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NOTICE OF POSTAL BALLOT

NOTICE is hereby given that pursuant to Sec ons 108 and 110 of the Companies Act, 2013, (Act) read with Companies (Management and 
Administra on) Rules, 2014 (including any statutory modiÞca ons or re-enactments thereof for the  me being in force) the resolu ons 
appended are proposed to be passed as a special resolu on by way of post/ through electronic means. 

The explanatory statement in terms of the provisions of Sec on 102 (1) of the Act pertaining to the aforesaid resolu ons se!ng out the 
material facts is annexed herewith and is being sent to you along with a Postal Ballot Form for your considera on.

Vo ng through electronic means

We are pleased to o"er the facility to vote through electronic means in addi on to vo ng by post. Vo ng through electronic means is op onal. 
Please carefully read and follow the instruc ons on vo ng through electronic means printed in the Postal Ballot Form. References to Postal 
Ballot(s) below include votes received electronically.

The Management Commi#ee pursuant to the authorisa on by the Board of Directors of the Company has appointed Vinod Kothari & 
Company, Prac sing Company Secretaries as the Scru nizer for conduc ng the Postal Ballot process in a fair and transparent manner. The 
Scru nizer will submit his report to the Chairman or any other Director of the Company, upon comple on of scru ny of votes cast by post and 
votes cast through electronic means and the result of the postal ballot will be declared on Monday, 29th June 2015 at the Registered O$ce 
of the Company. The result of the postal ballot, along with the Scru nizer’s Report will be posted on the Company’s website www.magma.
co.in. The result of the postal ballot shall be communicated to all the Stock Exchanges where the equity shares of the Company are listed, 
NSDL and also be published in newspaper(s).

SPECIAL BUSINESS : 

1. Subscrip on by Magma Fincorp Limited (‘Company’) to 2070 Redeemable Zero Coupon Non-Conver ble Debentures issued by Celica 
Developers Private Limited (‘Celica’).

 To consider and if thought Þt, to pass the following resolu on as a Special Resolu on :

 "RESOLVED THAT pursuant to Sec on 188 and other applicable provisions, if any, of the Companies Act, 2013 and Rules made 
thereunder (including any statutory modiÞca on(s) or re-enactment thereof, for the  me being in force), the  members of the 
Company do hereby ra fy and provide their consent in respect of subscrip on by the Company to 2070 Redeemable Zero Coupon 
Non-Conver ble Debentures, each having a face value of ` 10,00,000/- (Rupees Ten Lacs only)  amoun ng to ` 207,00,00,000/- 
(Rupees Two Hundred and Seven Crores only) issued by Celica Developers Private Limited having a redemp on period of 
13 (Thirteen) months from the date of issue and on such other terms and condi ons as has been provided in the Explanatory Statement 
to this Resolu on.

 RESOLVED FURTHER THAT Mr. Mayank Poddar, Chairman, Mr. Sanjay Chamria, Vice Chairman & Managing Director and Mr. Kailash 
Bahe , Company Secretary, be and are hereby jointly and severally authorised to do such acts, deeds, things and execute all such 
documents, undertaking as may be necessary for giving e"ect to the above resolu on."

2. Adop on of new set of Ar cles of Associa on of the Company

 To consider and if thought Þt, to pass the following resolu on as a Special Resolu on :

 "RESOLVED THAT pursuant to the provisions of Sec on 14 and all other applicable provisions of the Companies Act, 2013 (“Act”)  read 
with rules framed thereunder and Schedules thereto (including any statutory modiÞca on(s) or re-enactment thereof, for the  me 
being in force) the new set of Ar cles of Associa on which is available for inspec on at the Registered O$ce of the Company and on 
the Company’s website, be and is hereby approved and adopted in subs tu on and to the en re exclusion, of the exis ng Ar cles of 
Associa on of the Company.

 RESOLVED FURTHER THAT the Board of Directors of the Company or Management Commi#ee of the Board be and is hereby authorised 
to do all such acts, deeds, ma#ers and things and take all such steps as may be necessary, proper or expedient to give e"ect to this 
resolu on."

Registered O!ce : By order of the Board of Directors
“Magma House”,  For Magma Fincorp Limited
24, Park Street, 
Kolkata - 700 016 Sd/-
West Bengal Kailash Bahe 

21st May 2015 Company Secretary
ACS No. 5612

Address : 26, Prince Anwar Shah Road
Flat - 5C, Block - Tudor, Kolkata - 700 033
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NOTES

1. Explanatory statement pursuant to Sec on 102 and other applicable provisions of the Companies Act, 2013 and Rules made thereunder 
in respect of the business set out above is annexed hereto.

2. The Management Commi#ee pursuant to authorisa on in this regard by the Board of Directors of the Company has appointed Vinod 
Kothari & Company, Prac sing Company Secretaries, as the Scru nizer for conduc ng the postal ballot vo ng process in a fair and 
transparent manner. 

3. The vo ng rights of the Members shall be reckoned as on 15th May 2015 which is the cut-o" date.

4. The Scru nizer will submit their report to the Chairman or any other Director a&er comple on of the scru ny and the result of the 
postal ballot vo ng process will be declared on Monday, 29th June 2015, at the registered o$ce of the Company by placing the 
same along with the Scru nizer’s Report on the Company’s website i.e. “www.magma.co.in”. The result of the postal ballot shall be 
communicated to all the Stock Exchanges where the equity shares of the Company are listed, NSDL and shall also be published in the 
newspaper(s).

5. The Scru nizer’s decision on the validity of a Postal Ballot form shall be Þnal.

6. The business set out in the No ce may be transacted through electronic vo ng system. The Company is pleased to provide you the 
facility of vo ng through electronic means in terms of the provisions of Sec on 108 of the Companies Act, 2013 read with Rule 22 of 
the Companies (Management and Administra on) Rules, 2014 and Clause 35B of the Equity Lis ng Agreement.

7. Members desirous of exercising vote through electronic means, are requested to carefully follow the instruc ons given under the 
heading “Instruc ons” in Postal Ballot Form. The vo ng through electronic means will commence on Friday, 29th May 2015 at [9:00 
A.M. IST] and will end on Saturday, 27th June 2015 at [5:00 P.M. IST]. The members will not be able to cast their vote electronically 
beyond the date and  me men oned above.

8. Member(s) desirous of exercising vote by Postal Ballot Form is requested to carefully read the instruc ons printed on the Postal Ballot 
Form. The duly completed Postal Ballot Form is to be sent in the self-addressed Business Reply Envelope to the Scru nizer not later 
than the close of working hours on Saturday, 27th June 2015. All Postal Ballot Forms received a&er this date will be treated as if reply 
from such Member has not been received. Also no other Form or photocopy thereof is permi#ed. Postage will be borne and paid by 
the Company. However, envelopes containing Postal Ballots, if sent at the expense of the registered member will also be accepted.  

9. All the material documents referred, if any, to in the Explanatory Statement will be made available for inspec on by the Members, at 
the Registered O$ce of the Company, between 11.00 A.M. and 5.00 P.M. on any working day from Friday, 29th May 2015 to Saturday, 
27th June 2015 . Addi onally, this no ce shall also be placed on the website of the Company  ll the last date for receipt of the postal 
ballots from the members.

10. Any query in rela on to the resolu ons proposed to be passed by Postal Ballot or any query pertains to electronic vo ng may be 
addressed to the Company Secretary, Magma Fincorp Limited, Magma House, 24, Park Street, Kolkata - 700016.

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

ITEM NO. 1

Celica Developers Private Limited (Celica) is the holder of 3,55,55,556  (Three Crores Fi&y Five Lacs Fi&y Five Thousand Five Hundred and Fi&y 
Six) Compulsorily Conver ble Preference Shares  issued by Magma Advisory Services Limited (MASL) (MASL CCPS). MASL in turn holds the 
en re share capital of Magma Housing Finance (a Public Company with Unlimited Liability) (Wholly Owned Subsidiary of Magma Advisory 
Services Limited). Celica had issued Non-Conver ble Debentures (Erstwhile Celica NCDs) amoun ng to ` 160,00,00,000/- (Rupees One 
Hundred and Sixty Crores only)  to a certain investor (not a related party) and had pledged the MASL CCPS to the debenture trustee appointed 
in respect of that issuance.  

The Company holds 100% (One Hundred percent) of the equity share capital of MASL. To completely negate the possibility of the MASL CCPS 
being sold to an outside party and to preserve the Company’s rights in respect of the MASL CCPS as contemplated in the Op on Agreement 
dated 4th February 2013 your approval has already been sought and received in the Extra-ordinary General Mee ng held on 28th April 2015 
approving the Op on Agreement referred to above which will extend beyond 31st March 2015. Your Company has pursuant to the resolu on 
passed by way of circula on passed by the Audit Commi#ee of the Company on 1st April 2015 and the resolu on passed at the mee ng of the 
Board of Directors of the Company held on 2nd April 2015, subscribed to 2070 Redeemable Zero Coupon Non-Conver ble Debentures issued 
by Celica amoun ng to ` 207,00,00,000/- (Rupees Two Hundred and Seven Crores only) (Celica NCDs/ NCDs) having a redemp on period of 
13 (Thirteen) months from the date of issue and on such other terms and condi ons as listed out below :  

Denomina on of the 
Instrument/ Face 
Value

` 10 Lacs per Debenture

Issue Price At Par

Debenture Trustee IDBI Trusteeship Services Limited

Redemp on date 1st May 2016 
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Redemp on of NCDs The NCDs will be redeemed, by Celica by making a payment of the face value of the NCDs plus the NCD Yield or in 

the manner provided for in the Op on Agreement, executed by and between Celica and Magma Fincorp Limited, 

in respect of the CCPS.

“CCPS” shall mean 3,55,55,556 (Three Crore Fi&y Five Lakhs Fi&y Five Thousand Five Hundred Fi&y Six) non-

redeemable, non-cumula ve, non-par cipa ng, fully, mandatorily and compulsory conver ble preference shares 

issued by Magma Advisory Services Limited, to Celica.

NCD Yield 12.50 % annualised.

Redemp on Price of 
NCDs

Price payable for redemp on of NCDs calculated as follows :

Face Value*(1+NCD Yield) ^ ((Redemp on Date – Issue Date) / 365)

Debenture Trustee 
Put Op on

The Debenture Trustee shall be en tled to exercise certain rights available to the Company under the Op on 

Agreement viz. the right to exercise Debenture Trustee Put Op on in the name of and on behalf of the Company 

ac ng as its cons tuted a#orney on the occurrence of the following events :

(a) In the event that amounts su$cient to redeem the Debentures are not available in the Designated Account 

on the date being 1 (One) calendar day prior to the Maturity Date; and

(b) In the event that amounts su$cient to redeem the Debentures are not available into the Designated 

Account on or prior to the date being 3 (Three) days a&er receipt by the Company of an Accelera on No ce 

issued by the Debenture Trustee, in terms of the Debenture Trust Deed.

In such a case the Debenture Trustee shall (upon the instruc ons of the majority debenture holders) exercise the 

Debenture Trustee Put Op on.

Sale of CCPS In the event that the CCPS are proposed to be sold or transferred by the Company to any other person (other 

than any transfer to MFL under the terms of the Op on Agreement), the Company shall be bound to ensure that 

the purchase price for sale or transfer are deposited into the Designated Account atleast 1 (One) Business Day 

prior to the actual transfer of the CCPS by the Company to the purchaser thereof (“Deposit Date”) and that such 

purchase price is atleast equal to the amount required to redeem the Debentures, in full, on the Deposit Date.

On the Deposit Date, the Company shall be obliged to u lise all monies deposited into the Designated Account as 

contemplated in Clause 13.1 of the Debenture Trust Deed to redeem the Debentures on the Deposit Date itself, 

unless the Company and the Debenture Trustee (ac ng upon the instruc ons of the Majority Debenture Holders) 

otherwise agree.

Security • Exclusive charge by way of hypotheca on over the Designated Account

• First ranking pari passu charge by way of mortgage created over the immovable property being Shop No. 

20 admeasuring covered area of 480 sq. &. on the Ground Floor of ‘Park Center’, 24 Park Street, Kolkata – 

700016 (“Mortgaged Property”).

Capitalised terms used in the above terms and condi on but not deÞned shall have the same meaning as ascribed to them in the Debenture 
Trust Deed & Op on Agreement which will be available for inspec on at the Registered O$ce of the Company during business hours from 
11.00 A.M. to 5.00 P.M. on any working day from Friday, 29th May 2015 to Saturday, 27th June 2015.

Celica is a related party of the Company within the meaning of Sec on 2(76) of the Companies Act, 2013. Under Sec on 188 of the Companies 
Act, 2013 the following types of transac ons require the approval of the shareholders of the Company if the monetary value thereof exceeds 
certain thresholds prescribed under the Companies (Mee ngs of Board and its Powers) Rules, 2014:

(a) Sale, purchase or supply of any goods or materials;

(b) Selling or otherwise disposing of, or buying, property of any kind; 

(c) Leasing of property of any kind;

(d) Availing or rendering of any services;

(e) Appointment of any agent for purchase or sale of goods, materials, services or property;

(f) Such related party’s appointment to any o$ce or place of proÞt in the company, its subsidiary company or associate company; and

(g) Underwri ng the subscrip on of any securi es or deriva ves thereof, of the company.

Although a transac on for subscrip on to the Celica NCDs, does not technically cons tute a ‘purchase of any goods or materials’ or ‘buying 
property of any kind’ and accordingly does not strictly fall within the ambit of the types of transac ons covered by Sec on 188 (which are set 
out above), as a ma#er of good corporate governance, the Board has decided to seek the approval of the shareholders of the Company, with 
respect to the Company’s subscrip on of the Celica NCDs under the provisions of Sec on 188 of Companies Act, 2013.

Accordingly, the Resolu on as set out in the No ce seeks your ra Þca on and consent in respect of the Company’s subscrip on to the Celica 
NCDs by way of a Special Resolu on, as stated in the No ce convening the mee ng.
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In order to aid the shareholders in understanding the implica ons of the proposed Resolu on, the following per nent details are being 
provided:

Serial Number Par culars Disclosures

1. Name of the Related Party Celica Developers Private Limited

2. Name of the director or key managerial personnel who 

is related 

Mr. Mayank Podar, Chairman and Mr. Sanjay Chamria, Vice 

Chairman & Managing Director.

3. Nature of rela onship Both the above named individuals are directors of Celica 

Developers Private Limited. 

4. Nature, material terms, monetary value and par culars 

of the contract or arrangement

The Company had subscribed to 2070 Redeemable Zero 

Coupon Non-Conver ble Debentures having a face value of 

` 10,00,000/- (Rupees Ten Lacs only) each aggrega ng to 

` 207,00,00,000/- (Rupees Two Hundred and Seven Crores 

only), having a redemp on period of 13 (Thirteen) months 

from the date of issue on such terms and condi ons as set 

out above.

5. Any other informa on relevant or important for the 

members to take a decision on the proposed resolu on

–

The Board of Directors recommends the aforesaid Resolu on for your ra Þca on and consent as a Special Resolu on.

Since the value of Celica NCDs does not exceed 10% of the total consolidated turnover of the Company, the provisions of clause 49 of Equity 
Lis ng Agreement will not be applicable. As a ma#er of good corporate prac ce, Celica being a related party will not vote on the Resolu on. 

Other than as speciÞed hereinbelow, none of the other Directors or Key Managerial Personnel of the Company or their rela ves are, in any 
way, Þnancially or otherwise, concerned or interested in the Resolu on. 

Pursuant to the provisions of Sec on 102(2) of the Companies Act 2013, the extent of shareholding of Promoter, Director, and Key Managerial 
Personnel (KMP) of the Company in Celica is provided below:

Name of the Promoter of Magma Fincorp Limited Extent of shareholding in Celica (%)

Kalpana Poddar 47.35

MicroÞrm So&wares Pvt Ltd 5.29

ITEM NO. 2

The exis ng Ar cles of Associa on (AoA) of the Company was based on the Companies Act, 1956 and several clauses/regula ons in the 
exis ng AoA contain references to the speciÞc sec on of the Companies Act, 1956 and some of which are no longer in force. 

With the enactment of the Companies Act, 2013 and its allied rules, the provisions of the Companies Act, 1956 are ge!ng repealed in a 
phased manner. The Board of the Company believe that it is desirable that the AoA of the Company be revised so that they reßect not only the 
law governing the Company and rules and regula ons made thereunder, but must also be in conformity with the provisions of the Companies 
Act, 2013 and Rules made thereunder and must also comply with the Lis ng Agreement and other SEBI Rules and Regula ons applicable 
thereto. Since the proposed altera ons, dele ons, inser ons etc. to the present AoA are numerous it is most convenient to adopt an en rely 
new set of regula ons in place of those contained in its exis ng AoA incorpora ng all the proposed altera ons.  The proposed set of AoA of 
the Company is aligned to the new Companies Act, 2013 and will therefore help in smooth transi oning and management of the Company as 
per the Companies Act, 2013 and other applicable law.

A copy of the dra& AoA is available for inspec on at the Registered O$ce of the Company during business hours from 11:00 A.M. to 5:00 P.M. 
on any working from Friday, 29th May 2015 to Saturday, 27th June 2015 and will also be available on the website of the Company.

The Board of Directors recommends the aforesaid Resolu ons for your approval as Special Resolu on.

None of the Directors or Key Managerial Personnel of the Company or their rela ves are in any way Þnancially or otherwise, concerned or 
interested in the said Resolu on.

Registered O!ce : By order of the Board of Directors
“Magma House”,  For Magma Fincorp Limited
24, Park Street, 
Kolkata - 700 016 Sd/-
West Bengal Kailash Bahe 

21st May 2015 Company Secretary
ACS No. 5612

Address : 26, Prince Anwar Shah Road
Flat - 5C, Block - Tudor, Kolkata - 700 033










