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NOTICE

NOTICE is hereby given that che Twenty First Annual General Meeting of the members of Neha International Limited will be
held on Tuesday 30th June 2015 at 11,00 am. at Bhaskara Auditerium B.M. Birla Science Centre, Adarshnagar, Hyderabad
500063 to transact the following business:

ORDINARY BUSINESS

I.  To consider and adopt the Audived Balance Sheet as at March 31st, 2015 and the Swatement of Profit and Loss for the
period ended as on that date together with the reparts of Directors and Auditor's thereon.

2 Toappoint auditors of the company to hold office from the conclusion of thisAnnual General Meeting till the conclusion
of the consecutive Annual General meeting and to fix their remuneration, and i thaught fit to pass, with or without
modifications (s) the following resolucion as a ordinary resclution.

"RESOLYED THAT Pursuant to section 139 of the Companics Act 2013 and the Companies (Audit and Auditors) Rules,
2014 and pursuant to the recommendation made by the Audit Committee of the Board Mfs. Mathesh & Ramana, Chartered
Accountants, having registration no, 0820205 allotted by the Institute of Chartered Accountants of India {ICAJ) be and are
hereby appointed as the Auditors of the Company from the conclusion of this 2] st Annual General Meeting for term of
consecutive five years till the conclusion of the 26th Annual General Meeting (subject to ratification of the appointment by the
members at every Annuzl General Meeting held after this Annual General meeting) and that the Board be and is hereby
authorized to fix such remuneration as may be determined by the Audit committee in consultation with the Auditors, in
addition to reimbursement of all cut-of-pocket expenses as may be incurred in connection with the audit of the accounts of
the compary.

SPECIAL EUSINESS
4. To consider and if, thought fit to pass with or without modificatian(s), the following reselution as an Ordinary
Resolution:-

Appointment of Director

"RESQLYED that pursuant 1o the provisions of section 149, 150, 152 read with Schedule IV and all other applicable
provisiens of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules,2014
(including any statutory modification(s) or re-enactment thereof for the time beitg in force) and Clause 49 of the Listing
Agreement, Mrs. Radhika Kandagatla (DIN : 07163 128), who was appeinted as an Additonal Director pursuant to the
provisions of Section 141 to act as Independent Director pursuant to provisions of section 147{7) of the Companies Act,
2013.,be and is hereby appointed as an Independent Cirector , liable to retire by rotation at the Anntal General Meeting”

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

“RESOLVED THAT pursiant to provisions of Sections 196, 197, 203 and other applicable provisions if any, of the
Companies Act, 2013 {"The Act™) read with Schedule ¥ to the Act and the Companies {Appointment and Remunerations of
Managerial Personnel) Rules, 2014 including any statutory modifications or enactments thereaf from time to time, consent of
the Shareholders be and is hereby accorded to the reappointment of Mr. G.Vinod Reddy {DIN:00074308 J+as Managing
Director for a period of 3 years w.e . 24.03.2014,at a remuneration set out in the agreement placed before the meeting and
initialed by the Chairman for the purpose of idenrificatian.

“RESOLVED FURTHERTHAT the Board be and is hereby authorised to alter and vury the terms and conditions of the
said agreement in such 2 manner as may be agreed to by the Board and Mr. G Vinod Reddy but 50 as not to exceed the limits
specified in ScheduleV of the Companies Act, 2013, or any amendment thereto or emactments thereof with effect from such
dateas may be decided by it”

6. To consider and if thought fit, to pass with or without medification, the following Resolution as Special
Resolution.

“RESOLYED THAT pursuant to the provigion of Section 180(1)(z) and other applicable provision {including any

—_— ———
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modiftcation or re-enactment thereof ), if any, of the Companics Act 204 3, consent of the members is herchy accorded to the
Board of Directors of the company to selt the non-viable subsidrary, Dream Flowers Pl Ethiopia. after fallowing the due
process and subject to approval of members and applicable statutory and regulatory approvals.

Further RESOLVED THAT, Mr. G.Yinod Reddy , Managing Director of the Company be and is hereby authorized to idendfy
the prospective buyer(s},negotiate terms and conditions of the sale, finalize the deal and to do alf such act, deeds 2nd things
which are necessary for the aforesaid proposal.

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

“RESOLVED THAT in supersession o the earlier resolution(s), pursuant te the provisions of Section 180 (1}c) of the
Companies Act. 201 3 and the Articles of Association of the Company , consent of the Sharcholders be andis herebyaccorded
to the Board of Directors of the Company to borrow such sums of money, from time ¢o time, as they may deem requisite for
the purpese of the business of the Company nocwithstanding that money to be borrowerd togother with the money already
borrowed by the Company (apart from tempaorary loans obined from the Company’s Bankers in the Ordinary Course of
Business} will exceed the Aggregate of the pzid-up capital of the Company and its free reserves, that is to say, reserves not sek
apart for any specific purpose, provided that the total amount up to which the money may be borrowed by the Board of
Drirectors {apart from temporary loans cbtained from the company’s bankers) shall not exceed 7 500 Crores {Rupees Five
Hundred Crores only) outstanding atany time.”

8. To consider and if thought fit, to pass with or without modification, the following Resalution as Special
Resolution.

“RESOLYED THAT in supersession to the earlier reselution(s}, pursuant to the provisions of section 180(1)(a} and other
applicable provisions, if any of the Companies Act, 2013 {including any statutory modifications or amendments thereaf) and
Rules made there under, consent of the Shareholders be and is hereby accorded to the Board of Directors, to mortgage or
create charge on all or any of the immovable and movable properties {including pledge of securities held in subsidiaries/
agsocrates) of the Company, present and futire, and for conferring power to enter upon and to take possession of assets of
the Company in certain events, to or in favour of any Bank(s) or Financial Institution(s} situated within or outside India
(hereinafter referred to as “the Lenders”) to secure repayment of rupee term laans or foreign currency lcans or a
cambination of both, working capital limits or any kind of non-fund based limits, all togethur, not exceeding of ¥ 500 Crores
{(Rupees Five Hundred Crores enly).advanced or agreed to lend and advanced by the lender{s) to the Cormpany either jointly
or severglly or in any cther combination thereof, as the case may be, in terms of the loan agreement(s), entered intof to be
entered into by the Company with each of the lenders for the purpase of the business of th Company.”

?. Te consider and if thought fit, to pass with or without medification, the following Resolution as Special
Resolution.

“RESOLVED THAT pursuant to the provisions of Section 5, 14 and any other applicable provisions, if any, of the
Companics Act, 2013, approval of the sharehelders be and is hereby accorded to the Company to amend the Articles of
Association of the Company in the following manner:

To replace the relevant sections of the Companics Act, 1956 in various Articles by the corresponding sections of cthe
CompaniesAct,20( 3 and adopt che same.

“RESOLVED FURTHERTHAT Mr. G.Vinod Reddy Mznaging Director of the Company be and is hereby authorised to
do ail act< and take all such steps as may be necessary, proper or expedient to give effect to this resolution™.

For and on behalf of the Board
Place : Hyderabad For NEHA INTERNATIONALLIMITED
Dace ; 0B-06-2015 Sdr-

G, ¥ined Reddy
Chairran & Managing Direccor
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An Explanatory Statement pursuant to Section 102(1) of the Companies Acr, 2013 relating to Sperial Business to be
tranzacted at theAnnual General Meeting is annexed hereto

A MEMBER ENTITLEDTO APPCINT A PROXYTO ATTEND AND VOTE INSTEAD OF HIMSELF ANDTHE PROXY
MNEED NOT BEA MEMBER OFTHE COMPANY,PROXIES, !N GRDERTO BE EFFECTIVE, MUST BE RECEIVED AT THE
COMPANY'S REGISTERED QFFICE NOT LESS THAN 48 HGURS BEFORE THE MEETING. PROXIES SUBMITTED
QN BEHALF OF LIMITED COMPANIES, SCCIETIES, ETC.,MUST BE SUPPORTED BY APPRCPRIATE RESOLUTION
{AUTHORITY ASAPPLICABLE,

Members are requested to bring their copies of Annual report to theAnnual General Meeting,

The register of Member's and Share transfer books of the Company will be closed from 27th June, 2015 o
30th June 201 5 (both the days inclusive)

Members holding shares in physical form are requested to inform any change in address immediately to the Company's
Registrar and Transfer Agents, Mfs XL Softech Systems Limited, # 3, Sagar Society, Road No.2, Banjara Hills, Hyderabad
500034, Members helding shares in electronic form must send the advice about change in address to their respective
Depository Participant and not to the Comparny or the Company's Register and Share Transfe réAgents,

Members who held the shares in dematerialized form are requested to write their Client ID and DPID on the
attendance ship for easy identification of anendance 3t the meeting.

The relevant details 25 required by Clause 49 of the Listing agresment entered with Stock Exchange of persons sceking
appointment! re-appointment as Directors under lem MNe. 2 above are annexed.

Important Communication to Members: The Ministry of Corporate affairs has introduced a” Green Jnitiative in the
Corporate Governance” vide its circulars dated 21.04.201{ and 29.04.2¢1 { by allcwing the Companies to service the
natices / documents includingAnnual Report by way of e-mail to jts members This initiative isa step towards protection
of environment and enabling faster communication with the members.

Accordingly the Company has proposed to serve all the decuments ta e-mail address.es of the members in coming years,
The members are requested to support the green initiative of the Government by regiscering { updzting ctheir e-mail
address with their concerned Depositary Participants (DP} to get the Annual Report and other documents on such e-
mail address. Members holding shares in physical form are also requested to send their e-mail address to the Company
either through ¢-mail at complianceofficer@nehainternational.cam or by sending the communication to the
registered office of the Company. f any member is interested to receive such documents in physical form, a
comrmunication in this regard may be made to the Company.

The instructions far shareholders voting electronically are as under:

The voting period begins on 26th Junc 2015 at 9.00 am and ends an 29th Junc 2015 2t 5.00 pm. During this period
sharehalders’ of the Company, holding shares efther in physical form or in dematerialized form, as an the cut-off date of
23rd June 2015. may cast cheir vote electrenically. The e-voting module shall be disablad by CDSL for voting thereafter,
The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User 1D
For COSL: 16 digits benefidary |D,

For NSDL-B Character P [CHfollowed by 8 Digits Client |0,

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

Mextenter the ImageVerification as displayed and Click on Login.

— e ———



o

nehz

ANNUAL REPORT

{vi) Ifyouareholding shares in demat form and had logged on te 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 IncomeTax Department (Applicable far both demat

shareholders as well as physical shareholders)

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

* In case the sequence pumber is less than B digits enter the applicable number of 0's before the number
after the first twao characters of the name in CAPITAL letters. Eg. if your nama is Ramesh Kumar with
sequence number | then enter RAGIOOO0C! in the PAM field.

OB Enter the Date of Birth as recorded in your demat account or in the company records for the said
demat account or folio in ddimmiyyyy format.

Dividend

Bank

Cretails Enter the Dividend Bank Dretails as recorded in your demat account or in the company records for the

said demat account or folio,
+ 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 { folic number i the Dividend Bank details fizld
as mentoned in instructian (iv),

{wiii)
{ix}

by

(i)
{xii)

(i}

[xiv}

(v}
(=i}
(xwil)

(i)
.

After entering these decails appropriately.click on” SUBMIT™ tab.

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

For Members holding shares in physical form, the details can be used only for ¢-vating on the resolutions contained
in this Matice,

Click on the EYSN for the relevant <Company Mame> on which you choose to vorte.

On the voting page, you will see "RESCLUTION DESCRIPTIOMN" and against the same the option “YES/NO” for
voting. Select the optionYES or NO a5 desired. The option YES implies that you assent to the Resolution and option
N implies that you dissent to the Resolution.

Click on the"RESQLUTIONS FILE FIMNK™ if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click 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 yourvote.

Once you " COMNFIRM” your vote on the resolution, you will not be allowed to modify your vote.
Yfou can also take out print of the voting done by you by clicking on™Click here to print” option on theVoting page.

If Demat account holder has forgotten the same passward then Enter the User ID and the image verification cade
and elick on Forgot Password & enter the demils as protmpted by the system.

Mote for Mon - Individual Shareholders and Custodians

Non-Individual shareholders {i.e. other than Individuals, HUF and NRI etc ) and Custodian are required to log on o
www.evotingindia.com and register themselves as Corporate.
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+* A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed tq
helpdesk.evoting@cdslindia.mm.

* After receiving the login details 2 compliance user should ha created using the admin login and passward, The
Compliance user would be able to link the accp unt(s) for which they wish 1o vote on,

* The tist of accounts should be mailed to helpdesk.mting@cdslindia.mm and on approval of the accounts
they would be able to cas; their vote.

+ A scanned copy of the Board Resoiution and Power of Attornay (POA) which they have issued in favar of the

Custodian, if any, should be uploaded in PDF format in the system for the scrudnizer to verify the same.

©4x)  In case yoy haye any quertes or issueg regacding e-voting, your may refer the Frequently Asked Questions ["FACs™}
and e-voting manual available ar www.evoringindia.com, under help section o write an email to
helpdﬂsk.evoting@cdslindia.cum.

ANNEXURE-N

LIST OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT AT THE ANNUAL
GENERALMEETING

(Pursuant to Clause 49 of the LisﬁngAgreement}

Name of the Director Radhika Kandagatia
Date of Birth 22-05-1997

Date of Appointment ' 31-03-2015
Cualifications M.Com

Expertise in specific Well versed in Accounts, Finance
functional Arcas and Administrative matrers
List of Companies in which NiL

outside Directorship held
as on 3).03.2015

Chairman/Member of the MNIL
*Committecs of other
Companies

on which hefshe js a
Member as on 31,03.2015

Number of equity shares NIL
held in the Company

e ———— e
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EXPLANATORY STATEMENT
{Pursuant to section 102 of the Comparies Act, 2013}

ttem No.4

The Board of Directars of the Company at its meeting held on 31st March, 2015 had appointed Mrs. Radhika Kandagatla
{DIN : 07163128} as Additional Directar who holds her office only upto this Annual General Meeting. PursuaLLnt‘ o the
provisions of section 161{1) and other applicable provisions of the Companies Acr, 2013 and Articles of Association, the
Company has received a notice from a shareholder proposing her candidature for the office of Director along with requisice
deposit.

A brief Profile of Mrs.Radhika Xandzgatla

Mrs.Radhika Kandagatla is a post graduate in Commerce with a Bachelors degres in Management and has considerable
experience in the field of Finance and administration.

Your Directors recommended the resolution for your approval. None of the Directors ind Koy Managerial Personng! of the
Company,other than Mrs.Radhika Kandagatl is interested in the resalution.

ftem MNo.5

Mr. Vinod Reddy (CIMN:00074308) was re appointed a5 the Managing Director by the Board of Directors of the Company at
their meeting held an 24.03.201 4 for a pericd of SYears with effect from 24.03.2014

Considering the gualifications and cxpericnce in managing affairs of the Company, the Nemination and Remuneration
Committes has recommended the reappointment of MeYined Reddy as Managing Dircecear for anather period of 3 years
with effect from 24.03.20! 4. subject to the approval of the sharehclders in the next Annual General Meating, He will ke paid
remuneration and perquisizes as recommended by the Nomination and Remuneration Committee as detiled below, within
the limits prescribed under sections 196, 197, 198 and Schedule and other applicable provisions of the CompaniesAce, 2013
subject to overall ceiling fixed under ScheduleV part 2 section | and Il of the Companices Act, 2013 amended from time te time,

Period of Appointmerit : 3 Years {i.e.From 24.03.2014.c0 22.03.201 7)
Pay : Rs. 1,50,000/- Per Month
MINIMUM REMUNERATION:;

If the Company has no Profits or its Profits are inadequate in any Finandal Year, the Campany may pay remuneration to the
Managing Crirector by way of Salary, Perquisites and other benefits as provided herein above andas provided under thefice

Yfour Direcrors recommended the resolution for your approval. Mane of the Direcuars and Key Managerial Personnel of the
Coempany other than Mz GVinod Reddy & MG, Pramod,is interested in the reselution,

ftem Mo.b
Sale of Subsidiaries:

fou company have acquired 50% stake in a Aoriculture company called Crream Flowers pic, Ethiopia at a cost of USD 475000
with the consent of the members. At the time ofacquisition itself it was a loss making company, The initial plan was to acquire
the rermaining 50% stake and make it a profimble unit. But duc to varicus reasans, we could not acquire the remaining stake
and the company stili remain a5 a loss making unic. As on 3 1st March, 2015 it has an accemulated loss of Ethiopian Birr. 26,56
Million { equivalent to iNPR B0C Lakhs} and 2 negative networth of Echiopian Birr.B.32 Million { Equivalent te IMNR. 250 lakhs)
and it has an outstanding bank Loan of Birr. 5.72 Million { Equivallant to INR. 172 lakhs). All efforts by the management co
revive the unit has not yielded any results. Hence it was decided by the Board of Direccors of your company at its meeting
held on 08.06.201 5 to sell this Linic. The Company intend to utilize the sale proceeds to repay che liability of chis units and to
strengthen tha cperations of other operating units. :

Your Directors recommended the resolution for your approval. Mone of the Directors and Key Managerial Personne! of the
Company is interested in the resolution.

Itern No. 7 {Borrowing power)

The members of the company at the meeting held on 30th December 2010 1, had approved by way of an ordinary resolution
under section 233( 1 }d) of the Companies Act, 19568 for borrowing over and above the aggregate of paid up capital and free
reserves of the company provided that the total ameunt of such barrowings together with the amounts already borrowed
and outstanding atany peint of time shall not be in excess of Rs.500 Crare{ Rupees. Five Hundred Crore only}

.—@—-————_
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Pursuant to notification of Section 180 of the Companies Act, 2013, prior consent of the members by Special Rescluton is
required to enable the Board of Directors to exercise these powers which, in aggregare, may excerd the paid up capitaland
free resarves of the company -

Further as per the elarification issued by the Ministry of Corporate Affairs, Approval granted by the shareholders by way of
an ordinary rescluton shall be valid for one year from the date of Section 180 has become offective. Thus,the earlier approval
granted by the members under section 233 (1) (d}is valid up to | 1th September, 2014.

It is there fore, necessary for the members to pass a Special Resolution under section 180(1}{C) and ather applicable
provisions of the CompaniesAct, 2013,as setautin the Motice,

The Board of Directors of your Company at their meeting held an.08.06.2015 approved the above proposal subject (o your
approval,

Your Crirectors recommended the resclution for yourapproval.

None of the Directors and Key Manageriat Personnel of the Company areinterested in thé: resolution,

Itermn No. 8

The sharehalders of the company has authorized the Board of Directors of the Company under section 223 (1){a) of the
companies Act, [956, at their earlier meeting to mortgage or create charge on all or any of the immovable and movable
properties (including pledge of securides held i subsidiaries! associates) of the Company, present and future, and /or
conferring power to enter upon and to take possession of assets of the Company in certain events, to or in favour of any
Bank(s} or Financial Institution(s) situated within or autside India (hereinafter referred to as “the Lenders”) to secure
repayment of rupec term loans or foreign currency loans or a combination of both not exceeding T.10 Creres (RupeesTen
Crores only}.

To cope up with the present business activicy of the company, it may necessitate Lo mortgngefcreate charge on the properties
of the company in favour of banks and or financial institutions, Hence itis proposed to seek members approval under section
180(! }{a} for an enhanced amount not exceeding 500 Crores ( Rupee. Five Hundred Crores only)

The Roard of Directors of your Company at their meeting held on 08.06.2015 approved the above proposal subject to your
approval. '

Your Directors recommended the resclution for approval.
None of the Directors and Key Managerial Persannel of the Company are interested in the resolution.
ltem MNo.9:

With the introduction of Companics Act, 2013 which has been notified and became effective, all listed public limited
companies,limitsd by shares need to adopt Table 'F in place of Table'A’ of erstwhile Comranies Act, | 956,

To comply with the above provisions, it is proposed to adopt Table *F as the Articles of Association of the Company. The
sharehalders approval is required to adopt Table *F* and authorise the Board of Directors to give effect to this and amend the
Articles ofAssociation of the Company accordingly.

The Board of Directors of your Company at their meeting held on 08.06.2015 approved the above proposal subject 1o your
approval.

Your Directors recommended the reselution for approval. None of die Directors and Key Managerial Personnel of the
Companyare interested in the resclution.

For and on behalf of the Board
Flace : Hyderabad For NEHA INTERNATIONAL LIMITED
Date : G8-{4-2015 Sdr-
G. Vinod Reddy
Chairman & Managing Director

— e — e



ANNUAL REPORT

o

reha

To the Members,

The Directors have pleasure in preseniting before you
Audited Satements of Accounts for the year period eng

DIRECTORS' REPORT

the Twenty First Annual Report of the Company together with the
ed 315t March, 2015,

Fir_la.ncia.l' Results: Sta.nd Alone {¥ inlakhs)
5LNo  Particulars 200315 2012-13
[ Gross Income 3000804 Iy 33.}5
2 Profit Before Interest and Depreciation 101974 39535
3 Finance Charges 64272 279.44
4 Gross Profit 37707 H5.9{
B 5 Prewision for Depreciation 12.32 15,39
6 Net Profit Before Tax 36475 1052
7 Pravision forTax 115.92 19.1&
a Net ProfitAfter Tax 248.83 8l.36
5 Balznce of Profitbrought forward 248.83 Bl.36
10 Balance available for appropriation 24883 81.36
Il Proposed Dividend on Equity Shares 0 ]
2 Taxon proposed Dividend Y o
13 Transfer from General Reserve o ]
14 Surplus carried to Balance Sheat 248.83 8136
Financial Results : Consolidated (X inlakhs)
SLNo.  Particulars 2013-15 201213
I Gross Income 3271778 L1401.}
2 Profit Before Interest and Depreciation 10261 389.87
3 Finance Charges 48271 378.37
4 Gross Profit 343.39 -B.5)
5 Pravision for Depreciation 238.28 141.33
& Net Profit Before Tax 105.11 -149.83
7 Provision for Tax 1592 11.68
8 Net ProfitAfter Tax -10.81 -161.51
g Minority Interast -70.97 1.24




