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notice is hereby given that the Seventeenth Annual General 
Meeting of the Shareholders of VerteX seCurities Limited 
will be held on tuesday the 14th September, 2010 at  11.30 am at 
the Conference Hall of  Hotel Abad plaza, M.G. Road, ernakulam, 
Cochin-682 035, to transact the following business:

ordinarY Business

1. to consider and adopt the  Balance Sheet as at 31st March, 2010 
and the profit & loss Account for the year ended on that date 
and the Reports of the Board of Directors and Auditors thereon;

2. to declare Dividend on non Cumulative Redeemable 
preference Shares for the year ended 31.03.2010 and also for 
the period from 1.04.2010 to 19.05.2010, being the date of 
redemption.

3. to appoint a Director in place of Mr. u Ramachandran., who 
retires by rotation, and is eligible for re-appointment. 

4. to appoint auditors to hold office from the conclusion of 
this Annual General Meeting until the conclusion of the next 
Annual General Meeting and to fix their remuneration.

speCiaL Business

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

“resoLVed tHat the resolution passed at the extra 
ordinary General Meeting of the shareholders of the company 
held on 21st April, 2010 resolving to change the name of 
the company from VerteX seCurities Limited to 
“transWarrantY CapitaL market serViCe 
Limited” stands withdrawn”

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

“resoLVed tHat in partial modification of the resolution 
passed sanctioning the employees Stock option Scheme at 
the extra ordinary General Meeting of the shareholders of the 
company held on 21 April, 2010 the title of the Scheme “trans 
Cap empLoYees stoCk option pLan, 2010” {“trans 
Cap esop 2010”} be and is hereby changed to VerteX 
empLoYees stoCk option pLan, 2010 {‘pLan’}.

resoLVed furtHer tHat wherever the title “trans 
Cap empLoYees stoCk option pLan, 2010” {“trans 
Cap esop 2010”} appears in the scheme  be hereby changed 
to VerteX empLoYees stoCk option pLan, 2010 
{‘pLan’} without any other modification whatsoever.”

By order of the Board of Directors,

For VeRteX SeCuRItIeS lIMIteD

sandhya r. nair 
place: Kochi–18  Company Secretary 
Date: 23.07.2010 

notes:
1. the explanatory statement pursuant to Section 173 of the 

Companies Act, 1956 in respect of the special businesses is 
annexed hereto. 

2. A MeMBeR entItleD to AttenD AnD Vote At tHe 
MeetInG IS entItleD to AppoInt A pRoXY to AttenD 
tHe MeetInG AnD tHe pRoXY neeD not Be A MeMBeR 
oF tHe CoMpAnY.  A pRoXY SHAll not HAVe AnY 
RIGHt to SpeAK At tHe MeetInG AnD SHAll not 
Vote eXCept on A poll. 

3. the instrument appointing the proxy must be deposited at the 
Registered office of the Company not less than 48 hours before 
the commencement of the Meeting. 

4. All documents referred to the accompanying notice and the 
explanatory Statement is open for inspection at Registered 
office of the Company during office hours on all working days 
except Saturday and Sunday between 11.00 a.m. to 1.00 p.m. 
up to the date of Meeting. 

5. Members / proxies should bring the Attendance Slip duly filled 
in for attending the meeting. 

6. the Register of Members and Share transfer Registers will 
remain closed from 6th September, 2010 to 14th September, 2010 
(both days inclusive).

7. Members requiring information on audited accounts at the 
meeting are requested to send the queries in writing so as to 
reach the Registered office of the Company at least 10 days 
before the meeting.

eXpLanatorY statement pursuant to seCtion 173 
(2) of tHe Companies aCt, 1956.

item no.5:

the extra ordinary General Meeting of the Shareholders of the 
company held on 21 April 2010 had approved the change of name 
from VerteX seCurities Limited to “transWarrantY 
CapitaL market serViCe Limited”. the name change of 
Company requires approvals from various regulators including 
approvals from Stock exchange and SeBI. the name availability is 
for a period of 60 days only and the company could not complete 
the formalities considering the practicle difficulties faced by the 
company in getting all approvals within the stipulated 60 days. 
Hence it is decided to continue with the current name of Vertex 
securities Limited for the time being. the company shall seek 
further approval from the shareholders in future as when required. 
Hence the Resolution.

item no.6:
As approved at the extra ordinary General Meeting held on 21st

April 2010, the Company has introduced employees Stock option 
Scheme as an incentive to  the employees and Directors (excluding 
the promoters or persons belonging to the promoter group) of the 
Company and its holding company and subsidiary companies. the 

n o t i C e



 3

AnnuAl RepoRt  2009-10

approval of the shareholders was accorded in the extra ordinary 
General Meeting held on 21 April, 2010 for granting stock options 
to the employees of the Company and its holding company and 
subsidiary companies under the Scheme titled “trans Cap 
empLoYees stoCk option pLan, 2010” {“trans Cap 
esop 2010”}.

Since the name of the company has not changed from VerteX 
seCurities Limited to “transWarrantY CapitaL 
market serViCe Limited” it is recommended by the Board 
of Directors that the Scheme should be suitably titled as VerteX 
empLoYees stoCk option pLan, 2010 {‘pLan’}. Hence the 
resolution.

ADDItIonAl InFoRMAtIon puRSuAnt to ClAuSe 49 oF 
tHe lIStInG AGReeMent WItH ReGARD to DIReCtoR 
SeeKInG AppoIntMent/ Re-AppoIntMent At tHe 17tH 
AnnuAl GeneRAl MeetInG:

name of Director : Mr. u Ramachandran
Date of Birth : 25.11.1956

date of appointment 
of Board : 10.01.2009
Qualification : B. Com (Hons) F.C.A
experience in  Specific : H e  i s  a  s u c c e s s f u l  C h a r t e r e d  
  Accountant and a Fellow Member of  
  the Institute of Chartered Accountants  

  of India. He has been in professional  
  practice since 1981.

no. of Shares held : nil

other Directorship : 1. nawany Corp (India) limited.

  2. Intellvisions Software limited.(listed  
   Company)

  3. Suncem Surface Coatings private ltd.

  4. u.R. one Stop exports private ltd.

  5. Brainwave (India) private ltd.

  6. Welworth Sales and Services pvt. ltd.

  7. M/s Vertex Commodities and Finpro  
   pvt. ltd.

By order of the Board of Directors,

For VeRteX SeCuRItIeS lIMIteD

sandhya r. nair 
place: Kochi–18  Company Secretary
Date: 23.07.2010
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direCtors’ report

to 

the Members

Vertex Securities limited

Your Directors have pleasure in presenting before you the 17th 
Annual Report of the Company. the standalone profit & loss 
account and Balance Sheet for the year ended 31st March, 2010 as 
audited and reported by the Auditors of the company and also 
Consolidated accounts incorporating the profit & loss account 
and Balance Sheet of the subsidiary company, M/s. Vertex 
Commodities And Finpro private limited as required under the 
listing Agreement are also attached herewith.

finanCiaL resuLts:
Your Directors are happy to report that the overall performance 
of your company during the year under report has recorded 
improvement as compared to the previous year. the operations 
have shown a net profit of Rs.27.70 lacs as compared to net loss of 
Rs.21.16 lacs in the previous year. the financial highlights of the 
company on stand alone basis for the year ended 31st March, 2010 
with corresponding figures of the previous year are given below:-  

financial results 2009-10 
(rs.)

2008-09  
(rs.)

total Revenue 936.44 695.46

profit before Depreciation, taxation 
and prior period items

99.76 8.12

Depreciation and preliminary 
expenses

43.76 34.00

profit/(loss) before tax 56.00 (26.22)

profit after tax 27.70 (21.16)

provision for proposed Dividend on 
preference Shares

4.16 —

provision for proposed Dividend tax 
on preference Shares

0.71 —

profit carried forward to Reserves 22.83 (21.16)

Business:
During the year ended 31st March, 2010 your Company earned 
consolidated revenue of Rs.1045.42 lacs as compared to Rs.788.36 
lacs in the previous year.  the operations have recorded a net 
profit of Rs.32.58 lacs as compared to a loss of Rs.21.56 lacs in the 
previous year.

During the year under report, your company managed to 
consolidated its business in Southern India and expand its business 
in Western India. the company had adopted progressive Human 

Resources policies, introduced eSops for its key employees and is 
now in the process of increasing its talent pool by attracting high 
caliber, performance oriented professions with proven track record 
to its fold. 

As your directors propose to utilise the available resources in the 
business of the company, no dividend is recommended.

As you may kindly recall in our last report, we had mentioned 
about the merger of transwarranty Capital private limited (tCpl), 
a group company with your company.  Your directors are happy to 
report that all the merger proceedings under the Companies Act, 
1956 have been completed on receipt of the approval of the scheme 
of amalgamation by the Honorable High Courts of Bombay and 
Kerala. the accounts of both the companies have been consolidated 
as envisaged under the merger proposal. With the merger, 
your company can now undertake both Merchant Banking and 
Institutional broking, which was earlier done by tCpl and retail 
broking in which your company is already established.

VerteX empLoYees’ stoCk option pLan, 2010 { “pLan”}
Your Directors are also happy to inform that as indicated in our last 
report an eSop Scheme has been introduced by which the eligible 
employees and directors of the company and group entities will be 
able to get equity Shares of the Company.

direCtors
During the year under review Mr. Ranjan Verghese, Managing 
Director retired from the services on attaining Superannuation.  
Mr. Kumar nair, Managing Director of the holding company, 
M/s. transwarranty Finance limited was appointed as Managing 
Director of the Company.  Mr. G.K. prem Kumar also ceased to be 
a Director from the Board. 

Mr. u Ramachandran is retiring by rotation and is eligible for 
reappointment. pursuant to clause 49(g) (i) of listing Agreement 
with the Stock exchange, brief resume of the Director being 
reappointed has been provided in the notice convening the Annual 
General Meeting.

audit Committee
the Audit Committee of the Board consists of the following 
Directors:

Mr. James pothen, (Chairman)

Mr. u. Ramachandran;

Mr. Jose thomas polachira.

the audit Committee met four times during the financial year.

Corporate goVernanCe
the detailed report on Corporate Governance as required under 
Clause 49 of the listing Agreement is attached herewith.
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direCtors’ responsiBiLitY statement
Your directors hereby confirm:-
a) that in the preparation of the Annual Accounts for the year 

ended 31st March, 2010, applicable Accounting Standards 
have been followed along with proper explanation relating to 
material departures, wherever necessary.

b) that the Directors have selected such accounting policies and 
applied them consistently and made judgments and estimates 
that are reasonable and prudent so as to give a true and fair 
view of the state of affairs of the Company at the end of the 
financial year and the profit of the Company for the year ended 
31st March, 2010.

c) that the Directors have taken proper and sufficient care 
for the maintenance of adequate accounting records in 
accordance with the provisions of the Companies Act, 1956, 
for safeguarding the assets of the Company and for preventing 
and detecting fraud and other irregularities.

d) that the Directors have prepared the annual accounts on an 
ongoing concern basis.

demateriaLisation of eQuitY sHares of tHe 
CompanY
As has been already reported to you, the Company’s shares have 
been dematerialised and M/s. Cameo Corporate Services limited, 
Subramanian Building, 1 Club House Road, Chennai–600 002 have 
been appointed as the Registrars and Share transfer Agents and 
the equity shares of the Company can be dematerialised with 
national Securities Depository limited and Central Depository 
Services (India) limited.

ConsoLidated aCCounts
the Consolidated profit and loss Account for the year ended 31st 
March, 2010 and the Balance Sheet as on that date of M/s. Vertex 
Commodities And Finpro private limited as required under listing 
Agreement is also attached herewith.  During the year ended 31st 
March, 2010 the subsidiary company had total revenue of Rs.108.98 
lacs and a net profit after tax of Rs.9.39 lacs as against Rs.92.90 lacs 
and loss of Rs.1.26 lacs respectively in the previous year.

pursuant to Section 212 of the Companies Act, 1956 Directors 
Report, Balance Sheet and profit & loss account of the Subsidiary 
companies are attached with this Report. these documents are also 
available for inspection during business hours at the Registered 
office of the Company. 

particulars of employees’ u/s 217 (2a) of the Companies act, 1956:
none of the employees of the Company employed throughout the 
financial year/part of the year were in receipt of remuneration 
in excess of the limits as prescribed under Section 217(2A) of 
the Companies Act, 1956 read with Companies (particulars of 
employees) Rules, 1975 and hence no particulars are required to 
be given.

disCLosure of additionaL partiCuLars
Disclosures regarding conservation of energy and technology 

absorption, etc. are not applicable to the company, as your company 
is not engaged in any manufacturing activities.  there was no 
foreign exchange inflow or outflow during the year under report.

auditors
M/s. Krishnamoorthy & Krishnamoorthy, Chartered Accountants, 
who are Statutory Auditors of the company appointed to hold 
office for the period from the last Annual General Meeting to the 
conclusion of next Annual General Meeting, have tendered their 
resignation to the Board as on 14th July, 2010 due to personal reasons 
leading to a casual vacancy in the office of Statutory Auditor.  to 
fill the casual vacancy caused by the resignation of the Auditors, 
your Board has already called an extra ordinary General Meeting 
of the shareholders of the company which is scheduled to be held 
on 9th August, 2010.  the Board has recommended the appointment 
of M/s. Rahul Gautam Divan & Associates, Chartered Accountants, 
as the Statutory Auditors to hold office till the conclusion of 
the Annual General Meeting.  on approval of the resolution by 
the general body at the extra ordinary General Meeting, it is 
recommended that the Auditors be re-appointed at the Annual 
General Meeting, for which necessary resolution is proposed in the 
notice calling the Annual General Meeting.

Listing partiCuLars
the Company’s equity shares continue to be listed on Bombay 
Stock exchange.

repLies to auditors’ oBserVations
Attention is invited to note no.5 of the Auditors’ Report and 
it is clarified that the management is of the view that long term 
investment is having the value as specified in the Balance Sheet.

Referring to note no.6(a) of the audit report, it is clarified that the 
company has initiated legal/other action for recovery of the old 
outstanding dues and, therefore, it will not be prudent to make any 
provision in the accounts which may adversely affect the claim of 
the company.

Referring to note no.6(b) of the audit report, it is clarified that the 
sundry debtors, advances, sundry creditors, security deposits, etc. 
are having respective values as shown in the Balance Sheet. 

aCknoWLedgement
Your Directors would like to express their gratitude to the officials 
of national Stock exchange of India ltd., Bombay Stock exchange 
ltd., Cochin Stock exchange, over the Counter exchange of India 
ltd., national Securities Depository limited, Central Depository 
Services (India) limited and also to the Bankers.  Your directors 
also express their deep appreciation of the valuable services of the 
officers and Staff Members of the company.

For and on behalf of the Board of Directors,

place:  Kochi-18  kumar nair
Date :  23.07.2010  Chairman
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Corporate goVernanCe report

mandatory requirements:

1. Company’s philosophy on Code of Corporate governance:
philosophy of Vertex Securities ltd on Corporate Governance is to conduct its business on the basis of ethical business value and 
maximize its value to all the stakeholders of the company.  the company has inculcated a culture of transparency, accountability and 
integrity.  the company has already put in place systems and procedures and is fully compliant with Clause 49 of the listing Agreement.

2.   Board of directors:
the Board consists of both executive and non-executive directors with vast experience in various fields.  the present strength of the 
Board of Directors is four members, of which one is Managing Director, two Independent Directors and one non-executive Director.

3. meetings of the Board:
During the year the Board met six times on 09.05.2009, 22.07.2009, 28.10.2009, 08.12.2009, 15.01.2010 and 19.03.2010.
no director of the company is a member of more than 10 or Chairman of more than 5 specified committees across all the companies 
in which he is a director.  
the composition of the Board of Directors, number of outside Directorships attendance at the Board meetings during the financial 
year and attendance at the last Annual General Meeting are as under:

name of director Category no. of Board 
meetings 
attended

Last agm 
attendance

no of other 
directorships

membership/ 
Chairmanship of 

Board Committees 
Mr. Kumar nair Chairman 5 n. A 6 1

Mr. Ranjan Verghese* Managing Director executive 6 Yes 2 2

Mr. G. K. prem Kumar* non-executive Director nIl nA nIl nIl

Mr. u Ramachandran non-executive Director 5 nA 6 1

Mr. Jose thomas polachira Independent 5 Yes 2 4

Mr. James pothen Independent 6 Yes 1 4

 * Resigned with effect from 19.05.2010.

4. appointment/ reappointment of directors / managing director:
mr. kumar nair has been appointed as Managing Director with effect from 1st April, 2010.  the appointment has been approved by 
the general body of shareholders at the extra ordinary General Meeting held on 21st April, 2010.

Mr. Kumar nair is BSc, FCA. He has over two decades of experience in Financial Services, Capital Market and Investment Banking. 
prior to this he was a key member of the core senior management team in Kotak Mahindra Finance limited with wide experience 
in Financial Services.

mr. u ramachandran is FCA from Institute of Chartered Accountants of India. He has 3 decades experience in Audit and Accounting 
profession. He is eligible to be reappointed as Director of the Company. 

5. audit Committee:
 Composition of Committee

the Audit Committee comprises of 3 members. During the financial year the Committee met 4 times on 09.05.2009, 22.07.2009, 
28.10.2009 and 15.01.2010. All the members of the committee are financially literate.
Attendance at the Audit Committee meeting is as under: 

name of member meetings attended                                              

Mr. James pothen (Chairman) 4

Mr. u. Ramachandran 4
Mr. Jose thomas polachira 3
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6. share transfer Committee:
the Share transfer Committee met 3 times on 22.07.2009, 20.10.2009 and 19.03.2010.
Attendance at the Share transfer Committee is as under:
name of member meetings attended
Mr. Jose thomas polachira (Chairman) 2
Mr. Ranjan  Verghese 3
Mr. James pothen 3

7. shareholders grievance Committee:
the Committee met 3 times on 22.07.2009, 28.10.2009 and 19.03.2010.
name of member meetings attended
Mr. Jose thomas polachira (Chairman) 2
Mr. Ranjan Verghese 3
Mr. James pothen 3

8. remuneration Committee:
the Remuneration Committee met one time on 19.03.2010.
Attendance at the Remuneration Committee is as under:
name of member meetings attended
Mr. James pothen (Chairman) 1
Mr. Jose thomas polachira 1
Mr. Kumar nair. nil

9. managerial remuneration:
Mr. Ranjan Verghese was appointed as Managing Director for the period 01.04.2009 to 31.03.2010.  the total remuneration paid to 
the Managing Director during the financial year was Rs.8,48,377/- including perquisites.
the company pays Rs.5,000/- to directors towards sitting fees for each Board Meeting and Rs.2,000/- for each committee meeting.

10. general Body meetings:
Details of Annual General Meetings during the last 3 years.

Financial year Day, Date and time Venue Special Resolutions 
passed, if any

2006-07 Saturday, 29/09/2007 10.00 AM thottathil towers, 2nd Floor, Market Road, 
Kochi, Kerala – 682 018

no

2007-08 Monday, 29/09/2008 10.00 AM thottathil towers, 2nd Floor, Market Road, 
Kochi, Kerala – 682 018

no

2008-09 thursday, 10/09/2009 11.00 AM thottathil towers, 2nd Floor, Market Road, 
Kochi, Kerala – 682 018

no

Whether any special resolutions passed last year through postal ballot - YeS
Whether any special resolution is proposed to be conducted through postal ballot -  no

11. disclosures:
there were no transactions of material nature with the promoters, Directors or the Management, their subsidiaries or relatives during 
the period that may have potential conflict with the interest of the company at large.
there were no non-compliances by the company during the year.  no penalties or strictures have been imposed on the company by Stock 
exchanges or SeBI or any statutory authorities on any matter related to the capital markets during the previous three financial years. 
the Board has adopted a Code of Conduct including Business ethics policy for its Directors and Senior Management.  
the Managing Director has submitted before the Board a declaration of compliance with the Code of Conduct by the Directors during 
the financial year ended 31st March, 2010.
the company follows the Accounting Standards issued by the Institute of Chartered Accountants of India and in the preparation of 
the financial statement the company has not adopted a treatment different from the prescribed by any accounting standard.
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Risk assessment and minimization of procedures are periodically reviewed by the Audit Committee and the Board of Directors of 
the company.
the Managing Director has certified to the Board of Directors in compliance of Clause 49 (V) of the listing Agreement with the Stock 
exchanges in the prescribed format.  this has been reviewed by the Audit Committee and taken of record by the Board of Directors.  
the Company has complied with all mandatory requirements under Clause 49 of the listing Agreement with the Stock exchanges. 
the adoption of non-mandatory requirements has been dealt with in this Report.

12. means of Communication:
Quarterly un-audited financial results are published in leading english and Vernacular newspapers. Half yearly report is not sent 
separately to the shareholders. Annual Reports are sent to the shareholders at their registered address with the company.    

13. general shareholders information:
annual general meeting
Date : 14 September, 2010
time : 11.30 pm
Venue : Hotel Abad plaza, M.G. Road, ernakulam, Cochin-682 035

 financial Calendar (tentative)
Financial reporting for the quarter ending 30th June, 2010 : last week of July, 2010
Financial reporting for the quarter ending 30th Sept., 2010 : last week of oct. 2010
Financial reporting for the quarter ending 31st Dec., 2010 : last week of Jan, 2011
Financial reporting for the quarter ending 31st March, 2011 : last week of May, 2011  
Annual General Meeting for the year ended 31st March, 2011 : August/September, 2011
Date of Book Closure : 6 September, 2010 to 14 September, 2010.  
  (both days inclusive)
listing of Shares : Bombay Stock exchange ltd
Stock Code : 531950
payment of listing Fees : listing fee for the financial year 2010-2011 has been paid.
Demat ISIn for nSDl & CDSl : Ine316D01016

14. stock performance:
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