technology, obtain a license or cease selling the applications or products
that contain the infringing technology. We may be unable to develop non-infringing technology or to obtain a license on commercially
reasonable terms, or at all.

Our ability to acquire companies organized outside India depends on the approval of the Government of India and/or the Reserve Bank of
India and failure to obtain this approval could negatively impact our business.

Generally, the Reserve Bank of India must approve any acquisition by us of any company organized outside of India. The Reserve Bank of India
has recently permitted acquisitions of companies organized outside of India by an Indian party without approval in the following circumstances:

� if the transaction consideration is paid in cash, the transaction value does not exceed U.S. $100 million and is paid for out of (i) the
proceeds of an ADR offering or (ii) foreign exchange balances and export related accounts receivable in an amount not exceeding
100% of the net worth of the company; or

� if the transaction consideration is paid in stock, the transaction value does not exceed the greater of $100 million or ten times the
acquiring company�s previous fiscal year�s export earnings.

It is possible that any required approval from the Reserve Bank of India and the Ministry of Finance of the Government of India or any other
government agency may not be obtained. Our failure to obtain approvals for acquisitions of companies organized outside India may restrict our
international growth, which could negatively affect our business and prospects.

Indian laws limit our ability to raise capital outside India and may limit the ability of others to acquire us, which could prevent us from
operating our business or entering into a transaction that is in the best interests of our shareholders.

Indian law relating to foreign exchange management constrains our ability to raise capital outside India through the issuance of equity or
convertible debt securities. Generally, any foreign investment in, or acquisition of, an Indian company, subject to certain exceptions, requires
approval from relevant government authorities in India, including the Reserve Bank of India. There are, however, certain exceptions to this
approval requirement for technology companies on which we are able to rely. Changes to such policies may create restrictions on our capital
raising abilities. For example, a limit on the foreign equity ownership of Indian technology companies may constrain our ability to seek and
obtain additional equity investment by foreign investors. In addition, these restrictions, if applied to us, may prevent us from entering into certain
transactions, such as an acquisition by a non-Indian company, which might otherwise be beneficial for us and the holders of our equity shares
and ADSs.

Additionally, under current Indian law, the sale of a technology services company can result in the loss of the tax benefits for specially designed
software technology parks in India. The potential loss of this tax benefit may discourage others from acquiring us or entering into a transaction
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with us that is in the best interest of our shareholders.
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Risks Related to the ADSs

Historically, our ADSs have traded at a significant premium to the trading prices of our underlying equity shares, a situation which may not
continue.

Historically, our ADSs have traded on Nasdaq at a substantial premium to the trading prices of our underlying equity shares on the Indian stock
exchanges. Please see the section entitled �Market Price Information� for the underlying data. We believe that this price premium has resulted
from the relatively small portion of our market capitalization previously represented by ADSs, restrictions imposed by Indian law on the
conversion of equity shares into ADSs, and an apparent preference for some investors to trade dollar-denominated securities. The completion of
our proposed sponsored ADS offering will significantly increase the number of our outstanding ADSs. Also, over time, some of the restrictions
on the issuance of ADSs imposed by Indian law have been relaxed and we expect that other restrictions may be relaxed in the future. As a result,
the historical premium enjoyed by ADSs as compared to equity shares may be reduced or eliminated as a result of our proposed offering or
similar transactions in the future, a change in Indian law permitting further conversion of equity shares into ADSs or changes in investor
preferences.

Sales of our equity shares in our proposed offering may adversely affect the prices of our equity shares and the ADSs.

Sales of substantial amounts of our equity shares, including sales by our insiders, in the public market, or the perception that such sales may
occur, could adversely affect the prevailing market price of our equity shares or the ADSs or our ability to raise capital through an offering of
our securities. In the future, we may also sponsor the sale of shares currently held by some of our shareholders, or issue new shares. We can
make no prediction as to the timing of any such sales or the effect, if any, that future sales of our equity shares, or the availability of our equity
shares for future sale, will have on the market price of our equity shares or ADSs prevailing from time to time.

An active or liquid trading market for our ADSs is not assured.

While our proposed offering will increase the number of our ADSs publicly trading in the United States, an active, liquid trading market for our
ADSs may not be maintained in the long term. Loss of liquidity could increase the price volatility of our ADSs.

Indian law imposes certain restrictions that limit a holder�s ability to transfer the equity shares obtained upon conversion of ADSs and
repatriate the proceeds of such transfer which may cause our ADSs to trade at a premium or discount to the market price of our equity
shares.

Under certain circumstances, the Reserve Bank of India must approve the sale of equity shares underlying ADSs by a non-resident of India to a
resident of India. The Reserve Bank of India has given general permission to effect sales of existing shares or convertible debentures of an
Indian company by a resident to a non-resident, subject to certain conditions, including the price at which the shares may be sold. Additionally,
except under certain limited circumstances, if an investor seeks to convert the rupee proceeds from a sale of equity shares in India into foreign
currency and then repatriate that foreign currency from India, he or she will have to obtain Reserve Bank of India approval for each such
transaction. Required approval from the Reserve Bank of India or any other government agency may not be obtained on terms favorable to a
non-resident investor or at all.
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An investor in our ADSs may not be able to exercise preemptive rights for additional shares and may thereby suffer dilution of his or her
equity interest in us.

Under the Companies Act, 1956, or the Indian Companies Act, a company incorporated in India must offer its holders of equity shares
preemptive rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership percentages prior to the
issuance of any new equity shares, unless such preemptive rights have been waived by three-fourths of the shares voting on the resolution to
waive such rights.
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Holders of ADSs may be unable to exercise preemptive rights for equity shares underlying ADSs unless a registration statement under the
Securities Act is effective with respect to such rights or an exemption from the registration requirements of the Securities Act is available. We
are not obligated to prepare and file such a registration statement and our decision to do so will depend on the costs and potential liabilities
associated with any such registration statement, as well as the perceived benefits of enabling the holders of ADSs to exercise their preemptive
rights, and any other factors we consider appropriate at the time. No assurance can be given that we would file a registration statement under
these circumstances. If we issue any such securities in the future, such securities may be issued to the Depositary, which may sell such securities
for the benefit of the holders of the ADSs. There can be no assurance as to the value, if any, the Depositary would receive upon the sale of such
securities. To the extent that holders of ADSs are unable to exercise preemptive rights granted in respect of the equity shares represented by their
ADSs, their proportional interests in us would be reduced.

ADS holders may be restricted in their ability to exercise voting rights.

At our request, the Depositary will mail to you any notice of shareholders� meeting received from us together with information explaining how to
instruct the Depositary to exercise the voting rights of the securities represented by ADSs. If the Depositary receives voting instructions from
you in time, relating to matters that have been forwarded to you, it will endeavor to vote the securities represented by your ADSs in accordance
with such voting instructions. However, the ability of the Depositary to carry out voting instructions may be limited by practical and legal
limitations and the terms of the securities on deposit. We cannot assure that you will receive voting materials in time to enable you to return
voting instructions to the Depositary in a timely manner. Securities for which no voting instructions have been received will not be voted. There
may be other communications, notices or offerings that we only make to holders of our equity shares, which will not be forwarded to holders of
ADSs. Accordingly, you may not be able to participate in all offerings, transactions or votes that are made available to holders of our equity
shares.

The size of our proposed offering may be reduced if the potential selling shareholders choose for Indian tax reasons not to convert their
equity shares in conjunction with the offering.

Equity share transactions which are entered into on a recognized stock exchange in India are entitled to preferential capital gains tax rates of 0%
for long-term capital gains and 10% for short term capital gains, plus applicable cess and surcharges, provided that a securities transaction tax is
paid in connection with the transaction. In contrast, for off-market transactions, the long-term capital gains tax rate is 10%, plus applicable cess
and surcharges, and the short-term capital gains tax rate is the taxpayer�s maximum marginal rate, plus applicable cess and surcharges. The
preferential capital gains tax rates may not extend to this secondary ADS offering since the equity shares sold in the offering are settled in an
off-market transaction. If it is determined that the selling shareholders in our proposed offering are not entitled to the preferential tax treatment
or the settlement of the conversions of equity shares into ADSs is not structured in a manner to obtain such preferential treatment, some of our
equity shareholders may choose not to participate in this offering, thereby reducing the size of this offering.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document contains �forward-looking statements,� as defined in Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended, that are based on our current expectations, assumptions, estimates and projections about our
company and our industry. The forward-looking statements are subject to various risks and uncertainties. Generally, these forward-looking
statements can be identified by the use of forward-looking terminology such as �anticipate,� �believe,� �estimate,� �expect,� �intend,� �will,� �project,� �seek,�
�should,� and similar expressions. Those statements include, among other things, the discussions of our business strategy and expectations
concerning our market position, future operations, margins, profitability, liquidity and capital resources. We caution you that reliance on any
forward-looking statement involves risks and uncertainties, and that although we believe that the assumptions on which our forward-looking
statements are based are reasonable, any of those assumptions could prove to be inaccurate, and, as a result, the forward-looking statements
based on those assumptions could be materially incorrect. The uncertainties in this regard include, but are not limited to, those identified in the
risk factors discussed elsewhere in this document. In light of these and other uncertainties, you should not conclude that we will necessarily
achieve any plans and objectives or projected financial results referred to in any of the forward-looking statements. We do not undertake to
release the results of any revisions of these forward-looking statements to reflect future events or circumstances.

This document includes statistical data about the IT industry that comes from information published by sources including Gartner, Inc., a
provider of market information and strategic information for the IT industry, the National Association of Software and Service Companies, or
NASSCOM, an industry trade group, and Dataquest India, a trade publication for the Indian IT industry, or Dataquest. This type of data
represents only the estimates of Gartner, NASSCOM, Dataquest and other sources of industry data. In addition, although we believe that data
from these companies is generally reliable, this type of data is inherently imprecise. We caution you not to place undue reliance on this data.
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DIVIDENDS

Under Indian law, a corporation pays dividends upon a recommendation by the board of directors and approval by a majority of the
shareholders, who have the right to decrease but not increase the amount of the dividend recommended by the board of directors. Dividends may
be paid out of profits of an Indian company in the year in which the dividend is declared or out of the undistributed profits of previous fiscal
years.

In the six months ended September 30, 2004 and fiscal 2004, we paid cash dividends of approximately $0.63 and $0.16 per equity share.
Although we have no current intention to discontinue dividend payments, future dividends may not be declared or paid and the amount, if any,
thereof may be decreased. Holders of ADSs will be entitled to receive dividends payable on equity shares represented by such ADSs. Cash
dividends on equity shares represented by ADSs are paid to the Depositary in Indian rupees and are generally converted by the Depositary into
U.S. dollars and distributed, net of Depositary fees, taxes, if any, and expenses, to the holders of such ADSs.

Translations from Indian rupees to U.S. dollars are based on the average of the monthly average of the noon buying rate in the City of New York
during the period for cable transfers in Indian rupees as certified for customs purposes by the Federal Reserve Bank of New York.

Fiscal

Dividend per
Equity Share 

Dividend per
Equity Share 

Dividend per
ADS

2005* Rs.28.75 $ 0.63 $ 0.63
2004 7.25 0.16 0.16
2003 6.25 0.13 0.13

* For the six months ended September 30, 2004; includes a special one-time dividend of Rs. 25 ($0.55) per share.

The information presented above has been adjusted for the 4-for-1 stock split effected in the form of a stock dividend in July 2004.
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MARKET PRICE INFORMATION

Our equity shares are traded in India on the Stock Exchange, Mumbai, formerly known as the Bombay Stock Exchange, or BSE, and the
National Stock Exchange of India Limited, or NSE, or collectively, the Indian stock exchanges. Our ADSs are traded on Nasdaq under the ticker
symbol �INFY�. Each ADS represents one equity share. Our ADSs began trading on the Nasdaq on March 11, 1999. Our equity shares were
previously traded on the Bangalore Stock Exchange, or BgSE. There have been no trades of our shares on the BgSE since August 2002, and we
delisted from the BgSE on June 22, 2004.

As of September 30, 2004, we had 267,860,670 equity shares issued and outstanding and there were approximately 27,577 record holders of
ADRs, evidencing 21,244,988 ADSs (equivalent to 21,244,988 equity shares). As of September 30, 2004, there were approximately 165,352
record holders of our equity shares listed and traded on the Indian stock exchanges.
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