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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF THE
EQUITY SHARES OF INDIA INFOLINE LIMITED
OFFER FOR BUY BACK OF EQUITY SHARES FROM OPEN MARKET THROUGH STOCK EXCHANGE(S)

This Public Announcement ("PA") dated December 24, 2010, is made pursuant to the provisions of Regulation 8(1)
read with Regulation 15(c) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
1998 for the time being in force including any statutory modifications and amendments from time to time (“Buy-
Back Regulations”) and contains the disclosures as specified in Schedule Il to the Buy-Back Regulations.

1. DETAILS OF BUY-BACK OFFER AND OFFER PRICE

1.1, Pursuant to approval of the Board of Directors of India Infoline Limited ("IIFL" or the “Company”) at their meeting held on
December 23, 2010 (the “Board Meeting") for Buy-Back of its own fully paid up equity shares of% 2/- (Rupees Two) each
(hereinafter referred to as the “Buy-Back"), the Company hereby announces the Buy-Back of its fully paid-up equity shares of
the face value of% 2/- each (“Equity Shares”) from the existing owners of Equity Shares other than the Promoters, Persons
who are in control of the Company and Promoter Group at a price not exceedingZ 99.00 per Equity Share (the “Maximum
Offer Price”) payable in cash, for an aggregate amount not exceeding ¥ 104.00 crores (“Maximum Offer Size"). The
aggregate paid up equity capital and free reserves of the Company as at March 31, 2010 (the date of the latest audited
accounts) isZ 1,043.65 crores. The Maximum Offer Size represents 9.97% of the aggregate paid-up equity capital and free
reserves of the Company as on March 31, 2010, which is within the maximum permissible limit i.e; upto 10% of the paid-up
equity capital and free reserves of the Company as on the date of the latest audited accounts.

1.2. TheBuy-Back will be implemented by the Company through the methodology of “Open market purchases through stock
exchanges” using the nationwide electronic trading facilities of the Bombay Stock Exchange Limited (“BSE”) and the
National Stock Exchange of India Limited (“NSE"), (hereinafter referred as the “Stock Exchanges”) in accordance with
the provisions of Section 77A, 77AA, 77B and other applicable provisions of the Companies Act, 1956 (the “Act”) read
with Article 6, 6A and 6B of the Articles of Association of the Company and the Buy-Back Regulations, subject to
approval/s as may be necessary, from time to time, from Statutory Authorities including but not limited to the Securities
and Exchange Board of India (“SEBI”), the Stock Exchanges, the Reserve Bank of India (“RBI”), etc. as required, and
further subject to such conditions as may be prescribed while granting such approval/s which may be agreed to by the
Board of Directors of the Company hereinafter referred to as “the Board” (which term shall include the committee
constituted specifically for the Buy-Back hereinafter referred to as “Buy-Back Committee”).

1.3, The Maximum Offer Price has been arrived at after taking into account factors such as the trends in the market price of
the Equity Shares during the last 6 months prior to the date of the Board Meeting, the book value, earnings trend in
the recent past, the future outlook for the industry/Company and other relevant factors. The Maximum Offer Price of
%99.00 represents a premium of 20.22% to the closing price of Company's Equity Shares on NSE and 20.29% to the
closing price of Company's Equity Shares on BSE, as on December 22, 2010, the last trading day prior to the Board
Meeting, i.e., December 23, 2010. Closing price of the Equity Shares of the Company as on December 22,2010 on
NSE was¥82.35 and on BSE was382.30.

1.4.  Theactual number of Equity Shares bought back would depend upon the average price paid for the Equity Shares bought
back and the aggregate consideration paid for such Equity Shares bought back subject to the maximum limit ofZ 104.00
crores, in accordance with the resolution passed by the Board of Directors of the Company on December 23, 2010. The
maximum limit envisaged in the foregoing is further subject to a limit of 25% of the total paid-up Equity Share Capital of
the Company in a financial year as stipulated under Section 77A of the Act. As an illustration, at the proposed Maximum
Offer Price 0f99.00 per Equity Share and for an aggregate consideration amount of ¥104.00 crores, the number of
Equity Shares that can be bought back would be 1,05,05,050 Equity Shares which will be approximately 3.60% of the pre
Buy-Back paid-up equity share capital of the Company. Should the average Buy-Back price be lower than 99.00 per
Equity Share, the number of Equity Shares bought back would be more but in compliance with the provisions of Section
77A of the Act. The maximum number of Equity Shares bought back shall be further subject to compliance with the
conditions for continuous listing as prescribed under clause 40A of the listing agreement between the Company and the
Stock Exchanges for maintaining a minimum public shareholding of 25%. The Company hereby proposes to Buy-Back a
minimum of 10,00,000 Equity Shares (herein after referred as “Minimum Offer Shares”) and a maximum of
6,00,00,000 Equity Shares (herein after referred as “Maximum Offer Shares”) during the offer period.

1.5.  As required under the Act and the Buy-Back Regulations, the Company shall not Buy-Back Equity Shares which are
non-transferable till the Equity Shares become transferable. There will be no negotiated deals (whether on or off
Stock Exchanges), spot transactions or any other private arrangements in implementation of the Buy-Back. As on date
of this PA the Company does not have any partly paid-up Equity Shares.

1.6.  The proposed Buy-Back will be out of securities premium account and/or free reserves of the Company. The funds for the Buy-
Back will be available from the current surplus/ cash balances/internal accruals of the Company. Though the Company does
not propose raising debt for effecting the Buy-Back, it may continue to borrow funds in the ordinary course of its business.

2. AUTHORITY FOR THE OFFER OF BUY-BACK

2.1 Pursuant to the provisions of the Section 77A, 77AA, 77B and other applicable provisions of the Act read with Article
6, 6A and 6B of Articles of Association of the Company and the Buy-Back Regulations, the Board at their Meeting held
on December 23, 2010 approved the Buy-Back of the Equity Shares from the Open market through Stock Exchanges
up to the Maximum Offer Size and subject to the Minimum Offer Shares, at a price not exceeding the Maximum Offer
Price, subject to approval(s) as may be necessary from time to time from statutory authorities, including but not
limited to, the SEBI, Stock Exchanges, RBI, etc.

3. NECESSITY FOR BUY-BACK

3.1 The Buy-back is being proposed in keeping with the Company's desire to enhance overall shareholders' value. The
Buy-back would lead to (a) reduction in outstanding number of Equity Shares and consequential increase in earnings
per equity share (b) improvement in return on net worth and other financial ratios.

4. BRIEF INFORMATION ABOUT THE COMPANY

4.1 The Company was originally incorporated as Probity Research & Services Private Limited on October 18, 1995 and is
listed on both BSE and NSE and is also a member of both the Stock Exchanges. The Company is promoted by Mr.
Nirmal Jain and Mr. R. Venkataraman both of whom are first generation professional entrepreneurs.

4.2 ThellFLgroup, comprising the holding company, India Infoline Ltd and its subsidiaries, is one of the leading players in the
Indian financial services space. The Company has a network of over 2,500 business locations spread over more than 500
cities and towns across India. The Company alongwith its subsidiaries offers advice and execution platform for the entire
range of financial services covering products ranging from equities and derivatives, commodities, wealth management,
asset management, insurance, fixed deposits, loans, investment banking, GOI bonds and other small savings
instruments. The Company owns and manages the website, www.indiainfoline.com, which is one of India's leading
online destinations for personal finance, stock markets, economy and business.

43 The Company's Singapore subsidiary has approval for Securities Trading and Clearing memberships from Singapore
Exchange (SGX) paving the way for it to become the first Indian brokerage to get a membership of the SGX. Further the
Company's Sri Lankan subsidiary has the membership of the Colombo Stock Exchange and has commenced operation.

5. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN
a. Theshareholding pattern of the Company as on December 23, 2010 (being the date of the board meeting) is as follows:

Particulars Amount (% in Crores)

Authorized

50,00,00,000 Equity Shares of 2/- each 100.00

Total 100.00

Issued, Subscribed:

29,17,90,400 Equity Shares of 32/- each 58.36

Total 58.36

Paidup:

29,17,90,400 Fully paid up Equity Shares of ¥2/- each 58.36

Total 58.36
Note:

1. There are no partly paid up Equity Shares of the Company.

2. As on the date of this PA there are 4,93,85,650 outstanding Employee Stock Options (ESOPs), these ESOPs have been
granted to the employees of the Company under the ESOPs Scheme 2005, 2007 and 2008. Upon its vesting these ESOPs
may be exercised by these employees, but only after the closure of the Buy-Back offer.

b. The shareholding pattern of the Company as on December 23, 2010 and post the Buy-Back is as given below:

Sr. | Category of the shareholder Outstanding Number | Pre-Buy-back | Outstanding Number | Post-Buy-back
No. of shares Pre-Buy-back | Percentage of shares Post-Buy Percentage
Offer Holding (%) offer Holding (%)
A | Promoter & Promoter
Group Shareholding
1. |Promoter and Promoter 9,13,62,510 31.31 9,13,62,510 39.42
Group and person acting
in concert
Total (A) 9,13,62,510 31.31 9,13,62,510 39.42
B | Public Shareholding
2 |Mutual Fund / UTI 2,62,33,769 8.99
3 | Finandial Institutions and Banks 79,14,973 2.71
4 |Foreign Inst. Investor 7,73,87,268 26.52
5 | Foreign Company & Foreign 28,99,996 0.99
Nationals
6 [NRIs & Overseas Corporate 1,82,66,556 6.26 14,04,27,890 60.58
Bodies(OCBs)
7 | Body Corporates 1,18,46,364 4.06
8 |Others 5,58,78,964 19.16
Total (B) 20,04,27,890 68.69
Total (A+B) 29,17,90,400 100.00 23,17,90,400 100.00

*For the purpose of calculating Post Buy-Back shareholding pattern, it is assumed that the Company buys back the
Maximum Offer Shares by utilizing the Maximum Offer Size. However, in case the Company buys back Equity
Shares for the entire Maximum Offer Size at the Maximum Offer Price the holding of the Promoters as a result of the
Buy-Back would increase from 31.31% to 32.48% of the total paid up share capital of the Company. Please note
that the shareholding pattern post the Buy-Back may differ depending upon the actual number of Equity Shares
bought back under the Buy-Back from different categories of shareholders.
**The Buy-Back shall not cause voting rights of the Promoters to increase beyond 5%, the limit of creeping
acquisition per financial year provided in the terms of Regulation 11(1) of the Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as amended.

c. The aggregate shareholding of the Promoters, and Promoter Group, as on December 23, 2010 is 9,13,62,510
Equity Shares, constituting 31.31% of the paid-up share capital of the Company, details of which are as under:

Sr.No. | Particulars Number of shares As a percentage to the
paid up share capital (%)

1. Promoters
a) Nirmal B. Jain 5,12,00,000 17.55
b) R Venkataraman 1,98,62,510 6.81
<) MadhuN. Jain 1,66,00,000 5.69
d) Aditi Athavankar 2,00,000 0.06

Total (A) 8,78,62,510 30.11
2. Promoter Group
a) Ardent Impex Private Limited 25,00,000 0.86
b) Orpheus Trading Private Limited 10,00,000 0.34

Total (B) 35,00,000 1.20

Total (A+B) 9,13,62,510 31.31

d. Except as outlined herein below the Promoters (including the Promoter Group) have neither purchased nor sold
any Equity Shares during the period of Twelve months preceeding December 24, 2010, being the date of the PA:
Category Aggregate Quantity Transaction Max Price Min Price
(No. of Equity Shares) Date (per equity (per equity
share) (%) share) (%)
Purchase
Promoters:
Rajamani Venkataraman 40,000 December 23, 2009 134.27 133.67
Nirmal Jain 64,095 July 8, 2010 94.34 93.99
Madhu Jain 1,31,165 July 8, 2010 94.28 94.08
Promoter Group:
Ardent Impex Private Limited 64,000 December 23, 2009 134.26 133.41
Total 2,99,260
Sale
NOT APPLICABLE

o

. As per the provisions of the Act and the Buy-Back Regulations, the Company shall not issue fresh Equity Shares
during the Buy-Back period, whether by way of bonus issue or in the discharge of subsisting obligations such as
conversion of convertible instruments, or otherwise. Further, except as provided in the Buy-Back Regulations and
the Act, the Company shall not issue fresh Equity Shares within a period of six months from the completion of Buy-
Back, except by way of bonus issue or in the discharge of subsisting obligations such as stock option schemes,
sweat equity or conversion of preference shares or debentures into Equity Shares.

. As per Regulation 15 (b) of the Buy-Back Regulations, Promoters, Persons who are in control of the Company and
Promoter Group are not eligible to participate in the Buy-Back. As per Regulation 19(1)(e) of Buy-Back Regulations,
the Promoters, Persons in control and Promoter Group of the Company shall not deal in the Equity Shares of the
Company on the stock exchanges during the period for which the Buy-Back offer is open.

6. AUDITED FINANCIAL INFORMATION OF THE COMPANY

6.1 The brief audited standalone financial information of the Company for the last three financial periods and unaudited

standalone financial results for the sixmonths ended September 30, 2010 is given below :

(% in Crore, except EPS data and face value of equity shares)

—

Particulars Unaudited Audited
Sixmonths FY ended FY ended FY ended
period ended on31/3/10 on 31/3/09 on 31/3/08
30/09/10
Income from Business 340.56 665.99 462.79 524.30
OtherIncome 23.62 32.20 29.34 56.33
Net Profit after Tax 66.50 152.02 105.83 128.69
Equity Share Capital 58.18 57.04 56.68 57.10
Reserves N.A. 1,050.67 980.13 932.74
Total Debt N.A. 497.75 1.81 130.57
Net Worth N.A. 1,108.11 1,048.18 1,049.63
Key Ratios
Earnings Per Share (EPS) (}) 2.30* 5.36 3.71 4.86
Book Value Per Share (BV) (%) N.A. 38.85 36.99 36.76
Debt-Equity ratio N.A. 0.45 Negligible 0.12
Return on Net worth (%) N.A. 13.72 10.10 12.26

* Not Annualized (relates to 6 months period), N.A. - not applicable

These ratios have been calculated as per the following formulas: BSE:
Key Ratios Formula Period HighR®) Date of Shares Low(®) Date of Shares Average Total Volume
Net Worth Equity Share Capital + Reserves High trladed on Low traded on| Price })*| traded dgring
Earning per Sh Net Profit after Tax/ Weighted Number of Equity Sh High Date Low Date the period
g per Share et Profit after Tax/ Weighted Number of Equity Shares -
Book Value per share Net worth/Number of Equity Shares . During the last three years
Debt-Equity ratio Debt/ Equity (Equity Share Capital + Reserves) 2007-pre split | 1,967.00 Dec. 31, 1,92,643 255.10 Mar. 8, 59,812 694.15 8,45,09,445
Return on Net Worth (%) Net Profit after Tax/ Net worth (FVX10) 2007 2007
2008-pre split | 1,974.90 Jan. 1, 1,40,217 | 475.00 Jul. 1, 7,24,934 931.03 1,68,86,041
7. BELOW ARE THE CONTENTS OF THE PUBLIC NOTICE DATED DECEMBER 23, 2010 PUBLISHED ON (FV10) 2008 2008

DECEMBER 24, 2010 AS REQUIRED UNDER PARA 5 OF SCHEDULE Il OF THE BUY-BACK REGULATIONS 2008-post split 166.90 Aug. 12, | 4,49,969 34.40 Nov. 20, | 8,56,411 79.74 5,83,61,232

1. The Board of Directors of India Infoline Limited (the "Company") at its meeting held on December 23, 2010 (FVR2) wef. 2008 2008
('Board Meeting") approved the proposal for Buy-back of its own fully paid-up Equity Shares of% 2/-each ("Equity Aug 8, 2008
Shares") from the existing owners of Equity Shares (the "Buy-back") from the open market using the nationwide 2009 173.25 June’5, | 22,24,090 40.00 Mar. 6, | 2,10,252 108.73 28,31,06,235
electronic trading facilities of the National Stock Exchange of India Limited (NSE) and the Bombay Stock 2009 _ 1 2009
Exchange Limited (BSE), (NSE and BSE together referred to as the Stock Exchanges) in accordance with the During the last six months
provisions contained in the Article 6, 6A and 6B of the Articles of Association of the Company, Section 77A, Jun. 2010 101.90 | Jun.22,| 3,61,837 90.10 Jun. 7, 78,926 95.72 71,77,462
77AA and 77B and other applicable provisions of the Companies Act, 1956 (the "Act") and the provisions 2010 2010
contained in the SEBI (Buy Back of Securities) Regulations, 1998 (hereinafter referred to as the "Buy-Back Jul. 2010 104.40 Jul. 14, [ 6,09,251 89.00 Jul. 30, | 7,90,043 96.74 83,63,662
Regulations"), as amended to date and subject to such approval(s) as may be necessary, from time to time, from 2010 2010
statutory authorities including but not limited to Registrar of Companies, Securities and Exchange Board of India, Aug. 2010 109.90 | Aug.18,|18,61,153 90.00 Aug. 2, | 3,38,040 98.78 1,76,52,200
Stock Exchanges, Reserve Bank of India (RBI), etc. as may be required and further subject to such conditions as 2010 2010
may be prescribed while granting such approval(s) which may be agreed to by the Board of Directors of the Sept. 2010 117.50 | Sept. 28,| 5,30,449 92.30 Sep. 1, 1,32,646 105.04 1,31,99,021
Company which term shall include Committee of Directors as may be specifically constituted for the Buy-back 2010 2010
("the Board"). Oct. 2010 129.60 Oct. 7, 8,72,080 110.00 Oct. 29, 2,41,388 118.04 64,19,323

2. TheBuy-backis being proposed in keeping with the Company's desire to enhance overall shareholders' value. The 2010 2010
Buy-back would lead to (a) reduction in outstanding number of Equity Shares and consequential increase in Nov 2010 123.95 Nov. 3, [ 1,15,021 72.55 Nov. 26, | 43,79,968 110.83 1,46,40,660
earnings per equity share (b) improvement in return on net worth and other financial ratios. 2010 2010

3. The issued, subscribed and paid-up capital and free reserves of the Company as at March 31, 2010 was Dec 1 to Dec 92.00 Dec.2, | 4,59,057 74.10 Dec. 10, | 57,91,259 82.84 1,66,69,909
¥ 57.04 crores (divided into 28,52,14,775 Equity Shares of ¥ 2/-each fully paid-up) and ¥ 986.61 crores 24,2010 2010 2010
respectively, accordingly the aggregate paid up share capital and free reserves of the Company as at March 31, NSE:

2010 wasZ 1,043.65 crores. Pursuant to the existing Employee Stock Option Schemes (ESOS), the Company has .

during this financial year till date allotted 65,75,625 Equity Shares on various dates, accordingly, the issued, Period High Date of Shares Low Date of Shares Average | Total Volume
subscribed and paid up capital of the Company as on December 23, 2010 is ¥ 58.36 crores (divided into ®) High traded on ®) Low traded on Price traded during
29,17,90,400 Equity Shares ofZ 2/-each fully paid up). High Date Low Date R®)* the period

4. TheBoard has proposed a maximum offer size of an amount up to Rs. 104.00 crores for the Buy-back (Maximum During the last three years
Offer Size). This represents 9.97% of the aggregate of the Company's paid-up equity share capital and free 2007-pre 1,971.70 Dec. 31, 5,44,655| 255.00 Mar. 8, 1,13,740 694.59 15,42,54,667
reserves eligible for use under the Buy-back as at March 31, 2010. The proposed Buy-back will be out of the split (FV%10) 2007 2007
securities premium account and/or free reserves of the Company. The funds for the Buy-back will be utilised from 2008-pre 1,974.95 Jan. 1, 3,42,113| 475.50 Jul.1, | 10,46,817| 931.26 4,07,55,604
the current surplus/ internal accruals/ cash balances of the Company. Though the Company does not propose split (FV %10) 2008 2008
raising debt for effecting the Buy-back, it may continue to borrow funds in the ordinary course of its business. 2008-post 168.00 | Aug. 12, | 11,28,826 34.50 Nov. 20, | 20,59,184 79.78 13,57,21,658
Further, the maximum number of Equity Shares bought back shall be subject to (i) Buy-back not causing the split (FV 22) 2008 2008
Company to bein violation of the conditions for continued listing prescribed in terms of Clause 40A of the listing w.e.f. Aug.
agreement between the Company and the Stock Exchanges, (i) the aggregate consideration payable pursuant 8, 2008
to the Buy-back not exceeding the Maximum Offer Size. 2009 173.50 Jun.5, | 67,01,101 40.20 Mar.6, 7.32,416 108.72 82,47,86,502

5. The utilization of cash resources for the purpose of the proposed Buy-back is not likely to adversely impact 2009 2009
Company's financial position as well as any of its growth plans. During the last six months

6. The maximum price at which the Buy-back will be carried outis 99.00 per Equity Share (Maximum Offer Price). Jun. 102.00 [ Jun.22, | 15,550,318  88.10 Jun. 7, 5,84,827 95.68 3,00,15,434
The Maximum Offer Price has been arrived at by taking into account trends in the market price of the Equity 2010 2010 2010
Shares during the last 6 months prior to the date of the Board Meeting, the book value of Equity Shares, earnings Jul. 104.50 | Jul. 14, | 29,43,084|  89.00 Jul. 30, | 28,40,003 96.78 3,60,01,853
trend in the recent past, the outlook for the industry/Company, and other relevant factors. The Maximum Offer 2010 2010 2010
Price proposed offers a premium of 20.22% to the closing price of Company's Equity Shares on NSE and 20.29% Aug. 109.95 | Aug. 18, | 57,84,704 90.15 Aug. 2, | 11,64,934 98.87 4,43,51,228
to the closing price of Company's Equity Shares on BSE, as on December 22, 2010, the last trading day prior to 2010 2010 2010
the Board Meeting, i.e., December 23, 2010. Closing price of the Equity Shares of the Company as on December Sep. 117.55 Sep. 28, | 24,48,617 92.30 Sep.1, 591,806 105.07 5,17,98,754
22,2010 0n NSE was? 82.35 and BSE wasg 82.30. 2010 2010 2010

7. Theactual number of Equity Shares to be bought back would depend upon the average price paid for the Equity Oct. 129.65 Oct. 7, | 42,90,540| 111.10 Oct. 20, | 7,23,098 118.09 3,23,22,860
Shares bought back and the amount deployed in the Buy-back. As an illustration, at the proposed Maximum 2010 2010 2010
Offer Price of¥ 99.00 per Equity Share and for a deployment amount ofZ 104.00 crores, the number of Equity Nov. 124.00 Nov. 3, 8,08,073 72.65 Nov. 26, |1,34,16,812 110.80 4,45,23,716
Shares to be bought back would be 1,05,05,050 Equity Shares which will be 3.60% of the pre Buy-back paid-up 2010 2010 2010
equity share capital. Should the average purchase price be lower thanZ 99.00 per Equity Share, the number of Dec 1 to 91.90 Dec.2, | 17,41,788 74.00 Dec. 10, | 23,40,642 82.89 2,90,04,568
Equity Shares bought back would be more, assuming the same deployment ofZ 104.00 crores. Dec 24,2010 2010 2010

8. The Buy-back shall not cause the minimum public shareholding of the Company to fall below the limit as required to be * Arithmetic A £ Closing Pri
maintained under clause 40A of the listing agreements that the Company has entered into with the Stock Exchanges. " n.ne IcAverage of Closing Frice

. . (Source: BSE and NSE websites)

9. The Buy-back shall not cause voting right of promoters/ persons who are in control of the Company, Persons 103, Thedlosi Ketorice of the Equity Sh D ber24. 2010, i.e. th Kinad diately after the Board Meeti
acting in concert and Promoter Group (collectively referred to hereinafter as "the Promoters) to increase beyond 3. Thedosing market price of the Equity Shares on December 24, . i.e. the working day immediately after the Board Meeting
5%, the limit of creeping acquisition per financial year provided in terms of Regulation 11 (1) of the Securities and 1 nvxf;i?’G.zESl\;ngﬁiE;gfugsBngI(\)lnA{\‘l\fEaAnﬁleYvSOII;rgif;;?t?;ét?fn}&zgf?:?g éga%?;ég%%s::rszgs&e;:\ﬁvy,s
Eﬁ);atg%;Beoard of India (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as amended from EARNINGS, PUBLIC HOLDINGS, HOLDINGS OF NRIs/Flls. ETC., PROMOTERS’ HOLDINGS AND ANY CHANGE

X . . . I IN MANAGEMENT STRUCTURE

10. The a%gregate shareholding of the Promoters as on the date hereof is 9,13,62,510 Equity Shares constituting 11.1. This Buy-Backis likely to cause reduction in the treasury income that the Company could have otherwise earned on the
31.31%of the paid-up equity share capital ofthe Company. . . funds deployed in liquid assets. The Buy-Back is expected to contribute to further improvement in financial ratios and

11. The Promoters have purchased 1,95,260 Equity Shares during the six months, preceding December 23, 2010, an overall enhancement of shareholder value going forward.
being the date of meeting of Board at which the proposal of buy back was approved. The maximum purchase 11.2  The Company will not purchase any Equity Shares from the Promoters, Persons who are in control of the Company and
priceis¥ 94.34 and the minimum purchase price is% 93.99. Promoter Group. The holding of Promoters, Persons who are in control of the Company and Promoter Group as a

12. As per Regulation 15(b) of the Buy-Back Regulations, the Buy-back of Equity Shares shall not be made from the result of the Buy-Back would stand increased from 31.31% to 32.48% of the total paid up share capital of the
Promoters of the Company. The Promoters shall not deal in the Equity Shares of the Company during the period Company assuming that the entire amount of% 104.00 crores is utilized for the Buy-Back at the Maximum Offer Price.
for which the Buy-back offer is open. The Buy-Back of Equity Shares will not resultin a change in control of the Company.

13. The Company confirms that there are no defaults subsisting in repayment of deposits, redemption of debentures 11.3 Consequent to the Buy-Back and based on the number of Equity Shares bought back from the non resident
or preference shares or repayment of term loans to any financial institutions or banks or in payment of dividends. shareholders, foreign institutional investors, Indian financial institutions, banks, mutual funds and the public
There are no outstanding convertible debentures or preference shares as of the date of this Public Notice. including other bodies corporate, their shareholding would undergo a change. )

14. The Company confirms that as of the date of this Public Notice no scheme of amalgamation or compromise or 11.4  Further, consequent to the Buy-Back and based on the number of Equity Shares bought back from the non resident
arrangement under the provisions of the Act is pending. shareholders, foreign institutional investors, Indian financial institutions, banks, mutual funds and the public

15. Asrequired under the Act, the Company shall not Buy-back partly paid-up Equity Shares, Equity Shares with call- including other bodies corporate the shareholding pattern of the Company would also undergo a consequential
AsTeq . . pany shat M partly p: pEquity > , Equity K change butwould be in compliance with Clause 40A of the listing agreement.
in-arrears, Iocked—mornon_—tran;ferab\g Equity Sharesunderthe Buy-back till the time they become fully paid-up 11.5 Post the Buy-Back, the ratio of the debt owed by the Company will not be more than twice the capital and free reserves
or till the pendency of lock-in period or till the Equity Shares become transferable. of the Company.

16. As requwred under the Act, the Company conflrm_s that no off_er of Buy—back,_through Bogrd appm\_/al as 11.6 The Company shall not withdraw the Buy-Back offer after the PA is made.
permitted under the first and second proviso to Section 77A(2)(b) is being made/will be made within a period of 12.  STATUTORY APPROVALS

fthe preceding offer of Buy-back. . : ] . ’ ’
365days reckongd from the date o P 9 Buy . 12.1 TheBoard has authorised the Buy-back vide a resolution passed in its meeting held on December 23, 2010
17. As per the provisions of the Act and the Buy-Back Regulations, the Company shall not make any issue of Equity 122 TheCom hall obtai . . N
. . . . . pany shall obtain such other approvals as may be required from time to time for the Buy-Back.
Shares during the Buy-back period, whether pursuant to a bonus issue or conversion of an outstanding 13, PROPOSED TIME TABLE
convertible instrument, stock options or otherwise. -

18. As provided under the Act and the Buy-Back Regulations, the Company confirms that it will not issue fresh Equity Date of Board Meeting December 23,2010
Shares within a period of six months of completion of the Buy-back, except by way of bonus issue or in discharge approving the Buy-Back
of subsisting obligations such as conversion of warrants, stock option schemes, sweat equity or conversion of Date of Public Notice in Public Notice dated December 23, 2010 published on December 24,2010
preference shares or debentures into Equity Shares. compliance with

19. The Equity Shares of the Company are listed on Bombay Stock Exchange Limited (BSE) and National Stock regulation SAofthe Buy-

Exchange of India Limited (NSE) and the Buy-back is proposed to be implemented by the Company through Back Regulations

the methodology of "Open market purchases through Stock Exchanges', as provided in the Buy-Back Date of commencement of January 06,2011

Regulations. The Buy-back will be implemented in the manner and following the procedure prescribed in the the Buy-Back

Act and the Buy-Back Regulations and as may be determined by the Board or Committee of Directors as may Acceptance of Equity Shares Within the relevant payout dates of the Stock Exchanges
be con_stltuted _specn‘lcal\y fo_r the Buy-back z_and on such terms and cohdltlons, as may be permitted by \ayv Verification of acceptance Within 15 days of the relevant payout dates

from time to time. There will be no negotiated deals, spot transactions or any private arrangements in of Equity Shares

implementation of the Buy-back. in the physical mode

20. As required under the Act, the ratio of debt owed by the Company would not be more than twice the share Extinguishment of Equity Shares Within 15 days of acceptance or verification of Equity Shares as mentioned above.
capital and free reserves after Buy-back. ) ) _ Further, all the Equity Shares bought back will be extinguished within 7 days of the

21. Itis being clarified that the Maximum Offer Price of¥ 99.00 per Equity Share of% 2/- each fully paid-up does not last date of completion of Buy-back.
indicate that the Company will o is obliged to buy or continue to buy Equity Shares so long as the market price s Last Date for the Buy-Back a) December 22, 2011(i.e. 12 months from the date of Resolution passed by the
below ¥ 99.00 per Equity Share. Similarly, the fact that the resolution indicates a maximum deployment limit of Board in their Meeting held on December 23, 2010) or
% 104.00 crores for the Buy-back does not indicate that the Company will utilise or is obliged to utilise the entire b 9 ! .

. . . . . ) When the Company completes the Buy-Back to the extent of authorised
amount of ¥ 104.00 crores in the Buy-back or that the Company will buy or is obliged to buy the said number of £2104.00
Equity Shares. At suth other earier dat be determined by the Board or Commi
22. The Buy-back from the shareholders who are persons resident outside India, including the Foreign Institutional tc)?were;,uacﬁ;tgfvrinesrr:gidcstfeofssunzﬁyeaiieftcelg?l::: Thye tCoemS:rrwy Svrill,ohnc:w:et\fgs
Investors, Overseas Corporate Bodies, shall be subject to such approvals as may be required from the RBI under the e ; e
> b complete the Buy-Back of minimum of 10,00,000 Equity Shares, within the
Foreign Exchange Management Act, 1999 and the rules, regulations etc. framed thereunder. Maxi B . . .
N S N aximum Buy- Back Price before announcing such earlier closure.
23. The Board confirms that, they have made necessary and full enquiry into the affairs and prospects of the Al A - ’
L . payment obligations relating to the Buy-Back offer shall be completed before
Company and they have formed the opinion that: the last date for the Buy-Back
a) immediately following the date of convening of the Board Meeting, there will be no grounds on which the :
Company could be found unable to pay its debts; 14. COLLECTION AND BIDDING CENTRES: Not Applicable
b) asregards prospects of the Company for the year immediately following the date of the Board Meeting 15.  THE SPECIFIED DATE: Not Applicable
that, having regard to the intentions of the Board with respect to the management of the Company's 16. ESCROW ACCOUNT DETAILS: Not Applicable
business during ﬁheyearand to theamoun?and characteroftheﬂnanma_l resources which .\NIHv, |nv\{|‘ewof 17. PROCESS AND METHODOLOGY FOR BUY-BACK PROGRAM
the Board be available to the Companydurlng Thatyear, the_C(_)mpany_vle be able to meet ts liabilities as 17.1 The Buy-Back is open to all the shareholders/beneficial owners of the Equity Shares, both registered and unregistered,
and when they fall due and will not be rendered insolvent within a period of one year from the date of the whether in physical or electronic form, except the Promoters, Persons who are in control of the Company and
_Board meeting; a.nc.I ) . R Promoter Group as indicated in this PA.
¢) in forming the opinion for the above purposes, the Board of Directors have taken into account the liabilities, 17.2  As per the Buy-Back Regulations, a company intending to purchase its shares or other specified securities from the
as if the Company were being wound up under the provisions of the Act (including prospective and open market shall do so only on stock exchanges having nationwide trading terminals. Accordingly, the Company
contingent liabilities). proposes to effect the Buy-Back from the open market through Stock Exchanges having nationwide trading terminals.

24. The text of the report dated December 23, 2010 received from M/s Sharp & Tannan Associates, Chartered 17.3  For the Buy-Back, the Company has appointed following broker (the "Appointed Broker") through whom purchases

Accountants, the Statutory Auditors of the Company, addressed to the Board is reproduced below. and settlement on aCCOU”LOf the Buy-B‘ack WO'Tldd be made: e nd ‘ | . ) ol
iect: i 0 iti i Ventura Securities Limited, A/1, Gr. Floor, Building No 2, Kailash Industrial Complex, Off LBS Marg, Parksite, Vikhroli
?;l?fgat.cEiﬁggcyria?égég;jfg;ig?g;g-chedule | of Chapter VIl to the Securities and Exchange Board of India (WesD), Mambai-400079. . ol o123 6954 7008 Al v 9
"In connection with the proposed Buy-back of Equity Shares as approved by the Board of Directors ("the Board") Contact Person_. Mr. D. P. Singh, SEBI Regn Nos. INBBO.76O432 (NS.E)' INBO1 0360438 (BSHE)' lNBZOO76.0432 (OTCED
of India Infoline Limited ("'the Company") at its meeting held on December 23, 2010 pursuant to the Section 77A, 17.4 The Buy-Back will be made only through the order matching mechanism except Ila\lo:none order matching system.
77AA and 778 of the Companies Act, 1956 ("the Act") and the Securities and Exchange Board of India (Buy-Back 17.5 The Company may from time to time commencing from January 06, 2011 place "buy" orders on the BSE and/or the NSE
of Securities) Regulations, 1998 and subsequent amendments thereof ('the Buy-Back Regulations'), and based }\(/IJ buy the Equity Shares through the Appointed Broker, in such quantity and at such prices, not exceeding the
. = : . . . aximum Offer Price, i.e., ¥ 99.00 per Equity Share, as it may deem fit, depending upon the prevailing quotations of
on th_e information and explanations given to us which to the best of our knowledge and belief were necessary the Equity Shares on the Stock Exchanges. The identity of the Company as a purchaser shall appear on the electronic
for this purpose, we report as follows: _ . ) _ screen when the order is placed through the Stock Exchange system.
i.  We have inquired into the Company's state of affairs in relation to its audited accounts for the year ended 17.6  Shareholders/ beneficial owners, who desire to sell their Equity Shares under the Buy-Back, would have to do so through a
March 31,2010, which was taken on record by the Board at their meeting held on April 24, 2010. stock broker, who is a member of either BSE and/or NSE, whenever the Company has placed a "buy" order for Buy-Back of
ii.  TheBoard has proposed to Buy-back equity shares for a maximum amount of % 104.00 crores at a price not shares by indicating to their broker details of the shares they intend to sell. The trade would be executed at the price at
exceeding Rs. 99.00 per equity share. The amount of permissible capital payment (including premium) which the order matches and that price would be the price for that seller. It may be noted that all shares bought back by the
towards the Buy-back of equity shares, as computed below, has been properly determined in accordance Company may not be at a uniform price. Such buy order shall be placed in normal and/or physical/ odd lot segments. The
with Section 77A (2) of the Act: execution of the order,_ issuance of contract note, and delivery of stock to the member and receipt of payment from the
memberwould be carried out in accordance with the Stock Exchanges' and the SEBI's requirements.
Particulars Amountas at March 31,2010 17.7 It may be noted that all the Equity Shares bought back by the Company may not be at a uniform price. Further, the
(zin Crores) Company is under no obligation to place a “buy” order on a daily basis, nor is the Company under any obligation to
Paid-up equity capital 57.04 place an order on both the odd lots as well as the normal trading segment of the Stock Exchanges, as applicable.
However, the Company undertakes to place a buy order either through the normal trading segment or on the odd-lot
Free Reserves: segment of the Stock Exchange(s) on a weekly basis.
Securities Premium 777.08 17.8 The Equity Shares are traded in the compulsory demat mode. (Trading Code: BSE: 532636; NSE: INDIAINFO).
General Reserve 47.18 Shareholders holding Equity Shares in physical form can sell their Equity Shares in the odd lot trading segment of the
Profit & Loss Account 162.34 986.61 Stock Exchanges when the Company places an order in that segment.

. . 17.9 Subject to the Company purchasing Minimum Offer Shares, nothing contained herein shall create any obligation on
PaldfupCapna\and free .Re?serves . 1043.65 thejpart oftheComEaniigrthe Boagd to buy back any Equity Shares (gtherthanthe Minimum Offer Shaﬁes),egvenifthe
Maximum amount permissible for the Buy-back, i.e., upto 10% of the 104.37 Maximum offer size has not been reached, and/or impair any power of the Company or the Board to terminate any
total paid-up equity capital and free reserves process in relation to the Buy-Back as may be permissible by law.

Maximum Buy-back Offer Size 17.10 The Company and the Manager to the Buyback Offer shall submit the information regarding the shares or other securities bought

i.e., 9.97% of the total paid-up back to the stock exchanges on a daily basis and publish the said information in a national daily on a fortnightly basis and every time

equity capital and free reserves 104.00 when an additional 5% of buy back has been completed. Provided that where there is no buy back during a particular period, the
Companyand the Manager to the Buyback Offer shall not be required to publish the details ina national daily.

Place:
Date:
8.

8.1

9.1

9.2

9.3

10.
101
10.2

(Based on standalone financial statements for the financial year ended March 31, 2010)

ii.  TheBoard at their meeting held on December 23, 2010, have formed the opinion as specified in Clause (x) of
Schedule | of the Buy-Back Regulations, on reasonable grounds that the Company will not, having regard to its
state of affairs, be rendered insolvent within a period of one year from that date.

iv.  We performed our procedures, in accordance with the Guidance Note on Audit Reports and Certificates
for Special Purposes issued by the Institute of Chartered Accountants of India ("ICAI"). These procedures
include examining evidence supporting the particulars above on a test basis.

V. This certificate has been prepared only for the Company and is in reference (including disclosing in the
Public Notice and Public Announcement as required under the Buy-Back Regulations) to proposed
Buy-back of equity shares approved by Board of Directors of the Company at its meeting held on December
23,2010 pursuant to Section 77A, 77AA and 778 of the Act and the Buy-Back Regulations and for no
other purpose. We do not accept any liability or duty of care for any other purpose or to any other person
to whom this report is shown or into whose hands it may come save where expressly agreed by our prior
consentin writing."

For M/s. Sharp & Tannan Associates
Chartered Accountants
ICAIl Registration No. 109983W

Sd/-

Mr. Rajesh Varma

Place: Mumbai (Partner)
Date: December 23,2010 Membership No. 45386

25. The Buy-back is expected to be completed within the statutorily prescribed validity period of the resolution dated
December 23, 2010 passed by the Board, which at present is 12 months from the date of passing of the said
resolution or within such shorter period as may be determined by the Board and as disclosed by way of the Public
Announcement.

26. The Board of Directors accepts responsibility of information contained in this Public Notice.

By the order of the Board
For India Infoline Limited

(Sd/-) (Sd/-) (Sd/-)
NirmalJain R. Venkataraman Sunil Lotke
Chairman & Managing Director Executive Director Company Secretary & Compliance Officer

Mumbai

December 23,2010

MAXIMUM AMOUNT TO BE INVESTED

The Board has approved an aggregate amount not exceeding Rs. 104.00 crores for the Buy-Back. This represents
9.97% of the aggregate of the Company's paid up equity share capital and free reserves eligible for use in Buy-Back as
atMarch 31,2010.

THE MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-
BACK AND SOURCES OF FUNDS FOR THE BUY-BACK

The Company proposes to Buy-Back a minimum of 10,00,000 Equity Shares and maximum of 6,00,00,000 Equity
Shares. However, the actual number of Equity Shares to be bought back would depend upon the average price paid
for the Equity Shares bought back and the amount deployed in the Buy-Back.

The proposed Buy-Back will be out of securities premium account and/or free reserves of the Company. The funds for
the Buy-Back will be utilised from the current surplus / cash balances / internal accruals of the Company. Though the
Company does not propose raising debt for effecting the Buy-Back, it may continue to borrow funds in the ordinary
course of its business.

The Company vide its declaration of solvency dated December 23, 2010, has declared that it is capable of meeting its
total liabilities and will not be rendered insolvent within a period of one year from the abovementioned date.

LISTING DETAILS AND STOCK MARKET DATA

The Equity Shares of the Company are listed on the BSE and NSE.

The high, low and average market prices of the Equity Shares for the last three years, the monthly high, low and average
market prices for last six months preceeding the PA and the corresponding volumes on the Stock Exchanges are as follows:

17.11 The Buyback shall be implemented in the manner and following the procedure prescribed in the Act and the Regulations
and as may be determined by the Board of Directors of the Company (including Committee thereof authorized to
complete the formalities of the Buyback) and on such terms and conditions as may be permitted by law from time to time.

18. METHOD OF SETTLEMENT

18.1 The Company will pay the consideration to the Appointed Broker on every settlement date, as applicable in respect of
the Equity Shares bought back under the Buy-Back.

18.2  The shareholders/beneficial owners holding Equity Shares in the demat form would be required to transfer the number of
Equity Shares sold by tendering the delivery instructions to their respective depository participant (the "DP") for debiting
their beneficiary account maintained with the DP and crediting the same to the pool account of the broker through whom
the trade was executed. The shareholders/beneficial owners holding Equity Shares in physical form should present the
share certificates along with valid transfer deeds to their respective broker through whom the trade was executed.

18.3 The Company has opened a Depository account with National Securities Depository Limited (NSDL) styled "INDIA
INFOLINE LIMITED - BUY-BACK OF EQUITY SHARES" with India Infoline Limited (“Depository Participant” / “DP")
with DP ID IN302269 and Client ID 13433300. The ISIN of the Company is INE530B01024. The Equity Shares
bought back in the demat form would be transferred into the aforesaid account by the Appointed Broker on receipt of
the Equity Shares from the clearing and settlement mechanism of the Stock Exchanges.

18.4 These Equity Shares in dematerialized form shall be extinguished and destroyed in the manner specified in Securities
and Exchange Board of India (Depositories and Participants) Regulations, 1996 and its bye-laws framed thereunder.
The Equity Shares lying in credit in the aforesaid account will be periodically extinguished within 15 days from the date
of acceptance of the Equity Shares in the manner specified in the Buy-Back Regulations.

18.5 Inrespect of Equity Shares bought back in the physical form, the Equity Shares would be extinguished and the physical
certificates will be destroyed in the presence of the Company's Registrar to the Buy-Back or Manager to the Buy-Back
and the Statutory Auditor of the Company within 15 days of acceptance of Equity Shares.

18.6  The Company will extinguish all the Equity Shares bought back within 7 days of the last date of completion of Buy-Back.

18.7  Thedetails of the Sharesextinguished would be notified to the Stock Exchanges and to SEBI as per provisions of the Buyback Regulations.

19. COMPANY SECRETARY AND COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE
In case of any queries the shareholders/beneficial owners may contact Mr. Sunil Lotke who has been appointed as the
Compliance Officer and Contact Person in relation to the Buy-back at the following address on any working day
(except Saturdays, Sundays and Public Holidays) between 2 p.m.and 5 p.m:

Mr. Sunil Lotke

Company Secretary and Compliance Officer, India Infoline Limited, IIFL Centre, Kamala City, Senapati Bapat
Marg, Lower Parel, Mumbai—-400 013 « Tel: +91 2242499162 * Fax: +91 22 24954313

E-mail Id: sunil.lotke@indiainfoline.com ¢ Website: www.indiainfoline.com

20. MANAGERTO THE BUY-BACK

The Company has appointed Axis Bank Limited as the Manager to the Buy Back
AXIS BANK Axis Bank Limited
Central Office: Maker Tower 'F, 11th Floor, Cuffe Parade, Colaba, Mumbai 400 005, India * Tel: +91-22-6707 1890/ 2218
Fax: +91-22-6707 1689 * E-mail Id: axombd@axisbank.com * Website: www.axisbank.com
Contact Person: Mr. Neelabh Dubey/ Mr. Akash Singh  SEBI Regn No.: INM000006104

21. REGISTRARTO THE BUY-BACK
The Company has appointed Link Intime India Private Limited as the Registrar to the Buy Back

LINK INTIME Link Intime India Private Limited

=" C-13,Pannalal Silk Mills Compound, Lal Bahadur Shastri Marg, Bhandup (West), Mumbai 400 078  Tel: +91 22 2596 0320
Fax: +9122 2596 0327« E-mail Id: iifl.buyback@linkintime.co.in * Website: www.linkintime.co.in
Contact Person: Mr. Nilesh Chalke ¢ SEBI Regn. No. INR0O00004058

22. DIRECTORS'RESPONSIBILITY

The Board accepts the responsibility for the information contained in this PA.
By Order of the Board
For and on behalf of Board of Directors of India Infoline Limited.

Sd/- Sd/- Sd/-
NirmalJain R. Venkataraman Sunil Lotke
Chairman & Managing Director Executive Director Company Secretary & Compliance Officer

Place : Mumbai
Date: December 24,2010
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