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NOTICE

The Twenty Third Annual General Meeting of Trio Mercantile & Trading Limited will be held on Tuesday,
the 30th day of September, 2025 at 9.30 a.m., at 613/B, Mangal Aarambh, Kora Kendra, Borivali
(West), Mumbai - 400092, Maharashtra, to transact the following business:

ORDINARY BUSINESS

1. Toreceive, consider and adopt the Audited Statement of Profit and Loss for the Financial Year ended
31st March, 2025, the Balance Sheet as at that date and the reports of the Board of Directors and
Auditors thereon.

2. To appoint a Director in place of Mr. Deepak Mehta (Din: 00046696) who retires by rotation and
is eligible for re-appointment.

3. To re-appoint Statutory Auditors of the Company for a period of Five years and to fix their
remuneration :

"RESOLVED THAT pursuant to the provisions of Section 139 and 142 of the Companies Act, 2013
read with the companies (Audit & Auditors) Rules, 2014 (including any re-enactment or modification
thereto) and such other applicable provision, if any, M/s Billimoria Mehta & Co. Chartered Accountants
(FRN :101490w) be and is hereby re-appointed as the statutory Auditors of the Company for a further
period of five years to hold office from the conclusion of this Annual General Meeting till the Conclusion
of 28th Annual General Meeting. Remuneration shall be as may be mutually agreed between the
Board of Directors of the Company and the Statutory Auditors from time to time."

Special Business

4. Appointment of Secretarial Auditors.
To consider and if though fit to pass, with or without modification(s), the following resolution as an
Ordinary Resolution.

"RESOLVED THAT pursuant to the provisions of Section 204 of the Companies Act, 2013 read
withRule 9 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014,and Regulation 24A(1A) of the Securities and Exchange Board of India (Listing Obligations and
to Appoint Secretarial AuditorDisclosure Requirements) Regulations, 2015, and other applicable
provisions, if any, including any statutory modification(s) or re-enactment(s) thereof for the time being
in force, Shreya Shah, Practicing Company Secretaries, having ACS 39409/ CoP 15859, Peer Review
No. 1696/2022 be and are hereby appointed as the Secretarial Auditor of the Company for a term
of five (5) consecutive financial years commencing from the financial year 2025-26 to 2029-30 i.e.
from the conclusion of 23rd Annual General Meeting till the conclusion of 28th Annual General
Meetingof the Company, to conduct the Secretarial Audit of the Company as required under the
applicable laws and regulations, subject to ratification of their appointment by the members at every
intervening Annual General Meeting, on such remuneration, excluding service tax, other applicable
levies andout-of-pocket expenses etc. as may be mutually agreed upon by the Board of Directors
and theSecretarial Auditors.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its Committeethereof)
and Chief Financial Officer and Company Secretary be and are hereby severally authorizedto do
all acts and take all such steps as may be considered necessary, proper or expedient to giveeffect
to this resolution."

5. 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 earlier resolution passed at the Annual General Meeting
ofthe Company held on 30.09.2022, and pursuant to the provisions of Section 197, 198, 199 of
theCompanies Act, 2013 (“the Act") read with Schedule V of the Act and rules made thereunder and
otherapplicable provision(s) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, if any, including any amendment(s), statutory modification(s) or re-enactment(s) thereof for the
timebeing in force and further pursuant to the recommendations of Nomination and Remuneration
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Committee and Board of Directors of the Company, the approval of the Shareholders be and is hereby
accorded to pay the following Minimum Remuneration to Mr. Deepak Mehta, Managing Director (DIN
00046696) with effect from 31.8.2025 till the remaining period of his tenure of office i.e., 11.02.2028:

MINIMUM REMUNERATION:
BASIC SALARY : Rs. 3,00,000/- (Rupees Three Lakhs only) per Year;

RESOLVED FURTHER that there shall be no other changes in the terms and conditions
ofappointment of the Managing Director during the current tenure of office, except the provision for
Minimum Remuneration being made for the remaining period of his office from 31.8.2025 to
11.02.2028.

RESOLVED FURTHER that the aforesaid remuneration is payable not with standing the situation
where the Company has no profits or its profits are inadequate during the relevant financial year.

RESOLVED FURTHER that draft Memorandum Under Section 190(1)(b) of the Companies Act, 2013,
setting out the terms and conditions of the remuneration to Managing Director be and is hereby
approved.

stered Office:

1 02.09.2025 COMPANY SECRETARY
ES

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER.
PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE COMPANY NOT LATER
THAN FORTY EIGHT (48) HOURS BEFORE THE MEETING.

Proxies submitted on behalf of limited companies, societies, etc., must be supported by
appropriate resolutions/authority, as applicable.

A person can act as proxy on behalf of Members not exceeding fifty (50) and holding in the
aggregate not more than 10% of the total share capital of the Company. In case a proxy is proposed
to be appointed by a Member holding more than 10% of the total share capital of the Company
carrying voting rights, then such proxy shall not act as a proxy for any other person or shareholder.

A statement giving the relevant details of the Directors seeking re-appointment under Item No.2of
the accompanying Notice, as required by Regulation 36(3)of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015 entered into with the Stock Exchange is annexed
herewith.

The Register of Members and Share Transfer Books of the Company will remain closed from,
24th September, 2025 to 30th September, 2025 (both days inclusive).

Members are requested to bring their attendance slips duly completed and signed mentioning
therein details of their DP ID and Client ID/ Folio No.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order
of names will be entitled to vote at the Meeting.

Relevant documents referred to in the accompanying Notice and in the Explanatory Statements
are open for inspection by the Members at the Company's Registered Office on all working days
of the Company, during business hours up to the date of the Meeting.

Corporate Members intending to send their authorized representatives to attend the Meeting
pursuant to Section 113 of the Companies Act, 2013 are requested to send to the Company, a
certified copy of the relevant Board Resolution together with their respective specimen signatures
authorizing their representative(s) to attend and vote on their behalf at the Meeting.

Notice of the AGM along with the Annual Report 2024-2025 is being sent by electronic mode to
those Members whose email addresses are registered with the Company/Depositories, unless any
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Member has requested for a physical copy of the same. For Members who have not registered
their email addresses, physical copies are being sent by the permitted mode. Members may note
that the Notice and Annual Report 2024-25 will also be available on the Company's website of
the Company www.triomercantile.comfor their download.

9. As per regulation 40 of SEBI Listing Regulations, as amended, securities of Listed Companies
can be transferred only in dematerialized from with effect from, April 1, 2019, except in case of
request received for transmission or transposition of securities. In view of this and to eliminate
all risks associated with physical shares and for ease of portfolio management, members holding
shares in physical form are requested to converting their holdings to dematerialized form.

10. Members are requested to intimate changes, if any, pertaining to their name, postal address, email
address, telephone/ mobile numbers, Permanent Account Number (PAN), mandates nominations,
powerof attorney, bank details to their Depository Participant's in Case the shares are held by
them in electronic form and to Link Intime India Private Limited (RTA) in case the shares are held
by them in physical form.

11. PROCEDURE AND INSTRUCTIONS FOR E-VOTING

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, and Regulation 44 of the SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015 executed by the company with the
BSE, the company is pleased to provide members the facility to exercise their right to vote at
the Annual General Meeting (AGM) by electronic means and the business may be transacted
through e-voting services provided by Central Depository Services Ltd (CDSL).

A member may exercise his votes at any General Meeting by electronic means and company may
pass any resolution by electronic voting system in accordance with the Rule 20 of the Companies
(Management and Administration) Rules, 2014.

During the e-voting period, members of the company holding shares either in physical form or
dematerialized form, as on the cutoff date i.e., September 23, 2025 may cast their votes electronically.

Once the vote on a resolution is cast by a shareholder, the shareholder shall not be allowed to
change it subsequently. A copy of this notice has been placed on the website of the Company
and the website of CDSL.

M/s J. B. Wala & Co., Chartered Accountantwho is not in employment of the Company, has been
appointed as the Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes
cast at the Meeting, thereafter unblock the votes cast through remote e-voting in the presence
of at least two witnesses not in the employment of the Company and make not later than three
days of conclusion of the Meeting a consolidated Scrutinizer's report of the total votes cast in
favour or against, if any, to the Chairman or a person authorized by him in writing who shall
countersign the same.

The Results declared along with the Scrutinizer's Report shall be placed on the Company's website
www.triomercantile.com and on the website of CDSL within two (2) days of passing of the resolution
at the AGM of the Company and communicated to the BSE.

12. Nomination Facility: As per the provisions of Section 72 of the Act and Rule 19(1) of the Companies
(Share Capital and Debentures) Rules, 2014, as amended, Members holding shares in physical form
may file nomination in the prescribed Form SH-13 with Company's RTA. In respect of shares held
in dematerialized form, the nomination form may be filed with the respective Depository Participant.

13. Registration of email ID and Bank Account details: In case the shareholder's email ID is already
registered with the Company log in details for e-voting are being sent on the registered email
address.

In case the shareholder has not registered his/her/their email address with the Company/
Depositories or not updated the Bank Account mandate, the following instructions to be followed:

For receiving all communication (including Annual Report) from the Company electronically: In
case of the Shares held in Physical mode and Demat mode: Members who have not registered
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their email address and holding Equity Shares in Demat form are requested to register their e-
mail address with the respective DPs and the Members holding Equity Shares in physical form
may get their e-mail addresses registered with RTA of the Company by submitting Form ISR-1
(available on the website of the Company at http://www.triomercantile.com/Shareholder_Information.html
duly filled and signed alongwith requisite documents to rnt.helpdesk@in.mpms.mufg.com

14. Pursuant to SEBI Circular no.SEBI/HO/MIRSD/ MIRSDPoD1/P/CIR/2023/37 dated March 16,
2023, issued in supersession of earlier circulars issued by SEBI bearing nos. SEBI/HO/MIRSD/
MIRSDRTAMB /P/CIR/2021/655 and SEBI/HO/MIRSD/MIRSD RTAMB/ P/CIR/2021/687 dated
November 3, 2021 and December 14, 2021, respectively. SEBI has recently mandated furnishing
of PAN, KYC details (i.e., Postal Address with Pin Code, email address, mobile number, bank
account detail, specimen signature) and nomination details by holders of securities. In case any
of the above cited documents/ details are not available in the Folio(s), RTA shall be constrained
to freeze such Folio(s) effective from October 01, 2023. Relevant details and forms prescribed
by SEBI in this regard are available on the website of the RTA at https://web.linkintime.co.in/KYC/
index.html view of the above we urge Members holding shares in physical form to submit the
required forms alongwith the supporting documents on or before September 30, 2024. Members
who hold shares in dematerialized form and wish to update their PAN, KYC, Bank Details and
Nomination are requested to contact their DPs.

THE INTRUCTIONS OF SHAREHOLDERS FOR REMOTEE-VOTING ARE AS UNDER:

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders
holding shares in demat mode.

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical
mode and non-individual shareholders in demat mode.

(i) The voting period commences on Saturday, September 27, 2025 at 9.00 a.m. and ends on Monday,
September 29, 2025 at 5.00 p.m.. During this period, shareholders' of the company, holding shares
either in physical form or in dematerialized form, as on the cut-off date of September 23, 2025, may
cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i) 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.

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

(iv) (iv) Interms 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 account 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.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting for Individual shareholders
holding securities in Demat mode CDSL/NSDL is given below:
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Type of
shareholders

Login Method

Individual
Shareholders
holding securities
in Demat mode
with CDSL
Depository

1)

2)

3)

4)

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 without any further authentication. The users to login to Easi
|/ Easiest are requested to visit cdsl website www.cdslindia.com and click
on login icon & New System Myeasi Tab.

After successful login the Easi/ Easiest user will be able to see the e-Voting
option for 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 the e-Voting service provider for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there is also links provided to
access the system of all e-Voting Service Providers, 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 cdsl website www.cdslindia.com and click on login & New System Myeasi
Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
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.

Individual
Shareholders
holding securities
in demat mode
with NSDL
Depository

1)

2)

3)

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 name
and you will be re-directed to e-Voting service provider website for casting
your vote during the remote e-Voting period.

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

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
ontheicon "Login" which is available under 'Shareholder/Member' section.
Anew 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 name
and you will be redirected to e-Voting service provider website for casting
your vote during the remote e-Voting period.

Individual
Shareholders
(holding
securities in
demat mode)
login through
their Depository
Participants (DP)

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. After Successful login, you will be able to see e-Voting
option. Once you click on e-Voting option, you will be redirected to NSDL/
CDSL Depository site after successful authentication, wherein you can see
e-Voting feature. Click on company name or e-Voting service provider
name and you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period.
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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 Members facing any technical issue in login can contact CDSL
holding securities in helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
Demat mode with CDSL | contact at toll free no. 1800 21 09911

Individual Shareholders Members facing any technical issue in login can contact
holding securities in NSDL helpdesk by sending a request at evoting@nsdl.co.in or call
Demat mode with NSDL | at: 022 - 4886 7000 and 022 - 2499 7000

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in

(v) Login method for Remote e-Voting for Physical shareholders and shareholders other than
individual holding in Demat form.

physical mode and non-individual shareholders in demat mode.

1) The shareholders should log on to the e-voting website www.evotingindia.com.
2) Click on "Shareholders" module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with
the Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:
For Physical shareholders and other than individual shareholders holding
shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/
RTA or contact Company/RTA.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as

Bank recorded in your demat account or in the company records in order to login.
Details e If both the details are not recorded with the depository or company, please enter
OR the member id / folio number in the Dividend Bank details field.

Date of

Birth

(DOB)

(vi) After entering these details appropriately, click on "SUBMIT" tab.

(vii) Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders holding shares in demat form will now reach 'Password
Creation' menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
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for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

(viii) For shareholders holding shares in physical form, the details can be used only for e-voting
on the resolutions contained in this Notice.

(ix) Click on the EVSN for the relevant <Company Name> on which you choose to vote.

(x) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the
option "YES/NO" for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

(xi) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xii) After selecting the resolution, you have decided to vote on, click on "SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "OK", else to change your
vote, click on "CANCEL" and accordingly modify your vote.

(xiii) Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your
vote.

(xiv) You can also take a print of the votes cast by clicking on "Click here to print" option on
the Voting page.

(xv) If a demat account holder has forgotten the login password then Enter the User ID and
the image verification code and click on Forgot Password & enter the details as prompted
by the system.

(xvi) There is also an optional provision to upload BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

(xvii) Additional Facility for Non - Individual Shareholders and Custodians - For Remote
Voting only.

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians
are required to log on to www.evotingindia.com and register themselves in the
"Corporates" module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for which
they wish to vote on.

e The list of accounts linked in the login will be mapped automatically & can be delink
in case of any wrong mapping.

e It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any, should be uploaded
in PDF format in the system for the scrutinizer to verify the same.

e Alternatively Non Individual shareholders are required mandatory to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to the Scrutinizer and to the
Company at the email address viz; triomtl@gmail.com (designated email address by
company), if they have voted from individual tab & not uploaded same in the CDSL
e-voting system for the scrutinizer to verify the same.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED
WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by email
to Company/RTA email id.

2.  For Demat shareholders - Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders - Please update your email id & mobile no. with your
respective Depository Participant (DP) which is mandatory while e-Voting & joining virtual
meetings through Depository.

If you have any queries or issues regarding e-Voting from the CDSL e-Voting System, you
can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33

All grievances connected with the facility for voting by electronic means may be addressed
to Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel
(East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call at
toll free no. 1800 22 55 33
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ANNEXURE TO ITEMS 2 OF THE NOTICE

Details of Directors seeking re-appointment at the forthcoming Annual General Meeting (in pursuance
of Regulation 36 (3) of the SEBI(Listing Obligation and Disclosure Requirements) Regulations, 2015)

Name of the Director

Deepak Mehta

Director ldentification Number (DIN) 00046696
Date of Birth 10-06-1969
Nationality Indian
Date of Appointment on Board 12-02-2018
Qualification BCom

Shareholding

List of Directorships held in other Companies
(excluding foreign, private and Section 8
Companies)

Memberships / Chairmanships of Audit and
Stakeholders' Relationship Committees across
Public Companies

Deepak Mehta is Member of Audit Committee & Stake
holdersRelationship Committee of Trio Mercantile &
Trading Limited

Brief Resume

Business Strategy

Nature of Expertise in Functional Areas

Mr. Deepak Mehta is a Commerce Graduate with
more than 15 years of experience in Business
management and planning and development of
Business strategy. He was into core management of
the Company in formulating various business policies
and finalizing plan of actions.

Relationship with Other directors

He is not related to any Directors of the Company.

Names of listed entities in which the person
also holds the directorship and the membership
of Committees of the board along with listed
entities from which the person has resigned
in the past three years

Except the Trio Mercantile & Trading Limited Mr.
Deepak Mehta is not holding directorship of a listed
Company.

In a Company he is holding Membership in a Audit
Committee and Stakeholders Relationship Committee.

He has not resigned in the past three years from any
listed company.
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EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE
COMPANIES ACT, 2013.

Item No. 4:

Pursuant to the amended provisions of Regulation 24A of the Securities and Exchange Board
of India(Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI Listing
Regulations") videSEBI Notification dated December 12, 2024 and provisions of Secon 204 of
the Act and Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014, the Board of Directorsat their meeting held on August 12, 2025, based on the
recommendation of the Audit Committee, consideredand recommended to the Shareholders of
the Company for their approval of appointment of Shreya Shah, Practicing Company Secretaries,
having ACS 39409/ CoP 15859, Peer ReviewNo0.1696/2022, as the Secretarial Auditors of the
Company.

The proposed appointment is for a term of five consecutive years, commencing from the
conclusion of the 23rd Annual General Meeting until the conclusion of the 28thAnnual General
Meeting, subject to shareholder's approval.

Brief Profile of Secretarial Auditors:-

Ms. Shreya Shah is a member of Institute of Company Secretaries of India. She is Practicing
Company Secretary with work experience of over 10+ years. She has excellent track record in
providing specialized services in the areas of Corporate Law, matters including, but not limited
to Incorporation of Company/LLP, Conversion of Company into LLP, FEMA related compliances
General Corporate Compliances, Listing Compliances, ROC Compliances, etc

Proposed Remuneration:-

The Board, based on the recommendations of the Audit Committee proposed to pay fees of
50,000/- (Rupees Fifty Thousand only) plus applicable taxes and out of pocket expenses, if any,
in connection withthe secretarial audit, for the first year of their tenure and such fees as may
be determined by the Boardfor the subsequent year(s) of their tenure. The fees for services
isin the nature of certification and otherprofessional work will be in addition to the secretarial
audit fee as above and will be determined by the Board.

In addition to the foregoing, Shreya Shah may provide additional services as may be requested
from time to time. The professional fee is subject to applicable taxes and reimbursement of outof
pocket expenses, if any.

Pursuant to Section 204 of the Companies Act, 2013 (the Act) and the Rules framed thereunder,
the Company has received written consent and a certificate from Shreya Shah, Practicing
Company Secretaries, having Shreya Shah, Practicing Company Secretaries, having ACS 39409/
CoP 15859, Peer Review No. 1696/2022, confirming that they satisfy the criteria provided under
Regulation 24A of the Listing Regulations and that the appointment,if made, shall be in accordance
with the applicable provisions of the Act and Rules framed thereunder.

Asrequired under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Shah &Shah Associates, Practicing Company Secretaries, have confirmed that they hold a valid
certificate issuedby the Peer Review Board of ICSI.

The Board recommends the resolution set out at Item No. 4 of the accompanying Notice for
the approvalof the members by way of an Ordinary Resolution.

None of the Directors and Key Managerial Personnel of the Company and their relatives are
concernedor interested, financially or otherwise, in the said resolution.
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Item No. 5:

Mr. Deepak Mehta, Managing Director of the Company is associated with the textile industry/
business for about 4 decades. Under his stewardship, the Company has grown from strength
to strengthand has achieved the status of one of the most reputed companies in the Mr. Deepak
Mehta (DIN 00046696) was re-appointed as a Managing Director of the Company for a period
of five years with effect from31.8.2022 and his tenure of office ends on 30.8.2027.

Sri S V Alagappan was appointed as Managing Director of the Company for a period of Five
(5) yearsw.e.f. 31.8.2022, after getting the required approvals. He was eligible for minimum
remuneration for a period of 3years commencing from 12.02.2023, in the absence or inadequacy
of profits. The remuneration package was afixed one and without any time-scale increment during
the said period of 3 years. Hence it is necessary to fix hisremuneration for the remaining period
of his tenure (i.e., from 31.8.2025 to 11.02.2028)

The Board of Directors have proposed to fix the remuneration payable to Mr. Deepak Mehta
for the period from 31.8.2025 to 11.02.2028 after considering the following grounds.

The services rendered by Mr Deepak Mehta, for the sustainment and development of the Company
over the tenure of Office, his leadership and understanding of the basics of the business, his
dedicated micromanagement skills, have been instrumental in the development of the Company
over the years.

The Board of Directors opined that his continued association would be beneficial for the future
growth of the Company also.

As per the amended provisions of Section 197 read with Section Il of Part Il of Schedule V
of the Companies Act, 2013, managerial remuneration may be paid without any ceiling limit with
the approval of Shareholders by way ofSpecial Resolution.

Based on the aforesaid facts, considering the progress made by the Company under his dynamic
leadership and considering the industry benchmarks for the remuneration for similar position,
the Board considered and fixed the remuneration payable to him with effect from 31.8.2025 to
11.02.2028, as recommended by Nomination and Remuneration Committee at their meeting held
on 12.08.2025.

A copy of memorandum setting the terms and conditions of appointment of Managing Director
is available at the Registered Office of the Company during business hours for inspection of
members.

The Board of Directors recommend the Special Resolution as set out in this item of the Notice
for approval ofmembers.

Except Mr. Deepak Mehta, the appointee, none of the Directors and Key Managerial Personnel
of the Company and their relative is concerned or interested financially or otherwise, in the
resolutionset out at Item No. 5.




