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The Listing Department,

National Stock Exchange of India Ltd..

Exchange Plaza,

Bandra Kurla Complex, Bandra East.

MUMBAI — 400 051.

Dear Sir,

This is to inform you that 21% Annual General Meeting of Memb
on 27" September, 2014 at 09.00 am at 59/1/4, Am

Haveli. All the business ordinary as well as special were discussed and all the resolutions passed unanimously.

Ordinary Business:

1. “RESOLVED THAT the Company’s Audited Balance Sh
ended on 31st March, 2014 and the Directors’ and Auditors’

and are hereby adopted.”

Passed unanimously

The Secretary,
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The Bombay Stock Exchange Limited,

Phiroze Jeejeebhoy Towers,

Dalal Street,
MUMBAI - 400 001.

ers of Sarla Performance Fibers Ltd was held
li Piparia Industrial Estates, Silvassa, U T of Dadra & Nagar

eet as at and the Profit & Loss Account for the year
Report thereon as laid before this Meeting be

2. “RESOLVED THAT a dividend @ Rs. 7.50 per Equity Share on the 69,50,300 Equity Shares of the Company

be and is hereby declared for the year ended 31st M
the Company whose names appears on the Register o
General Meeting in respect of Shares held in Physical For
form to those deemed Members whose names appear int
the NSDL & CDSL as at the end of the business hours on 22nd September, 2014.”

Passed unanimously

3. “RESOLVED THAT Mr. Madhu

arch, 2014 and the same be paid to those Members of
f Members of the Company on the date of this Annual
m and in respect of Shares held in the Electronic
he statement of beneficial ownership furnished by

sudan S. Jhujnjhunwala, who retires by rotation as per the provisions of

Section 256 of the Companies Act, 1956 be and is hereby re-appointed as a Director of the Company whose
period of office will be liable to retirement by rotation.”

Passed unanimously

4. “RESOLVED THAT pursuant to the provisions of Section 139 of t
Desai &Kanodia, Chartered Accountants (Registration No.110560W)
of the Company for a term of 3 years, to hold office fr
the conclusion of the 24th Annual General Meeting
the Company at every Annual General Meeting on such remuneration as may

Directors of the Company.”.

Passed unanimously
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of the Company subject to ratification by Members of
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Special Business:

5. “RESOLVED that pursuant to the provisions of Sections 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 and the rules made there under (including
any Statutory modification(s) or re-enactment thereof for the time being in force) read with
Schedule 1V to the Companies Act, 2013 and Clause 49 of the Listing Agreement, Mr. ArunVaid
(holding DIN 00351464), Director of the Company whose period of office is liable to
determination by retirement of Directors by rotation, be and is hereby appointed as an
Independent Director of the Company with effect from. 27th September, 2014 to hold office for
five consecutive years for a term up to the conclusion of the 26th Annual General Meeting of
the Company in the calendar year 2019.”

Passed unanimously

6. “RESOLVED that pursuant to the provisions of Sections 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 and the rules made there under (including
any Statutory modification(s) or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013 and Clause 49 of the Listing Agreement, Mr. Jigar Shah
(holding DIN 00191165), Director of the Company whose period of office is liable to
determination by retirement of Directors by rotation, be and is hereby appointed as an
Independent Director of the Company with effect from. 27th September, 2014 to hold office for
five consecutive years for a term up to the conclusion of the 26th Annual General Meeting of
the Company in the calendar year 2019.”

Passed unanimously

7. “RESOLVED that pursuant to the provisions of Section 196(3)(a) and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any Statutory
modification(s) or re-enactment thereof for the time being in force) read with Schedule V to the
Companies Act, 2013, consent of the members of the company be and is hereby given to the
continuing of holding of the office of Whole Time Director in the company by Mr. Madhusudan
S . Jhunjhunwala from 1st April, 2014 to the remaining period of his term viz 31st July, 2015 on
the same terms and conditions and remuneration as specified in the explanatory statement
attached to the notice of the meeting.”

Passed unanimously

8. “RESOLVED that in supersession of the Ordinary Resolution adopted at the 20th Annual
General Meeting held on 13th September, 2013 and pursuant to Section 180(1)(c) and any
other applicable provisions of the Companies Act, 2013 and the rules made there under
(including any statutory modification(s) or re-enactment thereof for the time being in force),
the consent of the Company be and is hereby accorded to the Board of Directors to borrow
moneys in excess of the aggregate of the paid up share capital and free reserves of the
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Company, provided that the total amount borrowed and outstanding at any point of time, apart
from temporary loans obtained/to be obtained from the Company’s Bankers in the ordinary
course of business, so however that the total amount up to which the monies may be borrowed
shall not exceed the sum of Rs. 350 crores (Rupees Three Hundred and Fifty Crores) exclusive
of interest and that the Board of Directors be and is hereby further authorized to execute such
deeds of debentures and debentures trust deeds or mortgage, charge, hypothecation, lien,
promissory notes, deposit, receipts, and other deeds and instruments or writings as they may
consider proper and containing such conditions and covenants as the Board of Directors may
think fit.”

Passed unanimously

9. “RESOLVED THAT pursuant to the provisions of Section 62(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013(the “Companies Act”) and rules made
thereunder, to the extent notified and in effect, the extant Foreign Exchange Management
Act, 1999, the extant Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, the Issue of extant Foreign Currency Convertible
Bonds and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993 and the
applicable statutes, policies, schemes, rules, regulations, guidelines, notifications, press notes
and circulars, if any, issued by the Government of India, the Reserve Bank of India, the
Securities and Exchange Board of India including the extant Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (the “SEBI (ICDR)
Regulations”) or any other competent authority, whether in india or abroad, from time to
time, to the extent applicable including the enabling provisions of the listing agreements
entered into with the stock exchangeson which the Company’s equity shares are listed (the
“Listing Agreements”), the Memorandum of Association and Articles of Association of the
“Company” and subject to approvals, consents, permissions and sanctions as might be
required of relevant statutory, regulatory, governmental authorities, (including any court,
tribunal or any other judicial and/or quasi-judicial authority), (“Concerned Authorities”) in this
regard, as may be required and applicable and further subject to such conditions and
modifications as might be prescribed while granting such approvals, consents, permissions and
sanctions and which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall be deemed to include any Committee(s)
constituted/to be constituted by the Board to exercise its powers including the powers
conferred by this Resolution), the Board is hereby authorised on behalf of the Company, to
create, offer, issue and allot (including with provisions for reservation on firm and/or
competitive basis, of such part of issue and for such categories of persons (including
employees of the Company as may be permitted), with or without a green shoe option, in one
or more tranches, in the course of domestic and/or international offering(s) in one or more
foreign markets and/or domestic market, by way of a further public issue, qualified institutions
placement in accordance with the provisions of Chapter VIl of the SEBI (ICDR) Regulations
(“Qualified Institutions Placement”), preferential issue in accordance with the provisions of
Chapter Vii of the SEBI (ICDR) Regulations, private placement or a combination thereof, such
number of equity shares of the Company (the “Equity Shares”) or the global depository
receipts (“GDRs”), the American depository receipts (“ADRs”), the foreign currency convertible
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bonds (“FCCBs”), non-convertible debentures, fully convertible debentures/partly convertibie
debentures, preference

shares convertible into Equity Shares, and/or any other financial instruments or securities
representing either equity shares, secured premium notes, and/or any other financial
instruments which would be converted into/ exchanged with equity shares at a later date,
financial instrumentsor securities convertible into Equity Shares with or without detachable
warrants with a right exercisable by the warrant holders to convert or subscribe to the Equity
Shares or otherwise, in registered or bearer form, whether rupee denominated or
denominated in foreign currency (hereinafter collectively referred to as the “Securities”) or
any combination of such Securities, to all eligible investors, including residents and/or non-
residents and/or institutions/banks and/or incorporated bodies and/or individuals and/or
trustees and/or stabilizing agent or any other category of investors, and whether or not such
investors are members of the Company (collectively the “Investors”), through one or more
prospectus or letter of offer or placement document or offering circular or offer document, at
such time or times, at such price or prices, at market price(s) or at a discount or premium to
market price(s) in terms of applicable regulations, aggregating up to Rs.1,000,000,000 (Rupees
one billion only) or equivalent thereof, and on such terms and conditions considering the
prevailing market conditions and other relevant factors wherever necessary, at the Board’s
discretion including the discretion to determine the category of Investors to whom the offer,
issue and allotment of Securities shall be made, in such manner, including allotment to
stabilizing agent in terms of green shoe option, if any, exercised by the Company, and where
necessary in consultation with the book running lead managers and/or underwriters and/or
stabilizing agent and/or financial advisors or legal advisorsar other advisors or otherwise on
such terms and conditions, including issue of Securities as fully or partly paid, making of calls
and manner of appropriation of application money or call money, in respect of different
class(es) of investor(s} and/or in respect of different Securities.

RESOLVED FURTHER THAT in case of a qualified institutions placement pursuant to Chapter
VIl of the SEBI (ICDR) Regulations, the allotment shall be of equity shares, non-convertible
debt instruments along with warrants and convertible securities other than warrants {or any
combination of other securities as decided by the Board and permissible under applicable law)
and shall be offered only to Qualified Institutional Buyers within the meaning of Chapter VIl of
the SEBI (ICDR) Regulations, such Securities shall be fully paid-up and the allotment of such
Securities shall be completed within 12 months from the date of this resolution at such price
being not less than the price determined in accordance with the pricing formula provided
under Chapter VIII of the SEBI (ICDR) Regulations and that the Company may, in accordance
with applicable law, also offer a discount of not more than 5% or such percentage as permitted
under applicable law on the price calculated in accordance with the pricing formula provided
under the SEBI {ICDR) Regulations. The qualified institutional placement shall not exceed five
times the net worth of the company as per the audited balance sheet of the previous financial
year.
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RESOLVED FURTHER THAT in the event the Equity Shares are issued to qualified institutional
buyers under Chapter VIII of the SEBI {ICDR) Regulations, the Relevant Date for determination
of the price of the Equity Shares to be issued to QIBs shall be the date of the Meeting in which
the Board of Directors of the Company or the Committee of Directors duly authorised by the
Board of Directors of the Company, decide to open the Issue.

RESOLVED FURTHER THAT in the event that convertible securities eligible to be issued under
the SEBI (ICDR) Regulations of the Company are issued to qualified institutional buyers under
Chapter VIl of the SEBI (ICDR) Regulations, the relevant date for the purpose of pricing of such
securities, shall be the date on which the holders of such eligible securities become entitled to
apply for the Equity Shares and at such price being not less than the price determined in
accordance with the pricing formula provided under Chapter VIIl of the SEBI (ICDR)
Regulations.

RESOLVED FURTHER THAT in the event the Securities proposed to be issued as ADRs or GDRs
or FCCBs, pursuant to the provisions of the Issue of Foreign Currency Convertible Bonds and
Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993 and other applicable
pricing provisions issued by the Ministry of Finance, the relevant date for the purpose of
pricing the Securities to be issued pursuant to such issue shall be the date of the meeting in
which the Board or duly authorised committee of directors decides to open such issue.

RESOLVED FURTHER THAT the issue to the holders of the Securities, which are convertible into
or exchangeable with equity shares at a later date shall be, inter alia, subject to the following
terms and conditions:

(a) in the event the Company is making a bonus issue by way of capitalization of its profits
or reserves prior to the allotment of the Equity Shares to be allotted upon conversion, the
number of Equity Shares to be allotted upon conversion shall stand augmented in the same
proportion in which the equity share capital increases as a consequence of such bonus issue
and the premium, if any, shall stand reduced pro tan to;

(b) in the event of the Company making a rights offer by issue of Equity Shares prior to the
allotment of the Equity Shares, the entitlement to the Equity Shares will stand increased in the
same proportion as that of the rights offer and such additional Equity Shares shall be offered
to the holders of the Securities at the same price at which they are offered to the existing
shareholders;

(c) in the event of merger, amalgamation, takeover or any other re-organization or
restructuring or any such corporate action, the number of Equity Shares, the price and the
time period as aforesaid shall be suitably adjusted; and

(d) in the event of consolidation and/or division of outstanding Equity Shares into smaller
number of Equity Shares (including by way of stock split) or re-classification of the Securities
into other securities and/or involvement in such other event or circumstances which in the
opinion of concerned stock exchange requires such adjustments, necessary adjustments will
be made.
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RESOLVED FURTHER THAT the Equity Shares to be issued and allotted in terms of this
Resolution, shall rank pari-passu in all respects with the then existing Equity Shares of the
Company.

RESOLVED FURTHER THAT these Equity Shares and/or other Securities shall be listed with the
National Stock Exchange and the Bombay Stock Exchange , where the existing Equity Shares of
the Company are listed and at the discretion of the Board, at one or more stock exchanges
outside India.

RESOLVED FURTHER THAT without prejudice to the generality of the above, subject to
applicable laws and subject to approval, consents, permissions, if any of any governmental
body, authority or regulatory institution including any conditions as may be prescribed in
granting such approval or permissions by such governmental authority or regulatory
institution, the aforesaid Securities may have such features and attributes or any terms or
combination of terms in accordance with international practices to provide for the tradability
and free transferability thereof as per the prevailing practices and regulations in the capital
markets including but not limited to the terms and conditions in relation to payment of
dividend, issue of additional Equity Shares, variation of the conversion price of the Securities
or period of conversion of Securities into Equity Shares during the duration of the Securities
and the Board be and is hereby authorised in its absolute discretion in such manner as it may
deem fit, to dispose off such of the Securities that are not subscribed.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and any
offer, issue and allotment of Securities, a merchant bankerbe appointed to act as an Advisor
and/or the Lead Manager and the Board be and is hereby authorized to take all such actions,
give such directions and to do all such acts, deeds and things as may be necessary, desirable or
incidental thereto and matters connected therewith including without limitation the entering
into of arrangements in consultation with the Advisor including arrangements for
underwriting, marketing, listing, trading, appointment of other lead manager(s)/merchant
banker(s), underwriter(s), guarantor(s), depository(ies), custodian(s), stabilising agent(s),
banker(s), advisor(s), registrar(s), paying and conversion agent(s), trustee(s), and other agents
as may be required in order to facilitate or consummate the Issue,and do all such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary, desirable or expedient
for the Issue and allotment of the aforesaid Equity Shares and listing thereof with the Stock
Exchanges and to approve and execute all deeds, documents, instruments and writings and to
pay any fees, commission, costs, charges and other outgoings in relation thereto and to settle
all questions and difficulties that may arise in the Issue, offer and allotment of any of the
Equity Shareswhether in India or abroad, for the Issue including finalization of the timing of the
Issue/offering(s), identification of the Investors to whom Equity Shares are to be offered,
utilization of the Issue proceeds and to do all requisite filings with SEBI, the stock exchanges,
FIPB, the Government of India, the Reserve Bank of India, if required and any other concerned
authority in India or outside, and to agree to such conditions or modifications that may be
imposed by SEBI, RBI, Stock Exchanges, FIPB or other authorities while granting the requisite
approvals or that may otherwise be deemed fit or proper by the Board and to do all acts,
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deeds, matters and things in connection therewith and incidental thereto as the Board in its
absolute

discretion deems fit, without being required to seek any further consent or approval of the
Members or otherwise to the end and intent that they shall be deemed to have given their
approval thereto expressly by the authority of this Resolution and to do all such acts and
things as may be necessary and expedient for, and incidental and ancillary to the Issue, and to
give such directions that may be necessary or arise in regard to or in connection with any such
offer, issue or allotment of Securities and utilization of the issue proceeds, as it may, in its
absolute discretion, deem fit and any such action, decision or direction of the Board shall be
binding on all shareholders.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred, to any Committee or a person or persons, as it may deem fit in its
absolute discretion, in order to give effect to this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to open one or more bank
accounts in the name of the Company in Indian currency or foreign currency (ies) with such
bank or banks in India as may be required in connection with the aforesaid issue, subject to
requisite approvals from Reserve Bank of India, if any, and the director or directors of the
Company or other officer or officers of the Company authorized by the Board be and is or are
hereby authorized to sign and execute the application form and other documents required for
opening the account, to operate the said account, and to give such instructions including
closure thereof as may be required and deemed appropriate by these signatories, and that the
said bank/s be and is/are hereby authorized to honor all cheques and other negotiable
instruments drawn, accepted or endorsed and instructions given by the aforesaid signatories on
behalf of the Company.

RESOLVED FURTHER THAT the common seal of the Company, if required to be affixed in India
on any agreement, undertaking, deed or other document, the same be affixed in the presence
of anyone or more of the directors of the company or anyone or more of the officers of the
company as may be authorized by the Board in accordance with the Articles of the Association
of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do such acts, deeds and
things as the Board in its absolute discretion deems necessary or desirable in connection with
the issue of the Securities, including, without limitation, the following:

i. finalization of the allotment of the Securities on the basis of the bids/applications
received;
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vi.

vii.

viii.

Xi.

finalization of and arrangement for the submission of the preliminary and final offer
document(s), and any amendments supplements thereto, with any applicable statutory
and/or regulatory authorities, institutions or bodies, as may be required;

approval of the preliminary and final offer document (including amending, varying or
modifying the same, as may be considered desirable or expedient) as finalized in
consultation with the lead manager(s)/underwriter(s)/advisor(s), in accordance with all
applicable statutory and/or regulatory requirements;

finalization of the basis of allotment in the event of over-subscription;
acceptance and appropriation of the proceeds of the issue of the Securities;
authorization of the maintenance of a register of holders of the Securities;

authorization of any director or directors of the Company or other officer or officers of
the Company, including by the grant of power of attorneys, to do such acts, deeds and
things as authorized person in its absolute discretion may deem necessary or desirable
in connection with the issue and allotment of the Securities;

seeking, if required, the consent of the Company’s lenders, parties with whom the
Company has entered into various commercial and other agreements, all concerned
government and regulatory authorities in India, and any other consents that may be
required in connection with the issue and allotment of the Securities;

seeking the listing of the Securities on any Indian stock exchange, submitting the listing
application to such stock exchange and taking all actions that may be necessary in
connection with obtaining such listing;

giving or authorizing the giving by concerned persons of such declarations, affidavits,
certificates, consents and authorities as may be required from time to time; and

deciding the pricing and terms of the Securities in accordance with the extant laws, and
all other related matters,

RESOLVED FURTHER THAT the acts, deeds and things already done by the Board or any
designated officer of the Company in this regard be and are hereby conformed, approved and
ratified.”

RESOLVED FURTHER THAT any director or directors of the Company or any other officer or
officers of the Company as may be authorized by the Board, be and is or are hereby authorized




to sign, execute and issue consolidated receipt/s for the Securities, listing, application, various
agreements (including but limited to subscription agreement, depository agreement, trustee
agreement), undertaking, deeds, declarations and all other documents and to do all such
things, deeds and acts and to comply with all the formalities as may, in the opinion of such
authorized person , be required in connection with or incidental to the aforesaid offering of
Securities , including post Issue formalities.

Passed unanimously

10. “RESOLVED that pursuant to the provisions of Section 149. 150, 152 and 160 and any
other applicable provisions of the Companies Act, 2013 and the rules made there under
(including any Statutory modification(s) or re-enactment thereof for the time being in force)
read with Schedule IV to the Companies Act, 2013 and Clause 49 of the Listing Agreement,
Mr.Parantap Dave (holding DIN0O0019742 ), in respect of whom the Company has received a
notice in writing from a member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company with effect from 27th
September, 2014 to hold office for five consecutive years for a term up to the conclusion of
the 26th Annual General Meeting of the Company in the calendar year 2019.”

Passed unanimously

For Sarla Performance Fibers Ltd
— N Aallu

Company Secretary






