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September 10, 2010
MBSE /NSE / BSE

NSDL /CDSY / WDM SEGMENT

Dear 8ir,

We refer to our letter dated 28 July 2010 informing you of the approval of Board of Directors for a
further issue of equity shares up to Rs. 130 ors and redeemable preference shares up to Re.100 crores,

Further to the above and subject to the receipt of approval of the sharcholders and other regulatory
approvals, as may be required, the Company is issuing 93,75,000 cquity shares at Rs. 160/~ per share on
preferential basis aggregating to Rs. 150 Crores to the following investors.

S.N. Name of the Investor Number of equity Amount of Investment
shares issued {Rs, in crores}
1| Amansa Investments, Lid. 31.25.000 3000
2 | Aquarius Investments Limited 26,56,250 42.50
3 | Reliance Capital Trustee Limited 12.50.000 20.00
A/C Reliance Banking Fund
4 | India Capital Fund Limited 11,253,000 18.00
S | International Finance Corporation 9,37,5(0) 15.00
¢ | India Capital Opportunities 1 2,81,250 4.50
Limited
Total 93,758,000 150.00

The Board has today approved convening of an exira-ordinary general meeting of the Company on 6™
October 2010 at Chernai to obtain sharcholders approval for the above preferential issue and issue of
Cumulative Redeemable Preference Shares of Rs. 100/- cach at par aggregating to Rs.100 Crores.

We enclose herewith six copies of EGM notice as required under clause 31(b) of Listing agreement.
Kindly take the above information on record and acknowledge receipt.

Thanking you,

Yours faithfully,
For Cholamandalam Investment and Finance Company Limited

]

P Sujatha
Company Secretary

Encl.: As sbove
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NOTICE TO SHAREHOLDERS

NOTICE is hereby given that an Extracrdinary General Meeting of the members of Cholamandalam westment and Financa
Company Limited will be held at 11,30 a.m. on Wadnesday, the 8 October, 2010 at D, MLA, Chidambaranm Mall, The Southers
Indian Chamber Buildings, Esplanade, Chennai— 800 108 to transast the following special businesses:

1. To consider and if deemed fit, to pass with or without modification, the fallowing as & Special Resclution;

RESOLVED THAT in accordance with the provisions of Section 81(1A) and other applicable provigsions, if any, of the
Comparies Act, 1856 (including any amendment hereto ur re-enactment thereof), the relevant provisions of the Memaorandum
and Articies of Association of the Company and the Listing Agreements enterad into by the Company with the stock
exchanges where the shares of the Company are listed and subject to all necessary statutory or régulaiory approvals,
consents, permissions and/ or sanctions as may be deemed necessary including without limitation approvals from the
Govarnment of India, Foreign wvesiment Promedion Board (FIPB), Resaive Bank of India {RED, Securities and Bxchange
Board of india (SEB} and sl other appropriate suthonties, instiitions or Bodies and all ather applicable laws, issusd from
time to time and subject to such condilions and maodificalions as may be prescribed by any of them while granting such
approvals, permissions, consents and sanctions and which may be agreed {o by the Board of Directors of the Company
{herainafter referred to as the "Bogrd”, which term shall includa any committee thereof) consent, autharily and approval ofthe
Company be and is hereby accordsd 1o the Board 1o offer, issue and alfot at its gole discretion 8,375,000 equily shares of
Re. 104 each, In one or more tranches, to the following investors, by way of preferential sifotment in acoordance with the
Chapter Vi of Securities Exchange Board of Ingdia {(ssue of Tapital and Disclosure Requirersents) Regulations, 2008, a3
amended (“SEBI ICDR Regulations”} on the terms and conditions as may be detenmingd by the Board, at Rs.160/- per
Equity Share aggregating o Rs. 150 crores being the price determinad in accordance with the SER! CDR Regulations vz, a
price notless than higher of the following:

The average of the weekly high and low of the closing price of the equily shares quoted on the National Stock
Exchange of India Limited (having the highest trading volume in the preceding six months) during the twenty six
weoks preceding the relevani date or

The average of the weekly high and low of the closing price of the aquity shares quoted on the National Stock
Exchangs of india Limiled {having the highest frading volume in the preceding six monthis) during the two weeks
praceding the relevani date,

The Relevard Date for this rpose shall be £ Seplember, 2010,

Amourt of investment
8.No | Nameof the Investor in equity shares
{Rs. incrores}

1 Amansa lnvestmonis Limited 50.00
Y Aquarius Investments Limited 42 50
3 Incha Capital Fursd Limited 18.00
4 tndia Capital Opoortunities 1 Limited 4.50 '_7
5 International Finanee Corporation i8.00
& Reliance Capital Trustee Limited A/C Refiance Banking Furd 20.00

Total 150.00

RESOLVED FURTHER THAT Mr. M B N Rao, Chairman, Mr. N Srinivasan, Direclor and Mr. Vellayan Subbiah, Managing
Director, be and are hereby severally suthorised 1o 1ake such steps and do all such acts, deeds and things as is considered
necessary, expadien, usual, proper or incidental inrelation to the said matter end take such actions and give such directions
as hey may consider a5 necessary o desirable and to oblsin any approvais, permissions, sanchions, consents from SERI
Stock Exchanges, FIPE, RBI and such other authorities which may be necessary or desirable in relation (o the issue of equity
shares on preferential basis io give effectio thisresoludion,



RESCOLVED FURTHERTHAT

4. the aguily shares issued on preferential basly a3 above, shall rank pad passuin all respects with the existing euuity
shargs of the Company,;
b the Board ba and is hereby authorized to decide and approve (hs ofher terms and conditions of the igsue subjectio

agreementwith the proposed afictee and aise shall be entifled to vary, modify or alfer any of the terms and conditions,
as it may deem expedient, subject however 1o the complisnce with the applicable guidelines, notificalion, rules and

regulations;

¢ the Board be and is hereby autharised 10 accept any amendments, modifications, variations and alterations as the
Governmentof indiaf RBI SEBI or any other regulatory authority may stipulate in thai behatf

d. the Board be and is hereby authorized to do all such acts, deeds, matiers and things as it may, in it absolute

discretion, deem necessary or desirable for the above purpose, including without timitation sxecution of any
dovuments/ agreements/ applications inthis regard; and

8, the Board be and is hercby athodsed 1o delegate all or any of its powers to a Commitiee of Diractors or Exacutives
{as it may consider appropriate]) o give effect to the aforesald resolutions including 10 execute any documents on
behalf of the Company bafore any govermmental authority(ies)/ Depositories/ Btock exchanges or any other
reguistory body and to appoint any professions! advisersfconsiiants! lawyers in that regard.

2. %o consider and i deemed fit, {5 pass with or without modificalion, the following as s Bpecial Resolution:

RESOLVED THAT in accordance with the provisions of Section 80, 81{JA) and other applicabile provisions, if any, of the
Companies Act, 1858 {including any amendmaent herelo or re-enactment thereof}, the relevant provisions of the Memorandum
and Ardicles of Association of the Company and the Lisling Agreemenis enlered indo by the Company with the stock
exchanges where the shares of fhe Company are lisled and subledt to all necessary statulory Or regulatory anprovals,
consents, permissions and/ or sarchong a8 mey be deemed necessary including without limitation approvals fom  the
Government of India, Foreign investment Promation Board (FIPB), Reserve Bank of indiza {(RB}, Securiliss and Exchange
Hoard of India (SEBH and al other appropriate suthorities, Insiiiutions or Bodies and all othar applicable laws, issusd from
time to time and subject fo such conditions and modifisaions as may be prescibed by any of them while granting such
approvals, permissions, conserts and sanctions and which may be agreed to by the Board of Direstors of the Company
(hereinatter referred to as the “Board”, which term shall include any committes thereof) consent, auhority and approval ofthe
Company be and is heraby aceorded to the Board to offer, issue and atlot 1,00,00,000 Cumulative Redeemable Preference
Shares (CRPS}of Rs. 100/ eachal par aggregating to Rs. 100 crores by way of private placemant {or atenarnotiessthan 18
menths and not [ater than B years whichwill carry 2 dividend of not exceeding 8.5% perannum,

RESOLVED FURTHER THAT Mr. N $Srinivasan, Director, Mr. Vellayan Suhbiah, Managing Director, My, [ Arul Selvan,
Sr. Vice President & CFQ and Ms. P Suiatha, Company Secretary be and are heraby severally authorised to take such steps
and do all such acls, deeds and things asis considered necessary, expedient, usual, proper orincidental in relation to the said
maiter and take such aglions and give suth directions as they may consider as necessary or desirable and to oblain any
approvals, permissions, sanclions, consents from SEB], Stock Exchanges, FIPB, RE and such other authorities which may
be negessary ordesirable inreistion 1o theissue of preference shares on preferential asis to give effecito thisresclution .

RESOLVED FURTHER THAT Mr. M B N Rao, Chairman, Mr. N Srinivasan, Direclor and Mr. Vellayan Subbiah, Managing
Director beand arg hereby severatly suthotisedio -~

a) io decide and approve the other terms aod condilions of the issue subledt {o agresment with the proposed aliotise(s]
and alse shall be entifled o vary, modily or alter any of the ferms and ¢conditions, 68 i may deam expedisnt, subjact
however o the compliance with the applicable guidelines, notificalion, nuiles and reguiations;

{b} ta accept any amendments, modifications, varations and alleralions as the Governsent of India / RBY SEB or any
other regulatary authority may stipulate in that behalf,

{c) allot the preference shares,
{d) make available the preference shares in dematerialized form with NSDL and/or COSL, ¥necessary;

{e} designate one or more executives orpersons as authorized signatories for any of the purposes mentioned above ar to
give effecito this resclution; and

{i approve ok other acts and deeds a3 may be required to give effect 1o this resolution.

By Crder of the Boar
Place: Chennal P Syjatha
Date: 10 Ssplember, 2010 Company Secretary



NOTES:

1} A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ABOVE MEETING MAY APPOINT ONE OR MORE
PROXIES TO ATTEND AND VOTE INSTEAD OF HIM. THE PROXY NEED NOT BE A MEMBER GF THE
COMPANY. PROXY TO BE VALID SHALL BE DEPOSITED WITH THE COMPANY NOT LATER THAN FORTY
EIGHT HOURS BEFORE THE TIME FOR HOLDING THE MEETING,

2} The gzplanaiory stalement pursugst 1o seclion 173(2) of he Companies Act, 1358 inrespect of ilem Nos 1 &2 18
annexsd,

kY Al carresponderce relaling io change of address, transferffransmission of shares, issue of duplivale shars
cerlificates, bank mandates, dividend and all other mathers refating to the sharehuiding in the company may be made
directly to M/s. Karvy Computershare Private Ltd., the Registrar and Share Transfer Agent (RTAL

4 Mambers holding shares in physical form are requested to intimate immediately any change in their address to the
RTA and the shargholders holding shares in dematerialised formt may inform the same to their respective depository
perticipant{s}.

ANNEXURETOTHEROTICE

Explanatory statement pursuant io section (732 of the Companies Act, 18556

As the shargholders are aware, the Board of Directors (Beard) st thelr meeting held on 28 July, 2010 had considered the
capital raising proposal of the Company considering the projected growlh in disbursemants and to augment the capital
Adequacy Ratio (CAR).

Accordingly, the Board considered the groposals to raise further capital and approved raising equity Capital upto
Rs. 150 grores and preference capilal upto Re. 160 crores by way of private placement with cne or more invesiors in one or
more iranches,

Since {he issue of equily shares &g well as preference shares on g preferential basis requires the prior approval of the

shareholders, the requisite approval of the shareholders is being sought. The proposad Prefarential Issues are subistiio the
approvai of the members of the Company and such other statutory approvals, asmay be required.

Hem No: 1

As your Company is 2 listed company, the proposed equity issue is in terms of the provisions of the Securities Exchange
Board of India {lssup of Capital and Disclosure Requirements} Regulations, 2008 ("SEBI 1ICOR Regulations”) and other
appiicable reguiations, as applicable. I lerms of the provisions of the Companies Act, 1858, and the alprasaid SEB ICDR
Requtations, the relevantdisclosurasidelaiis are given below:

Objactof the fssue through prefergntial offer:

The objective of the Preferential Offer is to meet the growth requirements and augment CAR.

Tvpeofsecurity offered and the number of security offered:

The GCompany proposes to offer, issue and allot 9,374,000 Equity shares Hg, 104 each aggregating to Re. 150 crores to the
investors on the lerms and conditions determined by the Board

Relevant Date & Frice:

As per Chapter Vil of the SEBIHCDR Reguiations, issue of equity shares on g prafergntial basis o aninvesior, shaltba made gt
aprice not tess than higher of the followdiry;

The average of the weekly high and tow of the closing prices of the equity shares quoted on the stock exchangs dwring the
twanty sixweeks preceding the relevant date or

The average of the weekly high and low of the closing prices of the equily shares quoted on the stock exchange during the two
wesks preceding the relevantdale.
The “Relevant Date” for detesmining the issue price of the preferential issue of equily shares shall be § September, 2010 being

the date which is 30 days priorto the date on which the Extraordingry General Mesting is 1o be helti {6 considerthe proposed
issue under Section B1{1A} of the Companies Act, 1988, As the date of Exdraordinary General Meeting of sharshoiders ison

6 Qctober, 2010, the “relavant date” is 6 Seplember, 2010,

The Stock Exchange means National Stock Exchange of India Ltd. being the exchange recording the highest traging volume
inraspect of the shares of the Company during the praceding six months prior to the Relevant Date.



The average price as compuied on the above basis during the six months praceding the Relevart Date is Rs 127,17 per
Fauity Share where as during the lwo weeks precading the Relevart Date is Rs. 1588 48 per Fauity Shwre. Hance the foor
priceisRs.159.48 per Byuity Share,

Tha price at which the prefarential issue is beihin made is Rs. 180/ per Eguity Share computed o the basis of the above SEB)
pricing,

Intention of promoters /directors fkey management personnet {o subscribe to the offer:

None ofthe promoters, directars of key management persons intend to subscribe to e offer.

Pre-igsus & Post-issup Shareholding Pattern of the Company:

% of snarehoelding .
before the proposed %afs*?arehﬁ!dlzg after
Shareholder category | preferential allotment prefgrgnﬁiir;;};;?etmém
{AS an 3-Sep-2010}
No. of shares | % No. of shares %
A. Promoters Ba3psGHYl 74.88 82388084 69.07
&. Public sharethioiiing
Banks 12100 .01 1210G 401
Mutual Finds 00 500 19500 1.05
Fisancis! Institubions 8¢ .00 &0 000
Foreign Financia instiluions 430062 044 4852212 4.18
Private comporate budies 4981877 4.53 4581577 4143
Foreigs companies! NRis 348619 532 3004763 2.82
Bhsres in fransit 277347 035 ZTrA4Y 0.23
Resigen! individuaisiothers 5878723 962 HISTRY2S 287
intarnational Finanes 2
Gorparation 1naGaRs2 | .01 11831352 89
Total 108G0EARY | 400.0D 116283881 1 10008

Propased Hme within which the allotment shal be complete:

Asrequired under the SEBHCDR Regulations, the allotment of eguity shares will be compiated within 15 days from the dete of
he passing of this resolution, Provided that where the silotment is pending on account of pendericy of any application for
approval or perssian by any reguisiory authority or centrel government, i aoplicable, the slictment would be completed
within 15 days from date of such approval.

Identity of the proposed allutteas antl % of post preferential issue capitel that may be held by them and change in
control, i any, consegusnt tothe preferential issue:

Name of the .
propesed afloltees Pre-igsue shareholding Post isgus shareholding
No. of shares % hefora the propused ‘ % after the proposed
sreferential siiotment No. of shares prafarantial aliotment |
Amansa lnvestmenis
Limited il N 3,125,000 2.62
Aquanys e iments Nil il 2,656,250 223



http:Rs.159.48
http:Rs.127.17

D!t:g::a?i{;ii?gees Pre-ssue sharehalding Post issue shargholding
% before the proposed % after the proposed
No. of shares preferentiaf aliotmant No. of shares preferential allotment
trcdin Capital Fund ]
tirnifed (Sub Nit ¢34 1,125,080 .94
Account N 197563}
India Capital
Opportunities 1 Limited .
p(pSub Account No: Nil Nil 281,250 0.54
20070025
Internations! Finance
Corporation 13,505,852 281 11,831,352 992
Relianoe Capital
Tueiee Limited i il 1,250,000 1.05
Banking Fund

Amansa investments Limited, International Finance Corparation, ndia Capitat Fund Limnited (Sub ascount No: 197563), india
Capital Opportunities 1 Limdted (Sub account No:20070025) are and Reliance Capital Trustes Limited A/C Reliance Banking
Fur aze defined as qualified instiutional buyer, as under the SEBIHCDR Regulations.

Agugrius invesiments Uimited proposes to make this investment as foreign directinvestmant.

Therewil ba nochange incontrol ofthe Company consequent io the preferentiad issue.

Lockin:

The equity shares being sllotied on praferential basis shall be lockedinfora pericdof { vear fomihe date of alictment,

Also the entire pre Preferantial ssue shareholdirg of the proposed allottees shalt be under lock-in from the Relevant Date up
to a period of six months from the date of the Preferentiagt Allotment.

Auditor's Certificate;

B is proposed to obliain g certificate from MYs, Deloitte Hasking & Selis, Statitory Auditors of the Company, certifying that the
issue of equily shares is being made In accordance with requirements of SEB!ICDR Regulstions. This certificate will be made
available forinspection by the members althe meeting.

Further, as per Beclion §1{1a} of the Companiss Act, 1868, approval ofthe members is required for sliotment of equity ghares
anpreferendial bagis. Accordingly, the consant ofthe sharehalders is being sought, gursuant o the applicable provisions of the
Campanies Ack, 1958, and SERBI ICOR Requiafions, and in tayms of the provisions of ths Listing Agreements 1o issue and aliol
equity shares o preferential basis as statedin the rasolution.

tem No 2:

The Company proposes 1o offer, issue and allot 100,00,000 Cumulative Redeemable Freference shares of Rs. 100/ each
aggregating to Rs. 100.00.60,060 {Rupess one hundred crores only) for cash at par as per the terms and conditions
determined by the Board None of the promolers, direciors orkey management persons intend to subscribe to the offer.

The Board of Directors of the Compeny helieves thal the proposed preferential issues are inthe bestinterest of the Company
and its mambers, The Soard of Directors, therelurs, commends the resolulion for spproved,

Interest of Dirgclors:

None of the Directors of the Company is intarastes o comeerned inthe proposed resciutians, except as holders of sharesin
general or that ofthe companies, firms, and/or institutions of which they are direstors, partners of members and whe may hoid
shares inthe Company.

By Orler of the Board

Piace: Chennai P Sujatha
Date: 10 September, 2010 Company Secretary



