24th AGM NOTICE 2013-14

DR. FRESH ASSETSLIMITED

CIN : L 74899 DL 1990 PLC 042302
Regd. Office : B 1 /E -24, Mohan Co-operative Industrial Area,

Mathura Road, New Delhi 110 044
NOTICE TO THE 24TH ANNUAL GENERAL MEETING

Notice is hereby given that the 24th Annual General Meeting of the Members of M/s Dr Fresh Assets Ltd will be held on Tuesday, 30th
September, 2014, 11:00 A.M. at Jawaharlal Nehru National Youth Centre, 219, Deendayal Upadhyaya Marg, New Delhi -110002 to
transact the following businesses:

ORDINARY BUSINESS

1.

To receive, consider and adopt the audited Balance Sheet of the Company as at 31st March, 2014 and Profit and Loss Account for
the year ended on that date along with the reports of Auditors and Directors thereon; and

To appoint a Director in place of Mr Sumit Nanda (DIN:00084239) who retires by rotation and being eligible offers himself for
reappointment.

To appoint Auditors and fix their remuneration and in this regard to consider and if thought fit, to pass, with or without modification(s),
the following resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of section 139 and other applicable provisions, if any, of the Companies Act, 2013 and
the Rules framed thereunder, as amended from time to time, M/s B. K. Shroff & Co., Chartered Accountants (Firm Registration
No0.302166E), be and is hereby re-appointed as Auditors of the Company to hold office from the conclusion of this Annual General
Meeting (AGM) till the conclusion of the 27th AGM of the Company to be held in the year 2017 (subject to ratification of their
appointment at every AGM) at such remuneration plus service tax, out-of-pocket, travelling and living expenses, etc., as may be
mutually agreed between the Board of Directors of the Company and the Auditors.”

SPECIAL BUSINESS

4.

To appoint Shri Arjun Lamba (DIN: 00124804) as an Independent Director and in this regard to consider and if thought fit, to pass,
with or without modification(s), the following resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of Sections 149, 152 read with Schedule 1V and all other applicable provisions 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 being in force), Shri Arjun Lamba (DIN: 00124804), 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, be and is hereby appointed as an Independent Director of the Company for 5 (five) consecutive
years from the Commencement of the Companies Act, 2013 till 31st March, 2019

To appoint Shri Manish Dutta (DIN:00150043) as an Independent Director and in this regard to consider and if thought fit, to pass,
with or without modification(s), the following resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable provisions 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 being in force), Shri Manish Dutta (DIN:00150043), 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, be and is hereby appointed as an Independent Director of the Company for 5 (five) consecutive
years from the Commencement of the Companies Act, 2013 till 31st March, 2019

To appoint Shri Ankur Anand (DIN: 00506761) as an Independent Director and in this regard to consider and if thought fit, to pass,
with or without modification(s), the following resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable provisions 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 being in force), Shri Ankur Anand (DIN: 00506761), 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, be and is hereby appointed as an Independent Director of the Company for 5 (five) consecutive
years from the Commencement of the Companies Act, 2013 till 31st March, 2019

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

“Resolved that in supersession of the earlier resolution passed, pursuant to section 293(1) (a) of the Companies Act, 1956, the
consent of the company be and is hereby accorded to the Board of Directors of the company under Section 180(1) (a) and other
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applicable provisions, if any, of the Companies Act, 2013 and rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), to mortgage and /or create charge on all the immovable and movable properties or
such assets of the company wherever situate, present and future and/ or with power to enter upon and take possession of the
assets of the company in certain events on such terms and conditions and at such time or times and in such form or manner as it
may think fit, to or in favour of Financial Institutions/ Banks/ Trustees for the Debenture holders issued/ proposed to be issued, for
an aggregate nominal value not exceeding Rs 200,00,00,000 (Rupees Two Hundred Crore only) to secure the Term Loans/ Debentures
together with interest, costs, charges, expenses, and other monies including premium payable in this connection in terms of the
agreement to be entered into between the company and Financial Institutions/ Banks/ Trustees for the Debenture holders, such
security to rank pari- passu with, or second or subservient to, the mortgages and / or charges already created or to be created by
the company or in such manner as may be agreed to between the concerned parties and as may be thought expedient by the
Board.

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all acts, deeds,
matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty,
doubt that may arise in respect of creating mortgage/charge as aforesaid and further to do all acts, deeds matters and things and
to execute all documents, writings as may be necessary, proper or desirable or expedient to give effect to this resolution.”

8. To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“Resolved that in supersession of the earlier resolution passed (pursuant to section 293(1)(d) of the Companies Act, 1956), the
consent of the company be and is hereby accorded to the Board of Directors of the company under Section 180(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013 and rules made there under (including any statutory modification(s) or re-
enactment thereof for the time being in force), to borrow any sum or sums of money from time to time at their discretion, for the
purpose of business of the company, notwithstanding that the money or moneys to be borrowed together with moneys already
borrowed by the company, apart from temporary loans obtained from the company’s bankers in the ordinary course of business,
may exceed the aggregate of the paid up share capital and free reserves of the company, provided however, that the total amount
so borrowed shall not exceed Rs 200,00,00,000 (Rupees Two Hundred Crore only).”

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all acts, deeds,
matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty,
doubt that may arise in respect of the borrowing(s) aforesaid and further to do all acts, deeds matters and things and to execute all
documents, writings as may be necessary, proper or desirable or expedient to give effect to this resolution”

Regd.Office: By order of the board
B 1/E — 24 Mohan Co-operative Indl. Area, Dr Fresh Assets Ltd
Mathura Road, New Delhi - 110044

Sumit Nanda
Date : 14th August, 2014 Chairman
Place : Delhi DIN:00084239

NOTES

1. The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect of item no. 4 to 8 of the notice
set out above is annexed herewith.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND ON
A POLL TO VOTE INSTEAD OF HIMSELF. THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. A BLANK FORM OF
PROXY IS ENCLOSED HEREWITH AND, IF INTENDED TO BE USED, IT SHOULD BE RETURNED DULY COMPLETED AT THE
REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY EIGHT HOURS BEFORE THE SCHEDULED TIME OF THE
COMMENCEMENT OF 24TH ANNUAL GENERAL MEETING.

3. A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY IN NUMBER AND HOLDING IN THE
AGGREGATE NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS.
HOWEVER, A MEMBER HOLDING MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING
RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY OTHER
PERSON OR SHAREHOLDER.

4. Every member entitled to vote at the meeting, or on any resolution to be moved thereat, shall be entitied during the period
beginning 24 hours before the time fixed for the commencement of the meeting and ending with the conclusion of the meeting, to
inspect the proxies lodged, at any time during the business hours of the company, provided not less than three days’ notice in
writing of the intention so to inspect is given to the company.
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10.

11.

12.

The Share Transfer Books and Register of Members of the Company will remain closed from Tuesday, 23rd September, 2014 to
Tuesday, 30th September, 2014 (both days inclusive).

A.  Members holding shares in physical form are requested to notify/send the following to the Registrar & Transfer Agent (RTA) of
the Company M/s Mas Services Ltd, T-34, 2nd Floor, Okhla Industrial Area, Phase-Il, New Delhi - 110 020; Tel. No. 011-
26387281/82/83, Fax No. 011-26387384, email : mas_serv@yahoo.com:

i)  their bank account details in order to receive payment of dividend through electronic mode,
ii) their email id, in case the same have not been sent earlier, for the purpose of receiving the communication electronically,

i) any change in their address/e-mail id/ECS mandate/ bank details, share certificate(s), held in multiple accounts in
identical names or joint accounts in the same order of names, for consolidation of such shareholding into one account.

B. Members holding shares in dematerialized form are requested to notify to their Depository Participant:
i) their email id.
ii) all changes with respect to their address, email id, ECS mandate and bank details.

C. Kindly note that as per SEBI Circular CIR/MRD/DP/10/2013 dated March 21, 2013 it is mandatory for the company to print the
bank account details of the investors in dividend payment instrument. Hence, you are requested to register/ update your
correct bank account details with the Company/RTA/Depository Participant, as the case may be.

The Securities and Exchange Board of India has notified that the shareholders/ transferee of shares (including joint holders)
holding shares in physical form are required to furnish a certified copy of their Income Tax Permanent Account Number (PAN) card
to the Company / RTA while transacting in the securities market including transfer, transmission or any other corporate action.
Accordingly, all the shareholders/ transferee of shares (including joint holders) in physical form are requested to furnish a certified
copy of their PAN Card to the company/ RTA while transacting in the securities market including transfer, transmission or any other
corporate action.

The shares of the Company are under compulsory Demat trading. Members holding shares in physical form are requested to
convert their shares into dematerialized form in their own interest and convenience purpose.

In accordance with section 20 of the Companies Act, 2013 service of documents on members by a company is allowed through
electronic mode. Accordingly, as a part of Green Initiative, soft copy of the Annual Report for the year ended March 31, 2014 has
been sent to all the members whose email address(es) are registered with the Company/Depository Participant(s) unless any
member has requested for a hard copy of the same. Further, in terms of SEBI Circular No. CIR/CFD/DIL/7/2011 dated 05.10.2011
the hard copies of Abridged Annual Report have been sent to all other members who have not registered their email address(es).
Members, who have not yet registered their email address with the Company/RTA/Depository Participant, are requested to do the
same at the earliest by submitting duly filled in “e-Communication Registration Form” (available on our website www.drfreshassets.com
in Investor Centre Section) to the Company/RTA. Members can also submit their form along with Attendance Slip at the Registration
Counter at AGM. Members holding shares in dematerialized form are requested to register their email address with their Depository
Participant only. Even after registering for e-communication, members are entitled to receive such communication in physical form,
upon receipt of request for the same, free of cost. The Notice of the 29th Annual General Meeting and the Annual Report for 2013-
14 will also be available on the Company’s website www.drfreshassets.com for download by the members. The physical copies of
the aforesaid documents will also be available at the Company’s Registered Office for inspection during business hours.

The Shareholders/Proxies are requested to produce at the Registration Counter(s) the attendance slip duly completed and signed,
for admission to the meeting hall. However, in case of non-receipt of Notice of Annual General Meeting, members are requested to
write to the Company at its registered office for issuing the duplicate of the same or download the same from Company‘s website
www.drfreshassets.com .

In case you have any query relating to the enclosed Annual Accounts you are requested to send the same to the Company
Secretary at the Registered Office of the Company at least 10 days before the date of Annual General Meeting so as to enable the
management to keep the information ready for replying at the meeting.

Transfer of unclaimed dividend to Investors’ Fund: In terms of the provisions of Section 205C of the Companies Act, 1956 read with
Investor Education and Protection Fund (Awareness and Protection of Investors) Rules, 2001, any dividend, which remains unpaid/
unclaimed for a period of 7 years from the date of declaration, is required to be transferred to Investor Education and Protection
Fund (‘the Fund’). A shareholder can therefore claim the amount of unpaid/unclaimed dividend up till 7 years from the date of
declaration of dividend. Detail of Dividend declared against which Dividend remain unpaid are mentioned below:

Financial Year ended Rate of Dividend (%) Date of Declaration of Dividend

31.03.2008 (Interim Dividend) 10 27.03.2008
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13. Any shareholder who has not encashed the dividend warrants for the financial year 2007-08 may claim the same immediately.
Please note that the unclaimed dividend once transferred to Investors Education and Protection Fund cannot be claimed by the
shareholders.

14. As a measure of economy, copies of Annual Report will not be distributed at the venue of the Annual General Meeting. Members
are, therefore, requested to bring their own copies of the Annual Report to the meeting.

15. The information required to be provided under the Listing Agreement entered into by the Company with the Stock Exchanges
regarding the Directors proposed to be reappointed are provided in the Report on Corporate Governance forming part of the
Annual Report.

16. Details under Clause 49 of the Listing agreement with the Stock exchanges in respect of the Directors seeking appointment/re-
appointment at the Annual General Meeting, is separately annexed hereto. The Directors seeking appointment/reappointment have
furnished the declaration under Rule 14 of the Companies (Appointment and Qualification of Directors) Rules, 2014 as required
under section 164(2) of the Companies Act, 2013.

17. All the documents referred to in the accompanying Notice are open for inspection at the Registered Office of the Company on all
working days between 11.00 am to 1.00 pm up to the date of Annual General Meeting. The Register of Directors’ and Key Managerial
Personnel & their Shareholding and the Register of Contracts & Arrangements in which directors are interested shall be open for
inspection at the meeting to any person having right to attend the meeting.

18. Voting through electronic means:

i)  Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and Administration)
Rules, 2014, a member may exercise his right to vote by electronic means (e-voting) in respect of the resolutions contained in this
notice.

i) The Company is providing e-voting facility to its members to enable them to cast their votes electronically. The Company has
engaged the services of Central Depository Services (India) Limited as the Authorised Agency to provide e-voting facilities.

i) The Board of Directors have appointed Mr Debabrata Deb Nath, Company Secretary in Practice as the Scrutinizer, for conducting
the e-voting process in a fair and transparent manner.

iv) Members are requested to carefully read the instructions for e-voting before casting their vote.

v) The e-voting facility will be available during the following voting period after which the portal will be blocked and shall not be
available for e-voting :

Commencement ofe-voting From 9.30 a.m. (IST) on 24th September, 2014
End of e-voting Upto 5.30 p.m. (IST) on 26th September, 2014

vi) The cut-off date (i.e. the record date) for the purpose of e-voting is 22nd August, 2014.

vii) Member are requested to carefully read the instructions for e-voting (as given in the attendance slip backside) before casting their
vote.

EXPLANATORY STATEMENT IN RESPECT OF SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

ltem No. 4 &6

As per section 149(5) of the Companies Act, 2013 the Company is required to appoint Independent Directors under section 149(4)
within a period of one year from 01.04.2014 i.e. the date of commencement of the said section and Rules made there under. Since the
Company had already appointed Shri Arjun Lamba, Shri Manish Dutta and Shri Ankur Anand as Non-Executive Independent Directors
subject to retirement by rotation in the past, in terms of Companies Act, 1956 and the Listing Agreement with the stock exchanges, and
who are liable to retire by rotation in the ensuing annual general meeting, the Board of Directors in their meeting held on 14th August,
2014 after consideration has recommended to reappoint the above said directors as Non-Executive Independent Directors within the
meaning of section 149 and 152 [including section 149(10)] of the new Companies Act, 2013 read with Schedule 1V attached thereto
and Rules made there under, not subject to retirement by rotation, for a term of 5 (five) consecutive years from the Commencement of
the Companies Act, 2013 till 31st March, 2019.

The Company has received declarations from Shri Arjun Lamba, Shri Manish Dutta and Shri Ankur Anand that they meet the criteria of
independence as prescribed under section 149 (6) of the Companies Act, 2013 and also under clause 49 of the Listing Agreement with
the stock exchanges. They have further confirmed that they are not disqualified from being appointed as Director under section 164 of
the said Act. The Board of Directors are of the opinion that Shri Arjun Lamba, Shri Manish Dutta and Shri Ankur Anand are persons of
integrity and possess relevant expertise and experience and are eligible and fulfils the conditions specified by the Companies Act, 2013
for the position of an independent director of the Company. The Board considers that their association as Directors will be beneficial to
and in the interest of the Company. The brief resume of the said Directors, the nature of their expertise in specific functional areas,
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names of Companies in which they have held directorships, committee memberships/ chairmanships, their shareholding etc., are
separately provided in the report on corporate governance forming part of the annual report. A copy of respective draft letters of
appointment of Shri Arjun Lamba, Shri Manish Dutta and Shri Ankur Anand as Non-Executive Independent Directors setting out the
terms and conditions are available for inspection by members at the Registered Office of the Company. The Board of directors recommend
the Ordinary Resolutions for your approval. The said independent directors are not related to any of the directors or key managerial
personnel (including relatives of directors or key managerial personnel) of the Company in terms of Section 2(77) of the Companies Act,
2013.

None of the Directors and key managerial personnel of the Company (including relatives of directors or key managerial personnel) other
than the respective Non-Executive Independent Director himself, is concerned or interested, financially or otherwise, in these resolutions.

Iltem No. 7

In terms of the provisions of section 180(1) (a) of the Companies Act, 2013, the consent of the members by a Special Resolution is
necessary to lease or otherwise dispose off the whole or substantially the whole of the undertaking of the company or where the
company owns more than one undertaking the whole or substantially the whole of any such undertakings. Since mortgaging by the
company of its movable or immovable properties in favour of various Financial Institutions/ Banks/ Trustees for availing terms loans/
other secured borrowings is regarded as disposal of the company’s properties / undertakings, it is necessary for the members to pass
the resolution under section 180 (1) (a) of the Companies Act, 2013 by way of special resolution.

As required by provisions of section 180 (1) (a) of the Companies Act, 2013 and keeping in view the company’s business requirements
and its growth plans, it is considered desirable to increase the said limit to Rs 200,00,00,000 (Rupees Two Hundred Crore only) in line
with borrowings powers envisaged for the Board.

Accordingly, the Board of Directors recommend the resolution for your approval by way of a special resolution.

None of the Directors and key managerial personnel (including relatives of directors or key managerial personnel) of the Company is
concerned or interested, financially or otherwise, in this resolution.

Item No.8

In terms of the provisions of section 180(1) (c) of the Companies Act, 2013, the consent of the members by a Special Resolution is
necessary to borrow moneys in excess of the aggregate of the paid up share capital and free reserves of the company, apart from
temporary loans obtained from the Company’s bankers in the ordinary course of business.

As required by provisions of section 180(1)(c) of the Companies Act, 2013 and keeping in view the company’s business requirements
and its growth plans, it is considered desirable to increase the said limit to Rs 200,00,00,000 (Rupees Two Hundred Crore only).

Accordingly, the Board of Directors recommend the resolution for your approval by way of a special resolution.

None of the Directors and key managerial personnel (including relatives of directors or key managerial personnel) of the Company is
concerned or interested, financially or otherwise, in this resolution.

Regd.Office: By order of the board
B 1/E — 24 Mohan Co-operative Indl. Area, Dr Fresh Assets Ltd
Mathura Road, New Delhi - 110044

Sumit Nanda
Date : 14th August, 2014 Chairman
Place : Delhi DIN:00084239
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DR. FRESH ASSETSLIMITED

CIN : L 74899 DL 1990 PLC 042302
Regd. Office : B 1 /E -24, Mohan Co-operative Industrial Area,
Mathura Road, New Delhi 110 044

Form No. MGT-11

PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the member(s)

Registered address

E-mail Id
Folio No./ Client Id DP ID
I/'We, being the member (S) Of.......cccoorerrenninenne. shares of the above named company, hereby appoint
1. NAME & E-mail 1d @ o
AAIESS & o
............................................................................................... Signature:.......cccccceveiiisieneiencec e, OF failing him
2. NAME & e E-mail 1d @ o
AAIESS & oo
............................................................................................... Signature:.......cccccoeieiiisienciensc ey, OF failing him
3. NAME & e E-mail 1d @
AAIESS & o
............................................................................................... SIGNATUE ...t

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 24th Annual general meeting of the
company, to be held on the Tuesday, 30th September, 2014, 11:00 A.M. at Jawaharlal Nehru National Youth Centre, 219,
Deendayal Upadhyaya Marg, New Delhi -110 002 and at any adjournment thereof in respect of such resolutions as are
indicated below:
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Resolution No.
1. Adoption of Annual Audited Accounts for the financial year ended 31st March, 2014.

2. To appoint a Director in place of Mr Sumit Nanda (DIN 00084239) who retires by rotation and, being eligible, offers
himself for re-appointment.

To appoint Statutory Auditors of the Company.

To appointed Mr Arjun Lamba as Independent Director of the Company.
To appointed Mr Manish Dutta as Independent Director of the Company.
To appointed Mr Ankur Anand as Independent Director of the Company.
To give power to board u/s 180(1)(a) of the Companies Act, 2013.

To give power to board u/s 180(1)(c) of the Companies Act, 2013.

® N o o kW

Affix
Signed this..........cocociiiiiinnns day of......ccevines 2014. Revenue

Stamp

Signature of Shareholder Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company, not less than 48 hours before the commencement of the Meeting.




