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NOTICE

NOTICE is hereby given that the Fourth Annual General Meeting of VERTEX SECURITIES LIMITED
will be held at the Registered Office of the Company at 4-00p. m. on Friday, 12th day of
September, 1997 to transact the following business: :

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited
Balance She2t as at 31st March, 1997 and
the Profit and Loss Account for the vyear
ended on thit date togethzr with the Rep-
orts of Diractors and Auditors thereon.

2 To appoint a Director in the place of
Mr. Dilip Verghese, who retires by rotation,
and being eligible, offers himself for re-app-
ointment

3. To appoint a Director in the place of
Mr. lvan J. Coetho, who retires by rotation,
and being eligible, offers himself for re-appo-
intment.

4, To appoint a Director i1 the place of
Mrs. Tessy Verghese, who retires by rotation,
and being eligible, offers herself for re-appo-
intment.

5. To appoint the Auditors of the Company to
hold office from the conclusion of this
meeting until the conclusion of the next
Annual General Meeting and to fix their
remuneration.

SPECIAL BUSINESS

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

““Resolved that the Articles of Association
of the Company be and is hereby altered by
deleting existing clauses 6 (six) to 16 (sixteen) and
substituting the same with the following clauses:-

Further issue of shares
6. (1) Where at any-time after the expiry
of two years from the formation of the company
or at any time after the expiry of one year from
the allotment of shares in the company made
for the first time after its formation, whichever
is earlier, it is proposed to increase the subs-
cribad capital of the company by allotment of
further shares whether out of the unissuad

capital or out of the increased share ‘capital
then : '

(a) Such further shares shall be offered
to the persons who at the date of the offer,

are holders of the equity shares of the Company,
in proporiion, as near as circumstances admit.
to the capital paid up on those shares at the
date.

(b) Such offer chall be made by a notice
specifying the number of shares. offzred and
limiting a time not less than thirty days from
the date of the offer and the offer if not accepted,
will be deemed to have been declined.

(c) The offer aforesaid shall be deemed
to include a right excrcisable by the person
concerned to renounce the shargs offered to
them in favour of any other person and the
notice referred to in sub-clause (b) hereof
shall contain a statement of this right. Provided
that the Directors may decline, without assign-
ing any reason to allot any shares to any person
in whose favour any member may renounce the
shares offered to him.

(d) After expity of the time specified
in the afaresaid notice or on rezeipt of earlier
intimation from the psrson to whom such notice
is given that he declines to accept the shares
offered, the Board of Directors may dispose
off them in such manner and to such psrson (s)
as they may think, in their sole discretion, fit.

(2) Notwithstanding anything contained
in sub-clause (1) thereof, the further shares
aforesaid may be offered to any persons
(whether or not those persons include the
persons referred to in clause (a) of sub-clause
(1) hereof) in any manner whatsaever.

(a) {f a spscial resolution to that effect
is passed by the Company in General Meeting,
ofr .

(b) Whsere no such- special resclution
is passed, if the votes cast (whether on a show
of hands or on a poll as the case may be)
in favour of the proposal contained in the
resglution moved in the general meeting (inclu-
ding the casting vote, if any, of the Chairman)
by the members who. being entitled to do so,
vote in person, or where proxies are aliowed,
by proxy. exceed the votes, if any, cast against
the proposal by membzrs, so entitled and vot-
ing and the Central . Government is satisfied,
on an application made by the Board of Dire-
ctors in this behalf, that the proposal is most
beneficial to the Company
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VERTEX SECURITIES LIMITED

(3) Nothing in sub-clause
hereof shall be deemed;

(c) of (1}

(a) To extend the time within which
the offer should be accepted; or

(b) To authorise any person to exercise
the right of renunciation for a second time on
the ground that the person in whose favour the
renunciation was first made has declined to
take the shares comprised in the renunciation.

(4) Nothing in this Article shall apply
10 the increase of the subscribed capital of the
company caused by the exercise of an option
attached to the debentures issued or loans raised
by the Comparny:-

(i) To convert such debentures or loans
into shares in the company; or

(ii) To subsciibe for shares in the Camp-
any (whether such option is coanferred in these
Articles or otherwise)

PROVIDED THAT the terms of issue of such
debentures or the terms of such loans include
4 term providing for such option and such term:

(a) Either has been approved by the
Central - Government before the issue of the
debentures or the raising of the loans or is in
conformity with the Rules, if any, made by
the Government in this behalf; and

(b) In thz case of debentures or

loans
or otnher than debentures issued to or {oans
obtained from Government or any institution

specified by the Central Government in tnis
behalf, has also been approved by a special
resolution passed by. the Company in General
Meeting before the issue of the debentures or
raising of the loans.

Shares at the disposal of th2 directors

7. Subject to the provisions of Section 81 of
the Act and these Articles, the shares in the
capital of the Company for the time being shall
be under the control of the Directars who may
issue, allot or otherwise dispose of the same
or any of them to such persons, in such pro-
portion and on such terms and conditions and
either . at a premium or at par or (subject to
the compliance with the provision of Section
79 of the Act) at a discount and at such time
as they may from time to time think fit and with
the sanction of the Company in the Genesal
Meeting to give to any person or persons the
option or right to call for any shares either at
par or premium during such time and for such
consideration as the Directors think fit, and

3

may issue and allot shares in the capital of
the Company on payment in full or part of any
property sold and transferred or for any services
rendered to the Company in the conduct of its
business and any shares which may so be aliot-
ted may be issued as fully paid up shares and
if so issued, shall be deemed to be fully paid
shares, provided that option or right to caljon
shares shall not be given to any person or
persons without the sanction of the Company
in General Meeting.

Limitation of time for issute of certificates
8. Every member shall bte entitled, without
payment, to one or more Certificates in marke-
table lots, for all the shares of each class or
denomination registered in his name, or if the
Directors so approve (upon paying su:h fee as
the directors may from time to time determine)
to several certificates, each for one or more of
such shares and the company shall complete
and have ready for delivery such certificates
within three months from the date of allotment,
unless the conditions of issue thereof otherwise
provide, or within one month of the receipt of
application of registration of transfer, transmiss-
ion,  sub-division, consolidation or renewal of
any of its shares as the case may be. Every
Certificate of shares shall be under the seal of
the Company and shall specify the numbers and
distinctive numbers of shares in respect of which
it is issued and amount paid up thereon and
shall be in such form as the Directors - may
prescribe or approve, provided that in respect
of a share or shares held jointly by several
persons, the Company shall not be bound to
issue more than one certificate and delivery of a
certificate of shares to one of several joint hol-
ders shall be sufficient delivery to all such
holders.

Issue of new certificate in place of one defaced,
Lost or Destroyed - :
9, If any certificate be worn out, defaced,

mutilated or torn cor if there. be no further space
on the back thereof for endorsement of transfer,

- then upon production ‘and " surrender -thereof to

the Company,  a new Certificate may be issued
in lieu thereof, and if any certificate "lost bf
destroyed then upon proof thereof to the sati-
sfaction of the company and on execution of
such indemnity as the company deem adequate,
being given, a new Certificate in lieu thereof
shall be given to the party entitled to such
lost or destroyed Certificate. Every Certificate
under the Article shall be issued without pay-
ment of fees if the Directors so decide, or on
payment of such fees (not exceeding Rs. 2/- for
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each centificate) as the Directors shall prescribe.
Provided that no fee shall be charged for issue
of new certificates in replacement of those
which are old, decrepit or worn out or where
there is no further space on the back thereof
for endarsement of transfer.

Provided that notwithstanding what s
stated above the Directors shali comply with
such HRules or Regulation or requirements of
any stock Exchange or the Rules made under the
Act or the rules made under Securities Cont-
racts (Regulation) Act, 1956 or any other Act,
or rules application in this behaif.

The provisions of this Article shall muta-
tis mutandis apply to debentures of the Company.

Directors may refuse to register transfer

10. Subject to the provisions of Section I
of the Act and Section 22 A of the Securities
Contracts (Regulations) Act, 1956, the Directors
may, at their own absolute and uncontrolied
discretion and by giving reasons, decline to
register or acknowledge any transfer of shares
whether fully paid or not.and the right of ref-
usal, shall not be affected by the circumstanees
that the proposed transferee is already a member
of the Company but in such cases, the Directors
shall within one month from the date in which
the instrument of transfer was lodged with the
Company, send to the transferee and transferor
notice of the refusal to register such transfer
provided that registration of transfer shall not be
refused on the ground of 1the transferor being
either alone or jointly with any other person or
persons indebted to the Company on any account
whatsoever except when the company has a
lien on the shares. Transfer of shares/ debenty-
res in whatever lot shall not be refused.

Instrument .of transfer

11. _. The instrument of transfer shall be in
writing and all provisions of Section 108 of
the Companies Act, 1956 and statutory mo-
dification thereof for the time being in force
shall be duly complied with in respect of all
transfer of shares and registration thereof.

No fee on transfer or transmission

12. No fee shall be charged for registration
of transfer, transmission, Probate, = Succession
Certificate and Letters of administration, Certifi-
cate of Death or Marriage, Power of 'Attorney
or similar other document.

VERTEX SECURITIES LIMITED

Payment in anticipation of
call may carry interest

13. The Directors may, if they think fit sub-
ject to the provisions of Section 92 of tne Act.

-agree to and recelve from any member willing

to advance the same whole or any part of the
moneys due upon the shares held by him beyond
the sums actually called for, and upon the
amount so paid or satisfied in advance. or so
much therof as from time to time exceeds the
amount of the calls then made upon the shares
in respect of which such advance has been
made, the company may pay interest at such
rate, as the member paying such sum in advance
and the Directors agree upon provided that
money paid in advance of calls shall not confer
a right to participate in profits or dividends.

The Directors may at any time repay the amount
so advanced. -

The members shall not be entitled to any
voting rights in respect of the maheys so paid
by him until the same would, but for such
payment, become presently payable.

The provisions of these Articles shall muta-

tis mutandis apply to the calls on debentures
of the Company,

Company’s lien on share/
debentures & forfeiture

14 (a) The Company shall have a first and
paramount lien upon alli shares/debentures (other
than fully paid-up shares / debentures) registered
in the name of each member (whether solely
or jointly with others) and upon the proceeds
of sale thereof for all moneys (whather presenttly
pavable or not) called or payable at a fixed
time in respect of such shares / debentures and
no equitable interest in any share shall be crea-
ted exceot upon the footing and condition that
this Article will have full effect, And such lien
shall extend to all dividends and bonuses from
time to time declared in respect of such shares/
debentures. Unless otherwise agreed the ‘regist-
ration of a transfer of shares [ debentures “shall
operate as a waiver of the Company's lien if
any, on such shares / debentures. The Directors
may at any time declare any shafes/debentures

wholly or in part to be exempt f(om the provisi-
ons of this clause.


http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

VERTEX SECURITIES LIMITED

14 (b) if a member fails to pay any call,
or instalment of a call, on the day appointed
faor payment thereof, the Board may, at any

time thereaftar during such time as any part of
the call or instalment remains unpaid, serve a
notice on him raquiring payment of so much
of the call or instalment as is unpaid, together
with any interest which may have accrued.

14 (c) The notice aforesaid shall
(i) name a further day .(not being earlier
than the expiry of fourteen days from
the date of service -of the notice) on
or before which the payment required
by the notice .is to be made: and
(ii) state that, in ‘the c\)ent of non-paymeht
or before the day so named, the shares
in respect of which the call was made
will be fiable to be forfeited.
14 (d) If the requiremerts of any such notice
as aforesaid are not complied with, any share

in respect of which the notice has been given
may, at any time thereafter, before the payment
required by the notice has been made, be for-
feited by a resolution of the Board to that
effect.

14 (e) (i) A forfeited share may' be sold or
otherwise disposed of on such terms. and in such
manner as the Board thinks fit.

(ii) At any time before a sale or dis-
posal as aforesaid, - the Board may cancel the
forfeiture on such terms as it thinks fit.

14 (f) A person whose shares have been for-
feited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstand-
ing the forfeiture, - remain liable to pay to the
company all moneys which, at the date of
forfeiture, were presently payable by him to the
company in respect of the shares.

Term of issue of debenture

15. Any debentures, debenture-stcck or together
securities may be issued at a discount, premium
_or otherwise and may be issued on -condition
‘that they shall be convertible into shares of -any
denomination and with any privileges and con-
ditions as to redemption, surrender, drawing,
allotment of shares, attending (but not voting)
at the General Meeting, appointment of Directors
and ‘otherwise Debentures with the right to

‘any shareholder entitled to the

-Securities Limited’’

conversion into or allotment or shares shail be
issued only with the consent of the Company
in the General Meeting by a Special Resolution.

Unpaid or unclaimed dividend

16.  Where the Company has declared a divi-
dend but which has not been paid or the dividend
warrant in respect thereof has not been posted
within 42 days from the date of declaration to
payment of the

dividend, the company ‘shall within 7 days from

‘the date of expiry of the said period of 42 days,
‘open a special

account in that behalf in any
schedufed bank called “’Unpaid Dividend of Vertex
and transfer to the said
account, the total amount of dividend which remains
unpaid or in relation to which no dividend warrant
has been posted.

Any money transferred t6 the unpaid
dividend account of the Company which remains
unpaid or unclaimed for a period of three yeats
from the date of such transfer, shall be trans-
ferred -by the Company to the general revenue
-account of the Central Government. A elaim to
any money so transferred to the general revenue
account may be preferred to the Central Govern-
ment by the shareholders to whom the money
is due.

No unclaimed or unpatd dividend shall be
forfeited by the Board

By Order of the Board,

Sd/-
(RANJAN VERGHESE)
. CHAIRMAN.
Place : Kochi . ’ g
Date : 28th June, -1997.
NOTES:

1. A MEMBER "ENTITLED TO ATTEND AND
VOTE AT THE MEETING ‘{S ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE
INHIS STEAD. THE PROXY NEED NOT BE A
MEMBER' OF THE COMPANY :

2. P,roxues‘ in order to "_bg_a effective should be
lodged with the Company at the Registered
-Office atleast 48 hours before the commence-
"ment of the Meeting.

3. The Reglster of Members and Share transfer

Books of the Company will remain closed from
1997

2_5‘ September, 1997 to 12th September,
(both days inclusive). :
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ANNEXURE TO NOTICE

Explanatory statement pursuant to Section 173
(2) of the Companies Act, 1956.

item No -6

At the time of the listing of the Equity
sharers of the company with tne Bombay, Cochin,
Coimbatore & Madras Stock Exchanges, the
company was required to make certain alterations
in the Articles of Association of the Company

VERTEX SECURITIES LIMITED

inorder to comply with the listing requirements
of the respective Stock Exchanges. The company
had given an undertaking that the required amend-
ments would be madée in the subsequent Annual
General Meeting. The necessary amgndments are
therefore sought to be made in the Articles of
Association of the company by passing a Special
Resolution, as set out in the notige.

None of the Directors is interested or concerned
in the aforesaid resolution.

DIRECTORS REPORT

Your -directors have pleasure in presenting the
Fourth Annual Report with audited Accounts fof
the year ended 31st March, 1997.

Financial Results

During the year under review your company has
suffered a loss of Rs 16,57,686/- as compared
to a net profit of Rs. 49,981/~ in the previous
year. The loss is-mainly due to high interest
outgo. -The Brokerage Income has increased to
Rs. 88.15 lakhs from Rs. 20.84 lakhs in the pre-
vious year.

Dividend

Dus to-lack of profits, - your directors regret
their inability to recommend any dividend.

Pablic Deposits

During the vyear your company has accepted
deposits from the Public as per the pravisions of
theé Reserve Bank of ladia directions. Total
Public Deposits outstanding as on 31-3-97 was
Rs 5.,54,500/-, There has beén no deposits
which have been unclaimed by the depositors
or fot. paid by the company after the due date
of repayment or-renewal during the vyear.

Year in. Retrospect

During the year under review ydur company made
a Public Issue of §3,39,400 Equity shares of
Hs. 10/- €ach at par for .a total amount of
Rs. 5,33,94,000. Out of this an amount of
Rs. 3,95,11,250 remains Calls Unpaid.

Directors
Mr.  Dilip Verghese, Mr. lvan J. Coelhd, and
Mrs. Tessy Verghese, Directors -fetire by rofation

at the ensuing Annual General Meeting and, being
eligible, offer themselves for re-appointment.

Employees

Your directors record their appreciation of the

co-operation received from the employees during
the year. ‘

The particulars of employees under Section 217
(2-A) of the Companies Act, 1956 is not appli-
cable as there was no employee drawing a
remuneration as per the limits presgribed under
the Section.

Auditors

Mr. K. A Kishore Kumar, FCA, Chartered Accoun-
tant, the retiring auditor, have furnished certi-
ficate of their eligioility as required by Section
224 (i) of the Companies Act, 1956 and is
récommended for re-appointment o

Particulars as per “‘Companigs (Disclosure. of

particulars in the réport of Board of Directors)

Rules, 1988".

1. Part (A) and (B) pertaining to conservation
of energy and technology absorbtion are nhot
applicable to the company.

2. There has been no Foreign Exchange e'a_lming
and outgo. '

For and on behalf of the Board'of Directors,

Sd/-
{RANJAN VERGHESE)
CHAIRMAN.
Ernakulam, -

23-06-1997.
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