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NOTICE 

 
NOTICE is hereby given that the Annual General Meeting of the Company will be held on Monday, the 

28th day of September, 2015 at 11.00 A.M. at A-3, NDSE, Part – I, New Delhi-110049 to transact the 

following business: 

 

ORDINARY BUSINESS 

 

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2015 and Profit & 

Loss Account for the period ended on that date together with the Reports of Board of 

Directors and Auditors thereon.  

2. To re-appoint Mr. Manoj Gupta (DIN: 00076234) who is liable to retire by rotation and being 

eligible, offers himself for re-appointment. 

3. To appoint auditors and fix their remuneration, and to pass, with or without modification 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 rules framed thereunder, as amended from time to time, 

M/s VAPS & Co., Chartered Accountants (Firm Registration No.003612N), be and are hereby 

re-appointed as Auditors of the Company to hold office from the conclusion of this Annual 

General Meeting (AGM) till the conclusion of next AGM of the Company (subject to ratification 

of their appointment of their appointment at every AGM), at such remuneration plus service 

tax, out of pocket expenses and living expenses, etc, as may be mutually agreed between the 

Board of Directors of the Company and the Auditors.” 
 

 

SPECIAL  BUSINESS 

 

4. To consider and if thought fit, to pass with or without modification(s), the following 

resolution as an Ordinary Resolution for Regularisation of Additional Director, Ms. Ruta 

Jindal: 

 

“RESOLVED THAT Ms. Ruta Jindal, who was appointed as an Additional Director with effect 

from March 30, 2015 on the Board of the Company in terms of Section 161 of the Companies 

Act, 2013 and Article of Article of Association of the Company and who holds office up to the 

date of this Annual General Meeting, and in respect of whom a notice has been received from 

a member in writing, under Section 160 of the Companies Act, 2013 along with requisite 

deposit, proposing his candidature for the office of a Director, be and is hereby appointed as a 

director of the company.” 

 

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

as an Special Resolution for approving the Borrowing Limit:- 
 

“RESOLVED THAT pursuant to provisions of Section 180 (1) (c) of the Companies Act, 2013, the 

consent of the Company is hereby accorded to the Board of Directors of the Company to 

borrow any sum or sums of money from time to time, on such terms and conditions and with 

or without security as the Board of Directors may deem fit from banks, financial institutions or 

any other kind of lenders notwithstanding that the money or money to be borrowed together 
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with the money 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 of the Company and its free reserves, that is to say, reserves not so 

set aside for any specific purposes, provided however that the total amount so borrowed and 

remaining outstanding at any particular time shall not exceed Rs. 100 crores.” 

 
 

6. To consider, and if thought fit, to pass the following resolution with or without modification 

as an Special Resolution for Mortgage the assets of the Company: 
 

“RESOLVED THAT pursuant to the provisions of section 180 (1) (a) and other provisions, if any, 

of the Companies Act 2013, the consent of the Company be and is hereby accorded to the 

Board of Directors of the Company to mortgage or charge all or any part of immovable or 

movable properties of the company, where so ever situated, both present and future, and 

whole or part of the undertakings of the Company of any nature and kind whatsoever and/or 

creating a floating charge in all or any immovable properties of the company together with the 

powers to takeover the managements of the business and concern of the company, in certain 

events, to or in favour of banks, financial institutions any other lenders to secure the amount 

borrowed/to be borrowed by the Company from time to time for the due payment of the 

principal monies together with the interest and other charges payable by the company in 

respect of such borrowings, provided however that the total amount so borrowed and 

remaining outstanding at any particular time which will be secured by such charge/mortgage 

shall not exceed Rs. 100 crores.” 

 

          By Order of the Board 

                                                                                    For Potential Investments & Finance Limited 

 

          (Manoj Gupta) 

Managing Director  

Place: New Delhi 

Date: 02.09.2015    

                                                          

Notes: 

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend 

and vote instead of himself/herself. Such a proxy need not be a member of the Company.  A 

person can act as a proxy on behalf of the member(s). 

The instrument of Proxy in order to be effective, should be deposited at the Registered Office of 

the Company, duly completed and signed, not less than 48 hours before the commencement of 

the meeting. A Proxy form is enclosed. Proxies submitted on behalf of the companies, societies 

etc., must be supported by an appropriate resolution/authority, as applicable.  

2. As per the provision of Section 91 of the Companies Act, 2013. The Register of Members and 

Share Transfer Books will remain closed from September 14, 2015 to September 18, 2014 (both 

days inclusive). 

3. The Explanatory statement to pursuant to Section 102(1)  of the Companies Act, 2013 in respect 

of the Special Business listed on Item No. 4 to 6 is annexed hereto. 

4. Brief resume of all Directors, nature of their expertise in specific functional areas, names of 

companies in which they hold directorships and memberships / chairmanships of Board 

Committees, shareholding and relationships between directors inter-se as stipulated under 

Clause 49 of the Listing Agreement with the BSE Limited, are provided in the Report on Corporate 

Governance forming part of the Annual Report. 

5. Members are requested to bring their Attendance Slip along with their copy of Annual Report to 

the Meeting. 



P a g e  | 5  

6. Members who hold shares in dematerialized form are requested to write their Client ID and DP ID 

Numbers and those who hold shares in physical form are requested to write their Folio Number 

in the Attendance Slip for attending the Meeting. 

7. Members holding shares in electronic form are requested to intimate immediately any change in 

their address or bank mandates to their Depository Participants with whom they are maintaining 

their demat accounts. Members holding shares in physical form are requested to advise any 

change in their address immediately to the Company/Registrars and Transfer Agents, M/s. 

Skyline Financial Services Private Limited. 

8. Shareholders who have not yet dematerialised their shares and wish to dematerialise the same 

are requested to apply for dematerialization through their Depository Participants. 

9. The Securities and Exchange Board of India (SEBI) has made it mandatory the submission of 

Permanent Account Number (PAN) by every participant in securities market. Members holding 

shares in electronic form are, therefore, requested to submit the PAN to their Depository 

Participants with whom they are maintaining their demat accounts. Members holding shares in 

physical form can submit their PAN details to the Company / Registrars and Transfer Agents, M/s. 

Skyline Financial Services Private Limited. 

10. The Ministry of Corporate affairs has taken a “Green Initiative in the Corporate governance” by 

allowing paperless compliances by the Companies and has issued circulars stating that service of 

notice/ documents including Annual Report can be sent through e-mail to its members. To 

support this green initiative of Government in full measure, members who have not registered 

their e-mail addresses are requested to register their e-mail addresses, in respect of electronic 

holdings with the Depository through their concerned Depository Participants. Members who 

hold shares in physical form are requested to register their e-mail addresses with M/s. Skyline 

Financial Services Private Limited. 

11. The Company is pleased to provide the facility to Members to exercise their right to vote by 

electronic means. 

I. In compliance with provisions of Clause 35B of the Listing Agreement read with provisions of 

Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management & 

Administration) Rules, 2014, as substituted by the Companies (Management and 

Administration) Rules, 2015, the Company is providing the shareholders facility to exercise 

their right to vote on Resolutions proposed to be considered at the forthcoming Annual 

General Meeting by electronic means and the business may be transacted through e-voting 

platform provided by Central Depository Services (India) Limited (CDSL). 

II. That the facility for voting, through Ballot Paper shall also be made available at the Meeting & 

Members attending the meeting who have not already cast their vote by remote e-voting shall 

be able to exercise their right at the meeting through Ballot Paper. 

III. That the Members who have cast their vote by remote e-voting prior to the Meeting may also 

attend the meeting but shall not be entitled to cast their vote again. 

The process & manner for e-voting are as under: 

a. The voting period begins on 25th September, 2015 (9:00 AM IST) and ends on 27th 

September, 2015 (5:00 PM IST). During this period shareholders’ of the Company, 

holding shares either in physical form or in dematerialized form, as on the cut-off date 

(record date) of 21st September, 2015, may cast their vote electronically. The e-voting 

module shall be disabled by CDSL for voting thereafter. 

b. The shareholders should log on to the e-voting website www.evotingindia.com. 

c. Click on “Shareholders.” Tab. 

d. Now Enter your User ID 

• For CDSL: 16 digits beneficiary ID, 

• For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 

• Members holding shares in Physical Form should enter Folio Number 

registered with the Company. 

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

g. 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) 

  

• 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. 

• 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 RA00000001 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. 

 

h. After entering these details appropriately, click on “SUBMIT” tab. 

i. Members 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 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. 

j. For Members holding shares in physical form, the details can be used only for e-voting 

on the resolutions contained in this Notice. 

k. Click on the EVSN for POTENTIAL INVESTMENTS AND FINANCE LIMITED on which you 

choose to vote. 

l. 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. 

m. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details. 

n. 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 your vote. 

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

your vote. 

p. You can also take out print of the voting done by you by clicking on “Click here to 

print” option on the Voting page. 

q. 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. 

r. Note for Non – Individual Shareholders and Custodians 

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and 

Custodian are required to log on to 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 to helpdesk.evoting@cdslindia.com. 

• After receiving the login details a compliance user should be created using the 

admin login and password. The Compliance user would be able to link the 

account(s) for which they wish to vote on. 

• 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. 

• A scanned copy of the Board Resolution and Power of Attorney (POA) which 

they have issued in favour of the Custodian, if any, should be uploaded in PDF 

format in the system for the scrutinizer to verify the same. 

s. 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.com, under help section or write an email to 

helpdesk.evoting@cdslindia.com. 

12. The Voting Rights of the Members shall be in proportion to their shares of the paid up equity 

share capital of the Company as on the cut-off date i.e. 21st September, 2015. 

13. A person whose name is recorded in the Register of Members or in the register of beneficial 

owners maintained by the depositories as on the cut-off date only shall be entitled to avail the 

facility of remote e-voting as well as voting in the Annual General Meeting through ballot paper. 

14. Mr. Vipin Aggarwal, Practicing Chartered Accountant (Membership No. 082498) has been 

appointed as the Scrutinizer to scrutinize the e-voting process in a fair and transparent manner. 

15. The Chairman shall, at the Annual General Meeting, at the end of discussion on the Resolutions 

on which voting is to be held, allow voting, with the assistance of Scrutinizer, by use of “ballot 

paper” or “polling paper” for all those Members who are present at the annual general meeting 

but have not cast their votes by availing the remote e-voting facility. 

16. The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at 

the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at 

least two witnesses, not in the employment of the Company and shall make not later than three 

days of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in 

favour or against, if any, to the Chairman or a person authorized by him in writing who shall 

countersign the same and declare the result of voting forthwith. 

17. The Results along with the Scrutinizer’s Report shall be placed on the Company’s website 

www.potentialindia.net and on the website of CDSL immediately after declaration of results and 

communicated to the Stock Exchanges. 

18. All documents referred to in the Accompanying Notice and the Explanatory Statements shall be 

open for inspection at the Registered Office of the Company during normal business hour (9.00 

AM to 5.00 PM) on all working days, upto and including the date of the Annual General Meeting 

of the Company. 

19. Corporate members are requested to send in advance, duly certified copy of the Board resolution 

/power of attorney authorising their representative to attend the Annual General Meeting. 
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BRIEF RESUME OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT AT THE ANNUAL 

GENERAL MEETING AS REQUIRED IN CLAUSE 49 OF THE LISTING AGREEMENT 

 

Name of Director Mr. Ruta Jindal Mr. Manoj Gupta 

Date of Birth 29.06.1977 31.07.1965 

DIN 01366744 00076234 

Nationality Indian Indian  

Date of Appointment on the 

Board 

30.03.2015 14.07.2010 

Expertise in specific functional 

areas 

 Management  Management and Trading  

Qualification Graduate Graduate 

No. of Equity shares held in the 

Company 

Nil 40000 

Experience More than 5 years of 

experience in real estate 

business  

25 years of experience in  

steel sector and in 

construction and real estate 

Directorship in other Companies Nil Mahabir Metallex Limited 

Membership/Chairmanship of 

Committee(s) of other 

Companies 

Nil Mahabir Metallex Limited 

• Stakeholders and 

Grievance Committee – 

Member 

• Remuneration 

Committee – Member 

 

By the Order of the Board 

Potential Investments and finance Limited 

 

Place: New Delhi    Manoj Gupta 

Date: 02.09.2015 Managing Director 
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EXPLANATORY STATEMENT 
(Pursuant to Section 102 of Companies Act, 2013) 

 

 ITEM No. 4 
 

Ms. Ruta Jindal was appointed as an Additional Director w.e.f. March 30, 2015 in accordance with 

the provisions of Section 161 of the Companies Act, 2013 and Article of Article of Association of 

the Company. Pursuant to Section 161 of the Companies Act, 2013 the above director holds 

office up to the date of the ensuing Annual General Meeting. In this regard the Company has 

received request in writing from a member of the company proposing Ms. Ruta Jindal 

candidature for appointment as Director of the Company in accordance with the provisions of 

Section 160 and all other applicable provisions of the Companies Act, 2013.  
 

The Board feels that presence of Ms. Ruta Jindal on the Board is desirable and would be 

beneficial to the company and hence recommend resolution No.4 for adoption. 
 

None of the Directors, except Ms. Ruta Jindal and Key Managerial Personnel of the Company or 

their relatives are in any way concerned or interested, financially or otherwise, in the said 

resolution. 
 

The Board recommends resolutions under Item No. 4 to be passed as an ordinary resolution. 

 

ITEM No. 5 
 

The Company requires borrowing funds from time to time to meet both its short term and long 

terms business objectives, from various external agencies like banks, financial institutions, bodies 

corporate, individuals or other kind of lenders. According to section 180 (1) (c) of the Companies 

Act, 2013, the total amount of such borrowings as well as the outstanding at any time cannot 

exceed the aggregate of paid up capital and free reserves of the Company, except with the 

consent of the members. The company felt that the said limit is not adequate and needs 

enhancement, accordingly the resolution having no.5 has been proposed to increase the limits of 

borrowing to Rs. 100 Crores. 

It is recommended that the resolution be passed as special resolution. None of the directors is 

interested or concerned in the resolution. 

 

ITEM No. 6 
 

This is related to the previous item. Through the proposed resolution it is sought to grant 

authority to the Board of Directors to secure the borrowings, if required, by creating 

charge/mortgage on the assets of the Company. The existing authority is derived from the earlier 

resolution. Since it is not practical to seek general meeting’s approval every time a loan is 

sanctioned, it is proposed to obtain a blanket approval to secure the properties for the loans 

sanctioned within the limits of Rs. 100 Crores as stated in the previous item. Even though section 

180 (1) (a) refers to sale, lease or disposal of the whole or substantially whole of the undertaking 

of the Company, creating mortgage or charge on the assets give a right to the lender to take 

possession of or own the said properties in certain events, such creation of charge/mortgage in 

way constitutes sale or disposal of the undertaking of the Company. Therefore a resolution under 

Section 180 (1) (a) is required for this purpose. 

It is recommended that the resolution be passed as special resolution. None of the directors is 

interested or concerned in the resolution.  
By the Order of the Board 

Potential Investments and finance Limited 

 

Place: New Delhi    Manoj Gupta 

Date: 02.09.2015 Managing Director 
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Management Discussion
 
Overview of Indian Economy: 
 

India, the world’s largest democracy in terms of population (1,220 million people) had a GDP on a 

purchasing power parity basis of approximately INR 58 trillion in June 2013. This makes it the fourth 

largest economy in the world after the United States of 

outlook for India's medium-term growth is positive due to a young population and corresponding low 

dependency ratio, healthy savings and investment rates, and increasing integration into the global 

economy.  
 

(Source: “Fact Book” from Department of Economic Affairs, Ministry of Finance, 

Government of India, June 2012) 

 

The Indian economy’s performance in FY 2013

and widening fiscal and current account gap

while domestic causes like higher inflation, supply side constrains and policy inaction also put a drag 

on the economy. With GDP growth of 4.4% in Q1 FY14

pace in four years with mining, manufacturing and construction dragging growth down. Weakening of 

both domestic and external demand contributed further to the slowdown. Post 2008 crisis, Reserve 

Bank in response to the high inflation persisted with tighteni

easing in April 2012. The inflation has eased in last year though slowing growth, and widening twin 

deficits on the back of policy inaction along with global flight to safety amidst a deepening euro area 

crisis put pressures on the financial markets and the exchange rate during the year. As a result, Rupee 

has depreciated significantly in last one year further widening India’s macro
 

The Indian economy was one of the fastest growing economies in the 

13, however, there was continuous deceleration of economic activity in each of the four quarters 

which pushed the expansion of the economy to below potential and the economic growth hit 4.4% in 

Q1 of FY 2013-14. 
 

Growth slowed down due to multiple factors. One of the reasons was the persistence of inflation at a 

much higher level than the threshold for two successive years. Persistent and high inflation 

necessitated continued tightening of monetary policy. Even after redu

widening twin deficits has prevented RBI to pursue aggressive monetary easing. Recent research 

suggests that real interest (lending) rates explain only about one

 

This suggests that non-monetary factors p

beyond what was anticipated while tightening the monetary policy. Recession in the euro area and 

general uncertainty regarding the global economic climate chipped the external demand as well. 

Domestic policy uncertainties, governance and corruption issues amidst lack of political consensus on 
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The Indian economy’s performance in FY 2013-14 and Q1 FY 2014-15 was marked by slowing growth 

and widening fiscal and current account gaps. The slowdown was partly rooted in external causes, 
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ace in four years with mining, manufacturing and construction dragging growth down. Weakening of 
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