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COMPANY SECRETARIES

Form No. MR-3
SECRETARIAL AUDIT REPORT

FoR THE FINANCIAL YEAR ENDED 3I,. MARCII, 2025
fPursuant to section 204(1) ofthe Companies Act, 2013 and Rule No.9 olthe Cornpanies (Appointrnent

and Remuneration Personnel) Rules, 20 l4]

To,
The Members,
M/s Goneril Investment & Trading Co, Ltd.,
(CIN: L67120WBl 982PLC035494)
"Tcmple Chambers"
6, OId Post Office Street,
4th FIoor, Kolkata-700 001

We have conducted tlie Secretalial Audit of the compliance of applicablc statutory provisions and thc
adherence to good corporate practices by M/s GONERIL INVESTMENT & TIiADING coMpANy
LIMITED (CIN:L67120WB1982PLC035494) (hereinafter called the Cornpany). Secretarial Audit was
conducted in a manner that pr-ovided me a reasonable basis for evaluating the oorporate conducts/statutory
compliances and expressing my opinion thereon.

Based on rny verification of the M/s GONERIL INVESTMEN'I & TRADING Co. LTD.'s books.
papers, minute books, forms and returns filed and other records rnaintained by the conrpany and also thE
itlformation provided by the Cornpany, its officers, agents and authorized representatives durirrg the
conduct of secretarial audit, we hereby report that in rny opinion, the company has. during the audit
period covering the financial year ended on 3l'L March,2025, co:nplied with the statr"rtory provisions
listed hereundel and also that the Company has proper Board-processes and compliance-rnechan ism in
place to the extent. in the manner and subject to the reporting nrade hereinatler:

We have examined the books, papers, minute books, fbrms and retlrrns filecl and other rccords maintained
bv M/s GoNERIL IN\aESTMENT & TRADING co. LTD. ("the company") fbr the linanciat year
ended on 3l't March, 2025, according to the provisions ol':

(i) The Companies Act. 2013 (thc Act) and the rules made there under;
(ii) The Securities contracts (Rcgulation) Act, 1956 ('scRA') and the rules made there under;
(iii)The Depositories Act, 1996 and the Regulations and Bye-laws fia:ned there under;
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there dnder as may bc

amended fiom tirne to time to the extent of Foreign Direct Investment, Overseas Direct lnvestment
and External Commercial Borrowings;

(r,) The following Regulations, Circulars, Guidelines prescribed under the S
of India Act, 1992 ('SEBI Act') (as may be amended from time to rime):

ecurities and Exchange Board

lt"'V'



(a) 'fhe Securities and Exchange Board of lndia (Listing Obligations And Disclosure l{equirements)
Regulations, 201 5 (as amended from time to time) ;

(b) The Securities and Exchange Board ol India (Substantial Acquisition of Shares and Takeovers)
Regulations, 201I (as amended from time to time);

(c) The Securities and Exclrange Board of India (Prohibition of lnsider Trading) Regulations, 20J5
(as amended from time to time);

(d) The Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements.;
Regulations, 2018 (as may be amended from time to tinre); - Not Applicable as there was no
reportable event;

(e) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999 Securities and Exchange Board of India (Share Based
Employee Benetits) Regulations, 2014 (as may be amended from time to rime); - Not Applicable
as there was no reportable event;

(f) The Securities and Exchange Board of India (lssue and Listing of Debt Securities) Regulations.
2008 as may be amended lrom time to time; - Not Applicable as there was no reportable event:

(g) 1-he Securities and Exchange Board of India (Registrars to an Issue and Share Transt'er Agents)
Regulations, 1993 regarding the Companies Act and dealing with clicnt (as may be amended lrorn
tirne to time); - Not Applicable as there was no reportable event;

(h) The Securities and Exchange Board of lndia (Delisting o1'Equity Shares) Regulations, 2009 (as
may be amended from ti:re to time) - Not Applicable as there was no reportable event;

(i) Securities and Exchange Board of lndia (lssue and Listing of Non-Convertible and Redeemable
Preference Shares) Regulations, 2013 (as may be amended liorn tirne to time);

O The Securities and Exchange Board of India (Buyback ol'Securities) Regulations. 2018 (as may
be amended lrom tinte to tirne); - Not Applicable as there was no reportable even|

(k)'l'he Securities and Exclrange Board of India (Depositories and Participarlts) Regu lations.2OI 8:
and

(l) Any other Regulations/ . Rules,Notifications/ Circulars/ Amendments etc. as issued by the
Securities and Exchange Board of India ftotn time to time;

(vi) Other laws/acts/r'u les as may be applicable specifically to the company

(a) Payment ofBonus Act, 1965;
(b) Payrnent of Gratuity hct, 1972;
(c) Payment of Wages Act, 1936;
(d) Trade Lnions Act. I926:
(e) Workmen's Compensation A,ct, 1923',
(f) Employees' Provident Funds and Miscellaneous Provisions Act, 1952;
(g) Employees' State Insurance Act, 1948;
(h) Minimurn Wages Act, 1948 and its Rules;
(i) The Factories Act, 1948 & its Rules;

O Pollution Control Board Clearance (Environment Protection) Act, 1986 and its Rulesl
(k) Central Excise Act, 1944 and its Rules;
(l) Income Tax Act, l96l and its Rules;
(m) Central Sales Tax Act, I956 and its Rules;
(n) Contract Labor (Regulation and Abolition) Act, 1970
(o) Profession Tax and its Rules;
(p) Shops and Establishnrents Act and its Rules;
(q) Industrial Disputes Act 1947 and its Rules;
(r) Service Tax Act and its RLrles and its Rules;
(s) Central Coods and Services Tax Act,2017 & its Rules / the Integrated Goods and Servioes Tax

Act,2017 & its Rules there under including any Circulars/ Notifications issued from time to time.



We furlher report that the Boarcl ol'Directors of the Company is duly constituted tvith proper balancc
o1'Executive Directors, Non-Executive Directors, Independent Dircctors and a Women Dircctor.

Adequate notice is given to all directors to schedule the Boald Meeti:rgs, agenda and detailed notcs on
agenda were sent at least seven days in advance, and a systern exists for seeking and obtaining tirrther
information and clarificatiorrs on the agenda items before the meeting and for meaningful participarion at
the meeting.

Majority decision is carried through while the dissenting me:nbers' views are captured and recorded as
part ol'the minutes.

We further report that there are adequate systems and processes in the company commensurate with the
size and operations of the company to monitor and ensure corrpliance with applicable laws, rules,
rcgu lations and grridelines- etc.

Place: Kolkata
Date:29-05-2025

For, Mahata Agarwal & Associates
Practicing Company Secreta

F
(Un ique No: P2021W8088

(P.R No. 5663/2024)
uDrN: F0 il)4a 400049D+19
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i\"4Su mantra Sarathi Mahata
Pa rtner

Membe rsh ip No.-Fl 1966

C.l'. No.-13473

We have also exarnined compJiance with the applicable clauses of the folJowing:

(i) Mandatory Applicable Secretarial Standards issued by l-he Institute of Cornpany Sccrctaries of
India.

(ii) The Unifonn Listing Agreernent entered into by the Cornpany with "The Calcutta Stock
Exchange Limited";

(iii) RBI Act. 1934 and Rules, Regulations, Guidelines and Directions issued by the Reserve Bank
ollndia for Non-Deposit taking NBFC; as specifically applicable the Corrpany.

We further rcport that the M/s. Prabhushil Group Investment Limited (CIN:
lJ65l00WB 1995PLC071745), M/s. Budge Budge Carbon Ltd. (CIN: U23209W8 1980PLC032824) and
M/s. B. H. Enterprises Pvt. Ltd. (CIN: U24100WB20001'>TC272241) as the sLrbsidiaries o1' M/s
GONtrRIL INVESTMENT & TRADING CO. LTD. for the period under review.
We further report that as per the information given to us from the company the Pollution Control Board
Clearance (Environment Protection) Act, I986 and its Rules, Employees Provident Funds and
Miscellaneous Provisions Act, 1952, Payrnent of GratLrity Act, 1972, Shops and Establishments Act and
its Rules, Weight & Measurement Act, are not applicable to the company for the period under revie\!.
We further report that Cornpany's Petition with the Hon'ble National Company Law Tribunal ("the
NCL'I"') for sanction of Scherne of Amalgamation of M/s Kallol Investmcnts Ltd. ("'fransf'eror Corrpany
1"), MA. Jyotsana lnvestment Company Ltd. ("Transferor Company 2"). M/s. Fund Flow Investnrcnt &
Trading Company Ltd. ("Tlansf'eror Corrpany 3"), and M/s. Subalna Plantation & 1-radirrg Company l..td.
("Transferor Cornpany 4") with M/s. Goneril lnvestment & 1'rading Co. l-td. ("-lransf-eree Cornpany")
rvith effect from 0l April, 2020 ("Appointed Date") vide petition no. C.P (CAA) No.l80/KB/2022
Connccted With CA (CAA) No.54/KB12022, order No.905/2023 lras been passed dated 07-l l-2023 b1,

the Hon'ble National Cornpany Law Tribunal ("the NCLT").
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We, Mahata Agarwal & Associates (Unique No.: P2021WB088100) (l'.R No.5663/2024) Practicing Conrpany

Secretaries, have examined:

a) all the documents and records made available to us and explanation provided by Ws Goneril lnvestmenl &

Trading Co. Ltd. (CIN:L67120WB 1982PLC035494) ("the listed entity")'

b) the filings/ subt.r.rissions made by the listed entity to the stock exchanges,

c) website ofthe listed entity whicJr is qr'r'ir.-loncli f . in

d) all other documenV filing, as may be relevant, which has been relied upon to make this certitlcation. fbr thc

financial year encled 3l" March,2025 ("Review Period"), in respect ofcornpliance with lhe provisions ol:

(a) the Securities and Exclra:rge Board of India Acl, 1992 ("SEIll Act") and the Regulatiorrs, ciroulars.

guidelines issued therer'rnder; and

(b) the Secufities Contracts.(Regulation) Act, 1956 (.'SCRA), rules made thereunder and tlre Regulations.

circulars, guidelines issued thereunder by tlre Securities and Exclrange Board of India ("SEBI");

The specific Regulations, whose provisions and the.circulars/ guidelines issued tlrereunder. have been exatnined.

irrclude:-

a) Securities and Exchange Board of lndia (Listing Obligations and Disclosure Requirements) ReguJations.

2015;

b) Securities and Exchange Boald oflndia(lssue olCapital and Disclosure Require:nents) Regulations, 2018;

c) Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations.

201 I:
d) Securities and Exchange Board ol India (Buyback of Securities) Regulations' 20ltl;

e) Securities and Excharrge ISoard of India (Share Based Errployec Benefits & Sweat Equity) ll.egulatiorrs.

2021:

I Securities and Exchange Board of India (lssue and I",isting ol Non-Corrvertible Securities) Regttlations.

2021;
g) SecuritiesandExchangeBoardoflndia(ProhibitionoflnsiderTrading)llcgulations. 1015:

h) All other regulations as may be applicable and circulars/ guidelincs issued thereunder;

And based on tl're above examination. we hereby rePort that, durir8 the Review Period

a) 'Ihe listed entity has complied with the provisions ofthe above Regulatiorrs and ci

tl'leleurder. except in respecl of matters specified below:-

rculars/ guid
:ral

Kolkata

i\'ir\
'\. -

Ifiahata Agarw al 8c A ssoc i a tes
COMPANY SECRETARIES

SECRETARTAL COMPLIANCE REPORT

M/s Goneril Investment & Trading Co. Ltd.
(ClN: L67l20wB l982PLC03 5494)

TelPlellallbqrrl'
6. Old Post Office Street. 4th Floor. Kolkata-7o0 001

for the year ended 3l'r March.2025 (Ree 24(A). SEBI LoDR REG,20l5)
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N/A

b1 'fhe listed entity has takerr the lollowing actiors to comp ly with the observations made in previor"rs reports

N/A

ADDITIONAL DISCLOSURES

On the basis of SEBI Notice No: 20210J16-l,l tlated: l6'h March, 2023. the fbllowing additional altinratiorls

included are as follows

I
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Compliance
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Sr.

No

YesSecretarial Standard
The compliances of listed entities are in accordance with the

]icable Secretarial Standards (SS) issued by ICSI.App
Yes

. Al1 applicable policies under SEBI Regulations are adopted w

approval ofboard ofdirectors ofthe listed entitjes

. All the policies are in conformity with SEBI Regulations and has been

Adoption and timelv updatiot.t of the Policies:
irh thc

per the regulations I

ciroulars/ uidelirres issued

Ileviewed & timely uPdated AS

SEBI

'|

Oh!ct'\,aflons ud! in the
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31-03.2025

Particulars

2.

"rr'



5

. YeS

. YeS

NA

J

Yes

None of the Director of the Company are disqualified under Section 164

of Companies Act, 2013

To exarnine details related to Subsidiaries of listed entities:
(a) Identification of material subsidiary companies

(b) Requirernents with respect to disclosure ofmaterial as wellas other

subsidiaries

YesDisqr.rali tication of Director

Preservation of Documents:
The listed entity is preserving and maintaining records as prescribed

under SEBI Reglrlations and disposal of records as per Policy of
Preservation of Documents and Archival policy prescribed under SEBI

LODR Regulations, 2015

7
'Ihe listed ertity has conducted performance evaluation of the Board.
Independent Directors and the Comrnittees at the start of evely finarrcial

1 ear as prescribed in SEB I RegLrlations

Perfomance Evaluation: "
Yes

Ycs

Yes

Yes

(a) The tisted entity has obtained pdor approval of AuditCommittee for
all Related party transactions

(b) In case no prior approval obtained. the listed entity shall provide

detailed rcasons along with cont'irmation whetherthe transactions were

subsequentlyapproved/ralifi ed/rejected by the Audit committee

The listed entity lras provided all the required disclosure(s) under

Ilegu)ation 30 along with Schedr,rle Itl of SEBI LODR Regulations. 2015

willrirl the tinre Iimits prescribed thereunder.

The listed entity is in compliance with Regulation 3(5) & 3(6)SEBI

(Plohibition ol'lnsider Trading) Regulations, 20 I 5

Related Party Transactions

Prohibition of Insider Trading:

[)isclosure of events or infornration

lt Actions takcn by SEul or Stock Flxchange(s), ilany:
No Actions takerr against the listed entity/ its promoters/ directors/

Yes

e company :

/s. Prabhushil Croup
nvestment Limited
CIN:U65l00WI] I9951'
c07 r745).

s. tlLrdge tludge
rbon Limited (ClN

23209W8 t980PLCoi2
24) and M/s. B. I I

Enlerprises Pvt. Ltd
CIN:U241 00W[]20001)

272241 ) as the
tubsidiaries ol the
ornpany fbr Ihe period

under review

the Board ol' Dilector
, .,1, ,

celrng neto or) r) oay
I l--cbrurary. 2025

he Audit Corrnr ittee
eeting was held on 29'r'

ay.2025

6

Maintenance and disclosures on Website:
. The Listed entity is maintaining a functional website

. Tiffrely dissemination of the documents/ ilfomation under a separate

section on the website

. Web-links provided in annual corporate govemance reports under

Regufation 27(2) are accurate aird specific which re-directs to the

relevant documerrt(s)/ section oflhe website

4.

Yes

8.

9.

10.

I



YES

aterial subsidiary(ies) has / have complied with paragraph 6.I ancl 6.2 of
ection V-D of cl]apter V of tlre Master Circular on compliance with the
rovjsions ofthe LODR Regulations by listed entities,

No any additional non-compliance observed for any SEBI
regllation/circular/guidance note etc.

lis enti orra rfl

f any:nces. IliaNcln-comoAddirion al

ng under the
us circuJars)

under

ubsidiaries eithei by SEBI or by Stock Exchanges (inclLuli
tandard Oper.ating procedures issued bySEBI through vario

rnder SEBI Regulations and circulars/ guidelines issued there
statLl o itors mater al

esl tion
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aDl a LIs bs d a eS n he nanc a he sted e tin altd o 1sty

Lrbsidiari

Not
Applicable

ll

SLIIIl ol'ls limi on ofsco and rew

Place: Kolkata
Date:29-05-2025

imited as a Subsidiar) ol
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rading Co. Lld \\ hose
tatutor), Auditor ll,
hhar,r,chharia & Co)
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onsccutivc tcrm ol 5 vcars

Lrdge Budge Oarhon

onsccutt\ c lcnlls ol i
ears wcf 01.(t4.2024 to
],03.2029

we further' report that the listed entity is in compliance/ not in compliance with the disclosure requirements of EmployeeBenefit Scheme Documents in terms of regutation 46(2) (za) of the LODR ;;gutations_NA

l Contpliance'of the appJicable laws and ensuring the authenticity ofdocuments and information furnished, are theresponsibilities ofthe maragement ofthe listed entitv.
2 Our responsibility is to report based upon our examination ol relevant docLrments ancl information. .fhis 

isneither an audit nor an expression ofopinion.
3 We have not vedfied the conttness and appropriateness of financial records and books of account ofthe lisledentity.

4 This report is solely for the intendecl purpose ofcornpliance in tenns ofRegulation 24A (2) ofthe SEBI (l,oDR)Regulations' 2015 and is neither an assurance as to the future viability of the listed entity nor of the e6lcacy oreffectiveness with whiclr the management has conducted the affairs ofthe listed entity.

uDrN: F0il96(E0Do49brq

For. Mah ata Agarwal & Associates
Practicing Company Secretaries
(Unique No: P2021 W

(P.R No. 5663/2

Sumantra Sarathi Mahata
Partn er

Mer:rbcrship No.-F I I 966
C.P. No.- I 3473
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COMPANY SECRETARIES

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(As perclause c ofschedure V ofthe Securities [xchange Board o.rndia (Listing obrigations andDisclosure Requirement) Iregurarions. 20r5 read *i,r-] n.grjr,L, r4(3) orrhe said r_isting r{egurations)

Place: Kolkata
Date: 29-05-202.5

uDrNi FOI lgdc E e ec4rla9 L

F-or. Mahata Agarwal & Associates
Practic jng Cornpany Secretari
(Uniquc No: P202 I W8088 I

(P.R o. 5663/2024)

As rcqtrired by itern I0(i) of Part c ofSchedule v ofthe Securiries Exchange Board ol-India (l_isting( tb I iBrr ions and DrscrosLrre * eo 1ri1glngn1 1 n.g, trr innr. :o i!."il" t .r"u1 ccn iry thal r.rone , , r' rrre Dir(,ct(,rson the Board of M/s Goneril Invcstment & lrading Co. Ltd. (crN: L67 r20wB I 982rrLC03549,r) havcbeen debarred or disqLrarified f'ro, being uppoi,.,r"3 
".'*rii"r;"g u. oi-.,"r.'oi cffin-,". ty rr,.SEBI/Ministry of Corporate Allairs or anfsuct *u,uiory 

",nfr"r,,,

$

q
Sumantra Sarathi Mahata

Paftner
Mern bcrsh ip No.-trl I 966

C.P. No.- 1i473

l'o
'l'he Mcmbers,
M/s Goneril Invcstment & Tratling Co. Ltd,
(CIN: L67l 20W8I982pLC035494i
"'Ie mple Chambers,'
6, Old Post Office Street,
4th Floor, Kotkata-700 001








































































































































