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NAYSAA SECURITIES LIMITED

Regd. Office: 102/104, Shivam Chambers, S. V. Road, Goregaon (W), Mumbai — 400062

CIN: L67120MH2007PLC175208, Web: www.naysaasecurities.com,
Email: naysaa @naysaasecurities.com, Tel: 022-2679 1802,

NOTICE TO THE SHAREHOLDERS

NOTICE is hereby given that the 16™ Annual General Meeting of Naysaa Securities Limited
will be held on Thursday, 28"September, 2023 at 11.00 A.M. at the office of the Company at
501-503, Shivam Chambers, S. V. Road, Goregaon (W), Mumbai — 400062 to transact the
following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the audited financial statement of the company for the
financial year ended March 31, 2023, the reports of the Board of Directors and Auditors
thereon.

To appoint a director in place of Mrs. Manju Lodha having director’s identification
number: 01773519, who retire by rotation and, being eligible, offerherself for re-
appointment.

SPECIAL BUSNIESS:

3. Re-appointment of Whole Time Director of the Company:

To consider and if thought fit, to pass with or without modifications the following
resolution as a special resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other
applicable provisions of the Companies Act, 2013, and the rules made thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in
force), read with Schedule V to the said Act, consent of the Company be and is hereby
accorded for the re-appointment of Mr. Vikram Lodha as Whole Time Director of the
Company for a period of 5 years, with effect from 27" August, 2023 at a remuneration
as detailed below:

REMUNERATION

I. SALARY: The Whole Time Director shall be paid Salary, Perquisites and allowances
not exceeding Rs. 4,20,000/- per annum.

II. Minimum Remuneration

Notwithstanding anything to contrary herein contained wherein any financial year
closing on or after 31 March, 2023, the Company has no profits or its profits are




inadequate in any financial year. The Company may pay to the Whole — Time Director,
a minimum remuneration as the same substantive level, as mentioned in clause I above
and in additions thereto the perquisites benefits expressly exempt from the aforesaid
limits as specified under section IV of the Schedule V to the Companies Act, 2013
including any statutory modification or re-enactment thereof for the time being in force,
and passed on the prevailing Effective Capital of the Company from time to time.

RESOLVED FURTHER THAT any one of the Directors of the Company be and is
hereby authorised to determine, abrogate and modify within the overall limit of
remuneration as per Sections 196, 197, 203 of the Companies Act, 2013 and the rules
made thereunder (including any statutory modification(s) or re-enactment thereof for the
time being in force) read with Schedule V to the said act, the rate, terms and conditions

of the above mentioned remuneration or any constituent thereof, payable to Mr. Vikram
Lodha (DIN: 01773529) Whole Time Director.

4. Increase of Authorized Share Capital of the Company:

To consider and if thought fit, to pass with or without modifications the following
resolution as anordinary resolution:

“RESOLVED THAT pursuant to the provisions of Section 61(1)(a), 64 and all other
applicable provisions, if any, of the Companies Act, 2013 and the relevant rules framed
there under and in accordance with the applicable provisions of the Articles of
Association of the Company, the consent of the members be and is hereby accorded to
increase the Authorized Share Capital of the Company from Rs. 11,00,00,000/- (Rupees
Eleven Crore only) divided into 1,10,00,000 (One Crores Ten Lacs) Equity Share of Rs.
10/- each to Rs. 20,00,00,000 /- (Rupees Twenty CroreOnly) divided into 2,00,00,000
(In words Two crore only) equity shares of Rs. 10/- (Rupees Ten only) each by the
creation of additional 90,00,000 (Ninety Lakhs Only) equity shares of Rs. 10/- (Rupees
Ten Only) each.

RESOLVED FURTHER THAT pursuant to the provisions of Section 13 and all other
applicable provisions of the Companies Act, 2013 and the relevant rules framed
thereunder, if any, the Capital Clause (Clause V) of the Memorandum of Association of
the Company is substituted with the following Clause V. The Authorized Share Capital
of the Company is Rs. 20,00,00,000 /- (Rupees Twenty CroreOnly) divided into
2,00,00,000 (Two crore only) equity shares of Rs. 10/- (Rupees Ten only) each.

BY ORDER OF THE BOARD
For NAYSAA SECURITIES LIMITED

PLACE: Mumbai (JayantilalLodha)
DATE: 01% September, 2023 CHAIRMAN




NOTES:

1.

The relative explanatory statement pursuant to Section 102 of the Companies Act, 2013
(“Act”), setting out material facts concerning the business under Item Nos. 3 &4 set out
above and details under Regulations 36(3) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing
Regulations"), in respect of the Director seeking re-appointment and approval for
increasing of Authorized Share capital at the AGM are annexed hereto.

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/HERSELF AND THE PROXY NEED NOT BE A
MEMBER. THE INSTRUMENT APPOINTING PROXY SHOULD, HOWEVER,
BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT
LESS THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF
THE MEETING. A person can act as proxy on behalf of Member’s not exceeding fifty
(50) and holding in the aggregate not more than ten percent (10%) of the total share
capital of the company carrying voting rights. Further, a Member holding more than ten
percent (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.

Details as required in sub-regulation (3) of Regulation 36 of the Listing Regulations in
respect of the Directors seeking appointment/ re-appointment at the Annual General
Meeting, forms integral part of the notice. Requisite declarations have been received from
the Directors for his appointment/ reappointment.

The route map showing directions to reach the venue of the 16" AGM is annexed.

Corporate Members intending to send their authorized representatives to attend the AGM
are requested to send a duly certified copy of their Board Resolution authorizing their
representatives to attend and vote at the AGM.

Members desirous of obtaining any information concerning the accounts and operations
of the Company are requested to address their queries to the Chairman, so as to reach the
registered office of the Company at least seven days before the date of the meeting, to
enable the Company to make available the required information at the meeting, to the
extent possible.

Only registered members of the Company or any proxy appointed by such registered
member may attend and vote at the Annual General Meeting as provided under the
provisions of the Companies Act, 2013.

The Register of Members and the Share Transfer Books shall remain closed from
Saturday, 23" September, 2023 to Thursday, 28" September, 2023(both days inclusive)
for the purpose of AGM.




9.

11.

12

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to submit their PAN to their
Depository Participants with whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN to the Company / Bigshare.

. Electronic copy of the Annual Report for 2022-23 is being sent to all the members whose

email IDs are registered with the Company/Depository Participants(s) for communication
purposes unless any member has requested for a hard copy of the same. For members
who have not registered their email addresses, physical copies of the Annual Report for
2022-23 are being sent in the permitted mode. Members may further note that the said
documents will also be available on the Company’s website www.naysaasecurities.com
for download. Physical copies of the aforesaid documents will also be available at the
Company’s registered office for inspection during normal business hours on working
days.

Members/ Proxies are requested to bring their duly filled Attendance Slips sent herewith
at the meeting.

Members who have not registered their e-mail addresses so far are requested to register
their e-mail addresses for receiving all communication including Annual Report, Notices,
Circulars, etc. from the Company electronically.

13. Nishant Jawasa, Practicing Company Secretary (Membership No.F6557) of M/S Nishant

14.

15.

16.

ii.

Jawasa & Associates,Practicing Company Secretaries,have been appointed as the
Scrutinzer to Scrutinize the remote e-voting process as well as vting at the meeting,in a
fair and transparent manner.

In case of joint holders attending the Meeting, the member whose name appears as the
first holder in the order of names as per Register of Members will be entitled to vote.

Members are entitled to exercise their rights to vote through remote e-voting or vote
during the Annual General Meeting of the Company.

The instructions of shareholders for remote e-voting are as under:

The voting period begins on 25™ September, 2023 at 09.00 A.M. (IST) and ends on
27™ September, 2023 at 5.00 P.M.(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 22"ISeptember, 2023 may cast their vote electronically.
The e-voting module shall be disabled by Bigshare for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled
to vote at the meeting venue.




iii.  Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
09.12.2020, under Regulation 44 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, listed entities are
required to provide remote e-voting facility to its shareholders, in respect of all
shareholders’ resolutions. However, it has been observed that the participation by the
public non-institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting
facility to listed entities in India. This necessitates registration on various ESPs and
maintenance of multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public
consultation, it has been decided to enable e-voting to all the demat account
holders, by way of a single login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat account holders would be
able to cast their vote without having to register again with the ESPs, thereby, not
only facilitating seamless authentication but also enhancing ease and convenience of
participating in e-voting process.

iv. In_terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 9, 2020 on e-Voting facility provided by Listed Companies. Individual
shareholders holding securities in demat mode are allowed to vote through their
demat maintained with Depositories and Depository Participants.

Shareholders are advised to update their mobile number and email Id in their demat
accounts in order to access e-Voting facility.

account

1. Pursuant to above said SEBI Circular, Login method for e-Voting for Individual
shareholders holding securities in Demat mode is given below:

Type of | Login Method
shareholders

1) Users who have opted for CDSL Easi / Easiest facility, can login through their
existing user id and password. Option will be made available to reach e-Voting page

Individual without any further authentication. The URL for users to login to Easi / Easiest are
ihlac?aholder S https://web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click on
olding

o Login icon and select New System Myeasi.
securities in

Demat mode 2)

After successful login the Easi / Easiest user will be able to see the e-Voting option for
with CDSL

eligible companies where the evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be able to see e-Voting page of
BIGSHARE the e-Voting service provider and you will be re-directed to i-Vote
website for casting your vote during the remote e-Voting period. Additionally, there is
also links provided to access the system of all e-Voting Service Providers




3)

4)

i.e.BIGSHARE, so that the user can visit the e-Voting service providers™ website
directly.

If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a link www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to see the e-Voting
option where the evoting is in progress, and also able to directly access the system of
all e-Voting Service Providers. Click on BIGSHARE and you will be re-directed to i-
Votewebsite for casting your vote during the remote e-voting period.

Individual
Shareholders
holding
securities in
demat mode
with NSDL

1) If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following
URL: https://eservices.nsdl.com either on a Personal Computer or on a
mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’
section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting
services. Click on “Access to e-Voting” under e-Voting services and you
will be able to see e-Voting page. Click on company name or e-Voting
service provider nameBIGSHARE and you will be re-directed to i-
Votewebsite for casting your vote during the remote e-Voting period.

2) If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for IDeAS
“Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen.
After successful authentication, you will be redirected to NSDL Depository
site wherein you can see e-Voting page. Click on company name or e-
Voting service provider nameBIGSHARE and you will be redirected to i-
Vote website for casting your vote during the remote e-Voting period.




Individual You can also login using the login credentials of your demat account
Shareholders through your Depository Participant registered with NSDL/CDSL for e-
(holding Voting facility. After Successful login, you will be able to see e-Voting
securities  in option. Once you click on e-Voting option, you will be redirected to
demat mode) NSDL/CDSL Depository site after successful authentication, wherein you
login through can see e-Voting feature. Click on company name or e-Voting service
their provider name and you will be redirected to e-Voting service provider
Depository website for casting your vote during the remote e-Voting period.
Participants

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding securities in

Demat mode with CDSL Members facing any technical issue in login can contact

CDSL helpdesk by sending a request at

helpdesk.evoting @cdslindia.comor contact at 022-
23058738 and 22-23058542-43.

Individual Shareholders holding securities in | Members facing any technical issue in login can contact
Demat mode with NSDL NSDL helpdesk by sending a request at evoting@nsdl.co.in
or call at toll free no.: 1800 1020 990 and 1800 22 44 30

2. Login_method for e-Voting for shareholder other than individual shareholders
holding shares in _Demat mode & physical mode is given below:

* You are requested to launch the URL on internet  browser:
https://ivote.bigshareonline.com

* Click on “LOGIN” button under the ‘INVESTOR LOGIN’ section to Login on E-
Voting Platform.

= Please enter you ‘USER ID’ (User id description is given below) and ‘PASSWORD’
which is shared separately on you register email id.
o Shareholders holding shares in CDSL demat account should enter 16 Digit Beneficiary ID as
user id.
o Shareholders holding shares in NSDL demat account should enter 8 Character DP ID followed
by 8 Digit Client ID as user id.




O  Sharcholders holding shares in physical form should enter Event No + Folio Number registered
with the Company as user id.

Note If you have not received any user id or password please email from your registered email id or
contact i-vote helpdesk team. (Email id and contact number are mentioned in helpdesk section).

* Click on I AM NOT A ROBOT (CAPTCHA) option and login.

NOTE:If Shareholders are holding shares in demat form and have registered on to e-Voting system of
https://ivote.bigshareonline.com and/or voted on an earlier event of any company then they can use their existing user
id and password to login.

= If you have forgotten the password: Click on ‘LOGIN’ under ‘INVESTOR LOGIN’ tab
and then Click on ‘Forgot your password?

« Enter “User ID” and “Registered email ID” Click on I AM NOT A ROBOT
(CAPTCHA) option and click on ‘Reset’.

(In case a shareholder is having valid email address, Password will be sent to his / her registered e-mail address).

Voting method for shareholders on i-Vote E-voting portal:

=  After successful login, Bigshare E-voting system page will appear.

* C(Click on “VIEW EVENT DETAILS (CURRENT)” under ‘EVENTS’ option on
investor portal.

= Select event for which you are desire to vote under the dropdown option.

* Click on “VOTE NOW?” option which is appearing on the right hand side top corner of
the page.

= Cast your vote by selecting an appropriate option “INFAVOUR”, “NOT IN FAVOUR”
or “ABSTAIN” and click on “SUBMIT VOTE”. A confirmation box will be displayed.
Click “OK” to confirm, else “CANCEL” to modify. Once you confirm, you will not be
allowed to modify your vote.

=  Once you confirm the vote you will receive confirmation message on display screen and
also you will receive an email on your registered email id. During the voting period,
members can login any number of times till they have voted on the resolution(s). Once
vote on a resolution is casted, it cannot be changed subsequently.

= Shareholder can “CHANGE PASSWORD” or “VIEW/UPDATE PROFILE” under
“PROFILE” option on investor portal.

3. Custodian registration process for i-Vote E-Voting Website:

* You are requested to launch the URL on internet  browser:
https://ivote.bigshareonline.com

= Click on “REGISTER” under “CUSTODIAN LOGIN”, to register yourself on
Bigsharei-Vote e-Voting Platform.

= Enter all required details and submit.




After Successful registration, message will be displayed with “User id and password

will be sent via email on your registered email id”.

NOTE:If Custodian have registered on to e-Voting system of https://ivote.bigshareonline.com and/or voted on an
earlier event of any company then they can use their existing user id and password to login.

If you have forgotten the password: Click on ‘LOGIN’ under ‘CUSTODIAN LOGIN’
tab and further Click on ‘Forgot your password?

Enter “User ID” and “Registered email ID” Click on I AM NOT A ROBOT
(CAPTCHA) option and click on ‘RESET.

(In case a custodian is having valid email address, Password will be sent to his / her registered e-mail
address).

Yoting method for Custodian on i-Vote E-voting portal:

After successful login, Bigshare E-voting system page will appear.

Investor Mapping:

First you need to map the investor with your user ID under “DOCUMENTS” option on
custodian portal.
o Click on “DOCUMENT TYPE” dropdown option and select document type
power of attorney (POA).
o Click on upload document “CHOOSE FILE” and upload power of attorney
(POA) or board resolution for respective investor and click on “UPLOAD”.

Note: The power of attorney (POA)or board resolution has to be named as the “InvestorID.pdf” (Mention
Demat account number as Investor 1D.)

o Your investor is now mapped and you can check the file status on display.

Investor vote File Upload:

[ ]

To cast your voteselect “VOTE FILE UPLOAD” option from left hand side menu on
custodian portal.

Select the Event under dropdown option.

Download sample voting file and enter relevant details as required and upload the same
file under upload document option by clicking on “UPLOAD”. Confirmation message
will be displayed on the screen and also you can check the file status on display (Once
vote on a resolution is casted, it cannot be changed subsequently).

Custodian can “CHANGE PASSWORD” or “VIEW/UPDATE PROFILE” under
“PROFILE” option on custodian portal.




Helpdesk for queries regarding e-voting:

Login type Helpdesk details

Sharecholder’sother than individual sharcholders | In case shareholders/ investor have any queries regarding E-voting, you
holding shares in Demat mode & Physical may refer the Frequently Asked Questions (‘'FAQs") and i-Vote e-Voting
module available at https://ivote.bigshareonline.com, under download
mode. ; ; . T . i
section or you can email us to ivote@bigshareonline.com or call us at:

1800 22 54 22.




ANNEXURE TO THE NOTICE

Explanatory statement pursuant to section 102 of the companies Act, 2013:
Item No. 3

Mr. Vikram Lodha has been re-appointed as the Whole Time Director of the Company
with effect from 27th August, 2023 for a further period of Five years by the Board of
Director and subject to the approval of the Member of the Company. The said
appointment and remuneration are within the stipulation of section 196, 197 and 203 of
the Act and Schedule V thereto. Members of the Company are requested to the pass the
above resolution as a special resolution.

Except Mr. Vikram Lodha, none of the other Directors of the company is in way
concerned or interested in the resolution.

Save and expect Mr. Vikram Lodha being himself and Mr. Jayantilal Lodha and Mrs.
Manju Lodha being relatives, none of the Director, Manger or any other key managerial
personnel or any of their relatives, are concerned or interested, whether financially or
otherwise, in this resolution.

Item No. 4

Presently the existing Authorised Share Capital of the Company is Rs. 11,00,00,000/-
(Rupees Eleven Crore only) divided into 1,10,00,000 (One Crores Ten Lacs) Equity
Share of Rs. 10/- each.

Company proposed to increase the Authorised Share Capital to Rs. 20,00,00,000/-
(Rupees Twenty CroreOnly) divided into 2,00,00,000 (Two crores) equity shares of Rs.
10/- (Rupees Ten only) each.

The alteration to the Capital Clause of Memorandum of Association of the Company is
consequent upon increase in the Authorised Share Capital.

A change to the Authorised Share Capital of the Company necessitates an amendment to
ClauseV of Memorandum of Association of your Company.

As per Provisions of the Companies Act, 2013, any increase in Authorised Share Capital
and consequent amendment to Memorandum of Association of the Company requires
consent and approval of Members of the Company.

The Board of Directors recommends the Resolution in Item No. 4 of the Notice for
approval by the Members.

None of the promoters, directors, managers, key managerial personnel of the Company or
their relatives are interested in the resolution(s) No. 4 of the accompanying Notice.




The Board recommends passing of the resolution set out at Item No. 4 as an Ordinary

Resolution
BY ORDER OF THE BOARD
For NAYSAA SECURITIES LIMITED
PLACE: Mumbai (Jayantilal Lodha)

DATE: 01% September, 2023 CHAIRMAN




ANNEXURE TO THE NOTICE

Item No. 2:

Name of Appointee Manju Lodha Vikram Lodha

Designation Non- Executive Director Executive Director

Age 68 44

Nationality Indian Indian

Date of Appointment on | 19/06/2015 19/10/2007

the Board

Qualification B.com B.com

Nature of Expertise Expertise in  Employee | Expertise in Market Research,
Management. Market Analysis.

Experience Non-executive Director for | 13 years of Experience in
more than 5 years. Capital Market

Directorships held in | NIL Vikram Shares & Securities Pvt

other companies Limited

Chairmanship/Membersh | Member of Nomination & Nil

ips of Committees Remuneration Committee

Shareholding in  the | 4,00,000 28.74,250

Company




Route map for the venue of the 16™ AGM is as below:
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NAYSAA SECURITIES LIMITED

Regd. Office: 102/104, Shivam Chambers, S. V. Road, Goregaon (W), Mumbai — 400062
L67120MH2007PLC175208, Web: www.naysaasecurities.com,
Email: naysaa@naysaasecurities.com, Tel: 022-2679 1802,

PROXY FORM (Form No. MGT- 11)

[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 shares of the above named Company, hereby
appoint

1. Name:
Address:
E-mail ID: Signature:

or failing him
2. Name:
Address:
E-mail ID: Signature:

or failing him
3. Name:
Address:
E-mail ID: Signature:

as my/our Proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 16™Annual
General Meeting of the Company, to be held on Thursday, 28t September, 2023 at 11.00 A.M.
at the office of the Company at 501-503, Shivam Chambers, S. V. Road, Goregaon (W), Mumbai
— 400062 and at any adjournment thereof in respect of such resolutions as are indicated below:




Resolution No. Resolutions

Ordinary Business 1 | To consider and adopt the Balance Sheet as at 31% March, 2023, the
Statement of Profit & Loss for the year ended on that date and the Reports
of the Board of Directors and Auditors thereon.

2. | To appoint a director in place of Mrs. Manju Lodha who retires by rotation
and being eligible will offers herself for re-appointment.

(%]

Re-appointment of Whole Time Director of the Company.

4. | Increase of Authorized Share Capital of the Company.

Signed this day of , 2023

_ . . Affix
Signature of Shareholder(s) Signature of Proxy holder(s) Revenue
Note: This form of proxy in order to be effective should be duly completed and Stamp

deposited at the Registered Office of the Company, not less than 48 hours before the
commencement of the Meeting.




NAYSAA SECURITIES LIMITED
Regd. Office: 102/104, Shivam Chambers, S. V. Road, Goregaon (W), Mumbai — 400062
L67120MH2007PLC175208, Web: www.naysaasecurities.com,
Email: naysaa @naysaasecurities.com, Tel: 022-2679 1802,

ATTENDANCE SLIP
(To be presented at the entrance)
Annual General Meeting of the Company held on Thursday, 28" September, 2023 at 11.00 A.M.

DP Id No. Folio No.

Clint Id No. No. of Shares

Name of the attending member

Name of the Proxy
(If proxy attends instead of member)

I hereby register my presence at the 16™ Annual General Meeting of the Company held on
Thursday, 28" September, 2023 at 11.00 A.M. at the office of the Companyat 501-503, Shivam
Chambers, S. V. Road, Goregaon (W), Mumbai — 400062

Signature of the Member/Proxy

Notes:
1. Member/Proxy holder wishing to attend the meeting must bring the Attendance Slip to
the Meeting.
2. Member/Proxy holder desiring to attend the meeting should bring his/her copy of the
Annual Report for reference at the Meeting.




DIRECTORS' REPORT TO THE MEMBERS

Dear Members,

Your Directors have pleasure in presenting their 16™ Annual Report together with the Audited Accounts

of the Company for the Year ended 31*March, 2023.

FINANCIAL RESULTS:
(Amount in Lacs)
Particulars Year ended 31% | Year ended 31
March 2023 March 2022
Total revenue 1292.45 991.58
Profit/(Loss) before taxation (193.58) 47.77
Less: Tax Expense 3.06 7.11
Profit/(Loss) after tax (196.64) 40.66
OPERATIONAL REVIEW:

The Company recorded Total revenue of Rs. 1292.45 Lacs during the year under review as
against Rs. 991.58 Lacs in the previous year, however company incurred Loss after tax of Rs.
196.64Lacsas against a profit of Rs. 7.11 Lacs earned in the previous year. Your directors are
hopeful for the better results in the years to come.

DIVIDEND:

In view of losses incurred your Directors do not recommend any dividend for the year ended 31*
March 2023.

AMOUNT TRANSFER TO RESERVE:

Your Directors do not propose any amount to be transferred to the Reserves for the year ended
31* March 2023.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

Pursuant to Regulation 34(2)(e) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, a Management Discussion and Analysis Report is annexed to this Report.

PARTICULARS OF THE COMPANY’S SUBSIDIARIES, JOINT VENTURES AND
ASSOCIATE COMPANY:

Company does not have any Subsidiaries, Joint Ventures or Associate Companies.




DEPOSITS:

Company has not accepted any deposits within the meaning of Section 73 of the companies Act,
2013 and the Companies (Acceptance of Deposits) Rules, 2014.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

As a part of the effort to evaluate the effectiveness of the internal control systems, your Company’s
internal control system reviews all the control measures on periodic basis and recommends
improvements, wherever appropriate. The Company has in place adequate internal control systems and
procedures commensurate with the size and nature of its business. These systems and procedures provide
reasonable assurance of maintenance of proper accounting records, reliability of financial information,
protections of resources and safeguarding of assets against unauthorized use. The management regularly
reviews the internal control systems and procedures.

CORPORATE SOCIAL RESPONSIBILITY:

The Company has not developed and implemented any Corporate Social Responsibility initiatives as the
said provisions are not applicable to the Company.

DIRECTOR'S RESPONSIBILITY STATEMENT:

In terms of Section 134 (5) of the Companies Act, 2013, the directors would like to state that:

i) In the preparation of the annual accounts, the applicable accounting standards have been
followed;

ii) The directors have selected such accounting policies and applied them consistently and
made judgments and estimates that were 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 of the
profit or loss of the Company for the year under review;

iii) The directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

iv) The directors have prepared the annual accounts on a going concern basis;

v) The directors had laid down internal financial controls to be followed by the company and
that such internal financial controls are adequate and were operating effectively;

vi) The directors had devised proper system to ensure compliance with the provisions of all
applicable laws and that such system were adequate and operating effectively.




CORPORATE GOVERNANCE:

Though the provisions of Corporate Governance as provided under Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 were not applicable to the
Company during the year ended 31* March, 2023, the Company is committed to adhere to the Corporate
Governance provisions voluntarily.

The report on Corporate Governance as stipulated under the Listing Regulations forms an integral part
ofthis report.

The requisite certificate from M/s. Nishant Jawasa & Associates, Company Secretaries
confirmingcompliance withthe conditions of Corporate Governance as stipulated under Regulation 27 of
Listing Regulations is included as a part ofthis report.

MIGRATION FROM BSE SME PLATFORM TO BSE MAINBOARD OF THE EXCHANGE

As the members are aware that the company was in process to migrate to BSE Mainboard of the
Exchange. Your directors are please to inform you that the Equity shares of the Company have been
migrated from BSE SME Platform to BSE Mainboard of the Exchange with effect from 11™ April, 2023.

DIRECTORS & KEY MANAGERIAL PERSONNEL:

The composition of the Board is in accordance with provisions of Section 149 of the Companies Act,
2013 and Regulation17 of the Listing Regulations, with an appropriate combination of Non-executive and
Independent Directors.

Appointment / Resignation of Directors:

1. In accordance with the provision of section 152(6) and the Articles of Association of
Company Mrs. Manju Lodha shall retire by rotation at the ensuing Annual General
Meeting of the Company and, being eligible, offers herself for re-appointment. The
Board recommends her re-appointment.

2. The Board on recommendations of Nomination & Remuneration Committee proposed to
re-appoint Mr. Vikram Lodha as Whole Time Director of the Company for a further

period of 5 years at the ensuing Annual General Meeting of the Company.

Evaluation of Board, its committees & Directors:

Pursuant to the provisions of Companies Act, 2013 and Regulation 17 of Listing Regulations, the Board
carried outevaluation of its own as well as performance of that of its committees. The Board also carried
out performanceevaluation of all the Individual Directors. Additionally, the Nomination and
Remuneration committee of the Boardalso carried out the evaluation of the performance of the individual
directors. The performance evaluation wascarried out by the way of obtaining feedback from the directors
through a structured questionnaire prepared inaccordance with the Board Evaluation Policy.

The structured questionnaire prepared to evaluate the performance of Individual Directors, the Board
andcommittees contained various different parameters.




The performance evaluation of the non-independent directors was carried out by the Independent
Directors at theirseparate meeting.

Independent Director:

Pursuant to the provisions of the section 149 of the Companies Act, 2013, the following Non-Executive
Directors are appointed as Independent Directors: -

Sr. No. | Name of the Director Date of Appointment
1. Mr. Paras Shah 20/03/2014
2. Mr. Abhishek Shastri 18/06/2014
3. Mr. Bhavin Gala 19/06/2015

Declaration by independent directors:

All the Independent Directors have confirmed to the Board that they meet the criteria of Independence as
specifiedunder section 149(6) of the Companies Act, 2013, and that they qualify to be the Independent
Directors pursuant toRule 5 of the Companies (Appointment and Qualification of Directors) Rules, 2014.
Further, they have also confirmedthat they meet the requirements of Independent directors as mentioned
under Regulation 16(1)(b)of the ListingRegulations.

Women Director:

In terms of the provision of Section 149 of the Companies Act, 2013 and Regulation 17 (1) of SEBI
(LODR) Regulation, 2015 a listed company shall have at least one women director on the board of the
company. Your Company has appointed Mrs. Manju Lodha as Woman Director on the Board w.e.f.
19/06/20135.

Key Managerial Personnel:

Pursuant to the provisions of Section 203 of the Companies Act, 2013, the Key Managerial Personnel of
the companyare as follows:

1 Mr. Vikram Lodha, Chief Executive Officer
2 Mr. Jayantilal Lodha Chief Financial Officer
3 Mr. Sudhir Suman Singh, Company Secretary & Compliance officer

There was no change in the composition of Board and Key Managerial Personnel during the year
under review.

COMMITTEES OF THE BOARD

The Company has various Committees which have been constituted as a part of good corporate
governancepractices andthe same are in compliance with the requirements of the relevant provisions of
applicable laws and statutes.

Details of the following committees constituted by the Board along with their composition, terms of
reference andmeetings held during the year are provided in the Report on Corporate Governance which
forms a part of this AnnualReport:




i) Audit Committee

i1) Nomination and Remuneration Committee
iii) Stakeholders Relationship Committee

iv) Right Issue Committee

The details with respect to the composition, powers, roles, terms of reference, Meetings held and
attendance of theDirectors at such Meetings of the relevant Committees are given in detail in the Report
on Corporate Governance of theCompany which forms part of this Annual Report.

BOARD EVALUATION:

Pursuant to the provisions of the Companies Act, 2013, the Board, based on recommendations of the
Nomination and Remuneration Committee, has carried out an annual performance evaluation of its own
performance and that of its statutory committee’s viz. Audit Committee, Stakeholders Relationship
Committee, Nomination and Remuneration Committee the Board has carried out an evaluation of its own
performance, the directors individually as well as the evaluation of the working of its Audit, Appointment
& Remuneration Committees.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS:
The details of the programmers for familiarization of the Independent Directors with the Company in

respect of their roles, rights, responsibilities in the Company, nature of the industry in which Company
operates, business model of the Company and related matters are put up on the website of the Company.

REMUNERATION POLICY:

The company covered under provision of Section 178(1) of the companies Act 2013 and as per the
requirement the Board has, on the recommendation of the Appointment & Remuneration Committee
framed a policy for selection and appointment of Directors, Senior Management and their remuneration
including criteria for determining qualifications and independence of Director.

MEETINGS:

A calendar of Meetings is prepared and circulated in advance to the Directors.

During the year, Eleven Board Meetings, Six Audit Committee Meetings, Two Nomination &
Remuneration Committee, One Stakeholder Relationship Committee and One Independent Directors

Meetings were convened and held. The intervening gap between the Meetings was within the period
prescribed under the Companies Act, 2013.

SHARE CAPITAL:

During the year under review the company has issued 8,68,000 number of equity shares of Rs.
10/- each, at par ranking pari passu with the existing equity shares on rights basis by way of
Rights Issue on 20™ September, 2022, thereby the paid-up capital of the company increased to
Rs. 4,34,47,500/- (Rupees Four Crore Thirty Four Lacs Forty Seven Thousand Five Hundred).

Further the Company has issued 65,17,125 number of equity shares of Rs. 10/- each, at par
ranking pari passu with the existing equity shares by way of Bonus Issue on 31" December,




2022, thereby the paid-up capital of the company increased to Rs. 10,86,18,750/- (Rupees Ten
Crores Eighty Six Lacs Eighteen Thousand Seven Hundred Fifty).

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

The Particulars of Loans, Guarantees or Investments made under section 186 of the Companies
Act 2013 is furnished in the notes to the Financial Statements.

EXTRACT OF ANNUAL RETURN:

Pursuant to Section 134(3)(a) and Section 92(3) of the Companies Act, 2013 read with Rule
12(1) of the Companies (Management and Administration) Rules, 2014, the Annual Return as on
31"March, 2023 in Form No. MGT-7, is available on the Company’s website on
https://www.naysaasecurities.com.

RELATED PARTY TRANSACTION:

All transactions entered into during the year with Related Parties as defined under Section 188 read with
Rule 15 of Companies (Meetings of Board and its powers) Rules, 2014 of the Companies Act 2013 and
Rule 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, were in the
ordinary course of business and on an arm’s length basis. During the year, the Company had not entered
into any transaction referred to in Section 188 of the Companies Act, with related parties which could be
considered material under the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015. Accordingly, the disclosure of Related Party Transactions as required under Section 134(3) of the
Companies Act 2013 in Form AOC-2 is annexed herewith as Annexure-lto this report. Attention of
Members is drawn to the disclosures of transactions with related parties set out in Notes to Accounts
forming part of the Standalone financial statements. As required under Rule 23 (1) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNING AND OUTGO:

A] Conservation of Energy, Technology Absorption:

Your Company is not a power intensive company even though the Company has taken all measures to
conserve the energy. Your Company is not using any foreign technology.

B] Foreign Exchange Earning and Outgo:

The Foreign Exchange Earning and Outgo were NIL during the year.

WHISTLE BLOWER POLICY:

The Company has a Vigil Mechanism Policy to deal with instance of fraud and mismanagement, if any.

In staying true to our values of Strength, Performance and Passion and in line with our vision of being
one of the most respected companies in India, the Company is committed to the high standards of
Corporate Governance and stakeholder responsibility.




The Vigil mechanism Policy ensures that strict confidentiality is maintained whilst dealing with concerns
and also that no discrimination will be meted out to any person for a genuinely raised concern.

There have been no cases of frauds reported to the Audit Committee/Board during the year under review.

DISCLOSURE UNDER SEXUAL. HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013:

The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. Internal
Complaints Committee (ICC) has been set up to redress complaints received regarding sexual harassment.
No case of sexual harassment was reported during the financial year.

EMPLOYEE RELATIONS:

During the year under review, your Company enjoyed cordial relationship with employees at all levels.

SIGNIFICANT AND MATERIAL ORDERS:

There have been no significant and material orders passed by the Regulators or Courts or Tribunals
impacting the going concemn status and Company s operations in future.

AUDITORS:

M/s. Ravindra B Shah & Co., (Firm Registration No. 108769W), Chartered Accountants, Mumbai, were
appointed as Statutory Auditors of the Company at the 12" AGM of the Company held on 30"
September, 2019 for a period of five (5) consecutive years till the 17" AGM of the Company to be held in
the year 2024.

The Auditors have confirmed that they have subjected themselves to the peer review process of Institute
of CharteredAccountants of India (ICAI) and hold valid certificate issued by the Peer Review Board of
the ICAL

There are no qualifications, reservations or adverse remarks made by M/s Ravindra B Shah & Co.,
Statutory Auditors in theirreport for the financial year ended 31*March, 2023. The Auditors Report is
enclosed with the financial statements in thisAnnual Report.

SECRETARIAL AUDIT:

Pursuant to provisions of section 204 of the Companies Act, 2013 and The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 the Board of Directors of the Company has
appointed M/s. Nishant Jawasa & Associates, Practicing Company Secretary (C.P. No. 6993), to conduct
the Secretarial Audit of the Company. The Secretarial Audit report in form MR-3 is annexed herewith as
“Annexure — 2” to this report.

The Company does not have any material subsidiaries, therefore, the provisions of Regulation 24A of the
Listing Regulationspertaining to secretarial audit is not applicable with respect to the subsidiaries of the
Company.




EXPLANATIONS OR COMMENTS BY THE BOARD ON EVERY QUALIFICATION,
RESERVATION OR ADVERSE REMARK OR DISCLAIMER MADE:

A] By the Auditor in his report:

The observation made in the Auditors' Report read together with relevant notes thereon are self-

explanatory and hence, do not call for any further comments under Section 134 of the Companies Act,
2013.

B] By the Secretarial Auditor in his report:

As required under section 204 (1) of the Companies Act, 2013 the Company has obtained a secretarial
audit report. Several observations have been made in the said report and your directors regret their
inability to conform with the pursuant compliances. However, the Company is striving to be compliant of
the requirements under various laws including the Listing Regulations& the Companies Act, 2013.

Your directors assure you that it shall endeavor to comply with the applicable regulations both in letter
and spirit in the future.

COST AUDIT AND MAINTANANCE OF COST RECORDS:
The Cost Audit as specified by the Central Government under sub-section (1) of Section 148 of the
Companies Act, 2013,is not required and accordingly no such cost accounts and records are made and

maintained by the Company.

BUSINESS RISK MANAGEMENT:

During the year, the company has developed and implemented Risk Management Policy consistent with
the provisions of the Act and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 to identify the elements of risk which may threaten the existence of the Company and possible
solutions to mitigate the risk involved

At present the company has not identified any element of risk which may threaten the existence of the
company.

CHANGE IN NATURE OF BUSINESS:

During the year under review there was no change in the nature of doing business of company.

PARTICULARS OF EMPLOYEES:

(A) There were no employees drawing salary exceeding the limits prescribed under Section 197 of the
Companies Act 2013 read with Rule 5(2) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014

(B) The ratio of the remuneration of each director to the median emplovee’s remuneration and other
details in terms of sub-section 12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, are forming
part of this report as Annexure - 3.




MATERIAL CHANGES AFFECTING THE FINANCIAL POSITION OF THE COMPANY:

No material changes and commitments affecting the financial position of the Company occurred between
the ends of the financial year to which these financial statements relate on the date of this report.

COMPLIANCE WITH SECRETARIAL STANDARDS:

The Company has complied with the Secretarial Standards issued by The Institute of Company
Secretaries of India on Meetings of the Board of Directors and General Meetings.

PROCEEDINGS UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016:

There are no proceedings, either filed by the Company or against the Company, pending under the
Insolvency and Bankruptcy Code, 2016 as amended, before the National Company Law Tribunal or other
Courts as on 31st March, 2023.

DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE
TIME OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN
FROM THE BANKS OR FINANCIAL INSTITUTIONS ALONG WITH THE REASONS
THEREQOEF:

There are no instances of one time settlement during the financial year.

ACKNOWLEDGEMENTS:

Your Company and its Directors wish to extend their sincerest thanks to the Members of the Company,
Bankers, State Government, Local Bodies, Customers, Suppliers, Executives, Staff and employees at all
levels for their continuous cooperation and assistance.

For and on behalf of the Board of Directors

Sd/-

Place: Mumbai Jayantilal Lodha
Date: 1% September, 2023 Chairman




L

2.

Annexure - 1

FORM NO. AOC -2
[Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014]

Form for Disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arm’s
length transaction under third proviso thereto.

Details of contracts or arrangements or transactions not at Arm’s length basis: NIL

Details of contracts or arrangements or transactions at Arm’s length basis:
(Rs. In Lacs)
Sr. Name (s) of the Nature of Duration of the | Salient terms of the Date of Amount
No. | related party & contracts/arrangeme | contracts/arran | contracts or approval | paid as
nature of nts/transaction gements/transa | arrangements or by the advance
relationship ction transaction Board s, if any
including the value,
if any
L. Jayantilal Lodha- | Rent Annually 1.80 09/05/22 0
Director
2. Jayantilal Lodha- | Rent Annually 1.80 09/05/22 0
HUF
For and on behalf of the Board of Directors
Sd/-
Place: Mumbai Jayantilal Lodha

Date: 1*' September, 2023 Chairman




Annexure — 2

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31*MARCH, 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
Naysaa Securities Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Naysaa Securities Limited (hereinafter called the Company)
for the financial year ended 31* March 2023. Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our
opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and retumns filed and
other records maintained by the company and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of secretarial audit, the explanations and
clarifications given to us and the representations made by the Management and considering the
relaxations granted by the Ministry of Corporate Affairs and Securities and Exchange Board of India
warranted due to spread of the Covid-19 pandemic, We hereby report that in our opinion, the company
has during the audit period covering the financial year ended on 31* March, 2023 complied with the
statutory provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained
by the Company for the financial year ended on 31% March, 2023 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder:

(ii1) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder.

(iv) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (*SEBI Act’):-

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018;

d) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;

e) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

As informed by the management, there are no other laws that are specifically applicable to the company.

We report that, there was no actions/events in pursuance of:




