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NOTICE

Notice is hereby given that the 29th Annual General Meeting of the
members of Sharp India Limited will be held at the Registered Office
of the Company situated at Gat No. 686/4, Koregaon Bhima, Taluka
Shirur, District Pune 412 216 on Monday 22nd September 2014 at
11:00 a.m. (I.S.T.) to transact the following business:

ORDINARY BUSINESS :

1.

To receive, consider and adopt the Audited Balance Sheet as at
31st March 2014 and the Profit and Loss Account for the year
ended on 31st March 2014 and the Reports of the Auditors and
Directors thereon.

To appoint a Director in place of Mr. Sunil Kumar Sinha (DIN No.
01646828) who retires by rotation and being eligible, offers
himself for re-appointment.

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 139,
142 and other applicable provisions, if any, of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014 and pursuant to the recommendations of the Audit Committee,
M/s. SR B C & Co. LLP, Chartered Accountants (Firm Registration
No. 324982E), be and are hereby appointed as Statutory Auditors
of the Company to hold office for a period of three years from
the conclusion of this 29th Annual General Meeting until the
conclusion of the 32nd Annual General Meeting of the Company
subject to the ratification by the members of the company annually
on such remuneration as shall be fixed by the Board of Directors
of the Company. "

SPECIAL BUSINESS :

4.

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 149,
152, Schedule IV and other applicable provisions, if any, of the
Companies Act, 2013 ('the Act') and the Rules made there under,
Mr.Sanjay Vaidya (DIN No. 00024245), a Non-Executive Director
of the Company, who has submitted a declaration that he meets
the criteria for independence as provided in Section 149(6) of
the Act and who is eligible for appointment, at this annual general
meeting and in respect of whom the company has received a
notice in writing under section 160 of the Companies Act,, 2013
from a member proposing his candidature for the office of a
Director be and is hereby appointed as an Independent Director
of the Company for 5 (five) consecutive years with effect from
the date of this Annual General Meeting of the Company."

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 149,
152, Schedule IV and other applicable provisions, if any, of the
Companies Act, 2013 ('the Act') and the Rules made there under,
Mr. Sanjay Asher (DIN No0.00008221), a Non-Executive Director
of the Company, who has submitted a declaration that he meets
the criteria for independence as provided in Section 149(6) of
the Act and who is eligible for appointment, at this annual general
meeting and in respect of whom the company has received a
notice in writing under section 160 of the Companies Act,, 2013
from a member proposing his candidature for the office of a
Director be and is hereby appointed as an Independent Director

6.

of the Company for 5 (five) consecutive years with effect from
the date of this Annual General Meeting of the Company."

To consider and, if thought fit, to pass, with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 149,
152, Schedule IV and other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act') and the Rules made there under,
Mr. Noriyuki Watanabe (DIN No0.06391818), a Non-Executive
Director of the Company, who has submitted a declaration that
he meets the criteria for independence as provided in Section
149(6) of the Act and who is eligible for appointment, at this
annual general meeting and in respect of whom the company
has received a notice in writing under section 160 of the
Companies Act,, 2013 from a member proposing his candidature
for the office of a Director be and is hereby appointed as an
Independent Director of the Company for 5 (five) consecutive
years with effect from the date of this Annual General Meeting
of the Company."

To consider and, if thought fit, to pass with or without
modification, the following Resolution as a Special Resolution:

"RESOLVED THAT in supersession of all the earlier resolutions
passed by the Company and pursuant to Section 180(1)(c) and
any other applicable provisions of the Companies Act, 2013 and
the rules made thereunder and subject to such approvals,
consents, sanctions and permissions, as may be necessary,
the consent of the Company be and is hereby accorded to the
Board of Directors (hereinafter referred to as the "Board", which
term shall include any committee constituted by the Board or any
person (s) authorised by the Board) to borrow moneys with or
without providing the security, from companies bankers, financial
institutions, bodies corporate in excess of the aggregate of the
paid up share capital and free reserves of the 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, shall
not be in excess of Rupees 900 Million (Rupees Nine Hundred
Million) over and above the aggregate of the paid up share capital
and free reserves of the Company."

FURTHER RESOLVED THAT the Managing Director or Executive
Director or Vice President (Finance) or General Manager
(Finance) or Company Secretary are hereby severally authorized
by the Board to negotiate and finalize with the lenders, terms
and conditions, on which all such moneys are to be borrowed
from time to time as to interest, repayment, security or otherwise
and to settle all matters arising out of and incidental thereto, and
to sign and execute all such documents, deeds, agreements
applications, documents and writings as may be considered
necessary, relevant usual, customary and/or expedient for giving
effect to the aforesaid resolutions.

FURTHER RESOLVED THAT the Managing Director or Executive
Director of the Company are severally authorised to delegate all
or any of the above powers to any employee /officer of the
Company or any other person to do all the acts, deeds and
things that may be necessary, proper, expedient or incidental
for the purpose of giving effect to the aforesaid Resolution."

To consider and, if thought fit, to pass with or without
modification, the following Resolution as a Special Resolution:

"RESOLVED THAT in supersession of all the earlier resolutions
passed by the Company and pursuant to the provisions of Section
180 (1) (a) and other applicable provisions, if any, of the
Companies Act, 2013, and the rules made thereunder and subject
to such approvals, consents, sanctions and permissions, as
may be necessary, the consent of the Company be and is hereby
given to the Board of Directors (hereinafter referred to as the
"Board", which term shall include any committee constituted by
the Board or any person (s) authorised by the Board) to create
such charges, mortgages and hypothecations in addition to the
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existing charges, mortgages and hypothecations, if any, created
by the Company, on such movable and immovable properties,
both present and future, and in such manner as the Board may
deem fit, in favour of Banks, Financial Institutions,, bodies
corporate, provided that the total amount of loans together with
interest thereon, additional interest, compound interest, liquidated
damages, commitment charges, premia on pre-payment or on
redemption, costs, charges, expenses and all other moneys
payable by the Company in respect of the said loans, for which
such charges, mortgages or hypothecations are created, shall
not, at any time exceed the limit of Rupees 900 Million (Rupees
Nine Hundred Million only).

FURTHER RESOLVED THAT the Managing Director or Executive
Director or Vice President (Finance) or General Manager
(Finance) or Company Secretary are hereby severally authorized
by the Board to do all such acts, deeds and things and to
execute all such documents, instruments and writings as may
be required, on behalf of the Company.

FURTHER RESOLVED THAT the Managing Director or Executive
Director of the Company are severally authorised to delegate all
or any of the above powers to any employee /officer of the
Company or any other person to do all the acts, deeds and
things that may be necessary, proper, expedient or incidental
for the purpose of giving effect to the aforesaid Resolution."

To consider, and, if thought fit, to pass, with or without
modification(s), the following resolutions as a SPECIAL
RESOLUTION:

To Approve the Material Related Party Transactions for the period
from 1st October 2014 up to 30th September 2017

"RESOLVED THAT in terms of the revised Clause 49 of the
Listing Agreement and subject to such other approvals, consents,
sanctions and permissions of any authorities as may be
necessary, consent of the Company be and is hereby accorded
to the Board of Directors (hereinafter referred to as the "Board"
which term shall include a Committee constituted by the Board or
any person (s) authorized by the Board) to enter into material
related party transaction/s relating to purchase of goods/
services /fixed assets/others ,sale of goods/spares /services/
others, lease, transfer, assignment or otherwise etc, for the
period of three (3) financial years with effect from October 1,
2014 up to 30th September 2017 as per the details provided in
the table appended below.

Name of the related party Estimated annual value
1 of Trar ionin

INR (Million)

Relationship Nature of

Purchase of
raw material
and

components

Sharp Electronics (Malaysia)
SDN. BHD, Malaysia

Fellow subsidiary 2,000

Sharp Manufacturing Purchase of 300
Corporation (M) SDN raw material
BHD, Malaysia and

components

Fellow subsidiary

Sharp Business Systems
India Limited - India

Fellow subsidiary | Sale of goods | 5,000

Other Sharp Subsidiaries
in India and abroad

Purchases of | 300
raw material
and

components

Fellow subsidiary

Sharp Subsidiaries abroad | Fellow subsidiary | Exportof 300

Goods

Pune
6th August 2014

FURTHER RESOLVED THAT the Board be and is hereby
authorized to negotiate and finalise other terms and conditions
and to do all such acts, deeds, matters and things and to execute
or authorize any person to execute all such documents,
instruments and writings as may be considered necessary,
relevant, usual, customary and/ or expedient to give effect to
the aforesaid Resolution."

By Order of the Board of Directors
For Sharp India Limited

Mayuresh Vaze
Company Secretary

NOTES:

1.

10.

11.

The Explanatory Statement, pursuant to Section 102 of the
Companies Act, 2013 in respect of the special business under
Iltem Nos. 4 to 9 above is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIM AND A PROXY NEED NOT BE A
MEMBER OF THE COMPANY. Proxies, in order to be effective,
must be received at the Company's Registered Office not less
than 48 hours before the meeting. Proxies submitted on behalf
of companies, societies, partnership firms, etc. must be
supported by appropriate resolution/ authority, as applicable,
issued on behalf of the nominating organization. Members are
requested to note that a person can act as a proxy on behalf of
members not exceeding 50 and holding in the aggregate not
more than 10% of the total share capital of the Company carrying
voting rights. In case a proxy is proposed to be appointed by a
member holding more than 10% of the total share capital of the
Company carrying voting rights, then such proxy shall not act as
a proxy for any other person or shareholder.

Members are requested to notify any change of address to their
Depository Participants (DPs) in respect of their electronic share
accounts and to the Registrars & Transfer Agents, Link Intime
India Private Limited 202, 2nd Floor, Akshay Complex, Off Dhole
Patil Road, Near Ganesh Mandir, Pune 411 001, in respect of
their physical share folios.

Members can avail of nomination facility. Blank Nomination forms
will be supplied on request.

Members who are holding shares in more than one folio under
name(s) in the same order are requested to sent the relative
share certificates to the Registrar and Transfer Agents for
consolidation of the entire holding in one folio. The share
certificates after consolidation will be returned by registered
post/courier.

The Share Transfer Books and the Register of Members of the
Company will remain closed from Saturday, 13th September 2014
to Monday, 22nd September 2014 (both days inclusive).

Members are requested to bring along with them a copy of the
Annual Report as the same will not be distributed in the meeting.

Members are requested to forward their queries on accounts at
least 10 days in advance to enable us to reply the same.

The Securities and Exchange Board of India (SEBI) has mandated
the submission of Permanent Account Number (PAN) by every
participant in the securities market. Members holding shares in
electronic form are, therefore, requested to submit their PAN
details to their respective Depository Participants. Members
holding shares in physical form are requested to submit their
PAN details to the Company or its Share Registrars and Transfer
Agents.

Relevant documents referred to in the accompanying notice and
the statement are open for inspection by the members at the
registered office of the Company during the business hours on
all the working days up to the date of 29th annual general meeting.

In view of the 'Green Initiative ' introduced by the Ministry of
Corporate Affairs all the members who are holding shares of
the Company in PHYSICAL Mode are requested to register their
Email ID with the Company , so as to enable the Company to send
all notices, /reports/ intimations and other correspondence etc.
through Emails.i.e. in the electronic mode instead of receiving
physical copies of the same.

Members holding shares in DEMAT Mode , who have not
registered their e-mail ID with the Depository Participant (DP) are
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12.

also requested to register or update their email ID with the
Depository Participant , so that all future shareholder's
correspondence can be sent to the email ID registered with your
DP.

In compliance with the provisions of Section 108 of the Companies
Act, 2013, read with Rule 20 of The Companies (Management
and Administration) Rules, 2014, the Company is pleased to
provide to the Members the facility to exercise their right to vote
at the 29th Annual General Meeting (AGM) by electronic means
and the business may be transacted through e-voting services
provided by Central Depository Services (India) Limited (CDSL).

The instructions for members for voting electronically are as under:-

In case of members receiving e-mail:

(A)

(i)

(if)
(iii)

(vi)

The voting period begins on Monday, 15th September 2014 at
9.00 am and ends on Monday, 15th September 2014 at 6.00 pm.
During this period shareholders' of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-
off date, 8th August 2014, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

Log on to the e-voting website www.evotingindia.com during
the voting period.

Click on "Shareholders" tab.

Now, select the "COMPANY NAME" from the drop down menu
and click on "SUBMIT"

Now Enter your User ID
a. For CDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio
Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to

www.evotingindia.com and voted on an earlier voting of any

company, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and
Physical Form

PAN*

Enter your 10 digit alpha-numeric *PAN issued by Income
Tax Department (Applicable for both demat shareholders
as well as physical shareholders)

e Members who have not updated their PAN with the
Company/Depository Participant are requested to use
the first two letters of their name and the 8 digits of the
sequence number in the PAN field.

e In case the sequence number is less than 8 digits
enter the applicable number of 0's before the number
after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with
sequence number 1 then enter RA0O0000001 in the
PAN field.

DOB#

Enter the Date of Birth as recorded in your demat account
or in the company records for the said demat account or
folio in dd/mm/yyyy format.

Dividend
Bank
Details#

Enter the Dividend Bank Details as recorded in your
demat account or in the company records for the said
demat account or folio.

e Please enter the DOB or Dividend Bank Details in
order to login. If the details are not recorded with the
depository or company please enter the member id /
folio number in the Dividend Bank details field.

(viii)
(ix)

(x)
(xi)
(xii)

(xiii)

After entering these details appropriately, click on "SUBMIT" tab.

Members holding shares in physical form will then reach directly
the Company selection screen. However, members holding
shares in demat form will now reach 'Password Creation' menu
wherein they are required to mandatorily enter their login password
in the new password field. Kindly note that this password is to be
also used by the demat holders for voting for resolutions of any
other company on which they are eligible to vote, provided that
company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person
and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be
used only for e-voting on the resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which
you choose to vote.

On the voting page, you will see "RESOLUTION DESCRIPTION"
and against the same the option "YES/NO" for voting. Select the
option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent
to the Resolution.

Click on the "RESOLUTIONS FILE LINK" if you wish to view the
entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click

(xv)

on "SUBMIT". A confirmation box will be displayed. If you wish to
confirm your vote, click on "OK", else to change your vote, click
on "CANCEL" and accordingly modify your vote.

Once you "CONFIRM" your vote on the resolution, you will not be
allowed to modify your vote.

(xvi) You can also take out print of the voting done by you by clicking

on "Click here to print" option on the Voting page.

(xvii) If Demat account holder has forgotten the changed password

then Enter the User ID and the image verification code and click
on Forgot Password & enter the details as prompted by the system.

e Institutional shareholders (i.e. other than Individuals, HUF,
NRI etc.) are required to log on to https:/
www.evotingindia.co.in and register themselves as
Corporates.

e They should submit a scanned copy of the Registration Form
bearing the stamp and sign of the entity to
helpdesk.evoting @ cdslindia.com.

e After receiving the login details they have to create a
compliance user who would be able to link the account(s)
which they wish to vote on.

e The |list of accounts should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

e They should upload a scanned copy of the Board Resolution
and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, in PDF format in the system
for the scrutinizer to verify the same.

In case of members receiving the physical copy:

(B)

(©)

13.

Please follow all steps from sl. no. (i) to sl. no. (xvii) above to cast
vote.

In case you have any queries or issues regarding e-voting, you
may refer the Frequently Asked Questions ("FAQs") and e-voting
manual available at www.evotingindia.co.in under help section or
write an email to helpdesk.evoting@cdslindia.com.

For members who wish to vote using Ballot Paper :

Pursuant to Clause 35B of the Listing Agreement, Members who
do not have access to e-voting facility may fill in the Ballot Paper
enclosed elsewhere in this annual report (a copy of the same is
also part of the soft copy of the Notice) and submit the same in a
sealed envelope to the Scrutinizer appointed by the Board of
Directors of the Company, Mr.Shridhar G. Mudaliar Practising
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Company Secretary, at C/o Sharp India Ltd., Secretarial
Department, Gat No. 686/4, Koregaon Bhima, Tal. : Shirur, Dist.
Pune 412 216 so as to reach not later than Monday 15th
September, 2014 by 6:00 p.m. Ballot Paper received thereafter
will be treated as invalid.

14. A member shall opt for only one mode of voting i.e either through
e-voting or by Ballot Paper. If the member casts vote through
both the modes, the votes in the electronic system would be
considered and the Ballot Paper would be ignored.

15.  Mr. Shridhar G.Mudaliar, Practicing Company Secretary has been
appointed as Scrutinizer for scrutinizing the e-voting process in a
fair and transparent manner.

16. The Scrutinizer shall, within a period not exceeding three (3)
working days from the conclusion of the e-voting period, unblock
the votes in the presence of at least two (2) witnesses not in the
employment of the Company and make a Scrutinizer's Report of
the votes cast in favour or against, if any, forthwith to the Chairman
of the Company.

17. The Results shall be declared on or after the AGM of the
Company. The Results declared, along with the Scrutinizer's
Report, shall be placed on the Company's website and on the
website of CDSL. within two (2) working days of passing of the
resolutions at the 29th AGM of the Company and communicated
to the Stock Exchange where the Company is listed, viz. BSE
Ltd.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013

ITEMNO.4to6 :

Mr. Sanjay Vaidya, Mr. Sanjay Asher and Mr. Noriyuki Watanabe have
been the Non-Executive Directors of the Company and were
considered as Independent Director for the purpose of Clause 49 of
the Listing Agreement.As per the provisions of Section 149 of the
Companies Act, 2013, which has come into force with effect from 1st
April, 2014, an Independent Director shall hold office for a term up to
five consecutive years on the Board of a company and is not liable to
retire by rotation. Mr. Sanjay Vaidya, Mr. Sanjay Asher and Mr. Noriyuki
Watanabe have given a declaration to the Board that they meet the
criteria of independence as provided under Section 149 (6) of the
Companies Act, 2013. In the opinion of the Board, they fulfill the
conditions specified in the Companies Act, 2013 and the Rules made
there under for appointment as Independent Director and they are
independent of the management.

In compliance with the provisions of Section 149 read with Schedule IV
of the Companies Act, 2013, the appointment of Mr. Sanjay Vaidya, Mr.
Sanjay Asher and Mr. Noriyuki Watanabe the Independent Directors
is now being placed before the Members in General Meeting for their
approval. The terms and conditions of appointment of Mr. Sanjay
Vaidya, Mr. Sanjay Asher and Mr. Noriyuki Watanabe, pursuant to the
provisions of Schedule IV of the Companies Act, 2013, shall be open
for inspection at the Registered Office of the Company by any Member
during normal business hours on any working day of the Company.
Mr. Sanjay Vaidya, Mr. Sanjay Asher and Mr.Noriyuki Watanabe are
interested and concerned in their respective resolution for appointment
as an independnent directors of the Company mentioned at ltem 4, 5
& 6 respectively. Other than Mr. Sanjay Vaidya, Mr. Sanjay Asher and
Mr. Noriyuki Watanabe no other director, key managerial personnel or
their respective relatives are concerned or interested in these
resolutions. The Board recommends these resolutions for acceptance
by the members.

ITEM NO.7:

Under the erstwhile Section 293 (1) (d) of the Companies Act, 1956,
the Board of Directors of a Company could, with the consent of the
shareholders obtained by an Ordinary Resolution, borrow moneys,
apart from temporary loans obtained from the Company's Bankers in
the ordinary course of business, in excess of the aggregate of paid-up
capital and free reserves of the Company, that is to say, reserves not
set apart for any specific purpose. Under the provisions of Section 180

(1) (c) of the Companies Act, 2013, the above powers can be exercised
by the Board only with the consent of the shareholders obtained by a
Special Resolution. Further, as per a clarification issued by the Ministry
of Corporate Affairs, the Ordinary Resolution earlier passed under
Section 293 (1) (d) of the Companies Act, 1956 will remain valid for a
period of one year from the date of notification of Section 180 of the
Companies Act, 2013, i.e. up to 11th September, 2014. As such, it is
necessary to obtain fresh approval of the shareholders by means of a
Special Resolution, to enable the Board of Directors of the Company to
borrow moneys, apart from temporary loans obtained from the
Company's Bankers etc. in the ordinary course of business, in excess
of the aggregate of paid-up share capital and free reserves of the
Company. Hence the aforesaid resolution is put up before the members
for their approval. .

The Board recommends the Resolution for approval of the shareholders
by a Special Resolution.

None of the Directors and key managerial personnel of the Company
or their respective relatives are concerned or interested in the
Resolution.

ITEM NO.8:

Under the erstwhile Section 293 (1) (a) of the Companies Act, 1956,
the Board of Directors of a Company could, with the consent of the
shareholders obtained by an Ordinary Resolution, create charge/
mortgage/ hypothecate on the Company's assets, both present and
future, in favour of the lenders i.e.. Banks, Financial institutions, bodies
Corpoarte etc. to secure the repayment of moneys borrowed by the
Company. (including temporary loans obtained from the Company's
Bankers in the ordinary course of business).

Under the provisions of Section 180 (1) (a) of the Companies Act,
2013, the above powers can be exercised by the Board only with the
consent of the shareholders obtained by a Special Resolution. Further,
as per a clarification issued by the Ministry of Corporate Affairs, the
Ordinary Resolution earlier passed under Section 293 (1) (a) of the
Companies Act, 1956 will remain valid for a period of one year from the
date of notification of Section 180 of the Companies Act, 2013, i.e. up to
11th September, 2014. As such, it is necessary to obtain fresh approval
of the shareholders by means of a Special Resolution, to enable the
Board of Directors of the Company to create charge/ mortgage/
hypothecation on the Company's assets, both present and future, in
favour of Banks, Financial Institutions , Bodies corporate to secure the
repayment of moneys borrowed by the Company (including temporary
loans obtained from the Company's Bankers in the ordinary course of
business).

The Board recommends the Resolution for acceptance by the members.

None of the Directors and key managerial personnel of the Company
or their respective relatives are concerned or interested in this
resolution.

ITEM NO.9:

The Securities and Exchange Board of India vide its Circular No. CIR/
CFD/POLICY CELL/2/2014 dated April 17, 2014 has amended Clause
49 (VII) of the Equity Listing Agreement, which is effective from October
1, 2014. Under the said amendment, all Related Party Transactions
shall require prior approval of the Audit Committee and all material
Related Party Transactions shall require approval of the Members by
a Special Resolution.

The Company has a technical collaboration with Sharp Corporation,
Japan for the manufacture of CTVs /LCD/LED Tvs and Air conditioners.
To maintain the quality of the product at competitive pricing, the Company
buys critical imported material from Sharp Electronics (Malaysia) SDN
BHD, - Malaysia (SEM) and Sharp Manufacturing Corporation (M)
SDN BHD.(SMM) . SEM is global procurement hub for all Sharp
associate companies in Asia and is mainly engaged in procuring the
raw material and components required for manufacture of Sharp
Products as per the specifications requisitioned. SMM is a
manufacturing company located in Malaysia mainly engaged in
manufacture of consumer electronics goods. Both the companies are
located near the component manufacturers which benefits supply of
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components in time. The bulk buying gives better negotiating power for
reducing the costs. Considering these advantages, the Company is
dealing through the said related parties.

Effective from 1st April 2011, your Company has shifted to a new
business model wherein it has focused on its core strength of
manufacturing. The products manufactured by the Company are sold
to Sharp Business Systems India Limited (SBSIL), a 100% subsidiary
company of Sharp Corporation, Japan.

The Company is also exploring the possibilities of exporting the products
manufactured to other Sharp subsidiaries abroad.

Other information:
1) Name of the Related Party and relationship : As stated above

2) Name of the Directors / Key managerial Personnel who is related, if
any- - The Managing Director and Executive directors are nominated
by Sharp Corporation, Japan are related parties . Currently Mr. Sunil
Sinha ( Chairman and Executive Director) Mr. T.Isogai (Managing
Director) and Mr. M.Nakagawasai (Executive Director ) are nominated
by Sharp Corporation, Japan on the Board of Sharp India Limited

3) Duration - 3 years, As stated above
4) Monetary value : Estimated values as mentioned in the resolution

5) Nature, material terms and particulars of the arrangement : As
stated above

6) Any other information relevant or important for the members to
make a decision on the proposed transaction: None.

Mr. Sunil Sinha, Mr. T.Isogai and Mr. M.Nakagawasai may be treated
as concerned or interested in this resolution. No other directors, key
managerial personnel or their respective relatives are interested in the
resolution at Item No. 9.

Directors recommend the resolution at Iltem No. 9 for the acceptance
by the Members of the Company.

IV: DISCLOSURES:

DISCLOSURES AND INFORMATION ABOUT DIRECTORS BEING
APPOINTED OR REAPPOINTED AT THE ANNUAL GENERAL
MEETING PURSUANT TO CLAUSE 49(IV)(G)OF THE LISTING
AGREEMENT:

»  Mr. Sunil Kumar Sinha is the Chairman and Executive Director of
the company. He is a Graduate Engineer & has wide experience
in the field of sales, marketing, management & administration in
office automation & consumer electronics business. He is also
the Managing Director of Sharp Business Systems (India) Limited
and CEO of India region. He does not hold any shares in the
Company.

» Mr. Sanjay Vaidya, is a Chartered Accountant and a partner of
M/s. Kunte & Vaidya - Chartered Accountants, Pune. He has got
a very wide experience in the field of finance and taxation. He
also serves on the Board of following public limited companies:
BF Utilities Ltd, Bosch Chassis Systems India Ltd, Kalyani Steels
Ltd, Nandi Infrastructure Corridor Enterprise Ltd, Nandi Highway
Developers Ltd., Sahyadri Hospitals Ltd ,,Kalyani Investments
Company Ltd and Foundation Brake Manufacturing Ltd. He does
not hold any shares in the company. He is also Chairman of Audit
committee and member of Nomination & Remuneration committee
and Stakeholder's Relationship & Share Transfer committee of
the company.

» Mr. Sanjay Asher is a Chartered Accountant and Solicitor and
partner of M/s. Crawfordbayley & Co., Solicitors , Advocates
and Notaries , Mumbai. Mr. Sanjay Asher has been practising for
a number of years on various matters including corporate laws.
He also serves on the Board of following public limited companies:
Ashok Leyland Limited, Bajaj Allianz General Insurance Company
Limited, BajajAllianz Life Insurance Company Limited, Balkrishna
Industries Limited, Sanghvi Movers Limited, Finolex Cables Limited,
Finolex Industries Limited , Kryfs Power Components Limited,
Mandhana Industries Limited, Repro India Limited, Shree Renuka
Sugars Limited, Sudarshan Chemicals Industries Limited,
Tribhovandas Bhimji Zaveri Limited, J.B.Chemicals and
Pharmaceuticals Limited (Alternate Director), Innoventive
Industries Limited (Alternate Director). He holds 100 shares of
the Company. He is also member of Audit committee and
Nomination & Remuneration committee and Chairman of
Stakeholder's Relationship and Share Transfer committee of the
company.

»  Mr. Noriyuki Watanabe is a Joint General Manager of Mizuho
Corporate Bank, Limited Mumbai. He has a very wide experience
in the banking field. He is a member of the Audit committee and
Chairman of the Nomination & Remuneration committee of the
company. He does not hold any shares in the company. He is
also a director in Kokuyo Camlin Limited.

»  Mr. Sunil Kumar Sinha ,Director of the Company, retire by rotation
at the ensuing Annual General Meeting and being eligible have
offered himself for re- appointment.

By Order of the Board of Directors
For Sharp India Limited

Pune
6th August 2014

Mayuresh Vaze
Company Secretary
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DIRECTORS’ REPORT
To

The Members,

Your Directors have pleasure in presenting their Twenty- Ninth Report
together with the Audited Statement of Accounts for the year ended on

March 31, 2014.

1. FINANCIAL RESULTS: Rs. In ‘000’
Year Year
ended ended

March 31, 2014

March 31, 2013

INCOME

Sales and Services (Gross) 1,781,036 919,228

Less : Excise Duty & Service tax (238,152) (141,452)

Sales and Service income (Net) 1,542,884 777,776

Other Income 266 667
1,543,150 778,443

EXPENDITURE

Manufacturing and other expenses 1,446,136 740,623

Depreciation 55,789 49,181

Financial expense 13,508 1,678
1,515,433 791,482

PROFIT BEFORE TAX 27,7117 (13,039)

PROVISION FOR TAX

Wealth Tax 14 5

NET PROFIT /(LOSS) FOR THE YEAR 27,703 (13,044)

PROFIT AND LOSS ACCOUNT,

beginning of the year (212,549) (199,505)

PROFIT AND LOSS ACCOUNT,

end of the year, (184,846) (212,549)

2. OPERATIONS :

Gross sales income during the year under review was Rs. 1781.036

Million.

The net Profit of the company for the fiscal 2013- 2014 is Rs.27.703
Million. This was achieved mainly due to manufacture and sales of

new product -Air Conditioners.

3. DIRECTORS:

In compliance with the provisions of Section 149 and Schedule IV
of the Companies Act, 2013,the appointment of Mr. Sanjay Vaidya,
Mr. Sanjay Asher and Mr. Noriyuki Watanabe as Independent
Directors is being placed before the Members in Annual General
Meeting for their approval. In the opinion of the Board, they fulfill the
conditions specified in the Companies Act, 2013, and the Rules
made there under for appointment as Independent Directors and

are independent of the management. Members are requested to
refer to the Notice of the Annual General Meeting and the Explanatory
Statement for details of the qualifications and experience of the
Directors and the period of their appointment..

In accordance with the provisions of the section 152 of the
Companies Act, 2013 and the Articles of Association of the
Company Mr. Sunil Kumar Sinha retire by rotation and being eligible
he has offered him selves for the reappointment.

MANAGEMENT DISCUSSION ANALYSIS AND CORPORATE
GOVERNANCE:

The Management Discussion Analysis and the report on Corporate
Governance are attached to the Directors' Report and form parts
of this Annual Report. A Certificate from a Company Secretary in
whole time practice verifying compliance thereof is also
incorporated in the Corporate Governance section.

DIRECTORS' RESPONSIBILITY STATEMENT :

Pursuant to the requirement under Section 217(2AA) of the
Companies Act, 1956 with respect to Directors' Responsibility
Statement, it is hereby confirmed:

i) that in the preparation of the accounts for the financial year
ended March 31, 2014, the applicable accounting standards
have been followed along with proper explanation relating to
material departures;

i) that the Directors have selected such accounting policies and
applied them consistently and made judgements and estimates
that were reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company at the end of the
financial year and of the profit of the Company for the year
under review;

i) that the Directors have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 1956 for safeguarding
the assets of the Company and for preventing and detecting
fraud and other irregularities;

iv) that the Directors have prepared the accounts for the financial
year ended March 31, 2014 on a "going concern' basis.

AUDITORS :

M/s S. R. Batliboi & Co, LLP, Chartered Accountants, Statutory
Auditors, have expressed their unwillingness for their re-
appointment as the Statutory Auditors of the Company. A special
notice has been received from a member for appointment of M/s.
S RB C & Co LLP, Chartered Accountants, as the Statutory
Auditors of the Company from the conclusion of ensuing 29th
Annual General Meeting up to the conclusion of the 32nd Annual
General Meeting. M/s. SR B C & Co. LLP, Chartered Accountants
have furnished required certificate of their eligibility & willingness
for appointment as the statutory auditors of the company.
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7.

10.

PARTICULARS OF EMPLOYEES :

None of the employees whether employed through out the year or
part of the year was in receipt of remuneration exceeding the limits
specified in section 217 (2A) of the Companies Act, 1956 and the
Rules made there under.

CERTIFICATES AND MARKS :

Your Company continues to be an ISO 14001 and ISO 9001 certified
Company.

INDUSTRIAL RELATIONS :

Industrial Relations have been and continue to be harmonious and
cordial.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO:

Your Company places very much importance for the conservation
of energy and is conscious about its responsibility to conserve
energy, power and other energy sources and has taken necessary
steps to conserve the same. The company continued its efforts to
improve its energy usage efficiency. It lays great emphasis towards
a safe and clean environment and continues to adhere to all
regulatory requirements and guidelines.

Your company implements the 3E Policy i.e. -

a) Eco-positive Product - Products having less usage of resources
and are safe for use,

b) Eco-positive Operation - Reduce adverse impact on environment
during Manufacturing processes

c) Eco -positive Relationship. - Enhance corporate value during
involvement of Employees

Even though the nature of company's operations is not energy-
intensive your company make constant efforts to reduce
consumption of energy, light, oil, water & fuel in following ways:
(i)Reduction of energy consumption by turning off lights,
personal computers , fans and other electronic equipments
when not in use; (ii)Timely maintenance and up-gradation of
machinery & equipments;(iii)Plantation of trees in the factory
(v).Awareness programs towards optimum utilization of natural
resources at managerial as well as employee level; (v) Timely
repairs & maintenance of water taps in the factory.

The in-house development of new models of LCD TVs & newly
introduced Inverter type split Air conditioners (ACs) is supported
by strong overseas technical knowledge from Sharp
Corporation, Japan. The technology provided by Sharp
Corporation, Japan is being absorbed and the company
continues to utilize the same.

1.

12.

Pune,
6th August, 2014 Managing Director

Benefits derived from R&D :

The efforts made by the company have helped in introducing
new energy efficient inverter split Air Conditioners ( ACs) and
derivative LCD TV & LED TV models with unique features &
superior technology at competitive costs. These models are
designed keeping in view customer requirements.

Expenditure on R & D : Amount Rs.000

Capital -
Recurring 8,986
Total 8,986
Total R&D Expenditure as a percentage

of total sales turnover 0.58%

Foreign Exchange Earnings and Out go : Amount Rs.000

Foreign Exchange outgo 1,159,516

41,529

Foreign Exchange earning

Cost Audit :

Mr. Chandrashekhar.S. Adawadkar , Practicing Cost Accountant,
has been appointed to conduct the Cost Audit of the Company for
the financial year ended on 31st March, 2014 as required under
the Companies Act 1956, and the Rules made there under,. The
due date for filing of the Cost Audit Report for the financial year
which ended on 31st March 2014 is 27th September, 2014. The
due date for filing cost audit report for the financial year ended on
31st March 2013 was 27th September 2013 and the Company has
filed the Cost Audit Report with the Ministry of Corporate Affairs
on 24th September 2013.

ACKNOWLEDGEMENTS :

Your Directors express their gratitude for the valued and timely
support and guidance received from Sharp Corporation, Japan
and also wish to place on record their appreciation for the co-
operation extended by the Bankers, Financial Institutions and its
valued investors. The Board also acknowledges the untiring efforts
and contribution made by the company's employees.

For and on behalf of the Board of Directors

Tomio Isogai Masahiko Nakagawasai

Executive Director
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MANAGEMENT DISCUSSION & ANALYSIS

Based on the latest estimates, the Indian economy witnessed a slow
growth rate of around 4.7% in the fiscal 2013- 2014. This was primarily
due to uncertainty in the global outlook, general slowdown and the
domestic inflationary pressure. Despite a good monsoon, the
manufacturing sector and service sector registered a very dismal
growth. Food Prices and general inflation remained at a very high level.
Adverse exchange rate affected the economy and specially the imports
and consumer sentiments remained subdued for the most part of the
fiscal 2013-2014.

India's GDP growth in the year 2014-15 is expected to be around
5.5. -5.9%.

INDUSTRY STRUCTURE & DEVELOPMENT:

Your Company is principally engaged in the manufacture and sale of
Colour televisions (CRT TVs), liquid crystal display televisions (LED
TVs) and Air Conditioners (AC).

Televisions:

Over the past few years the Indian Television industry has made rapid
changes. Advent of the internet ready and smart TVs have altered the
characteristic and the dynamics of the Television market which
witnessed a paradigm shift from CRT TVs to LCD TVs, and LCT TVs to
LED TVs and LED TVs to smart HD TVs. Compact size increasing
affordability, improved Digitalized broadcasting, reduction of
replacement cycle, are the key drivers. Due to the global trends for
energy saving, ecofriendly products and consumer consciousness
the LED TV market is experiencing a slow and steady growth. The
rapidly narrowing price difference between LED TVs and LCD TVs is
shifting the consumer demand rapidly towards the LEDTVs. Smart/
internet enabled TVs are becoming increasingly popular with the
growing demand for connected devices.

Air Conditioners:

The Market for Air Conditioners (AC) in the Indian Consumer durables
market is growing steadily every year. AC which was considered as a
luxury product and affordable for the rich society is now considered
as an essential product and even middle class and higher middle class
have started purchasing them. Changing whether conditions , demand
for energy efficient models , replacement needs and rising disposable
income of the consumers are driving the air conditioner industry
.Consumers are looking for the energy saving and efficient AC in the
market. Your Company started the production of energy efficient
inverter AC in the May 2013 and it is expected to have a good demand
for AC in the current year.

OPPORTUNITIES AND THREATS :
Opportunity:

Consumer Durable Industry has good opportunity to grow due to
following reasons:

(1) Increasing consumer awareness and preference for new, latest
technology models have increased the consumer aspirations for the
consumer durable products like air conditioners and big size LED
TVs..(2) Attractive financing schemes have fuelled the rising aspirations,
driving demand.(3) Phenomenal growth of media in India, flurry of
television channels and rising popularity of films have spread awareness
of televisions in the remote markets also. (4) Growth in income levels
which is resulting in more disposable income in the hands of consumer.
(5) Increase in number of households.

Threats:

(1)Due to stiff competition, there is a constant pressure for reducing
the selling prices . If the costs are not controlled then it may prove to be
a threat and margins will be under pressure. (2) The Cost of marketing,
advertising and after sale services are increasing tremendously.
(3)Since most of the components are imported, the exchange rate
volatility is increasing the import cost. (4) Constant Changes in
technologies & consumer preferences is making product life cycle
short.(5) Fluctuating and seasonal demand.

Outlook:

Driven by increase in disposable income & lower penetration in rural
market the consumer durable industry is on a growth trajectory. The
industry is witnessing continuous innovations and replacement demand
in urban markets, increasing focus on energy efficient products and
tire three cities. Companies are looking at providing innovative products
to drive growth. Consumers in the last few years have started viewing
the AC as an essential product and this is expected to increase the
demand for the years to come. Your Company will focus on the
manufacture of various models of LED TVs and Air Conditioners Your
Company is also exploring the possibility of manufacturing of other
home appliances. All these will definitely help us to put our best foot
forward with respect to competition.

Risks & Concerns:
The risk associated with the consumer electronics are:-

(a) Several large retailers are focusing on developing their own private
- label local brands for a range of products including electronics and
appliances. This may have impact on sale of branded consumer
products. (b) The Consumer Electronics and Home Appliances business
is highly competitive and volatile and thereby making it difficult for
companies to increase the bottom line. (c) Since most of the raw
material & components are imported, there is exchange fluctuation risk
in case of abnormal exchange rate fluctuation (d) There is a risk of
obsolescence of technology due to changes in the technology in a
short time span. (e) Striking a balance between increasing input cost &
pressure on prices. (f) Keeping pace, making necessary changes and
up gradations in the products along with the ever changing consumer
preferences is also a challenge & concern for your company. (g) Air
Conditioners have seasonal demand

The management is aware of these risks and has been taking steps to
minimize the same.

FINANCIAL AND OPERATIONAL PERFORMANCE:

The financial highlights for the fiscal 2013-2014 are dealt with in the
Directors' Report. During the current year under review, your company
has made a reasonable profit of Around 27.703 Million Rupees due to
the Sales of Air Conditioners.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

Internal Auditors function is an important element of the Company's
internal control system. The Internal Auditors conduct audits of various
departments based on an annual internal audit plan covering key areas
of operations. .The internal auditors reviews and evaluates the
adequacy and effectiveness of internal controls, ensuring adherence
to operating guidelines and systems, recommending improvements for
monitoring and strengthening economy and efficiency of operations
and ensuring reliability of financial and operational information. Significant
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