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SHORTER NOTICE OF 28™ ANNUAL GENERAL MEETING

SHORTER NOTICE IS HEREBY GIVEN THAT 28™ ANNUAL GENERAL MEETING OF THE
MEMBERS OF BONFIGLIOLI TRANSMISSIONS LIMITED WILL BE HELD ON TUESDAY,
MARCH 31, 2026 AT 05:00 P.M. THROUGH VIDEO CONFERENCING ("VC")/OTHER AUDIO-
VISUAL MEANS ('OAVM") AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT
PLOT NO. AC7-AC11, SIDCO INDUSTRIAL ESTATE, THIRUMUDIVAKKAM, KANCHEEPURAM,
TAMIL NADU, INDIA, 600132.

TO TRANSACT THE FOLLOWING BUSINESS:

Ordinary Business:

1. TO CONSIDER AND ADOPT THE ANNUAL FINANCIAL STATEMENTS OF THE COMPANY
FOR THE FINANCIAL YEAR ENDED DECEMBER 31, 2025, TOGETHER WITH THE
REPORTS OF THE BOARD OF DIRECTORS AND AUDITORS THEREON:

To consider and if thought fit, to pass with or without madification, the following resolution as an
Ordinary Resolution:

“"RESOLVED THAT the audited annual financial statements of the Company for the financial year
ended December 31, 2025, together with the reports of the Board and Auditor’s thereon be and
are hereby, considered and adopted.”

2. RE-APPOINTMENT OF MR. KENNADY V KAIPPALLY (DIN: 08110794) AS AN EXECUTIVE
& NON-INDEPENDENT DIRECTOR, WHO RETIRES BY ROTATION AND BEING ELIGIBLE,
OFFERS HIMSELF FOR RE-APPOINTMENT:

To consider and if thought fit, to pass with or without modification, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions, if
any, 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), Mr. Kennady V Kaippally
(DIN: 08110794) who retires by rotation and being eligible, offers himself for re-appointment,
be and is hereby reappointed as an Executive & Non-Independent Director of the Company, who
is liable to retire by rotation.”

A Brief Profile of Mr. Kennady V Kaippally is enclosed as Annexure- A.
Special Business:

3. RATIFICATION OF REMUNERATION PAYABLE TO M/S KDMG & ASSOCIATES, COST
AUDITORS, FOR THE FINANCIAL YEAR ENDING ON DECEMBER 31, 2026:

To consider and if thought fit to pass with or without modification(s) the following resolution as an
“Ordinary Resolution”:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions,
if any, of the Companies Act, 2013 and the Rules framed thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force), and as approved by the
Audit Committee and the Board of Directors of the Company, remuneration Rs. 220,000 (Rupees
Two Hundred and Twenty Thousand Only) plus applicable taxes (Excluding Out of pocket
expenses), payable to M/s. KDMG & Associates, Cost Accountants (Firm Registration
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N0.000508), for conducting the Cost Audit of the Company for the financial year ending on
December 31, 2026, be and is hereby ratified.
“"RESOLVED FURTHER THAT any Director or the Company Secretary of the Company, be and

are hereby severally authorized to do all acts and take all such steps as may be necessary and
proper to give effect to this resolution.”

. TO APPOINT MR. M/S M DAMODARAN & ASSOCIATES LLP, PRACTICING COMPANY

SECRETARIES AS SECRETARIAL AUDITORS OF THE COMPANY FOR A TERM OF FIVE
YEARS:

To consider, and if thought fit, to pass with or without modification the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 204 and other applicable provisions of
the Companies Act, 2013, read with the rules made thereunder, and Regulation 24A of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time, and based on the recommendations of the Audit Committee and the Board of Directors, the
approval of the members be and is hereby accorded for the appointment of M/S M DAMODARAN
& ASSOCIATES LLP, PRACTICING COMPANY SECRETARIES, FRN: L2019TN0O06000, as
Secretarial Auditors of the Company for a term of five consecutive years, commencing from
Financial Year ending on December 31, 2026 till Financial Year ending on December 31, 2030 at
such remuneration and on such terms and conditions as may be determined by the Board of
Directors (including its committees thereof), and to avail any other services, certificates, or reports
as may be permissible under applicable laws.

RESOLVED FURTHER THAT approval of the Members be and is hereby accorded to the Board to
avail or obtain from M/S M DAMODARAN & ASSOCIATES LLP, PRACTICING COMPANY
SECRETARIES, such other services or certificates or reports which the Secretarial Auditor may be
eligible to provide or issue under the applicable laws, rules, regulations, circulars and guidelines,
as may be issued in this regard, at such remuneration / fees as may be mutually agreed with the
Secretarial Auditors.

RESOLVED FURTHER THAT the Board of Directors of the Company, (including its committees
thereof), be and is hereby authorized to do all such acts, deeds, matters and things as may be
deemed proper, necessary, or expedient, including filing the requisite forms or submission of
documents with any authority or accepting any modifications to the clauses as required by such
authorities, for the purpose of giving effect to this resolution and for matters connected therewith,
or incidental thereto.”

. TO APPROVE THE RELATED PARTY TRANSACTION FOR THE FINANCIAL YEAR ENDING

ON DECEMBER 31, 2026:

To consider, and if thought fit, to pass with or without modification the following resolution as an
Ordinary Resolution:

“"RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions, if
any, of the Companies Act, 2013 (“the Act”) read with Rule 15 of the Companies (Meetings of Board
and its Powers) Rules, 2014, and in terms of Regulation 23 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR")
(including any statutory modification(s) or re-enactment thereof for the time being in force), and
as recommended by the Audit Committee and the Board of Directors, the consent of the Members
be and is hereby accorded to the Company to enter into contracts/arrangements/transactions with
Related Parties as defined under the Act and SEBI LODR, for the financial year ending December
31, 2026, up to the maximum per annum limits as set out in the Explanatory Statement annexed
hereto.
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RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized
to do all such acts, deeds, matters and things, settle any question, difficulty or doubt that may arise
in this regard and to execute such agreements, documents and writings as may be necessary or

desirable to give effect to this resolution.

As per the table below, the entities mentioned are related parties and thus the related party
transactions as per Section 188(1) of the Companies Act, 2013 and Rules made thereunder shall
be applicable. Thus, approval of the members of the Company by way of ordinary resolution is a

pre-requisite.

The following are the disclosure pursuant to Rule 15 of The Companies (Meetings of Board and its

Powers) Rules, 2014:

Table 1:

Nature of transaction

Sale of goods

| Purchase of goods

The Name of the related party and nature
of relationship

Refer Table 2

| Refer Table 2

The nature, duration of the contract and
particulars of the contract or arrangement

Sale of goods to various

related parties during FY
2026 (i.e., for the period
January-December 2026)

Purchase of goods from
various related parties
during FY 2026 (i.e., for the
period January-December
2026)

Any advance paid or received for the
contract or arrangement, if any

Not Applicable

Not Applicable

The material terms of the contract or
arrangement including the value, if any;

Material terms of the
contract are agreed as per
Purchase Orders issued by
the respective related
parties.

Maximum proposed value is
provided in Table 2.

Material terms of the
contract are agreed as per
Purchase Orders issued by
the Company.

Maximum proposed value is
provided in Table 2.

the manner of determining the pricing
and other commercial terms, both
included as part of contract and not
considered as part of the contract;

As per Purchase Orders
issued by the respective
related parties.

As per Purchase Orders
issued by Lthe Cormnpdny.

whether all factors relevant to the
contract have been considered, if not, the
details of factors not considered with the
rationale for not considering those
factors; and

Yes

Yes

any other information relevant or
important for the Board to take a decision
on the proposed transaction

None

| None

Nature of transaction

Payment of royalty

Payment of CSA charges

The Name of the related party and

nature of relationship

Refer Table 2

Refer Table 2

arrangement

The nature, duration of the contract
and particulars of the contract or

Payment of royalty to Bonfiglioli
S.p.A., Italy during FY 2026
(i.e., for the period January-
December 2026) as per the
terms of the “License for
limited scope manufacturing
agreement” dated June 01,
2021 (including its
amendments thereto)

Payment of Corporate Service
Agreement (CSA) charges to
Bonfiglioli S.p.A., Italy during
FY 2026 (i.e., for the period
January-December 2026) as
per the terms of the “Inter-
company service agreement”
dated January 01, 2024

Any advance paid or received for
the contract or arrangement, if any

Not Applicable

Not Applicable
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Nature of transaction

Payment of royalty

Payment of CSA charges

The material terms of the contract
or arrangement including the value,
if any;

Material terms of the contract
are agreed vide “License for
limited scope manufacturing
agreement” dated June 01,
2021 (including its
amendments thereto).
Maximum proposed value is
provided in Table 2.

Material terms of the contract
are agreed vide “Inter-company
service agreement” dated
January 01, 2024.

Maximum proposed value is
provided in Table 2.

the manner of determining the
pricing and other commercial
terms, both included as partt of
contract and not considered as part
of the contract;

Royalty is paid at the rate of
6% of yearly Net Sales of
agreed products of the
Company.

For the purpose of allocating
costs, a corporate service fee
schedule is available in the
agreement using which fees are
calculated based on the nature
of service provided. A five

percent arm's length mark-up is
added to the allocated costs.

whether all factors relevant to the
contract have been considered, if

not, the details of factors not Yes Yes
considered with the rationale for
not considering those factors; and
any other information relevant or
important for the Board to take a
decision on the proposed None None
transaction
Table 2:
Maximum
Nature of Nature of Interested | Common | amount of
transaction S li=iatedparky relationship Directors | Directors | transaction
(in MINR)
Bonfiglioli Transmission Fellow subsidiary Sonia Massimo 170.00
(Aust.) Pty Ltd — Australia company Bonfiglioli Sarti )
g Fellow subsidiary Sonia Massimo
Bonfiglioli Vietnam Co. Ltd " company Bonfiglioli Sarti 140.00
- Fellow subsidiary Sonia Massimo
Bonfiglioli U.S.A. Inc. company Bonfiglioli Sarti 1,560.00
. - Fellow subsidiary Sonia Massimo
Bonfiglioli Slovakia sro company Bonfiglioli Sarti 35.00
Bonfiglioli South Africa Pty Fellow subsidiary Sonia Massimo 10.00
Ltd. company Bonfiglioli Sarti )
Bonfiglioli Transmission S.A.S Fellow subsidiary sonia - 165.00
company Bonfiglioli
Bonfiglioli Redutores do Brasil | Fellow subsidiary Sonia } 300.00
Sale of Industria e Comercio Ltd company Bonfiglioli )
goods Bonfiglioli Transmission Fellow subsidiary Sonia Massimo 35.00
(Aust.) Pty Ltd - New Zealand company Bonfiglioli Sarti )
Bonfiglioli Drives {(Shanghai) Fellow subsidiary Sonia ; 220.00
Co. Ltd company Bonfiglioli )
Bonfiglioli Deutschliand GmbH | Fe/lOW subsidiary | Sonia | Massimo 900.00
company Bonfiglioli Sarti
. . Fellow subsidiary Sonia 3
) B_onﬁgholl Riduttori S.p.A. company Bonfigliol 710.00
. Fellow subsidiary Sonia _
Bonfiglioli Gug Aktarma VE company Bonfiglioli 50.00
- Fellow subsidiary Sonia ~
Bonfiglioli (U.K) Ltd company Bonfiglioli 510.00
Bonfiglioli South East Asia Fellow subsidiary Sonia _ 60.00
Pte. Ltd. company Bonfiglioli )
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Maximum
Nature of Nature of Interested | Common | amount of
transaction Name of related party relationship Directors | Directors | transaction
(in MINR)
Bonfiglioli Trading (Shanghai) | Fellow subsidiary Sonia Massimo 60.00
Co. Ltd. company Bonfiglioli Sarti )
- Fellow subsidiary Sonia Massimo
Tecnotrans Bonfiglioli SA ) company Bonfiglioli Sarti 295.00
Company in
which Sonia
Bonfiglioli is a Sonia }
BRT.S.pA director and her Bonfiglioli 65.00
relative is a
shareholder
Bonfiglioli Drives (Shanghai) Fellow subsidiary Sonia ) 13.00
Co. Ltd company Bonfiglioli )
.- Fellow subsidiary Sonia Massimo
Bonfiglioli Deutschland GmbH company Bonfiglioli Sarti 3.50
- Fellow subsidiary Sonia Massimo
Bonfiglioli U.S.A. Inc. company Bonfiglioli Sarti 1.00
o . Fellow subsidiary Sonia B
Bonfiglioli Riduttori S.p.A. company Bonfiglioli 2,800.00
Bonfiglioli Redutores do Brasil | Fellow subsidiary Sonia ; 1.00
Industria e Comercio Ltd company Bonfiglioli )
Bonfiglioli Transmission Fellow subsidiary Sonia Massimo 1.5
(Aust.) Pty Ltd — Australia company Bonfiglioli Sarti ’
Bonfiglioli South Africa Pty Fellow subsidiary Sonia Massimo 10.00
Ltd. company Bonfiglioli Sarti ’
Purchase of . . Fellow subsidiary Sonia
goods Bonfiglioli Transmission S.A.S company Bonfiglioli = 0.50
L Fellow subsidiary Sonia Massimo
Tecnotrans Bonfiglioli SA company Bonfiglioli Sarti 0.50
Bonfiglioli Transmission Fellow subsidiary Sonia Massimo 0.50
(Aust.) Pty Ltd - New Zealand company __ Bonfiglioli Sarti T
. . Fellow subsidiary Sonia Massimo
O8&K Antriebstechnik GmbH company Bonfiglioli Sarti 17.00
- Fellow subsidiary Sonia )
Bonfiglioli Gug Aktarma VE company Bonfiglioli 0.50
Company in
which Sonia
Bonfiglioli is a Sonia ~
BRT.S.p.A director and her Bonfiglioli 50.00
relative is a
shareholder
Payment of . . Sonia Massimo
royalty Bonfiglioli S.p.A. Holding company Bonfiglioli Sarti 1,350.00
Payment of . . Sonia Massimo
CSA charges Bonfiglioli S.p.A. | Holding company Bonfiglioli Sarti 650.00

“RESOLVED FURTHER THAT the above-mentioned transactions are in ordinary course of Business
and at arm's length basis.”

“RESOLVED FURTHER THAT the above-mentioned limits shall be exclusive of all the applicable

taxes.”
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By Order of the Board of Directors of
Bonfiglioli Transmissions Limited

%
%

Sunil Kumar

Company Secretary & Compliance Officer
M No.-58368

Reg. office: Plot No. AC7-AC11, SIDCO Industrial Estate,

Thirumudivakkam, Kancheepuram, Tamil Nadu, India, 600132

Email: sunilkumar.s@bonfiglioli.com Date: March 31, 2026

Mob.: 9281003458 Place: Thirumudivakkam, Tamil Nadu
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NOTES:

1. The explanatory statement setting out the material facts pursuant to Section 102 of the
Companies Act, 2013, relating to special business to be transacted at the Meeting is annexed.

2. A Corporate Member intending to send its authorised representatives to attend the Meeting in
terms of Section 113 of the Companies Act, 2013 is requested to send to the Company a letter
authorizing such representative to attend and vote on its behalf at the Meeting.

3. The Ministry of Corporate Affairs (MCA"), Government of India vide General Circular No. 14/2020
dated April 8, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular no.
20/2020 dated May 05, 2020, General Circular No.39/2020 dated December 31, 2020 and
General Circular No.02/2021 dated January 03, 2021, General Circular No. 02/2022 dated May
5, 2022, General Circular No. 10/2022 dated December 28, 2022, General Circular No. 09/2023
dated September 25, 2023 and General Circular No. 09/2024 dated September 19, 2024 issued
by the Ministry of Corporate Affairs (the ‘MCA") and Circular no. SEBI/ HO/ CFD/ PoD-2/P/ CIR/
2023/ 4 dated January 5, 2023 issued by Securities Exchange Board of India (SEBI'), permitted
conduct of Annual General Meeting (‘AGM") through video conferencing (VC) or other audio
visual means (OAVM) and dispensed personal presence of the members at the AGM and
prescribed the specified procedures to be followed for conducting the AGM through VC/OAVM.
In accordance with the MCA Circulars, applicable provisions of the Companies Act, 2013 (“the
Act”), the 28% AGM of the Members of the Company will be held through VC/OAVM.

4, As the AGM shall be conducted through VC/OAVM, the facility for appointment of Proxy by the
Members is not available for this AGM and hence the Proxy Form and Attendance Slip including
Route Map are not annexed to this Notice. The proceedings of this AGM shall be deemed to be
conducted at the Registered Office of the Company situated at Plot No. AC7-AC11, SIDCO
Industrial Estate, Thirumudivakkam, Kancheepuram, Tamil Nadu, India, 600132, which shall be
deemed venue of AGM.

5. The Notice of the AGM along with Annual Report for the 2025, is available on the website of the
Company at www.bonfiglioli.in.

6. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the Notice.

7. The attendance of the Members attending the AGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

8. The Members can join the 28" AGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by dlicking on the link -
https://teams.microsoft.com/meet/33115916144505?p=leM2Zv8TMIikHmb3Bh , Meeting ID:
33115916144505, Passcode : NP7wC7jA. In case of any assistance with regards to using the
technology before or during the meeting, please contact on the Helpline number +91-
9281003485 and email id sunilkumar.s@bonfiglicli.com.

9. In terms of the MCA Circulars, the Company is sending this AGM Notice along with the Annual
Report for FY2025 in electronic form only to those Members whose email addresses are
registered with the Company. The Company shall send the physical copy of the Annual Report
for FY 2025 only to those Members who specifically request for the same at
sunilkumar.s@bonfiglioli.com.

10. The Register of Directors and Key Managerial Personnel and their shareholding, maintained
under section 170 and The Register of Contracts or Arrangements in which Directors are
interested, maintained section 189 of the Companies Act, 2013 will be available for inspection
by the members at the Annual General Meeting.
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11. Request for inspection of the documents referred to in the proposed resolutions be sent to the
Company during working hours between 8:00 AM. to 5:00 P.M, excepts on holldays at the email

address sunilkumar.s@bonfiglioli.com or at +91- 9281003485.

12. The Notice of AGM, Annual Report, are being sent to Members.
13. Since the 28t AGM will be held through VC / OAVM, the Route Map is not annexed in this Notice.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
ANNEXED TO THE NOTICE CONVENING THE ANNUAL GENERAL MEETING

The following Statement sets out all material facts relating to the Special Business mentioned in the
accompanying Notice:

ITEM NO. 3: RATIFICATION OF REMUNERATION PAYABLE TO M/S KDMG & ASSOCIATES,
COST AUDITORS, FOR THE FINANCIAL YEAR ENDING ON DECEMBER 31, 2026

As per Section 148 of the Companies Act, 2013 (‘the Act’) read with the Companies (Audit and Auditors)
Rules, 2014, the appointment of Cost Auditor shall be made by the Board of Directors on such
remuneration as may be ratified by the Shareholders. Under the Companies (Audit and Auditors) Rules,
2014, the Board while appointing the Cost Auditor is required to approve the remuneration payable to
them and the remuneration so approved by the Board shall be ratified by the Shareholders. Accordingly,
as recommended by the Audit Committee, the Board has appointed M/s. KDMG & Associates, Cost
Accountants (Firm Registration No.000508), as Cost Auditor of the Company for the financial year
ending on December 31, 2026 at a remuneration of Rs. 220,000 (Rupees Two Hundred and Twenty
Thousand Only) plus applicable taxes (Excluding Out of pocket expenses).

The approval of the shareholders is sought by passing an ordinary resolution as set out at item no. 3
in the notice, pursuant to the provisions of the Act.

None of the Directors, Key Managerial Personnel or their relatives are in any way concerned or
interested, financially or otherwise in this resolution.

ITEM NO. 4: TO APPOINT M/S M DAMODARAN & ASSOCIATES LLP, PRACTICING COMPANY
SECRETARIES AS SECRETARIAL AUDITORS OF THE COMPANY FOR A TERM OF FIVE YEARS

Pursuant to the provisions of Section 204 and other applicable provisions of the Companies Act, 2013,
if any, read with Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014, as amended from time to time, every listed company is required to annex with its Board’s
Report, a Secretarial Audit Report given by a Company Secretary in Practice.

Further, pursuant to Regulation 24A of the SEBI Listing Regulations, as amended from time to time,
every listed entity shall undertake Secretarial Audit by a Secretarial Auditor who shall be a Peer
Reviewed Company Secretary and the appointment of such Secretarial Auditor shall be approved by
the Members of the Company at the Annual General Meeting (AGM).

In view of the above requirement, the Board of Directors of the Company, at its meeting held on March
31, 2026, on the recommendation of the Audit Committee has, after considering and evaluating various
factors such as qualification, independence, experience, technical skills, quality of audit repotts, etc.
recommended the appointment of M/s M Damodaran & Associates LLP, Practicing Company Secretaries
as the Secretarial Auditors of the Company, to the Members at the ensuing Annual General Meeting for
a term of 5 (five) consecutive years commencing from Financial Year ending on December 31, 2026
till Financial Year ending on December 31, 2030, subject to the approval of the Members, at a
remuneration of Rs. 150,000 per annum (excluding GST and reimbursement of travel and out of
pocket expenses, if any). Besides the secretarial audit services, the Company may also obtain
certifications from M/s M Damodaran & Associates LLP under various statutory regulations and
certifications required by banks, statutory authorities, audit related services and other permissible non-
secretarial audit services as required from time to time, for which they will be remunerated separately
on mutually agreed terms. The Board of Directors in consultation with the Audit Committee may alter
or vary the terms and conditions of appointment, including remuneration, in such manner and to such
extent as may by mutually agreed with the Secretarial Auditors.

M/s M Damodaran & Associates LLP, has given his consent to act as secretarial auditors of the Company
and confirmed that their aforesaid appointment (if approved) would be within the limits specified by
Institute of Company Secretaries of India. Furthermore, in terms of the amended regulations, M/s M
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Damodaran & Associates LLP, has provided a confirmation that he has subject himself to the peer
review process of the Institute of Company Secretaries of India and holds a valid peer review certificate.

Accordingly, consent of the Members is sought for passing an Ordinary Resolution as set out at Item
No. 4 of the Notice.

None of the Directors, Key Managerial Personnel or their relatives are in any way concerned or
interested, financially or otherwise in this resolution.

ITEM NO. 5: TO APPROVE THE RELATED PARTY TRANSACTION FOR THE FINANCIAL YEAR
ENDING ON DECEMBER 31, 2026

The Company is a part of the Bonfiglioli Group and, in its ordinary course of business, engages in
transactions with its Holding Company and Fellow Subsidiaries.

Pursuant to Section 188 of the Companies Act, 2013 (the Act), such Related Party Transactions as
specified under the Act, which are not in the ordinary course of business and/or are not on arm's length
basis, shall be subject to prior approval of the Audit Committee or Board, and prior approval of the
shareholders by way of special resolution if the amount of such transaction exceeds the limit as
prescribed.

Further, Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
provides that all material Related Party Transactions shall require approval of the shareholders through
special resolution and the related parties shall abstain from voting on such resolutions.

(As per Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, a
transaction with a related party shall be considered material if the transaction /transactions to be
entered into individually or taken together with previous transactions during a financial year exceeds
ten percent of the annual consolidated turnover of the Company as per the last audited financial
statements of the Company).

Though your Company always seeks to enter into transactions with related parties in the ordinary
course of business and at arm’s length basis; still there may be some such transactions which are done
in the interest of the Company and for which your approval is required under the provisions of the
Companies Act, 2013.

In the light of provisions of the Act, the Board of Directors and Audit Committee of the Company has
approved the transactions along with the limits that your Company may enter into with its Related
Parties (as defined under the Act and SEBI (LODR) Regulations, 2015) for the financial year ending on
December 31, 2026.

All prescribed disclosures as required to be given under the provision of the Companies Act, 2013 and
the Companies (Meetings of Board and its Power) Rules, 2014 are given herein below in a tabular
format for kind perusal of the members.

Table 1

Nature of transaction

Sale of goods

Purchase of goods

of relationship

The Name of the related party and nature

Refer Table 2

Refer Table 2

The nature, duration of the contract and
particulars of the contract or armrangement

Sale of goods to various

related parties during FY
2026 (i.e., for the period
January-December 2026)

Purchase of goods from
various related parties
during FY 2026 (i.e., for the
period January-December
2026)

Any advance paid or received for the
contract or arrangement, if any

Not Applicable

Not Applicable
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Nature of transaction Sale of goods Purchase of goods
Material terms of the
contract are agreed as per
Purchase Orders issued by
the respective related
parties.

Maximum proposed value is
provided in Table 2.

Material terms of the
contract are agreed as per
Purchase Orders issued by
the Company.

Maximum proposed value is
provided in Table 2.

The material terms of the contract or
arrangement including the value, if any;

the manner of determining the pricing
and other commercial terms, both
included as part of contract and not
considered as part of the contract;
whether all factors relevant to the
contract have been considered, if not, the
details of factors not considered with the | Yes Yes
rationale for not considering those
factors; and

any other information relevant or
important for the Board to take a decision | None None
on the proposed transaction

As per Purchase Orders
issued by the respective
related parties.

As per Purchase Orders
issued by the Company.

Nature of transaction Payment of royalty Payment of CSA charges
L L A O G Refer Table 2 Refer Table 2

nature of relationship

Payment of royalty to Bonfiglioli
S.p.A., Ttaly during FY 2026
(i.e., for the period January-
The nature, duration of the contract | December 2026) as per the
and particulars of the contract or terms of the “License for
arrangement limited scope manufacturing
agreement” dated June 01,
2021 (including its
amendments thereto)

Payment of Corporate Service
Agreement (CSA) charges to
Bonfiglioli S.p.A., Italy during
FY 2026 (i.e., for the period
January-December 2026) as
per the terms of the “Inter-
company service agreement”
dated January 01, 2024

Any advance paid or received for

the contract or arrangement, if any Not Applicable Not Applicable

Material terms of the contract

are agreed vide “License for Material terms of the contract
. limited scope manufacturing are agreed vide “Inter-company
The material terms of the contract -
= - agreement” dated June 01, service agreement” dated
;raanrr.angement including the value, 2021 (including its January 01, 2024.
Vi amendments thereto). Maximum proposed value is
Maximum proposed value is provided in Table 2.

provided in Table 2.

For the purpose of allocating

the manner of determining the costs, a corporate service fee

= » Royalty is paid at the rate of schedule is available in the
prlcmglanldl 9ther commercial 6% of yearly Net Sales of agreement using which fees are
LSEns: included as part of agreed products of the calculated based on the nature
e T Ear SR BT Compan of service provided. A five
of the contract; pany. p ;

percent arm's length mark-up is
added to the allocated costs.

whether all factors relevant to the
contract have been considered, if
not, the details of factors not Yes Yes
considered with the rationale for
not considering those factors; and
any other information relevant or
important for the Board to take a
decision on the proposed
transaction

None None

Table 2:
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Maximum |
Nature of Name of related Nature of Interested Common amount of
transaction party relationship Directors Directors | transaction
(in MINR)
(B:sz‘E)llgltlyT[?;s;mlsgon Fellow subsidiary So_nia_ . Massimo 170.00
Australia company Bonfiglioli Sarti
Bonfiglioli Vietnam Co. Fellow subsidiary | Sonia Massimo 140.00
Ltd company Bonfiglioli Sarti )
. Fellow subsidiary Sonia Massimo
Bonfiglioli U.S.A. Inc. company Bonfigliol Sarti 1,560.00
- ) Fellow subsidiary Sonia Massimo
Bonfiglioli Slovakia sro company Bonfiglioli Sarti 35.00
Bonfiglioli South Africa Fellow subsidiary Sonia Massimo 10.00
Pty Ltd. company Bonfiglioli Sarti )
Bonfiglioli Transmission Fellow subsidiary Sonia _ 165.00
S.AS company Bonfiglioli )
Bonfiglioli Redutores do - .
BrasiIgIndustria e Fellow subsidiary Sop a = 300.00
Comercio Ltd company Bonfiglioli
Bonfiglioli Transmission - . .
(Aust.) Pty Ltd - New Fellow subsidiary 5 S(;nlﬁ . Mgslsiltmo 35.00
Zealand company onfiglioli arti
Sale of Bonfiglioli Drives Fellow subsidiary Sonia } 220.00
goods (Shanghai) Co. Ltd company Bonfiglioli )
Bonfiglioli Deutschland Fellow subsidiary Sonia Massimo 900.00
GmbH company Bonfiglioli Sarti )
Bonfiglioli Riduttori Fellow subsidiary Sonia 210.00
S.p.A. company Bonfiglioli )
Bonfiglioli Gug Aktarma Fellow subsidiary Sonia
NN = 50.00
VE company Bonfiglioli i
- Fellow subsidiary Sonia
Bonfiglioli (U.K) Ltd company Bonfiglioli 510.00
Bonfiglioli South East Fellow subsidiary Sonia _ 60.00
Asia Pte. Ltd. company Bonfiglioli )
Bonfiglioli Trading Fellow subsidiary Sonia Massimo 60.00
(Shanghai) Co. Ltd. company Bonfiglioli Sarti '
Tecnotrans Bonfiglioli Fellow subsidiary Sonia Massimo 295 00
SA company Bonfiglioli Sarti )
Company in which
Sonia Bonfiglioli is Sonia
B.R.T.S.p.A a dlrect(_Jr a_nd her Bonfiglioli - 65.00
relative is a
shareholder
Bonfiglioli Drives Fellow subsidiary Sonia B} 13.00
(Shanghai) Co. Ltd company Bonfiglioli )
Bonfiglioli Deutschland | Fellow subsidiary Sonia Massimo 3.50
GmbH company Bonfiglioli Sarti )
- Fellow subsidia Sonia Massimo
Bonfiglioli U.S.A. Inc. company v Bonfiglioli Sarti 1.(_)0_
Bonfiglioli Riduttori Fellow subsidiary Sonia )
S.p.A. company Bonfiglioli 2,800.00
Purchase of | Bonfiglioli Redutores do - .
goods Brasil Industria e Fellow subsidiary B S(;.n T‘.‘ i - 1.00
Comercio Ltd company onfiglioli
Bonfiglioli Transmission Fellow subsidiary Sonia Massimo
(Aust.) Pty Ltd - compan Bonfiglioli Sarti 1.25
Australia pany 9
Bonfiglioli South Africa Fellow subsidiary Sonia Massimo 10.00
Pty Ltd. company Bonfiglioli Sarti '
Bonfiglioli Transmission Fellow subsidiary Sonia ) 0.50
S.AS company Bonfiglioli )
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Maximum
Nature of Name of related Nature of Interested Common amount of
transaction party relationship Directors Directors transaction
(in MINR)

Tecnotrans Bonfiglioli Fellow subsidiary Sonia Massimo 0.50

SA company Bonfiglioli Sarti ’

(B:SQ?;lgltlyT[?gs-rmzaon Fellow subsidiary Sonia Massimo 0.50

Zealand company Bonfiglioli Sarti

O&K Antriebstechnik Fellow subsidiary Sonia Massimo 17.00

GmbH ___company Bonfiglioli Sarti )

Bonfiglioli Gug Aktarma Fellow subsidiary Sonia ) 0.50

VE company Bonfiglioli )

Company in-which
Sonia Bonfiglioli is Sonia
B.R.T. S.p.A a director and her Bonfiglioli - 50.00
o onfiglioli
relative is a
sharehoider

f:;lanl]tsnt of Bonfiglioli S.p.A. Holding company Bosn(;ingll?oli Mg:ﬂTo 1,350.00
ngnlir;trgcis Bonfiglioli S.p.A. Holding company Bosrgir;filoli MgziltTO 650&

The Board recommends the resolution to be passed as an ordinary resolution.

Except for Ms. Sonia Bonfiglioli (to extend of shareholding and control in holding company) and Mr.
Massimo Sarti (by virtue of common directorship), who are Directors in the Holding Company/Fellow
Subsidiaries and may be deemed to be interested in the resolution, none of the other Directors, Key
Managerial Personnel (KMP) of the Company, or their relatives are concerned or interested, financially
or otherwise, in this resolution.

By Order of the Board of Directors of

Bonfiglioli Transmissions Limited

Sunil Kumar

«Q/
CHENNAI
@\ [NDIA

Company Secretary & Compliance Offlcer

M No: 58368

Reg. office: Plot No. AC7-AC11, SIDCO Industrial Estate,
Thirumudivakkam, Kancheepuram, Tamil Nadu, India, 600132
Email: sunilkumar.s@bonfiglioli.com

Mob.: 9281003484

Date: March 31, 2026
Place: Thirumudivakkam, Tamil Nadu
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BREIF PROFILE OF DIRECTORS SEEKING RE-APPOINTMENT AT THE 28™ ANNUAL
GENERAL MEETING PURSUANT TO THE PROVISIONS OF THE COMPANIES ACT, 2013 AND
SECRETARIAL STANDARD-2 ON GENERAL MEETINGS

Name of the Director

Mr. Kennady V Kaippally

Category

Executive & Non-Independent Director

Designation

Managing Director

Director Identification
Number

08110794

Date of Birth (Age)

May 30, 1974/ 51 years

Date of appointment on
the Board

01.04.2018

Educational Qualification

Bachelor of Engineering (Production Engineering), Diploma in
Mechanical Engineering, Post Diploma in Foremanship and
Executive General Management Programme

Experience & Expertise

26 years and expertise in Manufacturing, Production, Sales,
Marketing, Operations and General Management functions

Directorships held in
other companies and
excluding foreign
companies as of the date
of this Notice.

Bonfiglioli Technology Space Private Limited

Bonfiglioli Drive Solutions Private Limited

Memberships/
Chairmanships of
Committees across
companies

Name of the Name of Name of
Company Committees of Committees of
which a member which a chairman

Stakeholders Nil

" Relationshi
T BAon.ﬁglloIl. . Committeep B

ransmissions Limited Risk Management 1

Committee

Relationship with other
Directors, Manager and
other Key Managerial
Personnel of the
Company

He is not related to any of the Directors and Key Managerial

Personnel of the Company.

Shareholding (%) in the
Company

0% - 1 Equity shares as a nominee of Bonfiglioli S.p.A.

Terms and conditions of
appointment or re-
appointment along with
details of remuneration
sought to be paid and
the remuneration last
drawn by such person, if
applicable,

| As per the resolution along with the requirements of Companies
Act, 2013 and Articles of Association of the Company.

(

Number of Board | 4
meeting attended during
the year ‘
m’*ﬁ S

CHENNAH 1
INDIA  Je=)
&\f
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Bonfiglioli Transmissions Limited ( B F I l
Plot No. AC7-AC11, SIDCO Industrial Estate, O on Ig Io I
Thirumudivakkam, Kancheepuram - 600 132,

Tamil Nadu, India. W /\m,nvsz

Tel. +91 84484 48649

Email : salesindia.mws@bonfiglioli.com
www.bonfiglioli.com/india/en

CIN NO. U29309TN1998PLC040717

DIRECTORS’ REPORT
Dear Members,

Your Directors take immense pleasure in presenting the 28" Annual Report of the Company together
with the Audited Statements of Accounts for the financial year ended December 31, 2025.

1. FINANCIAL RESULTS
(INR in Millions)

Particulars Jan - Dec 2025 Jan - Dec 2024
Continuing Operations

Revenue from Operations 20,135.26 18,541.83
Other income 100.63 - 69.72
Total Income 20,235.89 18,611.55
Profit Before Interest and Depreciation 3,808.33 3,020.46
Finance Charges 77.77 104.18
Provision for Depreciation 478.23 466.29
Profit Before Tax from Continuing Operations 3,252.33 2,449.99
Tax expenses 873.59 534.01
Profit After Tax from Continuing Operations 2,378.74 1,915.98
Profit After Tax from Discontinued Operations - 35.6?
Total Comprehensive Income 2,361.39 1,944.94

Note: Numbers mentioned above includes restatement on account of acquisition of business under
common control (Refer Note 46 of the Audited Financial Statements).

2. COMPANY’'S PERFORMANCE:

During the financial year ending December 2025, the Company achieved revenue from continuing
operations amounting to INR 20,135.26 million as against INR 18,541.83 million in the previous
reporting period.

The Profit After Tax from Continuing Operations for the current year is INR 2,378.74 million as
against INR 1,915.98 million in the previous reporting period.

3. COMPANY STATUS:

During the financial year, the Company was converted from a Private Limited Company to a Public
Limited Company pursuant to the provisions of the Companies Act 2013 and the name of the

Mannur Factory : Plot No. 528/1, Perumbakkam Road, Mannur, Sriperumbudur Taluk, Chennai - 602105. Tamil Nadu, India.
Phone +91 84484 48649, salesindia.ins@bonfiglioli.com

Pune Factory  : Plot No-E-5/2, MIDC Talegaon Industrial Area, Ph-2, Badhalwadi, Maval Taluka, Talegaon MIDC, Pune, Maharashtra - 410507.
Ph : 844 844 8649, Email: salesindia.ins@bonfiglioli.com
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Company was changed from Bonfiglioli Transmissions Private Limited to Bonfiglioli
Transmissions Limited on September 16, 2025.

OPERATIONS, PERFORMANCE AND FUTURE OUTLOOK:
Industry’'s & Company's Overview:

Mobility and Wind Industries (M&W)

a) Mobility:

The mobility business witnessed steady growth in 2025, following a consolidation phase in 2024
after the high-growth period observed between 2021 and 2023 post-COVID. The business grew by
5% year-on-year, reaching an all-time high of INR 3,716 million.

The year began strongly, with Q1 registering a growth of 15.6% over the corresponding period in
2024. However, performance in Q2 declined by 6.8% year-on-year due to loss of certain business
volumes in key product segments. The business stabilized in Q3 with modest growth of 2.8%,
followed by a stronger recovery in Q4 with growth of 10.7%.

From a sectoral perspective, the business experienced degrowth in hydraulic excavators and material
handling segments. The hydraulic excavator segment, which is the largest contributor to the mobility
business, remained underwhelming during the year, resulting in a 13% year-on-year decline.
Similarly, the material handling segment declined by 6% due to relocation of certain programs
outside India.

These declines were offset by strong growth in ather segments. Road construction equipment grew
by 69%, driven by market share gains and customer base expansion. The agriculture segment grew
by 57%, supported by increased demand in harvesting applications. Mining equipment grew by 43%
on account of market share gains, while the concrete segment grew by 18%, supported by increased
adoption of advanced equipment and improved market positioning.

The overall off-highway equipment market continued its downward trend for the second consecutive
year. While general-purpose equipment segments witnessed sharper contraction, specialized
equipment categories demonstrated relatively better resilience, indicating a structural shift in
demand.

We believe the market has bottomed out in 2025, consistent with post-election cycles. Going
forward, we expect a recovery beginning in 2026, supported by increased government capital
expenditure and infrastructure investments. Additionally, global supply chain diversification is
expected to drive increased manufacturing activity in India, creating opportunities for export growth.
The mobility business is expected to benefit from both domestic recovery and increasing export
demand.

b) Wind Industry:
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The wind business continued its strong growth trajectory in 2025, supported by robust demand and
increasing installations. The business grew by 15% year-on-year, reaching an afl-time high of INR
5,293 million.

The year began strongly, with Q1 registering double-digit growth, and the momentum continued
across all quarters, culminating in a strong performance in Q4.

From a market perspective, the domestic segment recorded healthy growth driven by increased
installations. While certain export-oriented programs witnessed moderation during the year, this was
offset by growth in other international markets and expansion of export opportunities.

The industry also witnessed increased participation from global players establishing manufacturing
bases in India. However, certain participants continue to rely on imported components, particularly
from China, which has impacted domestic component suppliers.

In this context, recent regulatory developments are encouraging. The Ministry of New and
Renewable Energy’s (MNRE) notification on the Approved List of Models and Manufacturers (ALMM)
for wind, with an increased focus on localization of key components, is a welcome step. This is
expected to strengthen the domestic manufacturing ecosystem and improve opportunities for local
suppliers over the medium term.

Policy support remains favorable, with continued emphasis on renewable energy capacity addition
and measures aimed at reducing project costs. India’s ambitious renewable energy targets position
wind energy as a key contributor to future power generation. Annual installations have shown strong
growth and are expected to remain a key driver for the business going forward.

ii) Industry & Automation (I&A):

The Industry & Automation segment recorded a growth of 7% in 2025 despite a slowdown in capital
investments. Key sectors such as chemicals and food & beverage were impacted by reduced export
demand, while the mining sector faced challenges due to lower capital expenditure.

Despite these headwinds, the Company's strategic focus on sectors such as material handling,
renewable energy, and construction enabled relatively strong performance, reflecting the strength
of its diversified portfolio and ability to cater to a wide range of industries.

The Company’s extensive dealer network continues to be a key strategic advantage. Expansion of
the dealer and service base during the year further strengthened market reach and customer
engagement.

The Company continued to demonstrate resilience despite subdued investment conditions, driven
by strong product performance, service quality, and customer engagement. However, pricing

pressures from unorganized players and low-cost imports continue to pose challenges.

Infrastructure Development:
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The Company’s state-of-the-art manufacturing facility in Pune is now fully operational, enhancing
production capacity and strengthening regional presence. The facility incorporates advanced
manufacturing systems and robust quality controls.

The Company remains well-positioned to navigate market challenges and capitalize on emerging
opportunities through its strategic focus, innovative offerings, and strong partnerships.

Exports:

Exports continue to constitute a significant portion of the Company’s business, supported by its
world-class manufacturing facilities in India.

Despite softening global demand, the Company recorded growth in order bookings and sales during
the year. However, global market conditions are expected to remain uncertain in 2026 due to
ongoing geopolitical developments.

WEB LINK OF ANNUAL RETURN:
The Annual Return of the Company as on December 31, 2025, in the Form MGT-7 in accordance

with Section 92(3) and 134(3)(a) of the Act as amended from time to time and the Companies
(Management and Administration) Rules, 2014 is available on the website of the Company at

www.bonfiglioli.in.

TRANSFER TO RESERVES:

The Company has transferred the profit of INR 2,361.39 million earned during the year to Reserves
& Surplus account.

DIVIDEND:

During the financial year 2025, the Board of Directors declared interim dividends as follows:
Interim Dividend: The Board, at its meeting held on June 26, 2025, approved, and declared an
Interim Dividend of ¥7.40 per equity share of ¥10/- each, amounting to a total dividend payout of

292,74,46,114.

The Board has decided not to recommend any final dividend for the financial year ended
315t December 2025.

TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION
FUND

Since there was no unpaid/unclaimed Dividend declared and paid last year, the provisions of Section
125 of the Companies Act, 2013 do not apply.

EVENTS SUBSEQUENT TO THE DATE OF FINANCIAL STATEMENTS
B

CHENNAN |
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There are no material changes and commitments affecting the financial position of the Company
which have occurred between the end of the financial year and the date of this report.

10. CHANGE IN THE NATURE OF BUSINESS, IF ANY

There is no change in the nature of Business of the Company during the financial year.

11. SHARE CAPITAL

12,

Changes in the Capital Structure during the Financial Year January 2025 to December
2025:

A. Change in Authorized Capital:

During the financial year, the Authorized Share Capital of the Company was increased from
¥132,00,00,000 divided into 13,20,00,000 equity shares of ¥10 each to
¥187,99,58,340 divided into 18,79,95,834 equity shares of ¥10 each, pursuant to
approval of the shareholders and in accordance with the provisions of the Companies Act 2013.

Change in Paid-up Capital: Nil

Current Paid Capital:

Bonus Shares:

The Company has allotted the Bonus shares of 6,26,65,278 equity shares to the Members in
tzhse, LZ)BOZ%?rtion of 1 (one) Equity Shares for every 2 (Two) Equity Share held by them on January

Consequently, the Paid-up Share Capital of the Company changed as follows:

Particulars Financial Year (2026) Financial Year (2025)
Paid-up Share Capital 187,99,58,340 1,25,33,05,560

As on December 31, 2025, the Authorized Share Capital of the Company was Rs. 187,99,58,340
and the Paid-up Share Capital was Rs. 1,25,33,05,560.

DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP)

Change in Directors Composition during the Financial year:
Mr. Massimo Sarti was appointed as Director of the Company with effect from April 23, 2025.

The followings are the current composition of Directors:

AW NE

Ms. Sonia Bonfiglioli, Non-executive and Non-independent Director

Mr. Ravindra Pisharody, Chairperson and Independent Director

Mr. Kennady V Kaippally, Managing Director

Mr. Gatham Anandhan Balaji, Whole-Time Director and Chief Financial Officer

Mr. Massimo Sarti, Non-executive and Non-independent Director (appointed with effect from
April 23, 2025)

e S A
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6. Mr. Sundaresan Ananthanarayan, Independent Director (appointed with effect from February
03, 2026)

7. Ms. Rossella Schiavini, Independent Director (appointed with effect from February 03, 2026)

8. Mr. Marco Mossuto, Non-executive and Non-independent Director (appointed with effect from
February 03, 2026)

Change in Key Managerial Personnel (KMP):

Mr. Gatham Anandhan Balaji was appointed as Chief Financial Officer of the Company with effect
from October 16, 2025.

Mr Kennady V Kaippally was appointed as Managing Director of the Company with effect from
November 10, 2025.

Mr. Gatham Anandhan Balaji was ratified as Whole Time Director of the Company with effect from
November 10, 2025, pursuant to conversion of the Company into public limited company.

The followings are the current KMPs of the Company:

1. Mr. Kennady V Kaippally, Managing Director

2. Mr. Gatham Anandhan Balaji, Whole-Time Director and Chief Financial Officer
3. Mr. Sunil Kumar, Company Secretary and Compliance Officer

NUMBER OF BOARD MEETINGS AND GENERAL MEETINGS HELD DURING THE YEAR

The Board of Directors duly met 5 (Five) times during the financial year as given below and in respect
of which proper notices were given and the proceedings were properly recorded.

S. No. Date of Board Board Strength Directors present in the
Meeting Board Meeting
1. 16-04-2025 4 4
2. 26-06-2025 5 5
3. 16-10-2025 5 5
4. 03-11-2025 5 5
5. 15-12-2025 5 5

The maximum interval between any two Board Meetings did not exceed 120 (One hundred and
twenty) days. The details of attendance of each Director at Board Meetings are as follows:

S. No. | Name of the Director Board Meetings

No. of Meetings held | No. of Meetings attended

1. Ms. Sonia Bonfiglioli 5 5
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S. No. | Name of the Director Board Meetings

No. of Meetings held | No. of Meetings attended

2. Mr. Ravindra Pisharody 5 5
3. Mr. Kennady V Kaippally 5 5
4. Mr. G A Balaji 5 5
5. Mr. Massimo Sarti 5 4

NUMBER OF GENERAL MEETINGS HELD DURING THE YEAR:

During the year under review, following General Meetings were held:

S. No. General Meeting Date

1, Annual General Meeting 23-04-2025
2. Extraordinary General Meeting 01-09-2025
3. Extraordinary General Meeting 10-11-2025

14. COMMITTEES OF THE BOARD
A. AUDIT COMMITTEE

The Company was converted from a private limited company to a public limited company on
September 16, 2025. Accordingly, during the financial year January 2025 to December 2025,
the Company was not required to constitute an Audit Committee for this period.

The Audit Committee was constituted on February 03, 2026, and its composition and terms of
reference are in compliance with the provisions of Section 178 of the Companies Act, 2013.

Current Composition of the Audit Committee:

a. Mr. Ravindra Pisharody, Independent Director (Chairman);

b. Ms. Rossella Schiavini, Independent Director (Member) and

C. Mr. Gatham Anandhan Balaji, Whole Time Director & CFO (Member)

B. STAKEHOLDERS' RELATIONSHIP COMMITTEE

The Company was converted from a private limited company to a public limited company on
September 16, 2025. Accordingly, during the financial year January 2025 to December 2025,
the Company was not required to constitute a Stakeholders’ Relationship Committee for this
period.
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The Stakeholders’ Relationship Committee was constituted on February 03, 2026, and its
composition and terms of reference are in compliance with the provisions of Section 178 of the
Companies Act, 2013.

Current Composition of the Stakeholders’ Relationship Committee:

a) Mr. Ravindra Pisharody, Independent Director (Chairman);

b) Mr. Kennady V Kaippally, Managing Director (Member);

c) Mr. Gatham Anandhan Balaji, Whole Time Director & CFO(Member) and
d) Mr. Sundaresan Ananthanarayan, Independent Director (Member).”

C. NOMINATION AND REMUNERATION COMMITTEE

The Company was converted from a private limited company to a public limited company on
September 16, 2025. Accordingly, during the financial year January 2025 to December 2025,
the Company was not required to constitute a Nomination and Remuneration Committee for this
period.

The Nomination and Remuneration Committee was constituted on February 03, 2026, and its
composition and terms of reference are in compliance with the provisions of Section 178 of the
Companies Act, 2013.

Current Composition of the Nomination and Remuneration Committee:

a. Ms. Rossella Schiavini, Independent Director (Chairperson);
b. Mr. Ravindra Pisharody, Independent Director (Member) and
¢. Mr. Marco Mossuto, Non-Executive and Non-Independent Director (Member)

D. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
The composition of the Corporate Social Responsibility Committee and terms of reference are in
compliance with the provisions of Section 1350f the Companies Act, 2013.

The CSR Committee consisted of the following members during the financial year:
I. Ms. Sonia Bonfiglioli

II. Mr. Ravindra Pisharody

III. Mr. Kennady Varghese Kaippally

IV. Mr Gatham Anandhan Balaji

During the year under review, the CSR Committee met one time namely on April 16, 2025.

Following is the detail of the attendance of each of the members of the CSR Committee at its
Meeting held during the year under review:
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S. No. | Name of the Member CSR Committee Meetings

No. of Meetings held | No. of Meetings attended

|
1
|
l
\

1. Ms. Sonia Bonfiglioli 1 1
2. Mr. Ravindra Pisharody 1 1
3. Mr. Kennady V Kaippally 1 1
4, Mr. G A Balaji 1 1

Pursuant to conversion of the company into a public limited company, the CSR Committee was
reconstituted on February 03, 2026.

Current Composition of CSR Committee:

a. Ms. Sonia Bonfiglioli, Non-Executive and Non-Independent Director (Chairperson);
b. Mr. Ravindra Pisharody, Independent Director (Member) and

c. Mr. Gatham Anandhan Balaji, Whole Time Director & CFO (Member)

E. RISK MANAGEMENT COMMITTEE

The Company was converted from a private limited company to a public limited company on
September 16, 2025. Accordingly, during the financial year January 2025 to December 2025,
the Company was not required to constitute a Risk Management Committee for this period.

The Risk Management Committee was constituted on February 03, 2026, and its composition
and terms of reference are in compliance with the provisions of the Companies Act, 2013 &
Regulation 21 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Current Composition of Risk Management Committee:

a. Mr. Kennady Varghese Kaippally, Managing Director (Chairman);

b. Mr. Sundaresan Ananthanarayan, Independent Director (Member);

C.  Mr. Gatham Anandhan Balaji, Whole Time Director & CFO (Member) and
d. Ms. Rossella Schiavini, Independent Director (Member).

15. DIRECTOR’'S RESPONSIBILITY STATEMENT

In pursuance of section 134 (5) of the Companies Act, 2013, the Directors hereby
confirm that:

a.in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

b.the directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
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the state of affairs of the Company at the end of the financial year and of the profit and loss of
the Company for that period;

c.the directors had 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;

d.the directors had prepared the annual accounts on a going concern basis; and

e.the directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

16. STATEMENT ON DECLARATION FROM INDEPENDENT DIRECTORS:

The Company has received necessary declarations from all Independent Directors of the Company
in accordance with the provisions of Section 149(7) of the Companies Act, 2013 confirming that
they meet the criteria of independence as prescribed under Section 149(6) of the Companies Act,
2013.

17. AUDITORS:

Statutory Auditors:

As required under the provisions of section 139(1) and Section 141 of the Companies Act, 2013,
M/s. S.R. Batliboi & Associates LLP with firm reg. no. 101049W/E300004 were appointed as the
Statutory Auditors of the Company at the Annual General Meeting (AGM) held on 3™ May 2024 for
5 (five) years, to hold office till the conclusion of the Annual General Meeting to be held in year
2029. They have confirmed that they are not disqualified from continuing as Auditors of the
Company.

Cost Auditors:

In accordance with the provisions of Section 148 of the Act read with Companies (Audit & Auditors)
Rules, the Board of Directors has appointed KDMG & Associates, Cost Accountants, (Firm
Registration No. 000508) as the Cost Auditor of the Company to conduct the audit of cost records
for the financial year 2025 (January 2025 to December 2025).

Internal Auditors:

As per the Provisions of Section 138 of the Companies Act, 2013 and Rule 13 of Companies
(Accounts) Rules, 2014, it is mandatory for your company to appoint and Internal Auditor. The Board
of Directors has appointed M/s. Profaids Consulting, Auditors, as the Internal Auditor of the Company
for the financial year 2025 (January 2025 to December 2025).

Secretarial Auditor:

As per the Provisions of Section 204 of the Companies Act, 2013 and Rule 9 of Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, it is mandatory for your
company to appoint and Secretarial Auditor. The Board of Directors has appointed
Mr. R. Balasubramanian, Practising Company Secretary as the Secretarial Auditor of the Company
for the financial year 2025 (January 2025 to December 2025). The Secretarial Audit Report has been
annexed as Annexure D to the Directors’ Report.
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18. OBSERVATION IN AUDIT REPORT

Your Company's Directors have examined the Statutory Auditors' Report issued by M/s S.R. Batliboi
& Associates LLP, Chartered Accountants on the Annual Accounts of the Company for the financial
year ended 315 December, 2025.

There is no Qualification in the Audit Report. Auditors have given Clean Report.

Further they have made certain observations as under:

Reference

Auditor's observation

Directors’ Response

Point 2(b) of
Independent
Auditor’s
Report

In our opinion, proper books of account
as required by law have been kept by
the Company so far as it appears from
our examination of those books, except
that
i. for all the applications, the backup
of the books of account and other
books and papers maintained in
electronic mode has not been
maintained on servers physically
located in India on daily basis; and
ii. for the matters stated in the
paragraph  2(i)(vi) below on
reporting under Rule 11(g).

Point 2(i)(vi)
of
Independent
Auditor’s
Report

Based on our examination which
included test checks, as explained in
note 48 to the Ind AS financial
statements,

(i) The Company has migrated to SAP
S4 HANA from SAP ECC during the year
on January 14, 2025. Based on our
examination which included test
checks, and as explained in note 48 to
the financial statements, the SAP ECC
software has a feature of recording
audit trail and was enabled throughout
the year, except in respect of relevant
transactions underlying the application
where the audit trail feature was not
enabled throughout the year. Further,
audit trail was not enabled at the
database level to capture direct data
changes in the database during the
year.

For SAP 54 HANA

Based on our examination which
included test checks, and as explained
in note 48 to the financial statements,
the software has a feature of recording
audit trail and was enabled throughout

The Ministry of Corporate Affairs had
made the following amendments in
Rule 3 of The Companies (Accounts)
Rules, 2014 (Manner of Books of
accounts to be kept in electronic
mode):

o Notification dated August 05, 2022:
Books of account and other
relevant books and papers
maintained in electronic mode shall
remain accessible in India at all
times and the Company shall take
back-up of books of account and
other books and papers of the
company maintained in electronic
mode, be kept in servers physically
located in India on a daily basis.

o Notification dated March 31, 2022:
For financial years commencing on
or after the 1%t day of April, 2023,
every company which uses
accounting software for
maintaining its books of account,
shall use only such accounting
software which has a feature of
recording audit trail of each and
every transaction, creating an edit
log of each change made in books
of account along with the date
when such changes were made and
ensuring that the audit trail cannot
be disabled.

The Company maintains its books of
accounts in SAP-ERP software hosted
by the parent company, which is
accessible in India, and takes back up
on daily basis on servers located
outside India. The Company will
discuss with the parent company to
establish a mechanism to ensure that
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Reference

Auditor’s observation

Directors’ Response

the year, except in respect of certain
relevant transactions underlying the
application where the audit trail feature
was not enabled throughout the year.
Further, audit trail was enabled at the
database level to capture direct data
changes however we are unable to
comment on whether it was enabled
throughout the year. Accordingly, we
are unable to comment upon whether
during the year there was any instance
of audit trail feature being tampered
with in respect of the accounting
software where audit trail has been
enabled. Additionally, the audit trail in
respect of the relevant prior year has
been preserved by the company as per
the statutory reguirements for record
retention to the extent it was enabled
and recorded, as stated in Note 48 to
the financial statements.

(i) The Company has used an
accounting software for accounting of
leases & application of bank receipts
and payments, which has the feature of
recording audit trail (edit log) facility,
which is not enabled at database level,
as described in note 48 to the financial
statements. Further, audit trail was not
enabled for all the relevant transactions
throughout the year. Accordingly, we
are unable to comment upon whether
during the year there was any instance
of audit trail feature being tampered
with in respect of the accounting
software. Additionally, the audit trail in
respect of the relevant prior year has
not been preserved by the company as
per the statutory requirements for
record retention, as stated in Note 48
to the financial statements.

(iv) The Company has used an
accounting software relating to Bill of
Materials (BOM), which has a feature of
recording audit trail (edit log) facility
which was enabled for relevant
transactions throughout the year and
the audit trail is not enabled at a
database level. Further, wherever audit
trail was enabled we did not come
across any instance of audit trail
feature being tampered with during the

backup is taken on a daily basis on
servers located in India.

In case of the SAP S4 HANA and SAP
ECC software, the Company has also
enabled audit trail feature which has
operated throughout the year, except
in respect of certain relevant
transactions underlying the application
where the audit trail feature was not
enabled throughout the year. Further,
in respect of SAP ECC software, audit
trail was not enabled at the database
level to capture direct data changes in
the database during the year. The
Company will discuss with its parent
company and Group IT team to
establish a mechanism to record audit
trail for all relevant transactions and
also to enable audit trail at the
database level.

Further, in case of PITECO (an
accounting software used by the
Company for accounting of leases &
application of bank receipts and
payments), the software has the
feature of recording audit trail facility,
but the same was not enabled at
database level. Further, audit trail was
not enabled for all relevant transactions
in the software throughout the year.
The audit trail in respect of relevant
prior year was also not preserved in this
software as per statutory requirements.
The Company will discuss with its
parent company and Group IT team to
establish a mechanism to record audit
trail for all relevant transactions, enable
audit trail at the database level and also
to preserve audit trail of prior year to
comply with the statutory
requirements.

In case of Team Centre (an accounting
software relating to Bill of Materials
(BOM)), the software was the feature
of recording audit trail facility, but the
same was not enabled at database
level. The Company will discuss with its
parent company and Group IT team to
establish a mechanism to enable audit
trail at the database level also.
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Reference

Auditor’s observation

Directors’ Response

course of our audit. Additionally, the
audit trail in respect of the relevant
prior year has been preserved by the
company as per the statutory
requirements for record retention, to
the extent it was enabled and recorded,
as stated in Note 48 to the financial
statements.

Point No.
1(c) of
Annexure-1
of
Independent
Auditor’s
Report

The title deeds of all the immovable
properties (other than properties where
the Company is the lessee) are held in
the name of the company. In case
where company is a lessee for
immovable properties, the lease
agreements are duly executed in favour
of the lessee, except for 1 lease
agreement as indicated below and as
disclosed in note 3 to the financial
statements, where the lease
agreements are not duly executed in
favour of the Company.

Description of | Leasehold Land

Property
Gross carrying
value

(In Millions)
Held in name
of

Whether
promoter,
director or
their relative
or employee
Period held -
indicate range,
where
appropriate

22.32

Landlord

Not applicable

From June 2025
onwards

The lease agreement is duly executed

the new

Reason for not
being held in
the name of
Company*

The contract is
signed by both
parties and as
per explanations
given to us, the
contract is
expected to be
registered at the
time of renewal

in July 2026.

by the Company and the lessor.
However, the same is not duly
registered. The Company will register
lease deed (as may be
necessary), once it comes up for
renewal in the month of July 2026.

Point No.
1(vi)(@) of

The Company is regular in depositing

with appropriate authorities undisputed

The Company had regularly deposited
all undisputed statutory dues, except a
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Reference | Auditor’s observation Directors’ Response

Annexure-1 | statutory dues including goods and | one-time instance of 11-day delay in
of services  tax, provident  fund, | deposit of professional tax amounting
Independent | employees’ state insurance, income- | to INR 0.07 million. The Company will
Auditor’s tax, sales-tax, service tax, duty of | take measures to strengthen its
Report customs, duty of excise, value added | interna! controls to avoid such one-off

tax, cess and other statutory dues
though there have been delays of up to
11 days in case of professional
tax(amounting to Rs 0.07 million).
According to the information and
explanations given to us and based on
audit procedures performed by us, no
undisputed amounts payable in respect
of these statutory dues were
outstanding, at the year end, for a
period of more than six months from
the date they became payable.

delays in the future.

COMPLIANCE WITH SECRETARIAL STANDARDS

During the year, the company has complied with the applicable secretarial standards as prescribed
by the Institute of Company Secretaries of India.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

The Company has not made any investments, given guarantees, or provided securities during the
financial year.

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS:

There were no significant and material orders passed by any regulators or courts or tribunals
impacting the going concern status and Company’s operations.

VIGIL MECHANISM (WHISTLE BLOWER POLICY)

The Board of Directors has formulated a Whistle Blower Policy in compliance with the provisions of
Section 177 of the Companies Act, 2013, read with Rule 7(1) of the Companies (Meetings of Board
and its Powers) Rules, 2014. The Vigil Mechanism at BTL provides a structured and secure
framework for Directors and employees to report concerns regarding any actual or suspected
violation of the Company's business principles, ethical standards, or legal obligations.

Employees are encouraged to report any such concerns through the whistle-blowing mechanism
without fear of retaliation. The Company ensures that all such reports are handled with
confidentiality and investigated in a fair and transparent manner.
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23. INTERNAL FINANCIAL CONTROL OVER FINANCIAL REPORTING

The Company has put in place adequate internal financial controls over financial reporting. These
are reviewed periodically and made part of work instructions or processes in the Company. The
Company continuously tries to automate these controls to increase its reliability. The Company has
adopted accounting policies which are in line with the Indian Accounting Standards notified under
Section 133 of the Companies Act, 2013 read together with the Companies (Indian Accounting
Standards) Rules, 2015.

24. INFORMATION ABOUT THE FINANCIAL PERFORMANCE/ FINANCIAL POSITION OF
SUBSIDIARIES/ ASSOCIATES/ JOINT VENTURES:

During the period under review, there were no Subsidiaries, Associates and Joint Venture
Companies. In this regard, Form AOC-1 is annexed herewith as ‘Annexure A'.

25. RISK MANAGEMENT POLICY OF THE COMPANY

Your Company has a risk management process wherein all applicable material risks are monitored
and systematically addressed through mitigating actions on a continuous basis. The Directors believe
that there is no material risk which threatens the existence of your Company.

26. DEPOSITS:
The Company has not accepted any deposits during the financial year.
27. RELATED PARTY TRANSACTIONS:

The particulars of contracts or arrangements with related parties pursuant to in Section 188(1) of
the Companies Act, 2013 read with rule 8(2) of Companies (Accounts) Rules, 2014, as prescribed
in Form AOC-2 is disclosed in ‘Annexure B’ forming part of this report. All Related Party
Transactions entered during the year were at Arm’s Length basis.

28. CORPORATE SOCIAL RESPONSIBILTY POLICY:

We endeavour to serve the society and achieve excellence. We continue to remain focused on
improving the quality of life, promoting healthcare, promoting education, enhancing vocation skills
and many more activities.

Your Company has a CSR Committee of the Board of Directors which is responsible for formulating
and monitoring the CSR policy of the Company.

In accordance with Section 135 of the Companies Act, 2013 and rules made thereunder and pursuant
to the recommendation of CSR Committee, your Company has spent INR 67.03 million towards our
CSR activities in purview of Schedule VII to the Companies Act, 2013 and a detailed report on the
CSR initiatives undertaken by the Company for the financial year ended on December 31, 2025, is
enclosed and marked as ‘Annexure C’ and forms a part of this report.

29. DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS
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There were no such frauds which were reported by Auditors during the year, under Section 143(12)
of the Companies Act, 2013 other than those which were reportable to the Central Government.

COST RECORDS

The Company is required to maintain cost records as specified in Section 148(1) of the Companies
Act, 2013 and such accounts are made and maintained by the Company.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
OUTGO

(A) Conservation of energy:
Steps taken / impact on conservation of energy, with special reference to the following:
(i) Steps taken by the Company for energy conservation:

The Company has undertaken several initiatives for conservation of energy, including installation of
energy-efficient lighting systems, regular maintenance of plant and machinery, and optimization of
operational processes to reduce energy consumption. These measures have resulted in improved
energy efficiency and cost savings.

(ii) Capital investment on energy conservation equipment - Nil
(B) Technology absorption:

1. Efforts, in brief, made towards technology absorption. - Nil
2. Benefits derived as a result of the above efforts, e.g., product improvement, cost reduction,
product development, import substitution, etc. — Not applicable
3. In case of imported technology (imported during the last 3 years reckoned from the beginning of
the financial year), following information may be furnished: Nil
(a) Details of technology imported.
(b) Year of import.
(c) Whether the technology been fully absorbed.
(d) If not fully absorbed, areas where absorption has not taken place, and the reasons
therefore.
4. Expenditure incurred on Research and Development -Nil

(C) Foreign exchange earnings and outgo:

Foreign Exchange Earnings — INR 4,869 Million
Foreign Exchange Outgo — INR 4,719 Million

HUMAN RESOURCES
Our people remain central to our organization’s growth and operational excellence. During FY 2025,

we continued to strengthen our workforce through focused capability development, positive
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industrial relations and meaningful employee engagement initiatives.

A key highlight of the year was our recognition as a Top Employer 2026 by the Top Employers
Institute, reflecting our alignment with best HR best practices. We were also honoured as the
Runner-Up for Outstanding Industrial Relations by the All-India Organization of Employers at Delhi,
reinforcing our commitment to a collaborative and stable work environment.

Through our strong commitment to safety, and engagement, we have shaped a resilient and agile
organization prepared for the future. We strive to create a workplace where innovation thrives,
collaboration is valued and every employee has the opportunity to grow.

Industrial harmony remained positive in our plants. We had no manhour loss due to labour issues.
We successfully signed a long-term tripartite settlement with union representatives for the unionized
workers for a period of 3.5 years, effective October 2025, ensuring continuity and productivity
improvement at our Thirumudivakkam Plant. This achievement reflects the mutual trust and
constructive engagement between management and workforce.

Capability building continued to be a priority. During the year, we rolled out structured learning
initiatives focusing on managerial excellence, leadership effectiveness and presentation skills. In
addition, a dedicated Sales Manager Development Program was launched to strengthen the
commercial and leadership capabilities of our sales teams, enabling them to drive business growth
more effectively.

Employee engagement remained vibrant and inclusive across locations. Our teams celebrated key
cultural festivals such as Pongal, Ayudha Pooja, Christmas and New year at our Thirumudivakkam
and Mannur plants in Chennai and New Year, Holi, Makara Sankranti, Dussehra and Diwali
celebrations at our Plant in Pune with enthusiasm.

These celebrations fostered a strong sense of belonging, cultural appreciation and team bonding
across the organization. As we move forward, we remain committed to building a high-performing,
agile and engaged workforce that continues to drive organizational success.

As on December 31, 2025, the total permanent manpower strength was 604.

GENDER-WISE COMPOSITION OF EMPLOYEES

In alignment with the principles of diversity, equity, and inclusion (DEI), the Company discloses
below the gender composition of its workforce as on December 31, 2025:

Male Employees: 599

Female Employees: 5

Transgender Employees: Nil

This disclosure reinforces the Company’s efforts to promote an inclusive workplace culture and equal

opportunity for all individuals, regardless of gender.

PREVENTION OF SEXUAL HARASSMENT
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The Company has complied with provisions relating to the constitution of Internal Complaints
Committee under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013. During the financial year ended 315 December, 2025, your Company is not in
receipt of any complaint pertaining to Sexual Harassment.

MATERNITY BENEFITS

The Company affirms that it has duly complied with all provisions of the Maternity Benefit Act, 1961,
and has extended all statutory benefits to eligible women employees during the year.

THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE
INSOLVENCY AND BANKRUPTCY CODE, 2016 DURING THE YEAR ALONG WITH THEIR
STATUS AS AT THE END OF THE FINANCIAL YEAR

No application or proceeding has been made against the Company under the Insolvency and
Bankruptcy Code, 2016 during the year.

THE 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 THEREOF
Not applicable for the Company.

ACKNOWLEDGEMENTS AND APPRECIATION

The Board of Directors wish to convey their gratitude and place on record their appreciation for all
the employees at all levels for their hard work, co-operation and dedication during the year.

Further, the Board sincerely conveys its appreciation for its customers, shareholders, suppliers,
bankers, reguiatory and government authorities for their continued support.

For and on behalf of the Board of
Bonfiglioli Transmissions Limited

&*M\

Kennady \ Gatham Anandhan Balaji
Managing [jrector Whole time Director
DIN: 08110¥94 DIN: 06630726

Place: Thirumudivakkam, Tamil Nadu
Dated: 31.03.2026
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ANNEXURE - A

Form AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies
(Accounts) Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate
companies/joint ventures:

Part "A”: Subsidiaries
The Company has no subsidiaries.
Part "B": Associates and Joint Ventures

The Company has no Associates and Joint Ventures

For and on behalf of the Board of
Bonfiglioli Transmissions Limited

Kenna aippally Gatham Anandhan Balaji
Managing Director Whole time Director
DIN: 08110794 DIN: 06630726

Place: Thirumudivakkam, Tamil Nadu
Dated: 31.03.2026
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Annexure B

Particulars of contracts/arrangements made with related parties Form AOC — 2.

[Pursuant to Clause (h) of sub-section (3) of Section 134 of the Companies Act, 2013 read with rule

8(2) of Companies (Accounts) Rules, 2014]

Form pertains to the disclosure of particulars of contracts/arrangements entered into by the Company
with related parties referred to in sub-section (1) of Section 188 of Companies Act, 2013.

1. Details of contracts or arrangements or transactions not at arm'’s length basis

There were no contracts or arrangements or transactions entered in to during the year ended December

31, 2025, which were not at arm’s length basis.

2. Details of contracts or arrangements or transactions at arm'’s length basis

relative is a
shareholder

Duration of | Amountin
i Nature of
Description Relationship the INR
transactions Millions

Sale of Goods

Bonfiglioli Transmission (Aust.) Pty Ltd — Australia Fellow Subsidiary Ongoing 112.43

Bonfiglioli Vietnam Co. Ltd Fellow Subsidiary Ongoing 91.99
| Bonfiglioli U.S.A. Inc. Fellow Subsidiary Ongoing 785.25

Bonfiglioli Slovakia sro Fellow Subsidiary Ongoing 22.74

Bonfiglioli South Africa Pty Ltd. Fellow Subsidiary Ongoing 5.89

Bonfiglioli Transmission S.A.S Fellow Subsidiary Ongoing 87.15

Etc:jnﬁgholl Redutores do Brasil Industria e Comercio Fellow Subsidiary Ongoing 198.64

Bonfiglioli Transmission (Aust.) Pty Ltd - Fellow Subsidiary Ongoing 22.41

New Zealand

Bonfiglioli Drives (Shanghai) Co Ltd Fellow Subsidiary Ongoing 143.83

Bonfiglioli Deutschland GmbH Fellow Subsidiary Ongoing 435.33

Bonfigiioli Riduttori S.p.A. Fellow Subsidiary Ongoing 471.86

Bonfiglioli Gug Aktarma VE Fellow Subsidiary Ongoing 19.62

Bonfiglioli (U.K) Ltd Fellow Subsidiary Ongoing 338.19

Bonfiglioli South East Asia Pte. Ltd. Fellow Subsidiary Ongoing 36.74

Bonfiglioli Trading (Shanghai) Co. Ltd. Fellow Subsidiary Ongoing 39.22

Tecnotrans Bonfiglioli SA Fellow Subsidiary Ongoing 195.75

Bonfiglioli Drive Solutions Pvt Ltd Fellow Subsidiary Ongoing 21.44

Company in which
Sonia Bonfiglioli is a
B.R.T. S.p.A. director and her Ongoing 43.23
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Duration of | Amountin
A Nature of
Description Relationshi the INR
P transactions Millions
Sale of services (from continuing operations)
Bonfiglioli S.p.A. Holding Company Ongoing 3.03
Bonfiglioli Riduttori S.p.A. Fellow Subsidiary Ongoing 1.78
Bonfiglioli Drives (Shanghai) Co Ltd Feliow Subsidiary Ongoing 3.54
Bonfiglioli Trading (Shanghai) Co. Ltd. Fellow Subsidiary Ongoing 0.12
Bonfiglioli Transmission (Aust.) Pty Ltd — Australia Fellow Subsidiary Ongoing 0.10
Bonfiglioli U.S.A. Inc. Fellow Subsidiary Ongoing 2.58
Bonfiglioli Drive Solutions Private Limited Fellow Subsidiary Ongoing 4.00
Bonfiglioli Technology Space Pvt Ltd Fellow Subsidiary Ongoing 3.10
Interest Income on loan given
Bonfiglioli Technology Space Pvt Ltd Fellow Subsidiary Ongoing 9.61
Sale of Property, plant and equipment
Bonfiglioli Drive Solutions Private Ltd Fellow Subsidiary Ongoing 14.98
Secondary Adjustment received as per
Transfer pricing
Bonfiglioli S.p.A. Holding Company Ongoing 80.32
Loan repaid during the period/year
Bonfiglioli Technology Space Pvt Ltd Fellow Subsidiary Ongoing 541.26
Loan provided during the period/year
Bonfiglioli Technology Space Pvt Ltd Fellow Subsidiary Ongoing 441.99
Expenses recoverable from holding company
Bonfiglioli S.p.A. Holding Company Ongoing 21.83
Purchase of goods
Bonfiglioli Drives (Shanghai) Co Ltd Fellow Subsidiary Ongoing 8.24
Bonfiglioli Deutschiand GmbH Fellow Subsidiary Ongoing 2.10
Bonfiglioli U.S.A. Inc. Fellow Subsidiary Ongoing 043
Bonfiglioli Riduttori S.p.A. Fellow Subsidiary Ongoing 1,856.50
Etc:jnﬁglloll Redutores do Brasil Industria e Comercio Fellow Subsidiary Ongoing 0.48
Bonfiglioli Transmission (Aust.) Pty Ltd — Australia Fellow Subsidiary Ongoing 0.71
Bonfiglioli South Africa Pty Ltd. Fellow Subsidiary Ongoing 5.98
Bonfiglioli Transmission S.A.S Fellow Subsidiary Ongoing 0.21
Tecnotrans Bonfiglioli SA Fellow Subsidiary Ongoing 0.07
Bonfiglioli Transmission (Aust.) Pty Ltd - New Fellow Subsidiary Ongoing 0.01
Zealand
O&K Antriebstechnik Gmbh Fellow Subsidiary Ongoing 11.00
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Duration of | Amount in
. Nature of
Description Relationship the INR
transactions Millions
Bonfiglioli Drive Solutions Private Limited Fellow Subsidiary Ongoing 444,76
Bonfiglioli Gug Aktarma VE Fellow Subsidiary Ongoing 0.01
Company in which
Sonia Bonfiglioli is a

B.R.T. S.p.A. director and her Ongoing 33.16

relative is a

shareholder
Professional Fees
Bonfiglioli S.p.A. Holding Company Ongoing 427.76
Sales Commission Expenses
Bonfiglioli U.S.A. Inc. Fellow Subsidiary Ongoing 46.17
Purchase of Property, plant and equipment
Bonfiglioli Drive Solutions Private Ltd Fellow Subsidiary Ongoing 37.31
Other expenses (including Reimbursement of
expenses)
Bonfiglioli Riduttori S.p.A. Fellow Subsidiary Ongoing 2.03
Bonfiglioli Drives (Shanghai) Co. Ltd Fellow Subsidiary Ongoing 0.75
Bonfiglioli Trading (Shanghai) Co. Ltd Fellow Subsidiary Ongoing 0.00
Bonfiglioli Slovakia sro Fellow Subsidiary Ongoing 0.52
Bonfiglioli Vietnam Co. Ltd* Fellow Subsidiary Ongoing 0.46
Bonfiglioli U.S.A. Inc. Fellow Subsidiary Ongoing 0.31
Royalty
Bonfiglioli S.p.A. Holding Company Ongoing 888.08

DIN: 08110794

Place: Thirumudivakkam, Tamil Nadu
Dated: 31.03.2026

For and on behalf of the Board of
Bonfiglioli Transmissions Limited

L
’/‘\-.

{__f CHENN
INDIA
<

Gatham Anandhan Balaji
Whole time Director
DIN: 06630726
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Annexure C
Detailed Report on Corporate Social Responsibility (CSR)

Brief Outline on the CSR Policy of the Company:

Corporate Social Responsibilty is an integral part of our Business. The Board of Directors of the
Company adopted the CSR policy at their meeting held on 20™ April 2021.

The Policy outlines the Company’s strategy to bring about a positive impact on society through
programs relating to promoting education, promoting healthcare, enhancement of vocation skifls,
homes for women and orphans, contribution to charitable trusts (Medicines, Boys & Girls home
maintenance), etc.

In accordance with Section 135 (5) of the Companies Act, 2013, the Company is committed to spend
at least 2% of the average net profit made during the three immediately preceding financial years in
areas listed out in the Schedule VII of the Companies Act, 2013. CSR committee is responsible for
formulating and monitoring the CSR policy of the Company.

Composition of the CSR Committee during FY 2025

S. Name of Director Designation | Number of | Number of meetings
No. |/ Nature of | meetings of CSR | of CSR Committee
Directorship | Committee held | attended during the
during the year year

1. | Ms. Sonia Bonfiglioli Chairman 1 1

2. | Mr. Ravi Pisharody Member 1 1

3. | Mr. Kennady V Kaippally | Member 1 1

4. | Mr. G A Balaji Member 1 1

The web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the company: https://www.bonfiglioli.in

The executive summary along with the web-link of Impact assessment of CSR projects carried out
in pursuance of sub-rule (3) of rule 8 of the Companies (Corporate Social Responsibility Policy) Rules,
2014, if applicable (attach the report). Not Applicable.
5. (a) Average net profit of the Company as per section 135(5).
The average net profits of the Company during the last three years are Rs. 2,316,253,978

(b) Two percent of average net profit of the company as per section 135(5): Rs. 46,325,080

(c) Surplus arising out of the CSR projects or programmes or activities of the previous financial
years: 9,366,733

(d) Amount required to be set off for the financial year, if any: Nil.
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(e) Total CSR abligation for the financial year (b+c-d): Rs. 55,691,813 /-.

6. (a) Amount spent on CSR Projects (both Ongoing and other than Ongoing projects): Rs.
67,032,929/~

(b) Amount spent in Administrative Overheads - Not Applicable

(c) Amount spent on impact assessment, if applicable - Not Applicable

(d) Total amount spent for the Financial Year (a+b+c) - Rs. 67,032,929/~

(e) CSR amount spent or unspent for the Financial Year:

Amount Unspent

Total Amountirotal Amount transferred |Amount transferred to any fund specified under
SPent for the o Unspent CSR Account as(Schedule VII as per second proviso to section
Financial  lher section 135(6). 135(5).
'Year.
Amount. Date of |Name of the |Amount. Date of transfer
transfer [Fund
INR NA NA NA NA NA
67,032,929/-
(f) Excess amount for set-off, if any:
Sl. |[Particulars Amount in INR
No.
(i) [Two percent of average net profit of the company as per section 135(5) 46,325,080
(ii) [Total amount spent for the Financial Year 67,032,929
(iii) [Excess amount spent for the financial year [(ii)-(i)] 20,707,850
(iv) [Surplus arising out of the CSR projects or programmes or activities of 9,366,733
the previous financial years, if any
(v) JAmount available for set off in succeeding financial years [(iii)-(iv)] 11,341,117
7. (@) Details of Unspent CSR amount for the preceding three financial years:
Sl. | Preceding Amount Balance Amount Amount transferred to any Amount
No. | Financial | transferred to | Amount in spent in fund specified under remaining to
Year Unspent CSR Unspent the Schedule VII as per section be spent in
Account CSR reporting 135(6), if any. succeeding
under section Account Finandial Name | Amount | Date of financial
135 (6) (in under Year (in ofthe | (inRs.) | transfer | year (inRs.)
Rs.) section Rs.) Fund
135(6) (in
Rs.)
1 2024 9,366,733 Nil 9,366,733 NA NA NA Nil
2 2023 18,317,402 Nil Nil NA NA NA Nil
3 2022 11,661,009 Nil Nil NA NA NA Nil
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8. Whether any capital assets have been created or acquired through Corporate Social Responsibility
amount spent in the financial year:

O Yes ‘ No

If Yes, enter the number of Capital assets created / acquired

Furnish the details relating to such asset(s) so created or acquired through Corporate Social
Responsibility amount spent in the Financial Year:

S. Short Pincode | Date of | Amount Details of entity/ Authority/
No. | particulars of of the | creation | of CSR beneficiary of the registered
the property | property amount owner
or asset(s) or spent
[including asset(s)
complete
address and
location of
the property]
(1) (2) 3) (4) (5) (6)
CSR Name | Registered
Registration Address
Number, if
applicable
NA

(All the fields should be captured as appearing in the revenue record, flat no, house no, Municipal
Office/Municipal Corporation/ Gram panchayat are to be specified and also the area of the immovable
property as well as boundaries).

9. The reason, if the company has failed to spend two per cent of the average net profit as
per section 135(5): Not Applicable

For and on behalf of the Board of
Bonfiglioli Transmissions Limited

\
Cabenr
P
Kennady V\Kaippally Gatham Anandhan Balaji
Managing Director Whole time Director

DIN: 08110794 DIN: 06630726

Place: Thirumudivakkam, Tamil Nadu
Dated: 31.03.2026
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" DECEMBER 2025
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Bonfiglioli Transmissions Limited,

CIN: U29309TN1998PLC040717

PLOT NO. AC7-AC 11,

SIDCO Industrial Estate,

Thirumudivakkam, Kancheepuram, Tamil Nadu - 600132.

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Bonfiglioli Transmissions Limited (hereinafter called “the
Company”) for the year ended on 31t December 2025. The Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns 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, | hereby
report that in my opinion, the Company has, during the audit period covering the financial year
ended on 31% December 2025 (‘Audit Period’), has 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:

I 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% December 2025 according to the
provisions of:

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

2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; (Not
applicable during the Audit period).

3. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; (Not
applicable during the Audit period).

4. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

5. 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;(Not applicable during the Audit period).

No. 1, 15t Floor, Abdul Farook Sahib Street, Pallavaram, Chennai - 600043
Phone: 99411 80826 / 98409 80826

Email: bala@csrb.co.in/team@csrb.co.in

Web: www.csrb.co.in
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b. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992; (Not applicable during the Audit period).

c. The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009; (Not applicable during the Audit
period).

d. The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015(Not applicable during the Audit period).

e. The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999;(Not applicable during the
Audit period).

f. The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 (Not applicable during the Audit period).

g. 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 (Not applicable during the Audit period);

h. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009 (Not applicable during the Audit period).

i. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998
(Not applicable during the Audit period).

6. Labour Laws:

The Factories Act, 1948
Industrial Disputes Act, 1947
The Minimum Wages Act, 1948
The Payment of Wages Act, 1936
Employees' State Insurance Act, 1948
The Employees’ Provident Fund and Miscellaneous Provisions Act, 1952
The Payment of Bonus Act, 1965
The Payment of Gratuity Act, 1972
The Contract Labour (Regulation and Abolition) Act, 1970
The Maternity Benefit Act, 1961
The Employees’ Compensation Act, 1923
Employment Exchange (Compulsory Notification of Vacancies) Act, 1959
. Tamil Nadu Industrial Establishments (Conferment of Permanent Status to
Workmen) Act, 1981
n. Tamil Nadu Labour Welfare Fund Act, 1972
Tamil Nadu Manual Workers (Regulation of Employment and Conditions of
Work) Act, 1982
p. Tamil Nadu Payment of Subsistence Allowance Act, 1981
Maharashtra Labour Welfare Fund Act, 1953
r.  Maharashtra Workmen's Minimum House-Rent Allowance Act, 1983

AT T S0 O OO0 T

3._
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7. Environmental Laws:

a. The Environment (Protection) Act, 1986
b. The Air (Prevention & Control of Pollution) Act, 1981

8. Other Applicable Laws:

a. Foreign Trade (Development & Regulation) Act, 1992

b. Legal Metrology Act, 2009

c. Electricity Act, 2003

d. Sexual Harassment of Women at Workplace (Prevention, Prohibition & Redressal)
Act, 2013

Tamil Nadu Fire Service Act,1985

Maharashtra Fire Prevention and Life Safety Measures Act, 2006

oo

Based on the representation given by the Management of the Company, it is observed that there are
no other laws which are specifically applicable to the business of the Company.

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(i) The Listing Agreement entered into by the Company. (Not applicable during the Audit
period).

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above subject to the following observation:

The Company did not appoint a whole time Company Secretary within a period of six months from
the date of cessation of earlier Company Secretary contravening the provisions of Section 203 of
the Companies Act, 2013 for a period of 194 days. The Company had further applied for an
application under Section 454 of the Companies Act, 2013 on 21.01.2026 for suo-moto adjudication
of the said offence with the Registrar of Companies.

| FURTHER REPORT THAT the compliance by the Company of applicable financial laws, like direct and
indirect tax laws, has not been reviewed in this Audit since the same have been subject to review by
statutory financial audit and other designated professionals.

| FURTHER REPORT THAT:

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors and Non-Executive Directors. The changes in the composition of the Board of Directors
that took place during the period under review were carried out in compliance with the provisions of
the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes
on agenda were sent at least seven days in advance excepting certain cases where notices were sent
less than seven days from the date of meetings and the Company subsequently obtained the
consent of the Directors for the shorter notice, and a system exists for seeking and obtaining further
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information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

All the decisions proposed in the board meetings were approved unanimously by all the members
and there were no dissenting members for the said meetings. .

| 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 compliance with
applicable laws, rules, regulations and guidelines.

| FURTHER REPORT THAT during the audit period, the Company had the following events which had
bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations,
guidelines, standards etc:

1. The Company had converted its status from Private Limited to Public Limited Company vide
Shareholders meeting dated 1t September 2025.

2. The Company had declared Interim Dividend at the rate of INR 7.40/- per Share to the
Shareholders of the Company, pursuant to Section 123 of the Companies Act, 2013.

3. The Company had issued Bonus Shares to its Shareholders in the proportion of One Bonus
Share for every Two Shares held vide Shareholders meeting dated 10" November 2025.

RAMAKRISHNAN Do signed oy
BALASUBRAMAN BALASUBRAMANIAN

Date: 2026.03.31
IAN 12;92:56 +05'30'
R. Balasubramanian Place: Chennai
Practising Company Secretary Date: 31.03.2026

FCS No. 10011, CP No. 11979
UDIN: F010011G004141017
PR No. 2641/2022

This report is to be read with my letter of even date which is annexed as “Annexure A” and forms an
integral part of this report.
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To,

“Annexure A”

The Members,

Bonfiglioli Transmissions Limited,

CIN: U29309TN1998PLC040717

PLOT NO. AC7-AC 11,

SIDCO Industrial Estate,

Thirumudivakkam, Kancheepuram, Tamil Nadu - 600132.

| report that:

1.

Maintenance of secretarial records is the responsibility of the management of the Company.
My responsibility is to express an opinion on these secretarial records based on my audit.

I have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification
was done on test basis to ensure that correct facts are reflected in secretarial records. |
believe that the processes and practices, | followed provide a reasonable basis for our
opinion.

I have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

Wherever required, | have obtained the Management representation about the compliance
of laws, rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. My examination was limited to the
verification of procedures on test basis.

The Secretarial Audit report is neither an assurance as to the future viability of the Company
nor of the efficacy or effectiveness with which the management has conducted the affairs of
the Company.

RAMAKRISHNAN hi3ial signec oy
BALASUBRAMA BALASUBRAMANIAN

Date: 2026.03.31

NIAN 16:33:22 +05'30'
R. Balasubramanian Place: Chennai
Practising Company Secretary Date: 31.03.2026

FCS No. 10011, CP No. 11979
UDIN: F010011G004141017
PR No. 2641/2022
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S.R. BATLIBOI & ASSOCIATES LLP e Block North pons
Chartered Accountants No. 4, Rajiv Gandhi Salai
Taramani, Chennai - 600 113 india

Tel: 491 44 6117 9000

INDEPENDENT AUDITOR’S REPORT

To the Members of Bonfiglioli Transmissions Limited (formerly Bonfiglioli Transmissions Private
Limited)

Report on the Audit of the Ind AS Financial Statements
Opinion

We have audited the accompanying Ind AS financial statements of Bonfiglioli Transmissions Limited
(formerly Bonfiglioli Transmissions Private Limited) (“the Company”), which comprise the Balance
sheet as at December 31, 2025, the Statement of Profit and Loss, including the statement of Other
Comprehensive Income, the Cash Flow Statement and the Statement of Changes in Equity for the year
then ended, and notes to the Ind AS financial statements, including a summary of material accounting
policies and other explanatory information .

In our opinion and to the best of our information and according to the explanations given to us , the
aforesaid Ind AS financial statements give the information required by the Companies Act, 2013, as
amended (“the Act”) in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the state of affairs of the Company as at December
31, 2025, its profit including other comprehensive income/loss, its cash flows and the changes in equity
for the year ended on that date.

Basis for Opinion

We conducted our audit of the Ind AS financial statements in accordance with the Standards on Auditing
(SAs), as specified under section 143(10) of the Act. Our responsibilities under those Standards are
further described in the ‘Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements’
section of our report. We are independent of the Company in accordance with the ‘Code of Ethics’
issued by the Institute of Chartered Accountants of India together with the ethical requirements that are
relevant to our audit of the Ind AS financial statements under the provisions of the Act and the Rules
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the Ind AS financial statements.

Other Information

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Director’s report , but does not include the Ind AS financial
statements and our auditor’s report thereon.

Our opinion on the Ind AS financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the Ind AS financial statements, our responsibility is to read the other
information and, in doing so, consider whether such other information is materially inconsistent with
the Ind AS financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in

S.R. Batliboi & Associates LLP, a Limited Liability Partnership with LLP Identity No. AAB-4295
Regd. Office : 22, Camac Street, Block ‘B’, 3rd Floor, Kolkata-700 016
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Responsibilities of the Management and Those Charged with Governance for the Ind AS
Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these Ind AS financial statements that give a true and fair view of the
financial position, financial performance including other comprehensive income, cash flows and
changes in equity of the Company in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) specified under section 133 of the Act read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and the design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of the Ind AS financial statements
that give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the Ind AS financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the Company
or to cease operations, or has no realistic alternative but to do so.

Those Charged with Governance are also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the Ind AS financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these Ind AS financial statements,

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the Ind AS financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
controls with reference to Ind AS financial statements in place and the operating effectiveness of
such controls.

«__Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
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Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company’s ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the Ind AS financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained
up to the date of our auditor’s report. However, future events or conditions may cause the Company
to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the Ind AS financial statements,
including the disclosures, and whether the Ind AS financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

Report on Other Legal and Regulatory Requirements

1.

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order™), issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexure 17 a statement on the matters specified in paragraphs 3 and 4 of the Order.

As required by Section 143(3) of the Act, we report to the extent applicable, that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit;

(b) In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books, except that

() for all the applications, the backup of the books of account and other books and papers
maintained in electronic mode has not been maintained on servers physically located
in India on daily basis; and

(i) for the matters stated in the paragraph 2(i)(vi) below on reporting under Rule 11(g).

(c) The Balance Sheet, the Statement of Profit and Loss including the Statement of Other
Comprehensive Income, the Cash Flow Statement and Statement of Changes in Equity dealt
with by this Report are in agreement with the books of account;

(d) In our opinion, the aforesaid Ind AS financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Companies (Indian Accounting Standards)
Rules, 2015, as amended,;

(e) On the basis of the written representations received from the directors as on December 31, 2025,
taken on record by the Board of Directors, none of the directors is disqualified as on December
>\ 1, 2025 from being appointed as a director in terms of Section 164 (2) of the Act;
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(f) The modification relating to the maintenance of accounts and other matters connected therewith
are as stated in paragraph 2(b) above on reporting under Section 143(3)(b) and paragraph
2(i)(vi) below on reporting under Rule 11(g);

(2) With respect to the adequacy of the internal financial controls with reference to these Ind AS
financial statements and the operating effectiveness of such controls, refer to our separate
Report in “Annexure 2” to this report;

(h) In our opinion, the managerial remuneration for the year ended December 31, 2025, has been
paid/ provided by the Company to its directors in accordance with the provisions of section 197
read with Schedule V to the Act.

(i) With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to
the best of our information and according to the explanations given to us:

i.

iii.

1v.

The Company has disclosed the impact of pending litigations on its financial position in
its Ind AS financial statements — Refer Note 42A to the Ind AS financial statements.

The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses;

There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company;

a) The management has represented that, to the best of its knowledge and belief, as
disclosed in the note 44(g)to the Ind AS financial statements, no funds have been advanced
or loaned or invested (either from borrowed funds or share premium or any other sources
or kind of funds) by the Company to or in any other person(s) or entity(ies), including
foreign entities (“Intermediaries™), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in other
persons or entities identified in any manner whatsoever by or on behalf of the Company
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries;

b) The management has represented that, to the best of its knowledge and belief, as
disclosed in the note 44(g)to the Ind AS financial statements, no funds have been received
by the Company from any person(s) or entity(ies), including foreign entities (“Funding
Parties”), with the understanding, whether recorded in writing or otherwise, that the
Company shall, whether, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries; and

¢) Based on the audit procedures performed that have been considered reasonable and
appropriate in the circumstances nothing has come to our notice that caused us to believe
that the representations under sub-clause (a) and (b) of Rule 11(e) contain any material
misstatement.

The interim dividend declared and paid by the Company during the year and until the date
of this audit report is in accordance with section 123 of the Act..
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vi.

Based on our examination which included test checks, as explained in note 48 to the Ind
AS financial statements,

(i) The Company has migrated to SAP S4 HANA from SAP ECC during the year on
January 14, 2025. Based on our examination which included test checks, and as
explained in note 48 to the financial statements, the SAP ECC software has a feature of
recording audit trail and was enabled throughout the year, except in respect of relevant
transactions underlying the application where the audit trail feature was not enabled
throughout the year. Further, audit trail was not enabled at the database level to capture
direct data changes in the database during the year.

For SAP S4 HANA,
Based on our examination which included test checks, and as explained in note 48 to the

financial statements, the software has a feature of recording audit trail and was enabled
throughout the year, except in respect of certain relevant transactions underlying the
application where the audit trail feature was not enabled throughout the year. Further, audit
trail was enabled at the database level to capture direct data changes however in the
absence of comprehensive information we are unable to comment on whether it was
enabled throughout the year.

Accordingly, we are unable to comment upon whether during the year there was any
instance of audit trail feature being tampered with in respect of the accounting software
where audit trail has been enabled. Additionally, the audit trail in respect of the relevant
prior year has been preserved by the company as per the statutory requirements for record
retention to the extent it was enabled and recorded, as stated in Note 48 to the financial
statements.

(i) The Company has used an accounting software which is operated by a third-party
software service provider, for maintaining its payroll books of account. On the examination
of Service Organisation Controls report for maintaining its books of account(payroll)
which has a feature of recording audit trail (edit log) facility, we noted that the audit log is
operating throughout the year at the application and database layer, as described in note 48
to the financial statements. Further, the Service Organisation Controls report did not reveal
any instance of audit trail feature being tampered with in respect of the accounting
software.

Additionally, the audit trail in respect of the relevant prior year has been preserved by the
company as per the statutory requirements for record retention to the extent it was enabled
and recorded, as stated in Note 48 to the financial statements.

(iii) The Company has used an accounting software for accounting of leases & application
of bank receipts and payments, which has the feature of recording audit trail (edit log)
facility, which is not enabled at database level, as described in note 48 to the financial
statements. Further, audit trail was not enabled for all the relevant transactions throughout
the year. Accordingly, we are unable to comment upon whether during the year there was
any instance of audit trail feature being tampered with in respect of the accounting
software.

Additionally, the audit trail in respect of the relevant prior year has not been preserved by
the company as per the statutory requirements for record retention, as stated in Note 48 to
the financial statements.

(iv) The Company has used an accounting software relating to Bill of Materials (BOM),
which has a feature of recording audit trail (edit log) facility which was enabled for relevant
transactions throughout the year and the audit trail is not enabled at a database level.
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Further, wherever audit trail was enabled we did not come across any instance of audit trail
feature being tampered with during the course of our audit.

Additionally, the audit trail in respect of the relevant prior year has been preserved by the
company as per the statutory requirements for record retention, to the extent it was enabled
and recorded, as stated in Note 48 to the financial statements.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

‘/...1
o

pesf Chirag Shah

Pértner

Membership Number: 121648
UDIN: 26121648WIVMYY9750
Place of Signature: Chennai
Date: March 31, 2026
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Annexure ‘1’ referred to in paragraph under the heading “Report on other legal and regulatory
requirements” of our report of even date

Re: Bonfiglioli Transmissions Limited (formerly Bonfiglioli Transmissions Private Limited) (“the
Company”)

In terms of the information and explanations sought by us and given by the company and the books of
account and records examined by us in the normal course of audit and to the best of our knowledge and
belief, we state that

(a) (A) The Company has maintained proper records showing full particulars, including quantitative details

(B)
(®)

()

and situation of Property, Plant and Equipment.
The Company has maintained proper records showing full particulars of intangibles assets.

All Property, Plant and Equipment have not been physically verified by the management during the
year but there is a regular programme of verification which, in our opinion, is reasonable having
regard to the size of the Company and the nature of its assets No material discrepancies were
identified on such verification.

The title deeds of all the immovable properties (other than properties where the Company is the
lessee) are held in the name of the company. In case where company is a lessee for immovable
properties, the lease agreements are duly executed in favour of the lessee, except for 1 lease
agreement as indicated below and as disclosed in note 3 to the financial statements, where the lease
agreements are not duly executed in favour of the Company.

Period held | Reason for not

indicate

Held in
name of

Description of | Gross Whether

Property

carrying
value

(In
Millions)

promoter, -~

director or
their
relative or
employee

range,
where
appropriate

being held in the
name of Company*

Leasehold
Land

22.32

Landlord

Not
applicable

From June
2025
onwards

The contract is
signed by both
parties and as per

(d)

(e

explanations given
to us, the contract is
expected to be
registered at the
time of renewal in
July 2026.

The Company has not revalued its Property, Plant and Equipment (including Right of use assets) or
intangible assets during the year ended December 31,2025.

There are no proceedings initiated or are pending against the Company for holding any benami
property under the Prohibition of Benami Property Transactions Act, 1988 and rules made
thereunder.

All material inventories have been physically verified by the management during the year at
reasonable intervals except for inventories lying with third parties. In our opinion, the coverage and
procedure of such verification by the management is appropriate. Inventories lying with third parties
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(®)

(b)

(c)

(d)

(e)

®

have been confirmed by such third parties as at December 31,2025. There were no discrepancies of
10% or more noticed, in the aggregate for each class of inventory

As disclosed in note 15.2 to the financial statements, the Company has been sanctioned working
capital limits in excess of Rs. five crores in aggregate from banks and financial institutions during
the year on the basis of security of current assets of the Company. Based on the records examined by
us in the normal course of audit of the financial statements, the quarterly statements filed by the
Company with such banks and financial institutions are in agreement with the books of accounts of
the Company.

During the year the Company has provided loans, advances in the nature of loans, stood guarantee
and provided security to companies or firms as follows:

Particulars Loans
(in Millions)

Aggregate amount granted/
provided during the year to
Fellow Subsidiaries 441.99
Balance outstanding as at
balance sheet date in respect of
above cases 119.25

During the year the investments made, guarantees provided, security given and the terms and
conditions of the grant of all loans and advances in the nature of loans, investments and guarantees
to companies, firms, Limited Liability Partnerships or any other parties are not prejudicial to the
Company's interest.

The Company has granted loan during the year to related parties where the schedule of repayment of
principal and payment of interest has been stipulated and the repayment or receipts are regular.

There are no amounts of loans and advances in the nature of loans granted to companies, firms,
limited liability partnerships or any other parties which are overdue for more than ninety days.

There were no loans or advance in the nature of loan granted to companies, firms, Limited Liability
Partnerships or any other parties which was fallen due during the year, that have been renewed or
extended or fresh loans granted to settle the overdues of existing loans given to the same parties.

The Company has not granted any loans or advances in the nature of loans, either repayable on
demand or without specifying any terms or period of repayment to companies, firms, Limited
Liability Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(f)
of the Order is not applicable to the Company.

Loans, investments, guarantees and security in respect of which provisions of sections 185 and 186
of the Companies Act, 2013 are applicable have been complied with by the Company.

The Company has neither accepted any deposits from the public nor accepted any amounts which are
deemed to be deposits within the meaning of sections 73 to 76 of the Companies Act and the rules
made thereunder, to the extent applicable. Accordingly, the requirement to report on clause 3(v) of
he Order is not applicable to the Company
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(b)

We have broadly reviewed the books of account maintained by the Company pursuant to the rules
made by the Central Government for the maintenance of cost records under section 148(1) of the
Companies Act, 2013, related to the manufacture of gearboxes and motors, and are of the opinion
that prima facie, the specified accounts and records have been made and maintained. We have not,
however, made a detailed examination of the same.

The Company is regular in depositing with appropriate authorities undisputed statutory dues
including goods and services tax, provident fund, employees’ state insurance, income-tax, sales-tax,
service tax, duty of customs, duty of excise, value added tax, cess and other statutory dues though
there have been delays of upto 11 days in case of professional tax(amounting to Rs 0.07 million).
According to the information and explanations given to us and based on audit procedures performed
by us, no undisputed amounts payable in respect of these statutory dues were outstanding, at the year
end, for a period of more than six months from the date they became payable.

The dues of goods and services tax, provident fund, employees’ state insurance, income-tax, sales-
tax, service tax, duty of custom, duty of excise, value added tax, cess, and other statutory dues have
not been deposited on account of any dispute, are as follows:

Name of the | Nature of | Amount (Rs) in | Period to which | Forum where the

statute

the dues

Millions

the amount relates

dispute is pending

Income
Act, 1961

Tax

Income Tax

4.92

AY-2004-05*

Madras High Court

Income
Act, 1961

Tax

Income Tax

29.85

AY 2022-23

Dispute Resolution
Panel (DRP)

Income
Act, 1961

Tax

Income tax

36.54

AY 2023-24

Assessing officer

Goods
Service
2017

and

Tax,

Goods and
Service tax

2.25

June- 2024

Commissioner
(Appeals) of
Customs

Goods
Service
2017

and

Tax,

Goods and
Service tax

0.51

March-2025

Commissioner  of
Goods and Service
Tax

(a)

* The commissioner of Income tax has adjusted this demand with the refund of AY 2012-13

The Company has not surrendered or disclosed any transaction, previously unrecorded in the books
of account, in the tax assessments under the Income Tax Act, 1961 as income during the year.
Accordingly, the requirement to report on clause 3(viii) of the Order is not applicable to the Company

The Company did not have any outstanding loans or borrowings or interest thereon due to any lender
during the year. Accordingly, the requirement to report on clause ix(a) of the Order is not applicable
to the Company.

The Company has not been declared wilful defaulter by any bank or financial institution or
government or any government authority.

The Company did not have any term loans outstanding during the year hence, the requirement to
report on clause (ix)(c) of the Order is not applicable to the Company.
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(d)

(e

®

(a)

(b)

(a)
(b)

(©

()
(b)

The Company did not raise any funds during the year hence, the requirement to report on clause
(ix)(d) of the Order is not applicable to the Company.

The Company does not have any subsidiary, associate or joint venture. Accordingly, the requirement
to report on clause 3(ix)(e) of the Order is not applicable to the Company.

The Company has not raised loans during the year on the pledge of securities held in its subsidiaries,
joint ventures or associate companies. Hence, the requirement to report on clause (ix)(f) of the Order
is not applicable to the Company.

The Company has not raised any money during the year by way of initial public offer / further public
offer (including debt instruments) hence, the requirement to report on clause 3(x)(a) of the Order is
not applicable to the Company.

The Company has not made any preferential allotment or private placement of shares /fully or
partially or optionally convertible debentures during the year under audit and hence, the requirement
to report on clause 3(x)(b) of the Order is not applicable to the Company.

No fraud by the Company or no fraud on the Company has been noticed or reported during the year.

During the year, no report under sub-section (12) of section 143 of the Companies Act, 2013 has been
filed by cost auditor/ secretarial auditor or by us in Form ADT — 4 as prescribed under Rule 13 of
Companies (Audit and Auditors) Rules, 2014 with the Central Government.

As represented to us by the management, there are no whistle blower complaints received by the
Company during the year.

The Company is not a nidhi Company as per the provisions of the Companies Act, 2013. Therefore,
the requirement to report on clause 3(xii)(a), 3(xii)(b), 3(xii)(c) of the Order is not applicable to the
Company.

Transactions with the related parties are in compliance with sections 188 of Companies Act, 2013
where applicable and the details have been disclosed in the notes to the financial statements, as
required by the applicable accounting standards. With respect to Section 177 of the Act, the Company
was converted into a public limited company with effect from September 2025. The Audit Committee
was constituted subsequent to the year end and accordingly, no approvals in respect of related party
transactions were obtained from the Audit Committee during the period.

The Company has an internal audit system commensurate with the size and nature of its business

The internal audit reports of the Company issued till the date of the audit report, for the period under
audit have been considered by us.

The Company has not entered into any non-cash transactions with its directors or persons connected
with its directors and hence requirement to report on clause 3(xv) of the Order is not applicable to
the Company.




S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

(xvi) (a)
(b)
(©
(d)

(xvii)

(xviii)

(xix)

(xx) (a)
(b)

The provisions of section 45-1A of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable
to the Company. Accordingly, the requirement to report on clause (xvi)(a) of the Order is not
applicable to the Company.

The Company is not engaged in any Non-Banking Financial or Housing Finance activities.
Accordingly, the requirement to report on clause (xvi)(b) of the Order is not applicable to the
Company.

The Company is not a Core Investment Company as defined in the regulations made by Reserve Bank
of India. Accordingly, the requirement to report on clause 3(xvi) of the Order is not applicable to the
Company.

There is no Core Investment Company as a part of the Group, hence, the requirement to report on
clause 3(xvi)(d) of the Order is not applicable to the Company.

The Company has not incurred cash losses in the current financial year. The Company has not
incurred cash losses in the immediately preceding financial year.

There has been no resignation of the statutory auditors during the year and accordingly requirement
to report on Clause 3(xviii) of the Order is not applicable to the Company.

On the basis of the financial ratios disclosed in note 43to the financial statements, ageing and expected
dates of realization of financial assets and payment of financial liabilities, other information
accompanying the financial statements, our knowledge of the Board of Directors and management
plans and based on our examination of the evidence supporting the assumptions, nothing has come
to our attention, which causes us to believe that any material uncertainty exists as on the date of the
audit report that Company is not capable of meeting its liabilities existing at the date of balance sheet
as and when they fall due within a period of one year from the balance sheet date. We, however, state
that this is not an assurance as to the future viability of the Company. We further state that our
reporting is based on the facts up to the date of the audit report and we neither give any guarantee nor
any assurance that all liabilities falling due within a period of one year from the balance sheet date,
will get discharged by the Company as and when they fall due.

In respect of other than ongoing projects, there are no unspent amounts that are required to be
transferred to a fund specified in Schedule VII of the Companies Act (the Act), in compliance with
second proviso to sub section 5 of section 135 of the Act. This matter has been disclosed in note 45
to the financial statements.

There are no unspent amounts in respect of ongoing projects, that are required to be transferred to a
special account in compliance of provision of sub section (6) of section 135 of Companies Act. This
matter has been disclosed in note 45 to the financial statements.

For S.R. Batliboi & Associates LLP
Chartered Accountants

r Chirag Shah

Partner

Membership Number: 121648
UDIN: 26121648WIVMYY9750
Place of Signature: Chennai
Date: March 31, 2026
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Annexure 2 to the Independent Auditor’s Report of even date on the Ind AS Financial Statements
of Bonfiglioli Transmissions Limited (formerly Bonfiglioli Transmissions Private Limited)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls with reference to Ind AS financial statements of
Bonfiglioli Transmissions Limited (formerly Bonfiglioli Transmissions Private Limited) (“the
Company”) as of December 31, 2025 in conjunction with our audit of the Ind AS financial statements
of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (“ICAI”).
These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to the Company’s policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference
to these Ind AS financial statements based on our audit. We conducted our audit in accordance with
the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance
Note”) and the Standards on Auditing, as specified under section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls, both issued by ICAI Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal financial controls with reference to these
Ind AS financial statements was established and maintained and if such controls operated effectively in
all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls with reference to these Ind AS financial statements and their operating effectiveness.
Our audit of internal financial controls with reference to Ind AS financial statements included obtaining
an understanding of internal financial controls with reference to these Ind AS financial statements,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend on the
auditor’s judgement, including the assessment of the risks of material misstatement of the Ind AS
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our audit opinion on the Company’s internal financial controls with reference to these Ind AS financial
statements.

Meaning of Internal Financial Controls With Reference to these Ind AS Financial Statements

desi

Chennai
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preparation of Ind AS financial statements for external purposes in accordance with generally accepted
accounting principles. A company's internal financial controls with reference to Ind AS financial
statements includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of Ind AS financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the Ind AS financial statements.

Inherent Limitations of Internal Financial Controls With Reference to Ind AS Financial
Statements

Because of the inherent limitations of internal financial controls with reference to Ind AS financial
statements, including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation
of the internal financial controls with reference to Ind AS financial statements to future periods are
subject to the risk that the internal financial control with reference to Ind AS financial statements may
become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls with
reference to Ind AS financial statements and such internal financial controls with reference to Ind AS
financial statements were operating effectively as at December 31, 2025, based on the internal control
over financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note issued by the ICAI

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

er Chirag Shah
Partner
Membership Number: 121648
UDIN: 26121648WIVMYY9750
Place of Signature: Chennai
Date: March 31, 2026
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Bonfiglioli T insi Limited (F
Balance Sheet as at December 31, 2025
CIN: U29309TN1998PLC0O40717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

ly known us Bonfiglioli Trunsmissions Private Limited)

r Chirag Shah

Partmer

Membership Number: 121648
Place: Chennai
Dhare: 31,005, 2026

& H)

G A Balaji

Whole-time director and
Chief Financial Oflicer
DIN: 06630726

Place: Chennai

Tlate: 31.03.20236

DIN: 08110794
Place: Chennai
Date: 21.03.7026

As at As at
Note December 31, 2025 December 31, 2024+

Assets
Non-current assets
Property, plant and equipment 3 2,691 52 2,639 82
Capital work-in-progress 3 123 46 137 32
Intangible assets 3 338 304
Intangible assels under development 3 o 946
Right-of-use asset 3 30697 343 07
Financial acsets

i Invesuments 4 113 113

ii. Loans 5A 69.30 Q972 40

UL Other flnanclal ausety GA 38.30 b5.00
Deferred tax assets (Nert) 8 174 08 161.80
Non-Current tax assets (Net) 1YA 492 492
Other non-current assets 7A 7831 7439
Total non-cusrent assets 3,491.37 3,522.91
Current assets
Inventories 9 3,192.13 3,214 17
Financial assets

i. Trade receivables 10 5,177 39 +,061 .92

ii. Cash and cash equivalents 11 1.531.81 1,446 67

iii. Bank balances other than (i) above 12 100.15 0.94

iv. Loans 5B 49 95 126 11

v. Other {inancial assets 6B 13813 147 87
Current tax assets (net) 19B - 82 30
Other current assets 7B 713 65 387 87
Totul current ussets 10,903.21 9,467.85
Total assets 14,394.58 12,990.76
Equity and liabilities
Equity
Equitv share capital 13 1,253 31 1,253 31
Other equity 4 8,676 62 7,356 20
Total equity 9,929.93 8,609.51
Non-current liakilitizs
Financial liabilides

i. Lease liabilities 18A 388 28.09

ii. Other financial liabilities 16A 2211 1.82
Provisions 17A 121.30 106.35
Total non-current linbilities 147.29 136.26
Current liabilities
Contract liabilites 22 56.43 50 40
Financial liabilities

i Borrowings 15 = -

ia Lease liabilities 18B 24.24 37 48

ii. Trade payables 20

Total outstanding dues of micro and small enterprises 516 .43 38272
Total outstanding dues ol creditors other than micro and small enterprises 2,785.69 2.702.79

iii. Other financial liabilites 16B 438 70 662 18
Current r1ax Liability {neq) 19B 30 59 -
Other current liabilities 21 209 16 20190
Provisions 17B 256.12 207 52
Total current liabilities 4,317.36 4,244 .99
Total liabilities 4,464.65 4,381.25
Total equity and 1i 3 14.394.58 12,990.76
The pecompanying notes form an mitegral part of the Financial Statemen(s
* Restated on account of acquisition of business under common control (Refer Note 46)
for S.R. Batliboi & Associates LLP for and on behalf of the Board of
Chartesed Accountunts Bonfiglioli Trunsmissions Ltd
ICAI Firm Registration Number: 101049W /E300004 {Formerly Known as Bonfiglioli Transmissions

Private Limited)
CIN. A0STR1998ILCO407T17

7

Sunil Kumar
Company Secretary

M No: A58368
Place: Chennai
Date: 31.03,2026
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| Bonfiglicli T Limited [F 1y known us Bonfiglioli Transmissions Private Limited)
Gtatement of Profit and Loss for the year ended December 31, 2025

CIN: U29309TN1998PLC040717

{All amounts in Millions of Indian fipers, unless otherwise siated|

Year ended

Year ended

Note ber 31, 2025 December 31, 2024+

Continuing Operations
Income
Revenue from operations 23 20.135.26 18,541.83
Other income 24 100 63 69.72
Total T 20,235.89 18,611.55
Expenses
Cost of raw materials & components consumed 25 11,967.18 11,854 27
Changes in invenrtaries of finished goods and work-in-progress 26 542.53 (64.11)
Employee benefits expense 27 1,062.70 98219
Finance costs 29 77.77 104.18
Depreciation and amortisation expense 28 47823 466 29
Other expenses 30 2,855.15 2,818 74
Taotal cnses 16,983.56 16,161.56
Profit before tax from continuing ops 3.252.33 2,449.99
Tax expense:

Current tax 31 818.82 577.06

Tax pertaining o earlier years 31 6124 (58 58)

Deferred tax 31 (6.47) 1553
Total tax expense 873.59 534.01
Profit after tax for the year from continuing operations 2,378.74 1,915.98
Discontinued Operations
Profit from Discontinued Operations before tax 32 ~ 2206
Gain on disposal of discontinued Operations 32 23.74
Tax Expenses of Discontinued Operations 32 + (10.14)
Profit after tax for the year from discontinued operations - 35.66
Profit after tax for the year 2,378.74 1,951.64
Other comprehensive income:
Itemns that will not be reclassified to profit or loss in subsequent periods
Remeasurements loss of post-employment benefit obligations 123.19) (8.95)
Income 1ax relating to the above item 584 225
Other comprehensive income/(loss) for the year, net of tax (17.35) 16.70]
Total comprehensive income for the year, net of tax 2,361.39 1,944.94
Eamings per Equity share: |Nominal value per share: Rs 10, December 31, 2024 Rs 10 |
Eamings per Equiry Share: (Basic and Diluted) - Continuing Operations 3+ 12,65 10.08
Earnings per Equity Share: (Basic and Diluted) - Discontinued Operations 34 L 019
Earmings per Equity Share: (Basic and Diluted) - Continuing & Disconunued Operations 34 12.65 1027

The accompanying notes form an integral part of the Financial Statements
* Restated on account of acquisition of business under common control (Refer Nate 46)

for §.R. Batlibol & Associntes LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W /E300004

pu irag Shah
Parimer

Membership Number: 121648
Place: Chennai
Date: 31.03 2026

for and on behalf of the Board of
Bonfiglioli Tranamissions Ltd

(F ly Known as Bonfiglioli T:
Private Limited)
CIN: B29309TN1998PLCOMDTLT

Managing Director

DIN: 08110794
Place: Chennai
Date: 31.03.2026

v,

- ko) 4

G A Balaji Sunil Kumar
Whole-time director and Chiefl Company Secretary
Financial Officer
DIN: 06630726
Place: Chennai
Date: 31.03.2026

M No: A58368
Place: Chennai
Date: 31.03.2026
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Statement of Cash Flows for the year ended December 31, 2025
CIN: U29309TN1998PLC0O40717
(All armounts in Milliens of Indian Rupees. unless otherwise siuted)

Private Limitad)

Ycar ended December 31,

Year ended December 31,
.

A. Cash flows from operating activitics

PP Chirag Shah
Paitner

Membership Number: 121648
Place: Chennai
Date: 31.03.2026

Profit before tax from C« and D: i d Op 325233 249579
Adjustments for
Profit from discontinurd operations = (22.06)
Gam an disposal of discontinuing Operations - (23 74)
Depreciation and amortisation expense 436 79 -407.59
Amorusation - Right-of-use asset 41 4 4267
Allowance for doubtful debts no longer required written back 6.70) =
Interest mcome 181 02) 165011
Allowance for doubttul debts - 2324
Gain on sale of property, plant and equipment 1112 (571
Finance cost zxcluding interest on lease liabilities 7404 97.23
Interest expense on Lease liabilities 373 697
Provision for product warranty 60.85 82.25
Ner foreign exchange differences (unrealised) 112.06) (17 44|
Gain on termination of lease 6.:29) -
Loss on disposal of property, plant and equipment 278 057
Operating Profit before working capital changes 3,764.77 3,026.63
Working capital adjustmenta:
(Increasel/ Decrease in trade receivables (1,083.44) 3L
Decrease in inventeries 22.0+4 308 58
|Increase}/ Decrease in other financial assets 34 54 (249 16
[ncrease/ [Decrease] in rade payables 203.26 (677.100
(Increase|/ Decrease in other assets 1325.78) 67.31
Decrease in provisions (22.44)
Decrease in other financial liahlitics 1196.90)
[ncrease in other Contract liabil 6.03
[ncrease in other current liabilities 726
Cash from op 2,409.34 2,341.49|
Cash Mow from operating activities - discontinued operations - 44.59
Tax paid (Continuing & Discontinued Operacions) - Net of refunds (759.08) 1557,94)
Net cash inflow from of B 1,650.26 1.718.18|
B. Cash flows from investing activities
Purchase of property, plant and equipment and intangible assets 1539.77)
Proceeds ftom disposal of property, plant and equipment 2095
Deposits made during the year 19,969 84)
Loans advanced to related party H441.99)
Loans repaid by related party 54125
Proceeds from the depasits matured during the year 9,870.63
Proceeds from Sale of Discontinued operations -
Adjustments in net assets ol Bonfiglioli Drives Solutions Private Limited 178.30)
Interest income received 73448
Cash Flow From Investing A -C g Operati {523.79)
Cash Flow From g Activities - D i d O .
Canh Flow From) (Used] 1 -C ing And D perat 533.79] 1L117.63|
C. Cash flows from flnancing activities
Interest paid (74 04) (99.07)
Payment of Principle portion of lease liabilities 136.11) 138 581
Payment of Interest of lease liabibnes 13.73) (6.50]|
Burrawings
Proceeds = 500.00
Repayments - 11.607.90)
Payment of Dividend {927 45) 1689.30)
Buyback of shares - (352,80}
Net canh used from financing activith 11,041.33] 2,294.53)|
Net increase/(decreane) in cash and cash equivalents (A+B+C) 85.14 541.35
Cash and cash equivalents at the beginning of the year 1,446.67 905.32
Cash and cash equival us ut the end of the year [Refer note 11) 1,531.81 1,446.67|
Note: Statement of Cash Flows has been prepared under indirect method set out in Ind AS 7 prescribed
*Includes amount spent in cash towards Corporate Social Responsibility Rs. 67.03 (2024 - Rs. 53.82)
The accompanying notes form an integral part of the Financial Statements
* Restated on account of acquisition of business under common control {Refer Note 46)
for S.R. Batliboi & Associates LLP far and on behalf of the Board of
Chartered Accountants Bonfiglioll Transmissions Ltd
ICAI Fii¥a Registration Number: 101049W/E300004 (P ly Known as Boafigliell T iaal Private

A b

G A Balaji

‘Whole-time director and
Chief Financial Officer
DIN: 06630726

Place: Chennai

Dare: 31 03.2026

DIN: 0811075+

Place: Chennai
Date: 31.03,2026

vy
d

Sunil Kumar
Company Secretary
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Banfiglioli Tr izsi Limited |F 1y known as Bonfiglieli T =i Private Limited)

Notes forming part of the financial statements as at and for the year ended December 31, 2025

1

2.1
(2)

(b)

(e}

2.2

2.3

Ericf description of the Company

Bomlizhol Transmissions Limited (the "Company/BTL' formerly known as Bonlfiglioli Transmissions Private Limited) CIN: U29309TN1998PLC040717, o
publie limited company incorporated and domiciled in India, is a wholly owned subsidiary ol Bonliglioli S.p.A., Ttaly, The Company is cngaged in thr
Liistsess of manufacture and sale of and trading 1n gear boxes and gear motors.

The Company is incorporated under the provisions of the Companies Act applicable in India. The registered olfice of the Company is located at Plot Mo,
ALT-ACL1, SIDCO Industnal Estate, Thirumudivakkam, Kancheepuram - 600132, Tamil Nadu, India

The Company has converted from Private Limited Company to Public Limited Company, through a special resolution passed in the extraordinary ¢
mewting of the sharcholders of the Company held on Seprember 01st, 2025, Consequently, the name of the Company has been changed to Bonfigheli
Transmissions Limited pursuant to a iresh certificate of incorporation issued by the Registrar of Companics dated September 16th, 2023, The Company
l1a5 also (iled its Dralt Red Herring Prospectus with the Securities and Exchange Board of India in connection with its proposed public issue on Febiruury
{18, 2026,

The Company's inancial statements were approved (or issuc in accordance with a resolution of the directors on March 31, 2026

Material accounting policies

Stat tof C 1i and Basis of Preparation

F ion and compli with Ind AS

The accompanying financial statements comprsing the Balance Sheet as of December 31, 2025, statement of profit and loss for the year ended
Deeember 31, 2025, statement of cash flows for the year ended December 31, 20235 and the statement of changes in equity for the year ended December
11, 2025 have been prepared in accordance with Indian Accounting Standards (Ind AS') notificd under Section 133 of the Companies Act, 2013 (the
‘Act’] {Companics {Indian Accounting Standards) Rules, 2015}, other relevant provisions of the Act and interpretations issued by the Ind AS Transition
Fuctlitation Group (ITFG') applicable to companies reporting under Ind AS

Historical cost convention

The Financial Statements have been prepared on the historical cost and accrual basis except for certain (inancial instruments that are measured at fur
vitltirn at the end of each reporting period (refer accounting policy regarding financial instruments). All amounts disclosed in the Financial Statements
anil notes have been rounded oll to the nearest Million Indian Rupees with two decimal places, unless otherwise stated.

Current/Non-current classification

The Company segregates assets and liabilities into current and non-current categorics for presentation in the balance sheet after considering its nnrimal
operatng cycle and other criteria sct out in Ind AS 1, “Presentation of Financial Statements”. For this purpose, current asscts and liabilities include the
vurrent portion of nen-current assets and liabilities respectively. Deferred tax assets and liabilities are always classified as non-current

The operating cycle is the time between the acquisition of assets for processing and their realization in cash and cash equivalents. The Company hus
identified period up to twelve months as its operating cycle.

Use of Estimates

The preparation of the financial statements in conformity with generally accepted accounting principles in India requires the management to mitke
estimales and assumptions that allect the reported amount of assets and liabilities as of the Balance Sheet date and reported amount of income aund
expenses for the year and disclosure of contingent liabilities as of the Balance Sheet date. The cstimates and assumptions used in these Filiancial
Smitements are based on management's evaluation of the relevant facts and circumstances as of the date of the Financial Statements. Actual resules
could differ from these estimates. Appropriate changes in estimates are made as management becomes aware of changes in circumstances surrolnding
the estimates. Changes in estimates are reflected in the financial statements in the period in which changes are made and, if marenal, their effects are
discloseld in the notes to the financial statements.

Significant estimates and judgments
The areas involving significant estimates and judgments are:

(i) Defined benefit obligation: -
The cost of the defined benefit gratuity plan and other post-employment medical benefits and the present value of the gratuiry obligation are
determined using actuarial valuations. An actuarial valuation involves making various assumptions thar may differ from actual developments in the
future. These include the determination of the discount rate; future salary increases and mortality rates. Due to the complexitivs involved in the
valuation and its long-term nature, a defined benefit obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed at
cach reporting date,
Further dertails about gratuiry obligatons are given in Nate 37.

(i) Useful life and Residual Value of PPE - Refer note 2.4 |c)

(i) Warranty provision (Refer note 17A and note 17B)

The Company typically provides warranties for general repairs of defects thart existed at the time of sale, as required by law. These assurance-tvpe
warranties are accounted for under Ind AS 37 Provisions, Contingent Liabilities and Contingent Assets, Company also incurs for Warranty expenses
that are beyond the warranty period as a goodwill gesture to the customers on case to case basis
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Banfiplioli Transmi=sions Limited (Formerly known as Bonfiglioli T issions Private Limited)

Nates forming part of the financial statements as at and for the year ended December 31, 2025

2.4
(a)

(b)

(e)

(iv) Expected credit loss:

The company uses a1 provision marrix to calculate ECLs for trade rccm\able\ and contract assets. The provision rates are based on days past due fur
groupings of various customer segments that have similar loss patterns , by geography, product type, customer type and rating, and coverage by
letrers of credit). The provision matrix is initially based on the company’s h;ston( al observed default rates as follows:

Balances overdue by 0-6 months are provided at 0.20%-0.70" and those amounts overdue by more than 6 months are provided at 97"

The company will calibrate the mauix to adjust the historical credit loss experience with forward-looking information. For instance, il forecast
economic conditions (i.e., gross domestic product) are expected to deteriorate over the next year which can lead to an increased number of defaults
in the manufacturing sector, the historical default rates are adjusted. At every reporting date, the historical observed default rates are updated and
changes in the forward-looking estimates are analvsed

The assessment of the correlation between historical observed default rates, forecast economic conditions and ECLs is a significant estimate, The
amount of ECLs is scensirivée to changes in circumstances and ol forecast economic conditions. The company's historical credit loss experience and
Torecast of cconomic conditions may also not be representative of customer’s actual default in the future. The information about the ECLs on the
company’s trade receivables and contract asscts is disclosed in Note 40,

ible assets

Property, plant and equip t and int;
Property, plant and equipment

Freehold land is carried at historical cost, All other property, plant and equipment are stated ac historical cost less accumulated depreciation and
impairment losses, i any. Historical cost represent expenditure that is directly atuributable to the acquisition of asscts including related taxes, duties,
{freight, insurance and cost of installaton and is net of Cenvat and VAT/GST credits

Subscquent costs are included in the asset’s carrving amount or recognized as a scparate asset, as appropriate, only when it is probable that future
cconomic benefits associated with the item will flow to the Company and the cost of the item can be measured reliably, The carrying amount of any
component accounted for as separate asset is derccognized when replaced. All other repairs and maintenance are charged to profit or loss during the
reporting period in which they are incurred.

Capital work in progress is stated at cost, net of accumulated impairment loss, il any

Gains or losses arising on derecognition of property, plant and equipment is recognized in the Statement of Profit and Loss.

Intangible assets

[ntangible assers are stated at acquisition cost less accumulated amortization and impairment losses, il any. Computer software are capitalized when it
ix expected to provide future enduring economic benelits. Capitalisation cost include license fees

Intangible assets with [inite lives are amorrised over the uscful economic lifc and assessed for impairment whenever there is an indication that the
intangible asset may be impaired. The amortisation period and the amortisation method for an intangible assct with a finite useful life are reviewed at
least at the end of each reporting period

Gains or losses arising [rom derecognition of intangible asset is recognized in the Statement of Profit and Loss

Depreciation and Amortization

Depreciation on property, plant and equipment is provided on a preo-rata basis on the straight-line method over the estimated useful lives of the assets,
assessed based on techinical evaluaton which are lower than those specified by Schedule 11 to the Act, in order to reflect the actual usage of the assets.
Techmeal evaluation takes into account the e¢stmated usage, past history of replacement, service support, availability of spares. anticipated
technological changes, ete,

The useful life, residual value and the depreciation method are reviewed at least at each fnancial year end. I the expectations differ from previous
tntimates, the changes are accounted for prospectively as a change in accounting estimate

The estimated useful lives of property, plant and equipment are as follows :

Useful life followed by the Useful life prescribed

Assels Company under Schedule II of
(in years) the Act (in years)
Huldings 30.00 30.00
Office equipment's (including computers) 4.00 5.00
Furnifure and fixtures 8.33 10.00
Motor vehicles 5.00 8.00
Flant and machinery
Tools and patterns +.00 7.50
Testing instruments 645 7.50
Others 10.00 15.00

Cost of computer software is amortized on a straight-line basis over a period of 3 years based on their estimated useflul of the asset.

Leasehold improvemnents are depreciated over the leasehold period or useful lile estimated by the management, whichever is lesser.
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Bonfiglioli Tranamissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)

Notes forming part of the financial statements as at and for the year ended December 31, 2025

2.5

2.6

2.8

1 irment of Non-financial Assets

Assrssment is done at each Balance Shect date as to whether there is any indication that an asset (tangible and intangible) may be impaired. Il any such
inbientton exists, an estimate of the recoverable amount of the assct/cash generatung unit is made, For the purpose of assessing impairment, the
smallest identifiable group of assets that generates cash inflows from continuing usc that are largely independent of the cash inflows from other assets or
groups of assers, is considered as a cash generating unit (CGU). Asscts whose carrying value exceeds rheir recoverable amount are written down to the
recuverable amount Recoverable amount is higher of an asset's or CGU's [air valuc less cost of disposal and its value in use. Value in use is the present
value of estimated future cash flows expected to arise [rom the continuing use of an asset and from its disposal at the end of its useful life. Assessment is
alsn done at each Balance Shect date as to whether there is any indication that an impairment loss recognized for an asser in prior accounting periods
iy no longer exist or may have decreased.,

Foreign Currency Translation
(i) Functional and presentation currency

Items included in the financial statements are measured using the currency of the primary economic environment in which the Company operates
(‘the functional currency’). i.e. in Indian rupe¢e (Rs.) and all values are rounded olf to nearest millions and decimals thereof except where otherwise
indicated

() T tions and bal

Initial Recognition
All foreign currency transactions are recorded in functional currency using the exchange rate prevailing on the date of transaction.

Subsequent Recognition
As at the reportng date, non-monetary items which are carried in terms of historical cost denominated in a foreign currency are reported using the
exchange rate prevailing at the date of the transaction.

All monertary assets and liabilities denominated in foreign currency are at the closing exchange rates. Exchange differences arising out of actual
payment/realisation and (rom the year end statement are recognized in the Statement of Profit and Loss.

Forward contracts
Foreign exchange forward contracts outstanding at the year-end on account of firm commitment / highly probable forecast transactions are muarked
to market and the gains/losses, if any, are recognized in the Statement of Profit and Loss.

Hedging activities and derivatives

The Company is exposed to certain risks relating to its ongoing business operations. The primary risks managed using derivative instruments are
foreign currency risk, commodity price risk, and interest rate risk. The Company's risk management strategy and how it is applied to manage risk
are explained in Note 40

Inventaries
Inventuries are stated ar lower of cost and net realizable value.

The cost of raw materials is determined using moving average price
The cost of finished goods and work-in-progress comprises of raw materials, direct labour, other direct costs and related production overheads.

Net realisable value is the estumated selling price in the ordinary course of business, less the estimated costs of completion and the estimated cosis
fivcessary to make the sale. Inventories are written-down for obsolete /slow-moving/non-moving items, wherever necessary.

Finuncial instruments
Financial sayets

(i) Classification
The Company classifies its inancial assets in the following measurement categories:
a, those to be measured subsequently at fair value (either through other comprehensive income, or through profit or loss), and

b. Those measured at amortized cost.

The classification depends on the entity’'s business maodel for managing the financial assets and the contractual terms of the cash flow.
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Bonfigholi Tr issi Limited (F ly known as Bonfiglioli Tr: issi Private Limited)

Nates forming part of the financial statements as at and for the year ended December 31, 2025

For assets measured at [air value, gains and losses will either be recorded in profit or loss or other comprehensive income. For investments in debt
instruments, this will depend on the husiness model in which the investment 1s held. For investments in equity instruments, this will depend on
whether the Company has made an irrevocable election at the time of initial recagnition to account for the equity investment ar fair value through
other comprehensive income,

The Company reclassifies debr investments when and only when its business model for managing those asset changes

(ii) Measurements
Initial Recognitian:

With the exception of trade receivables that do not contain a signilicant financing component or for which the Company has applied the priwtical
expedient, the Company initially measures a financial assct at its fair value plus, in the case of a financial asset not at fair value through profit ar
loss, wansaction costs. Trade receivables that do not contain a significant financing component or for which the Company has applied the practical
expedient are measured at the transaction price determined under Ind AS 115 Refer to the accounting policies in section 2.11 Revenue f
contracts with customers.

[n order for a financial assct to be classified and measured at amortised cost or [air valuc through OCI, it needs to gwve risc to cash flows that are
‘solely payments of principal and interest (SPPI)’ on the principal amount outstanding. This assessment is referred to as the SPPI test and is
performed at an instrument level. Financial assets with cash flows that are not SPPI are classified and measured ar fair value through profit or luss,
irrespectve of the business model

The Company’s business model for managing financial assets refers to how it manages its [nancial assets in order to generare cash ilows. The
business model determines whether cash flows will result from collecting contractual cash flows, selling the financial assets, or both. Finunciul
assets classified and measured at amortised cost are held within a business model with the objective to hold financial assets in order to calleet
contractual cash flows while financial assets classified and measured art fair value through OCI are held within a business model with the abjecve
of bath holding to collect contractual cash flows and sclling

Purchases or sales of financial assets that require delivery of assets within a time frame established by regulation or convention in the markeiplace
[regular way trades) are recognised on the trade date, i.c., the date that the Company commits to purchase or sell the asset.

Sub: t t:

a. Debt Instruments:

Subsequent measurement of debt instruments depends on the company's business model for managing the asset and the cash flow chatacternsivs
of the asset. There are two measurement categories into which the Company classifies its debt instruments. The instruments that do not meert the
criteria for classification as measured at amortised cost or FVOCI will be measured at FVTPL,

Amortized Cost:

Financial assets that arc held for collection of contractual cash llows where those cash flows represent solely payments of principal and interest are
measured at amortized cost. After initial measurement, such financial assets are subsequently measured at amortised cost using the effecrive
interest rate (EIR) method and are subject to impairment as per the accounting policy applicable to Tmpairment of financial assets.’ Amortsed cost
is calculated by taking into account any discount or premium on acquisition and fees or costs that are an integral part of the EIR. The EIR
amortisation is included in other income in the profit or loss, The losses arising lrom impairment are recognised in the profit or foss.

Fair value through other comprehensive income (FUTOCI) with recycling of cumulative gains and losses:

A ‘financial asset’ is classified as at the FVTOCI if the objective of the business model is achieved both by collecting contractual cash flows and
selling the Ninancial assets, and the asset’s contractual cash flows represent solely payments of principal and inrerest.

Debt instruments included within the FVTOCI category are measured initially as well as at each reporting date at fair value. For debt instruments,
at fair value through OCI, interest income, foreign exchange revaluation and impairment losses or reversals are recognised in the profit or loss and
computed in the same manner as for financial assets measured at amortsed cost. The remaining fair value changes are recognised in OCL L'pon
derecognition, the cumulative fair value changes recognised in OCI is reclassificd from the equity to profit or loss.

b. Equity instruments:

Upon initial recognition, the Company can elect to classify irrevocably its equity investments as equity instruments designated at fair value through
OCI when they meet the definition of equity under Ind AS 32 Financial Instruments: Presentation for the issuer and are not held for trading The
classification is determined on an instrument-by-instrument basis. Equity investment which are held for trading and contingent cumsitderation
recognised by an acquirer in a business combination to which Ind AS 103 applies are classified as at FVTPL.

Gains and losses an such equity investments are never recycled to profit or loss. Dividends are recognised as other income in the statement of prafit
and loss when the right of payment has been established, except when the Company benefits from such proceeds as a recovery of part of the cost vl
the financial asset, in which case, such gains are recorded in OCI Equity instruments designated at fair value through OCI are not subject fa
impairment assessment.

CHENNAI\?
lf\ !
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B lioli Tr issi Limited [Formerly known as Bonfiglioli Transmissions Private Limited)

Notes forming part of the financial statements as at and for the year ended December 31, 2025
c. Financial assets at fair value through profit or loss:

Financial assets in this category are those that are heid for trading and have been cither designated by management upon initial recognition or are
mandarorily required to be measured at fair value under Ind AS 109 i.e. they do not meet the criteria for classification as measured at amortised
cost or FVOCI. Management only designates an instcrument at FVTPL upon initial recognition, if the designation eliminates, or significantly reduces,
the inconsistent treatment that would otherwise arise from measuring the assers or liabilities or recognising gains or losses on them on a different
basis. Such designation is determined on an insocument-by-instrument basis, For the Company, this caregory includes denvative instruments and
listed cquity investments which the Company had not irrevocably elected to classily at fair value through OCI. The Company has not designated any
financial assets at FVTPL.

Financial assets at fair value through profit or loss are carried in the balance sheet at fair value with net changes in fair value recognised in the
staternent of profit and loss,

Interest earned on instruments designated at FVTPL is accrued in interest income, using the EIR, taking inte account any discount/ premium and
qualifying transaction costs being an integral part of instrument. Intcrest earmmed on assets mandatorily required to be measured at FVTPL i
recorded using the contractual interest rate. Dividend income on listed equity investments are recognised in the statement of profit and loss as
other income when the right of payment has been established

{iii) Impairment of financial assets

The Company assesses on a forward looking basis the expected credit losses associated with its assets carried at amortized cost and FVOCT dleht
instruments. Impairment is considered when there is significant increase in credit risk. Note 40 details how the Company determines whether there
has been a signilicant increase in credit risk,

The Company recognises an allowance for expected credit losses (ECLs) for all debt instruments not held at fair value through profit or loss. ECLs
are based on the difference between the contractual cash flows due in accordance with the contract and all the cash flows that the Company
expects to receive, discounted at an approximation of the original effective interest rate. The expected cash flows will include cash flows from the
sale of collateral held or other credit enhancements that are integral to the contractual terms.

ECLs are recognised in two stages. For credit exposures for which there has not been a significant increase in credit risk since initial recognition,
ECLs are provided for credit losses that result from default events that are possible within the next 12-months (a 12-month ECL). For thesc eredit
exposures [or which there has been a significant increase in credit risk since initial recognition, a loss allowance is required for credit lusue
expected over the remaining life of the exposure, irrespective of tic tming of the default (a lifetime ECL)

For trade receivables, the Company applies the simplified approach permitted by Ind AS 109 Financial Instruments, which requires expected credit
losses to be recognized from initial recogniton of the receivables,

{iv] De-recogunition of financial assets
A financial asset is de-recognized only when:
a) The Company’s contractual right to the cash flow expires or
b) The Company has transferred the rights to receive cash flows [rom the financial asset

Financial liabilities

{i] Imnitial recognition and measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or loss, loans and borrowings, payables, or
as derivatives designated as hedging instruments in an ¢ffective hedge, as appropriate

All financial liabilitics are recognised initially at fair value and, in the case of loans and berrowings and payables, net of directly attributable
transaction costs

The Company's financial liabilities include deposits, loans & borrowings, trade and other payables.

(i) Subsequent t

Financial liabilities are subsequently carried at amortized cost using the effective interest methed. For trade and other payables maturing within
one year from the Balance Sheet date, the carrying amounts approximate fair value due to the short maturity of these instruments.

(iii) Derecognition
A financial liability is derecognized when the obligation under the liability is discharged or cancelled or expires
(iv] Offsetting of financial instruments

Financial assets and financial labilities are offset and the net amount is reported in the balance sheet if there is a currently enforceable legal right
to oflset the recognised amounts and there is an intention to settle on a net basis, to realize the assets and settle the liabilities simultaneously

2.9 |Trade receivables

A reccivable represents the Company's right to an amount of consideration that is uncenditional (i-e., only the passage of time is required before
payment of the consideration is due). Trade receivables are recognised initially at transaction price and subsequently measured at amortised cost using)
the effective interest method, less provision for impairment. Also refer accounting policies 2.8(iii) for impairment of financial assets
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Boafiglioli Transmissions Limited (Formerly known as Bonfiglioli Tr issions Private Limited]

Notes forming part of the financial statements as at and for the year ended December 31, 2025

2.10

Cash and Cash Equivalents

Cash and cash equivalent in the balance sheer comprise cash at banks and on hand and short-term deposits with an original maturity of three months
or less, that are readily convertble to a known amount of cash and subject to an insignificant risk of changes in value.

For the purpose of presentation in the statement of cash {lows, cash and cash equivalents include cash on hand, deposits held at call with financial
institutions, other short-term, highly liquid investments with original maturities of three months or less that are readily convertible to known amounts of
cash and which are subject to an insignificant risk of changes in value.

Revenue from contract with customer

Hevenue [rom contracts with customers is recognized when control of the goods or services are transferred ro the customer at an amount that reflects the
consileration to which the Company expects to be entitled in exchange for those goods or services. The Company has gencrally concluded that it is the
prinipal in its revenue arrangements because it typically controls the goods or services before transferring them to the customer.

Sale of poods
Revenue from sale of goods is recognized at the point in time when control of the asset is transferred to the customer, generally on delivery of the goods
ur ex-works depending on the contractual terms.

Yolume rebates

The Company provides retrospective volume rebates to certain customers once the quantity of preducts purchased during the period exceeds a threshold
specified in the contract. Rebates are oflset against amounts payable by the customer. To estimate the variable consideration for the expected future
rebiates; the Company applies the most likely amount method for contracts with a single-volume threshold and the expected value method for rontracrs
wilh more than one volume threshold. The selected method that best predicts the amount of variable consideration is primarily driven by the number al
volume thresholds contained in the contract. The Company then applivs the requirements on constraining estimates ol varjable consideration and
recognizes a refund liability for the expected future rebates.

Sipnificant linaeing camponent

Generally, the Campany receives short-term advances [rom its customers. Using the practical expedient in Ind AS 113, the Company doces not adjust the
promised amount of consideration for the effects of a significant financing component if it expects, ar contract inception, that the period between the
transfer of the promised good or service to the customer and when the customer pays for that good or service will be one year or less

Cﬂ!]"’.]l‘l I]ll ppces

Contrael assels

A contract assel is the right 1o consideration in exchange for goods or services transferred to the customer. If the Company performs by transferrng
poods or services To a customer before the customer pays consideration or before payment is due, a contract asset is recognized for the carned
cansileration that is conditional

Contract lnbilities

A contract liability is the obligaton to transier goods or services to a customer for which the Company has received consideration {or an amount af
consideration is due) from the customer. If a customer pays consideration before the Company transiers goods or services to the customer, a rontct
hshility is recognized when the payment is made or the payment is duc (whichever is earlier). Contract liabilities are recognized as revenue when the
Company performs under the cantract

Government Grants

Grants from the government are recognized at their fair value where there is a reasonable assurance that the grant will be received and the Company will
comply with all attached conditions

When the grant relates to an asset, it is recognised as income in equal amounts over the expected useful life of the related asset
Governmment grants relatng to income are recognized in the profit or loss, as necessary to match them with the costs that they ure intended 1o
compensnte

When the Compuny receives grants of non-monetary assets, the asset and the grant are recorded at fair value amounts and released to profit or loss aver
the expected useful life in a pattern of consumption of the benefit of the underlying asset i.e. by equal annual instalments

When loans or similar assistance are provided by governments or related institutions, with an interest rate below the current applicable market rate, the
efficet of this favourable inrerest is regarded as a govemment grant. The loan or assistance is inidally recognised and measured at fair value and the
governmen! grant is measured as the difference between the initial carrying value of the loan and the proceeds received. The loan is subsequentiy
meusured a5 per the secountng poliey applicable to financial liabilities.
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Banfiglioli Tr issi Limited (F ly known as Bonfiglioli Tr issi Private Limited)

Nates forming part of the financinl statements as at and for the year ended December 31, 2025

2.13

Hetirement and other employee benefits
Short-term

Liabilities (or wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12 months after the end of the period in
which the employees render the related service are recognized in respect of employees’ services up to the end of the reporting period and are measured ut
the amounts expecred to be paid when the liabilities are settled. The liabilitics are presented as current employee benefit obligadons in the balance sheet.

The Company recognizes a liability and an expense for bonuses contractually obliged or where there is a past practice that has created a vanstrictive
obligation

Poat employment

Pout employment benefits comprise of Provident fund and Grawity which are accounted for as [ollows:
|l Provident fund
Conrribution towards provident fund for employees is made to the regulatory authorites, where the Company has no further obligations. Such
benefits are classified as Defined Contribution Schemes as the Company does not carry any [urther obligations, apart from the contributons made
on a monthlv basis.

(i

Gratuity

The liability or asset recognized in the balance sheet in respect of defined benefit gratuity plan is the present value of the defined benelfit obligation
ar the end of the reporting period less the fair value of plan assets. The defined benefit abligation is calculared annually by Actuaries using the
prajected unit credit method,

The present value of the defined benefit obligation is determined by discounting the estimated future cash outflows by reference to market yiclds at
the end of the reporting period on the Government Bonds that have terms approximating to the terms of the related obligation

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit obligation and the [air value of plan assets.
This cost is included in employee benefit expensc in the statement of profit and loss

Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are recognized in the period in which

they occur, directly in other comprehensive income (net of tax). They are included in retained earnings in the statement of changes in cquity and in
the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are recognized immediately in profit
or loss as past service cost

Compensated absences

Arcumulated compensated absences, which are expected to be availed or encashed within 12 months {rom the end of the year are treated as short-term
empléver benefits. The obligation towards the same is measured at the expected cost of accumulating compensated absences as the additional umouns
expreted o be paid as a result of the unused entitlement as at the year end

Accutnulated compensated absences, which are expected to be availed or encashed beyvond 12 months Irom the end of the year are treated as other long-
term employee benelits. The Company's liability is actuarially determined (using the Projected Unit Credit methad) at the end of each year. Actuarial
lossen/gains are recognized in the Statement of Profit and Loss in the year in which they arnise

Current and Deferred Tax

Tix expense comprises of current and deferred taxes

Provision for current tax is computed at the applicable tax rate in accordance with the Income tax Act, 1961. Management periodically evaliiates
positions taken in taX returns with respect 1o situations in which applicable tax regulation is subject to interpretation. It establishes provisions where
appropriate on the basis of amounts expected to be paid to the tax authorities.

Deferred tax is provided using the balance shect approach on temporary dilferences between the tax base of assets and liabilities and their sarrying
amounts for financial reporting purposes at the reporting date. Deferred income tax is determined using tax rates (and laws) that have been enacted or
substantively enacted by the end of the reporting period and are expected to apply when the related deferred income tax asset is realised or the diferred
income tax liability is settled

Delerted tax assets are recognized only if it is probable that [uture taxable amounts will be available to utilisc those temporary differences and losses.

Delerred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and kiabilities and when the deferred tax

|bulasiees relate to the same taxation authority. Current tax assets and tax liabilites are offset where the entity has a legally enforceable right to aifser

nnil intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Current and delerred tax is recognized in profit or loss, except to the extent that it relates to items recognised in other comprehensive income or directly
in equity. In this case, the tax is also recognized in other comprehensive income or directly in equity, respectively

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is no longer probable that suflicient
tmxable profit will be available to allow all or part of the deferred tax asset to be utilised. Unrecognized deferred tax assets are re-assessed at each
teporting date and are recognized to the extent that it has become probable that future taxable profits will allow the deferred tax asset to be recovered.
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Bonfiglioli Transmissi Limited [Formerly known as B Tioli Tr i=si Private Limited)
Nates forming part of the financial statements as at and for the year ended December 31, 2025

2.15 |Borrowing Costs

Hotrowing costs include interest, other costs incurred in connection with borrowing and exchange diflerences arising from foreign currency borrowings
to the extent that they are regarded as an adjustment to the interest cost. General and specific borrowing costs directly attriburable to the acquisiton,
construcrion or production of qualifying assers, which are assets that necessarily take a substantial period of time to get ready for their intended use ar
sale, are added to the cost of those assets, until such time as the assets are substantially ready for their intended use or sale. All ather borrowing cnsts
ire recognized in Statement of Prolit and Loss in the period in which they are incurred.

2.16 |Provisions and Contingent Liabilities
(i) (Provisions

Provisions are recognized when there is a present legal or canstructive obligation as a result of a past events, it is probable that an outflow of respurees
'will be required to settle the obligation and the amount can be reasonably estimated.

Provisions are measured at the present value of management's best estimate of the expenditure required to settle the present obligation at the end of the
reparting period. The discount rate used to determine the present value is a pre-tax rate that reflects current market assessments of the time value uf]
maney and the risks specific to the liability. The increase in the provision due to the passage of time is recognized as interest expenses.

Provision lor product warranty cover the estimated liability to repair or replace products still under warranty on the Balance Sheet date and in
determined by applying percentage of eligible sales based on management's best estimate considering the historical experience levels of repairs umil
replucement. Product warranty is generally extended for a period of 12 months irom the date of sale.

(ii) |Contingent liabilitics

Contingent liabilities are disclosed when there is a possible obligation arising [rom past events, the existence of which will be conflirmed only by the
occurrence or non-occurrence of one or more uncertain future events nat whelly within the control of the Company or a present obligation that i
from past cvents but is not recognized because (a) it is not probable that an outflow of resources embodying economic benefits will be required ro setrie
the obligation; or (b) the amount of the obligation cannot be measured with sufficient reliability are recognized as contingent liability. The Company doe:s
not recognize a contingent Lability bur discloses its existence and other required disclosures in notes to the financial statements, unless the possibility of
any outflow in settlement is remote. Further, provision is created in the books of accounts in respect of matters where management has concluded the
Company's liability to be probable.

(iii) |Contingent Aasets

A contingent asset is a possible asset that arises from past events and whaose existence will be confirmed only by the occurrence or non-occurrence al
one or more uncertain future events not wholly within the control of the entity.

Contingent Assets are not recognized, however, disclosed in lmancial statements when inflow of economic benefits is probable. However, when the
realisation of income is virtually certain, then the related asset is not a contingent assect and the Company recognize such assets

2.17 |Segment reporting

Operuting segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision Maker (CODM)

2.18 |[Earnings Per Share

Bisic earnings per share is calculated by dividing the net profit or loss for the period attriburable to equity shareholders by the weighred average number
al equity shares outstanding during the period

‘The weighted average number of equity shares outstanding during the period is adjusted for events such as bonus issue, bonus element in a righs
issue, share split, and reverse share split (consolidation of shares) that have changed the number of equity shares outstanding, without a corresponding
change 1n resgurces

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity shareholders and the weighted
mverage number of shares outstanding during the period is adjusted for the eflects of all dilutive porential equiry shares.

2.19 |Leases:
‘The Company assesses at contract inception whether a contract is, or contains, a lease, That is, il the contract conveys the right to control the use of an
identified asset for a period of time in exchange for consideration.

Company as a Lessee

The Company applies a single recognition and measurement approach for all leases, except for short-term lcases and leases of low-value assets. The
Company recognizes lease liabilities to make leasc payments and right-of-use assets representing the right to use the underlying assets.

Right of Use Assets:

The Company recognizes right-of-use assets at the commencement date of the lease (i.c., the date the underlying asset is available for use). Right-of-use
Assels are measured at cost, less any accumulated depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost
of right-of-use assets includes the amount of lease liabilities recognized, initial direct costs incurred, and lease pavments made at or before the
commeticemetit date less any lease incentives received. Right-of-use assets are depreciated on a straight-line basis over lease period or useful life
|esmated by the management, whichever is lesser as follows:

Asset Description Useful Lives (Years)
Building 2-5
Leasehold land 95

I ownership of the leased asset transfers to the Company at the end of the lease term or the cost reflects the exercise of a purchase option, depreciation
i% calculated using the estimated useful life of the assct.
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Notes forming part of the finuneial statements as at and for the year ended December 31, 2025

2.20

2.21

Lease Liabilities

At the commencement date of the lease, the Company recognizes lease liabilities measured at the present value of lease payments to be made over the
|ease term. The lease payments include fixed payments (including in-substance fixed payments) less any lease incentives receivable, vanable leise
pavments that depend on an index or a rate, and amounts expected to be paid under residual value guarantecs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the lease commencement date because the
interest rate implicit in the lease is not readily detcrminable. After the commencement date, the amount of lease liabilitics is increased to reflect the
accretion of intercst and reduced for the leasc payments made. In addition, the carrying amount of lease liabilities is remeasured if there is a
modilication, a change in the lease term, a change in the lease payments (e.g., changes to future payments resulting from a change in an index or rate
used to determine such lease payments) or a change in the asscssment of an option to purchase the underlying asset.

Bhort-term leases and leases of low-value assets
The Company applies the short-term lease recognition exemption to its short-term leases of buildings and others (i.e., those leases that have a lease term
af 12 months or less from the commencement date and do not contain & purchase option). Lease payments on short term leases v recognized ns
| xpense on a straight-line basis over the lease term.

Company as lessor

Leases in which the Company does not transfer substantially all the risks and rewards of ownership of an asset are classified as operating leases, Rental
incame [rom operating lease is recognized on a straight-line basis over the term of the relevant lease. Initial direct costs incurred in negotiating anl
arranging an operating lease arc added to the carrying amount of the leased asset and recognized over the leasc term on the same basis as romtal
incame, Contingent rents arc recognized as revenue in the period in which they are earncd.

Dividend

Finul dividend distributed to equity shareholders is recognised in the period in which it is approved by the members of the company in the Annual
Genernd Meeting: Interim Dividend is recognised when approved by the Board of Dircctars at the board meeting. Dividend distributed (including interim
divvidend) is recognised in the statement of changes in equity

Fair value measurement

Fair value 1s the price that would be received to sell in asset or paid to transfer a liability n un orderly transaction between market participants at the
mrastirement date. The fair value measurement is based on the presumption that the transaction to sell the assct or transfer the liability takes place
either:

{ij In the principal market for the asser or liability, or
lii) In the absence ol a principal market, in the most advantageous market for the assct or liability
‘The principal or the most advantageous market must be accessible by the Company.

Tlae fair value of an asset or a liability is measured using the assumptions that market participants would use when pricing the asset or Liability,
asniiming that market participants act in their economic best interest

A fair value measurement of a non-financial assert takes into account a market participant’s ability to generate economic benefits by using the assetin ii=
highest and best use or by selling it to another market participant that would use the asset in its highest and best use

The Company uses valuation techniques that arc appropriate in the circumstances and for which sufficient data are available to measure fair value,
muximizing the use of relevant observable inputs and minimizing the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorized within the fair value hierarchy,
described as follows, based on the lowest level input that is significant to the [air value measurement as a whole:

Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities

Level 2 - Valuation techniques for which the lowest level input that is significant to the fair value measurement is directly or indirectly observable.

Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Company determines whether transfers have occurred
Lietween levels in the hierarchy by re-assessing categorization (based on the lowest level input that is significant to the fair value measurement as a
whole) at the end of each reporting period

Far recurring and nen-recurring fair value measurements categorised within Level 3 of the fair value hierarchy, mention a description of the valuation
processes used by the entity (including, for example, how an entity decides its valuation policies and procedures and analyses changes in fair value
menasurements from period to period).

For the purpose of [air value disclosures, the Company has determined classes of assets and liabilities on the basis of the nature, characteristcs and
risks of the assert or liability and the level of the fair value hierarchy as explained above.
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2.22

2.23

2.24

Non-current assets held for sale and Discontinued operations

The company classitics non-current assets and disposal groups as held for sale if their carrying amounts will be recovered principally through a sale
riuther than through continuing use.

Nen-current assets and disposal groups classified as held for sale are measured at the lower of their carrying amount and fair value less costs to sell.
Conts to sell are the incremental costs directly atiributable to the disposal of an asset (disposal group), excluding finance costs and income tax expense

The criteria for held for sale classification is regarded as met only when the sale is highly probable, and the asset or disposal group is available for
imnmediate sale in its present condition. Actions required to complete the sale/ distribution should indicate that it is unlikely that significant changes to
tlw sale will be made or that the decision to sell will be withdrawn. Management must be committed to the sale and the sale expected within one year
from the date of classification.

[For these purposes, sale transactions include exchanges of non-current asscts for other non-current assets when the exchange has commercial
substanee, The criteria for held for sale classification is regarded met only when the assets or disposal group is available for immediate sale in its present
candition, subject only to terms that are usual and customary for sales of such assets for disposal groups), its sale is highly probable; and it will
penuinely be sold, not abandoned. The company treats sale of the asset or disposal group to be highly probable when:

» The appropriate level of management is committed 1o a plan to sell the asset (or disposal group),

» An active programme to locate a buyer and complete the plan has been initiated (i applicable),

» The assct {or disposal group) is being actively marketed for sale at a price that is reasonable in relation to its current fair value,

» The sale is expected to qualify for recognition as a completed sale within one year from the date of classification, and

» Actions required to complete the plan indicate that it is unlikely that significant changes to the plan will be made or that the plan will be withdrawn.

|Froperty, plant and equipment and intangible are not depreciated, or amortised assets once classificd as held for sale

Asscts and liabilities classified as held for sale are presented separately from other items in the balance sheet

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount as profit or loss before tax from
discontinued operations in the statement of profit and loss.

Additianal disclosures are provided in Note 32, All other notes to the finacial statements mainly include amounts for continuing operations, unless
otherwise mentioned

Business Combinations

The Company applies the acquisition method to account for business combination. The consideration transferred for the acquisition of a business
comprises the,

- fair values of the assets transferred,

- liabilities incurred to the former owners of the acquired business

- equity interests issued by the Company, and

- fair value of any assct or liability resulting from a contingent consideration arrangement

Irlontifiable assets acquired and liabilitics and contingent liabilities assumed in a business combination are measured initially at their fair values at the
scquisition date. The excess of the fair value of consideration over the identifiable net asset acquired is recorded as goodwill, if the consideration is lower,
the gain is recognised directly in equity as capital reserve. Incase, business acquisition is classified as bargain purchase, the aforementoned gain is
recognised in the other comprehensive income and accumulated in equity as capital reserve

Any contingent consideration to be transferred by the Company is recognised at fair value at the acquisition date. Subsequent changes to the fair value
af the contingent consideration that is decmed to be an asset or liability is recognised in the statement of profit and loss, Contingent
comsideration that is classified as equity is nat re-measured, and its subsequent settlement is accounted for within equity.

Huslness combinations involving enrities or businesses under common control are accounted for using the pooling of interest method. Under pooling of
imterent method, the assets and liabilities of the combining entities are reflected at their carrying amounts, with adjustments only to harmonise
accuunting policies. Acquisition-related costs are expensed as incurred.

New and amended standards

{ijind AS 117 Insurance Contracts

The Ministry of corporate AfTairs (MCA) notified the Ind AS 117, Insurance Contracts, vide notification dated 12 August 202+, under the Companics
(Indian Accounting Standards) Amendment Rules, 2024, which is effective from annual reporting periods beginning on or after 1 April 2024.

fnd AS 117 Insurance Contracts is a comprehensive new accounting standard for insurance contracts covering recognition and measurement,
preseritation and disclosure. Ind AS 117 replaces Ind A%S 104 Insurance Contracts. Ind AS 117 applies to all types of insurance contracts, regardless of
the type of entities that issue them as well as to certain guarantees and financial instruments with discretionary participation [eatures; a few scope
exceplions will apply. Ind AS 117 is based on a general model, supplemented by:

* A specific adaptation for contracts with direct participation features (the variable [ee approach)

* A simplified approach (the premium allocation approach) mainly for short-duration contracts

The application of Ind AS 117 had no impact on the Company’s financial statements as the Company has not entered any contracts in the nature of
insurance contracts covered under Ind AS 117.

(ii) Amendment to Ind AS 116 Leases - Lease Liability in a Sale and Leaseback

The MCA notified the Companies (Indian Accounting Standards) Second Amendment Rules, 2024, which amend Ind AS 116, Leases, with respect o
Lease Liability in a Sale and Leaseback.

The amendment specifies the requirements that a scller-lessee uses in measuring the lease liability arising in a sale and leaseback transacton, to ensure
the seller-lessee does not recognise any amount of the gain or loss thal relates to the right of use it retains

The amendment is effective for annual reporting periods beginning on or afier 1 April 2024 and must be applied retrospectively to sale and leaseback
transsctons entered into after the date of initial application of Ind AS 116.

The amendment does not have a material impact on the Company'’s financial statements.
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2.25

Standards notified but not yet effective
The new and amended standards that are notified by the Ministry of Carporate Aifairs (MCA), but not yet effective, up to the date of issuance of the
Company’s financial statements are disclosed below, The Company will adopt these new and amended standards, when they become effective.

(i)Lack of exchangeability - Amendments to Ind AS 21

Amendments to Ind AS 21 The Effects of Changes in Foreign Exchange Rates specify how an entity should assess whether a currency is exchangeable
and how it should determine a sport exchange rate when exchangeability is lacking. The amendments also require disclosure of information that enables
Wsers of its financial statements to understand how the currency not being exchangeable into the other currency aflects, or is expected to affect, the
vatiny’s financial performance, financial position and cash flows.

The amendments are effective for annual reporting periods beginning on or after 1 April 2025, When applying the amendments, an entity cannot restate

|comparative information.

The amendments are not expected to have a material impact on the Company’s financial starements,

|ii)Classification of Liabilities as Current or Non-current and Non-curreat Liabilities with Covenants - Amendments to Ind AS 1

Amesnsimienis to paragraphs 69 to 76 of Ind AS 1 Presentation of Financial Statements specify the requirements for classifving liabilities as current or
nun-current. The amendments clarify:

«What is meant by a right to defer scttlement

*That a fght to defer must exist at the end of the reporting period

*That classification is unaffected by the likelihood that an entity will excrcise its deferral right

~That only il an embedded derivative in a convertible liability is itsell an equity instrument would the terms of a liability not impact its classification

It1 addition, a requirement has been introduced to require disclosure when a liability arising from a loan agreement is classified as non-current and the
entity's right to defer settlement 1s conungent o compliance with future covenants within twelve months

The amendments are effective for annual reporting periods beginning an of after | April 2025 and must be applied retrospectively. The Company 1s
currenily assessing the impact the amendments will have on current practice and whether existing loan agrecments may require renegotiation

(iii)Supplier Finance Arrangements - Amendments to Ind AS 7 and Ind AS 107

Amiendiients to Ind AS 7 Statement of Cash Flows and Ind AS 107 Financial [nstruments: Disclosures clarify the characteristics of supplicr finance
arrangements and require additional disclosure of such arrangements, The disclosure requirements in the amendments are intended to assist users of
financial statements in understanding the effects of supplier inance arrangements on an entity's liabilities, cash flows and exposure to liquidity risk.

Tl amendments will be eflective for annual reporting perieds beginning on or aiter 1 April 2025

The amendments are not expected to have a material impact on the Company’s financial statements.

jivjlaternational Tax Reform—Pillar Two Model Rules — Amendments to Ind AS 12

Amendments to Ind AS 12 Income Taxes in response to the OECD's BEPS Pillar Two rules include:

+*A mandatory temporary exception to the recognition and disclosure of deferred taxes arising from the jurisdictional implementation of the Pillar Two
madel rules; and

+Disclosure requirements for afected entities to help users of the financial statements better understand an entty's exposure to Pillar Two incame taxes
ansng from that legislation, particularly bejore its effective date

The mandatory temporary exception — the use of which is required to be disclosed - applies immediately. The remaining disclosure requirements apply
for annual reporting periods beginning on or after 1 April 2025, but not for any interim periods ending on or before 31 March 2026.

The amendments Are not expected to have & material impact on the Company’s financial statements-

Consequential amendments to other Ind ASs have also been made which #re not expected to have any material impact on the Company'’s financial
stalernents.

(v)JAmendments to Ind AS 1 - Classification of Liabilities as Current or Non-current and N t Lisbilities with C ts and Ind AS 10
Events after the Reporting Period

Ind AS 10 has becn amended to remave the previous treatment under which a lender’s post reparting date waiver—granted before the financial
statements were approved for issue—of a breach of a material covenant in a long term loan arrangement that occurred on or before the end of the
reporting period, resulting in the liability becoming payable on demand at the reporting date, was regarded as an adjusting event.

For annual reporting periods beginning on or after 1 April 2026, any breach of 4 covenant—whether material or immaterial—occurring on or before the
reporting date will. in accordance with Ind AS 1, require the related liability to be classified as current, unless the lender has granted a waiver of the
breitéh on or before the reporting date and has agreed not to demand repayment for at least 12 months after the reporting date as @ consequence of the
bireach. Such a waiver shall be treated as an adjusting event

The amendments arc effective for annual reporting periods beginning on or after 1 April 2026 retrospectively in accordance with Ind AS 8.
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Tonfglintl Transmissins Linited [Farmely knows s Sonfigholl Transmiasions Private Limitod)
Notes forming past of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLCO40717

1Al

in Millkens o Inadian Fupees, unles atives

fion-rurrent

As at
Dr=eintics 31, 2028

Az at
December 31, 2024

4 Iovestments st FVTPL

Investment in equity instruments - Quoted
37,500 {December 31. 2024 - 37,500} equity shares of Rs 10 ¢ach fully paid-up i Tulsyan NEC Limited
Total

Aggregate amount of Quoted inveatments

Aggregate amount of impairment in the value of investments

1.13

ras

These equity shares are valued ac a price (represents the fair value) as determmed in the share purchase agreement entered with Tulsyan NEC Limited

Hon-cnrrent

As at
Decembor 31, 2025

Anat
December 31, 2024

5A Loans (at amortised cost]

[Unsecured, considerod good)

Loans to related party # [ also refer Note 39} 69 30 9210
69.30 92.40
Current

As at
December 31, 2025

Asat
December 31, 2024

SE Loans {at amortised cont]

{Unsecnred, considered good)
Loans to related party # | also refer Note 38]

Total (Current and Non-current|

# The Company has provided lean to Bonfigliali Trchnology Space Private Limited

{i) amounting to Ps 92 40 [December 31, 2024 - R5 115 50} relating, tv sale of discontinued operatiuns, which is repayable in 5 equal annual instalmens at an interest rate of 8 25

paand

49 95 126 11
49,95 126.11
119.25 218.51

(il cash pooling facility amounting 10 P 26 85 {December 31, 2021- Bs 103 01 at an inl=est1ate of 8 25, repayable within asear

Honwurrent

ga Other financisl assats (st amortised cost)

{Unsecured, considered good)

Aamt
December 31, 20256

Asat
December 31, 2024

Security deposils 38 30 5556
Total 38.30 55.56
Carrent

As at
December 31, 2025

Anat
December 31, 2024

Other financial sssets

gaod) - (st cost)
Security deposits
Refund receivable
Intereat accrued on deposta with banks

Bank depesits with remaining matunty lesa than 12 menths lalso vefer note 12 1
Other recevables from related party (Refer Note 38) **

Expenaes recoverable from holding company # (Refer Note 28)

Derivative instramenta at fair value through prafit ar lons
Derivatives not designated as hedges
Foreign exchange forward contracts

Total

2317
276
928

G

— 0w
RETEE
Ta

8032 1440
21 B3 -
138.13 147.87

# 1epresents amount recoverable from holding company of Rs 21 83 (December 31 202+4: Nil) which has been incurred by the Company tow ards propesed Ininal Public Offering ([P0}

of the equity shares held by the selling sharehalders [olfer for sale)

¢ Relatea 1o Secondary Adjustment as per Tranafer pricing (Refer Note 231

Non-current
As at Axat
December 31, 2025 Docember 31, 2024
7A Other assets
(Unsocured, conddered good)
Capital advances 7831 7439
Prepaid expenses . =
Total 78.31 74.39
Curtvat
As at Az at
December 31, 2025 December 11, 2024*
TB  Other assets

(Unsecured, conxidared good}

Advances to suppliers
Advance ta employees
Prepaid expenses

with

- Customs and excise

- Gooda and services tax (GST) **

- Export entitlementa

- Rebale claim receivable fram GST authorities
Total athes cntrent azsets

* Restated on account of acquisition of business under common control |Refer Note J6)

46 50 2629
1546 243
3149 3% 50

- 002
300.64 173 58
33.75 16.49
285 B1 129 56
713.65 387.87

+ 3 The management has evaluated the likely impact of prevailing uncertainties relating to impesitian or enhancement of reciprocal Lariffs and believes that there are na material

impacts on the financial statementa of the Company for the s ear snded December 31, 2025
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T N

Limited (F y known ax [

Private Limited)

Notes forming part of the financial statements as at and for the year ended December 31, 2025

CIN: U29309TN1998PLCO40Q717
{All amounts in Milliens ol Indian Rupees, unless otherwise stated)

Am at
December 31, 2025

Aa at

December 31, 2024*

9 Inventorics fat the lower of cost and Net realisable value)
Raw maternials and components
Worlc-in-progress
Finished goods

Tatal Inventories at the lower of cost and Net realisable value
Includes goods-in-transit amounting to INR 400.08 ( {31 December 202+: [INR

340,67 |
9.

N

2,163.97
280 33
747 83

3,192,13

164348
701.64
869.05

3,214.17

During the year ended 31 December 2025 INR 143 ((31 Decenber 2024: INR 0.95 j was recognised as an expense for inventories carried at net realisable value

9.3 [nventories: Refer note 15 1 for details on encumbrances on inventories
* Restated on account of acquisition of business under common control (Refer Note 46)
10 Trade receivables
Trade 1eceivables fiom related parties (Refer note 38} 1.274 49 B849.73
Trad ge abiles {rem third: porties 3,902.90 3,212.19
Total 5,177.39 4,061.92
Break up of trade receivables
Trade receivables considered goad - Secured * 659 58 516.24
Trade receivables considered good - Unsecured 4,517.81 3.545.68
Trade receivables which have significant increase in credit risk 14.15 15,32
Trade receivables - credit impaired 3808 44,39
5,229.62 4,121.63
Less: Allowance for doubtful debts 52.23) (59.71)
Less: Allowance for doubtful debts
Trade receivables which have increase in credic risk (14.15) (15.32)
Tiade receivables - credit impaired {38.08j (++.39)
Total 5,177.39 061.92
10 M tin p ion of All far bad and doubtful debts
Amount as ar the beginning of the year {59 71) (38 61]
Add: (Provision] / reversal made during the year 6,70 (23.24)
Less: bad debts written oil 0.78 214
Amount as at the end of the year (52.23) (s9.71)
10 Refer note 15.1 for details of encumbrance on trade receivables, Trade receivables are non-interest bearing and are generally on terms of 30 to 120 days. For terms and conditions relating to related
* The receivables are secured against letcer of eredit
Trade receivahles ageing schedule
As at 31t D 2025
Tutstanding for % pericds from due date of payment
More
Nat due Less than
- - 3
6 monthe 6 months -1 year 1-2 ycara 2-3 years than 3 Total
years
il Undisputed Trade receivables — considered good A BED.EE a6 -
(ii) Undisputed Trade Receivables = which have significant inciease in credit risk 10.85 2,90 = -
Lijil Undisputed Trade B ables = credit imenited 5 ~ + . = -
fiv) Disputed Trade R onsidered gaod - - = - 1 3 2 - -
{v) Disputed Trade Receivables - which have significant increase in credit risk = = - - . | = =
Ivi} Dispured Trade Receivables ~ credit impaired s - 22.57 042 15.09
Total 4.689.66 48731 .86 23.28 0.42 15.09
Allcwante (or epedit lesi . (2.80| 23171 L S LI5.0%
Taotal Trade 4.689.66 486.66 0.96 0.11 = -
As st 31st 2024
Outstanding far following periods From duc datc of payment
Maore
Not due Leas than
6 months 6 months -1 year 1-2 years 2-3 years than 3 Total
yrars
(il Undispured Trade receivables — considered goad 3.596 S6 464 40 0.96 | . = - b 01,90
(i) Undi, d Trade Receivables — which have increase in credirt risk = 1244 2.88 = - N 15.32
fiiil Undisnuted Trade Receivables — credit impaired = - - = = = -
liwt Disputed Trade Reirivables—coiaidesed good = = L - = -
{v) Disputed Trade Receivables — which have significant increase in credit riek = = = = - - .
vi] Dispuited Teade Becmivaldes — eredic mupaired - 15.94 5.45 1.10 0.01 21.89 44.39
Taotal 3.596.56 492.78 9.29 1.10 0.01 21.89 4,121:63
Allowance for credit loas = (28.38| |1B.33] L) ALY 12189 BTN
Total Trade receivable 3,596.36 464.40 096 = = = 4.061.92

° Restated on account of acauisition of business under common control {Refer Note 461
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Limited (

y imown as T

Private Limited)

Notea forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717
[Al amounta in Millions of Indian Rupees. unless otherwise atated]

fal

i)

(e}

(L1

13.1

Caah and cash equivalents

Cash and cash equivalents
- Cash on hand
Balances with banks

- On cunent accournls

- Depasits with onginal maturity of less
than three months

Total

Bank balances other than cash and cash equivalents

Current
Margin money deposits with original
maturity period of more than three months
but maturing within |2 months (refer note
12.1)
Bank deposits with more than 3 menths and
less than 12 months maturity

Total

Held as lien by bank against bank guarantees.

Equity share capital
Authorised share capital

As at December 31,

Asx at December 31, 2024

187,995 834 [ Decemnber 31. 2024 - 132.000,000 ) equity shares of Rs 10 each

Issucd, subscribed and fully paid up

125,330,556 (December 31, 2024 - 125,330 556) equiry shares ol Rs 10 each

Less: Shares Bought Back

Reconciliation of number of equity sharcs

Balance as at the beginning of the year
Changes i Equity Share Capital due to prior
peried error

Balance at the beginning of the current
Teporting period

Shares Bought Back

Balance as at the cud of the year

and

Rights,

As st December 31, 2025

Number of sharea

125,330,556

125.340.556

125,330,556

to equity shares

004 008
236 77 456 59
1.295 00 990 00
1,531.81 1,446.67
094
100 15

100.15 0.94
1,879 96 132000
1,253 31 1,311 23
- (57 92)
1,253.31 1,253.31

As ut December 31, 2024

Amount Number of shares Amount

125331 131,122 994 1,311 23
1,253 31 131,122,994 131123
- (5.792.438) (57 52)
1,253.31 125,330,556 1,253.31

The Company has one class of equity shares having a par value of Rs 10 per share Each shareholder is cligible for one vote per share held The dividend proposed by the board of directors is subject to the
approval of the shareholders in the ensuing Annual General Meeting. excepl in case of interim dividend. [n the event of liquidation. the equity sharcholders are eligible to receive the remaining assets of the
Company after distrbution of all preferential ameunts. in proportion to their shareholding

Details of equity shares held by holding company and lta nominees

Equity shares held by Benfiglioli  p a. Italy
the holding company. and ite nominces

Details of equity shares held by sharcholders holding mare thaa 5% of the

Equity shares held v Bonllsliuli S.p.a- ltaly-
the holding zampany, and its nominees

"a of shares held

As st December 31, 2025

‘Number of shares

125 330,556

Amount

1.253 31

As at December 31, 2024

Number af shares

125.930 556

shares in the Ci

As at December 31, 2025

Kumber of shares

125,330,556

100™

In the period of five years

Amount

1,253.31

5,792,438 of face value of Rs. 10 each during the financial year ended December 31, 2024.

Details of Sharcholding by promoters

Number of shares

Amouat
1253 31
As ut December 31, 2024
Amount
1,253 31

125,330,556

100%,

31, 2025, the aggregate number of equity shares bought back by the Company was

Shares held by pramoters as at .+ 2025
S.No Promoter nume No. of Shares at the | Change duringthe | o rop.:cp ot the end of the year | %of total shares | °° ChADEE during the
beginaing of the yeax year year
i .20"“8“0“ Spa ltely & 125,330,556 = 125.330,556 100.00% 0.00%
Fhares held by at the end of the year 31, 2034°
s. No Promoter name Mo, of Shasex st the | Change during the | . ¢gho,eq at the end of the year | %ol total shares | ° Change durlng the
beginning of the yoar year year
1 Bonfigholi S p a. lualy & 127.941.176 (2.610 620] 125,330.556 100 00% 204"
s nomitess

Equity shares are currently not listed in any stock exchange However, the Company has filed its Draft Red Herring Prospectus with the Securities and Exchange Board of India in connection with its proposed

public issue on February 09 2026.
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Bonfiglioli Transmissions Limited {Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

As at As at
December 31, 2025 December 31, 2024*
14 Other equity
Reserves and surplus
(i) Securities premium (refer note 14.1 (a)) = =
(ii) Retained earnings (refer note 14.1 (b)) 8,658.38 7,224.44
(iii) Capital Redemption Reserve (refer note 14.1 (c)) 57.92 57.92
(iv) Capital Reserve (refer note 14.1 (d)) (39.68) 73.84
Total 8,676.62 7,356.20
14.1 Reserves and surplus
(a) Securities premium
Balance as at the beginning of the year - 309.32
Less: Utilized against Buyback of Shares - (309.32)
Balance as at the end of the year = -
(b) Retained earnings
Balance as at the beginning of the year 7,224.44 6,432.80
Less: Dividend paid to the Shareholders (927.45) (689.30)
Add: Profit for the vear 2,378.74 1,951.64
Less: Utilized against Buyback of Shares - (352.73)
Less: Tax on buyback of shares - (53.33)
Less: Transferred to Capital Redemption reserve = (57.92)
Remeas.urcuilents of post-employment benefit obligations, net of tax for (17.35) (6.70)
the period/year
Balance as at the end of the period/year 8,658.38 7,224.44
{c) Capital Redemption Reserve
Balance as at the beginning of the year 57.92 -
Add : Transferred from Retained earnings = 57.92
Balance as at the end of the year 57.92 57.92
(d) Capital Reserve
Balance as at the beginning of the year 73.84 (39.72)
Acquisition of a business (113.52) 113.56
Balance as at the end of the year (39.68) 73.84
Total 8,676.62 7,356.20

14.2 Nature and purpose of other reserves
Securities premium

Securities premium is used to record the premium on issue of shares. The reserve can be utilized only for limited purposes such as
issuance of bonus shared in accordance with the provisions of the Companies Act. 2013.

Retained Earnings

Retained earnings are the profits/(loss) that the Company has earned/incurred till date, less any transfers to general reserve,
dividends or other distributions paid to shareholders. Retained earnings include re-measurement loss / (gain) on defined benefit plans,
net of taxes that will not be reclassified to Statement of Profit and Loss.

Capital Redemption Reserve

The Company has recognised Capital Redemption Reserve on buy-back of equity shares from its retained earnings. The amount in
Capital Redemption Reserve is equal to nominal amount of the equity shares bought back. The Company can utilize the same for the
purpose of issue of fully paid-up bonus shares to its members.

Capital Reserve

The capital reserve has been created due to a business combination transaction. The Capital Reserve is not available for distribution to

shareholders.
As at As at

14.3 Dividend Distribution made December 31, 2025 December 31, 2024+
Dividends on equity shares declared and paid
Final dividend for the period ended on December 31, 2025 - Nil (Year ~ -
ended December 31, 2024 - Nil)
Interim dividend for the period ended on December 31, 2025 - Rs. 7.40 927.45 689.30
per share (Year ended December 31, 2024 - Rs. 5.50 per share) : ’
Total 927.45 689.30

Yestuted on account of acquisition of business under common control (Hefer Note 46)
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

Current

As at As at
December 31, 2025 December 31, 2024

15

15.1

15.2

Borrowings (at amortised cost)
Secured - From banks
Packing credit (refer note 13.1)) - B

The Company had taken packing credit loans from banks with interest rates ranging from 6.15% to 6.65% p.a. These facilities are
repayable within 120 - 150 days and are secured on a pari-passu basis by a first charge by way of hypothecation of all existing and
future current assets and by a second charge on the Company's movable Property, plant and equipment, both present and future.
The loan does not carry any debt covenant. The Company has not defaulted on any borrowings.

The quarterly returns / statements filed with the bank are in agreement with the books of accounts of the Company.

Non-current

As at As at
December 31, 2025 December 31, 2024
16A Other financial liabilities at amortised cost
Capital creditors - -
MSME (Refer note 35)
Non-MSME
Employee benefits payable 22.11 1.82
Total 22.11 1.82
Current
As at As at
December 31, 2025 December 31, 2024*

16B

Other financial liabilities at amortised cost
Interest accrued and due on borrowings # 7.76 -
Capital creditors

- total outstanding dues of micro enterprises and small enterprises

(Refer note 35) 33.61 41.08
- total outstandmg dues of creditors other than micro enterprises 110.63 109.45
and small enterprises
Employee benefits payable 68.38 93.81
Purchase consideration payable (Refer Note 46) 214.40 214.40
Interim dividend payable to Parent company (Refer note 38) - 191.76
Derivative instruments at fair value through profit or loss
Derivatives not designated as hedges
Foreign exchange forward contracts 3.92 11.68
Total 438.70 662.18

# relates to finance cost was in relation to bill discounting of trade receivables
* Restated on account of acquisition of business under common control (Refer Note 46)
Non-current

As at As at
December 31, 2025 December 31, 2024
17A Provisions

Provision for employee benefits:

Compensated absences (Refer note 37) 73.44 57.30
Other provisions:

Provision for product warranty (Refer note 17.1) 47.86 49.05
Total 121.30 106.35
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Bonfiglioli Transmissions Limited {(Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

Current
As at As at
December 31, 2025 December 31, 2024*
17B Provisions
Provision for employee benefits:
Compensated absences (Refer note 37) 13.79 9.03
Gratuity (Refer note 37) 68.61 24.66
Other provisions:
Provision for product warranty (Refer note 17.1) 113.99 140.07
Provision for litigation (Refer note 17.2) 59.73 33.76
Total 256.12 207.52
17.1 Movement in provision for product warranty (current and non-current)
Amount as at the beginning of the year 189.12 179.31
Add: Provision created during the year 60.85 82.25
Less: Claims settled during the year {88.123) (7244
Amount as at the end of the year 161.85 189.12

The above provision represents estimate made for probable liabilities/ claims relating to warranty. The outflow is dependent on the
receipt of claims during the period of warranty.

17.2 Movement of provision for litigation

Amount as at the beginning of the year 33.76 104.65
Add: Provision made/ (reversal) during the year (Income tax) 39.82 (64.88)
Less: Provision used against payment during the year (13.83) (6.01)
Amount as at the end of the year 59.73 33.76

The Company has recorded provisions for the liabilities arising on account of pending assessment proceedings with various
Government authorities without prejudice to its legal right under the respective Acts/ Regulations.

* Restated on account of acquisition of business under common control (Refer Note 46)

Non-current

As at As at
December 31, 2025 December 31, 2024
18A Lease Liabilities
Lease liabilities (refer note 33) 3.88 28.09
Total 3.88 28.09
Current
As at As at
December 31, 2025 December 31, 2024
18B Lease Liabilities
Lease liabilities (refer note 33) 24.24 37.48

Total 24.24
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

{All amounts in Millions of Indian Rupees, unless otherwise stated)

Non-current

As at
December 31, 2025

As at
December 31, 2024

19A Income Tax Assets (net]
Opening balance 492 26.93
Refund reversed during the year - (22.01)
Closing balance 4.92 4.92
Current

As at
December 31, 2025

As at
December 31, 2024

19B

20

20

21

22

Income Tax Assets/(Liabilities) (net)

Opening balance

Refund receivable during the year

Refund received during the year

Taxes paid for previous years

Less: Provision for current tax

Advance income tax and tax deducted at source
Closing balance

Trade payables

82.30 92.53
- 19.51
(19.51)
1810.33) (577.64)
716.95 547.90
(30.59) 82.30

As at As at
Current December 31, 2025 December 31, 2024*
Total outstanding dues of micro and small enterprises (Reler note 35) 516.43 382.72
Total outstanding dues of creditors other than micro and small enterprises 2,785.69 2,702.79
Total 3,302.12 3,085.51
Payables to others 2,224 46 2,087.57
Payables to related parties (Refer note 38) 1,077 66 997.94
Total 3,302.12 3,085.51
Trude Payables ageing schedule
As at Decomber 31, 2025
Outstanding for following periods from due date of payment
Particulars Not due More
Lesas than 1 year 1-2 years 2-3 years than 3 Total
years
(i) Undisputed dues - MSME 473.01 31.61 - - 11.82 516.44
(ii) Undisputed - Others 2,342.68 44148 0.19 - 1.33 2,785.68
(ili) Disputed dues — MSME - - - - - -
(iv)Disputed dues - Others - - = - . -
Total 2,815.69 473.09 0.19 - 13.15 | 3,302.12
As at December 31, 2024
Outstanding for following periods from due date of payment
Particulars Not due Nors
Leas than 1 year 1-2 years 2-3 years | than 3 Total
years
(i) Undisputed dues - MSME 351.98 22.15 = 1.75 10.07 385.95
(ii) Undisputed - Others 2,094.22 603.34 0.67 0.32 1.01 2,699.56
(iili) Disputed dues - MSME = . - - _
(iv)Disputed dues - Others = - a S =
Total 2,446.20 625.49 0.67 2.07 11.08 | 3,085.51

Trade payables are non-interest bearing and are generally settled between 30 to 120 days.

* Restated on account of acquisition of business under common control (Refer Note 46)

Other current liabilities

Statutory dues
Deferred Income {Export Promotion Capital Goods)

Total
Contract liabilities

Advances from customers

. For terms and conditions relating to related party receivables/ payables, refer Note 38

As at
December 31, 2025

As at
December 31, 2024

185.90 191.00
23.26 10.90
209.16 201.90
56.43 50.40
56.43 50.40
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025

CIN: U29309TN1998PLC040717
{All amounts in Millions of Indian Rupees, unless otherwise stated)

Year ended
December 31, 2025

Year ended
December 31, 2024*

23 Revenue from operations
Revenue from contract with customers

Sale of products

Sale of goods 19,749.40 18,119.35
Sale of services
Income from services 77.55 41.95
Total revenue from contract with customers 19,826.95 18,161.30
Other operating revenue
Scrap sales 100.09 89.18
Commission income - 5.10
Income from government grant 127.90 145.62
Others - Secondary Adjustment as per Transfer pricing 80.32 140.63
Total other operating revenue 308.31 380.53
Total revenue from operations 20,135.26 18,541.83
Timing of Revenue recognition
Revenue recognised at a point of time 19,749.40 18,119.35
Revenue recognised over a period of time 77.55 41.95
Total 19,826.95 18,161.30
Summary of contract balances As at As at
December 31, 2025 December 31, 2024*
Trade receivables (Refer note 10) 5,177.39 4,061.92
Advance from customers {Refer note 22) 56.43 50.40
Reconciliation of amount of revenue recognised in the statement of
profit and loss with the contracted price
Revenue as per contracted price 19,826.95 18,161.30
Adjustments = -
Revenue from contract with customers as per Statement of Profit
and loss 19,826.95 18,161.30

Trade receivables are non-interest bearing and are normally settled on terms of 30 to 120 days. For the year ended December
31, 2025 Rs 52.23 (December 31, 2024: Rs 59.71) was recognised as provision for expected credit losses on trade receivables.

Information about major customers
Revenue from one customer amounting to Rs 2,265.48 for the year ended December 31, 2025 constitute more than 10% of the
total revenue of the Company (December 31, 2024 - Rs. 1,801.73 (9.89%))

24 Other income

Interest income

On bank deposits 69.21 53.14
On other deposits 2.20 9.78
On loan given to related party (refer note 38) 9.61 2.09
Other non operating income
Gain on disposal of property, plant and equipment 1.12 0.97
Allowance for doubtful debts no longer required written back 6.70 >
Gain on termination of lease 6.29 =
Net gain on foreign currency transactions 5.50 3.74
Total 100.63 69.72

* Restated on account of acquisition of business under common control (Refer Note 46)
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025

CIN: U29309TN1998PLC040717
(All amounts in Millions of Indian Rupees, unless otherwise stated)

Year ended
December 31, 2025

Year ended
December 31, 2024*

25 Cost of raw materials & components consumed

Inventory as at the beginning of the year
Add: Purchases (net)
Less: Inventory as at the end of the year

Total

26 Changes in inventories of finished goods and work-in-progress
Stock as at the beginning of the year
Finished goods

Work-in-progress

Total (A)

Stock as at the end of the year

Finished goods
Work-in-progress

Total (B)

(Increase)/Decrease in inventories of finished goods and work-in- progress
Finished goods
Work-in-progress

Total (A-B)

27 Employee benefits expense

Salaries, wages and bonus

Contribution to:
Provident fund (Defined contribution plan) (Refer note 37)
Gratuity (Defined benefit plan) (Refer note 37)

Staff welfare expenses

Total
28 Depreciation and amortisation expense

Depreciation of property, plant and equipment (Refer note 3)
Amortisation of intangible assets (Refer note 3)
Depreciation of Right-of-use asset (Refer note 3)

Total

29 Finance costs

Interest on borrowings
Interest on income tax
Interest on lease liabilities
Other borrowing costs (#)

Total

(#) finance cost was in relation to bill discounting of trade receivables
* Restated on account of acquisition of business under common control (Refer Note 46)

1,643.48 1,816.21
12,487.67 11,681.54
2,163.97 1,643.48
11,967.18 11,854.27
869.05 726.92
701.64 779.66
1,570.69 1,506.58
747.83 869.05
280.33 701.64
1,028.16 1,570.69
121.22 (142.13)
421.31 78.02
542.53 (64.11)
906.42 849.21
51.42 52.80
50.12 25.90
54.74 54.28
1,062.70 982.19
435.08 421.67
1.71 1.95
41.44 42.67
478.23 466.29
3.97 30.44
0.09 :
3.73 6.97
69.98 66.77
77.77 104.18
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

Year ended
December 31, 2025

Year ended
December 31, 2024*

30 Other expenses

Consumption of stores, spare parts and tools 174.59 174.69
Sub-contracting charges 356.19 430.80
Power and fuel 224.39 213.74
Rent 16.34 6.35
Repairs and maintenance on Plant and machinery 107.99 120.30
Repairs and maintenance Buildings 5.02 5.38
Repairs and maintenance -Others 33.88 26.68
Insurance 24.82 25.82
Rates and taxes 18.15 8.92
Travelling and conveyance expenses 69.72 73.15
Contract labour charges 75.96 82.37
Payments to auditors (Refer note 30.1) 3.85 3.45
Directors' remuneration 2.00 2.00
Expenditure towards Corporate Social Responsibility (CSR) activities (Refer 67.03 4491
note 495)
Professional fees 475.67 453.06
Freight and handling charges (net) 80.13 67.88
Provision for product warranty 60.85 82.25
Royalty 895.87 822.09
Allowance for doubtful debts = 23.24
Loss on disposal of property, plant and equipment 2.78 0.57
Miscellaneous expenses 159.92 151.09
Total 2,855.15 2,818.74
30.1 Payments to auditors
As auditor
Statutory audit fee 3.85 2.90
Reimbursement of expenses 0.55
Other Services (Certification fees and other IPO related services) 21.83 =
Other Adjustments # (21.83) =
#Refer note 6B with regards to expenses recoverable from holding company
3.85 3.45

* Restated on account of acquisition of business under common control (Refer Note 46)
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

Year ended
December 31, 2025

Year ended
December 31, 2024+

31

Tax expense
Income tax expense recognised in profit or loss
Current tax - Continuing Operations

Current tax on profits for the year
Adjustments for current tax of prior periods
Current tax - Discontinued Operations

Total

Deferred tax
Decrease/(increase) in deferred tax assets

Total
Total

Tax reconciliation:
Profit before income tax expense - Continuing Operations

Profit before income tax expense and gain on sale of Discontinued Operations
Profit before income tax expense

Applied tax rate

Income tax expense calculated at 25.168%

Tax effect of amounts which are not deductible (taxable} in calculating
taxable income:

CSR Expenses

Adjustment for tax relating to earlier periods

Disallowance u/s 10(10CQC)

Secondary adjustment on account of Repatriation of CSA charges for
earlier years (Offered to tax in earlier years)

Fee for increase in authorised share capital

Lower Tax Rate for Long Term Capital Gain on Slump Sale

Others

Total Tax expense

818.82 577.06
61.24 (58.58)
3 10.14
880.06 528.62
(6.47) 15.53
(6.47) 15.53
873.59 544.15
3,252.33 2,449.99
. 45.80
3,252.33 2,495.79
25.168% 25.168%
818.55 628.14
14.81 11.46
61.24 (58.58)
1.82 1.73
(20.21) (35.39)
1.13 <
: (1.49)
(3.75) (1.72)
873.59 544.15

The Company elected to exercise the option permitted under section 115BAA of the Income Tax Act, 1961 as introduced by

the Taxation Laws (Amendment) Ordinance, 2019.
Income tax recognised in other comprehensive income

Items that will not be reclassified to profit or loss

5.84

* Restated on account of acquisition of business under common control (Refer Note 46)

2.25
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupecs, unless otherwise stated)

32 Profit/ (Loss) from Discontinuing Operations

During the financial vear ended December 31, 2024, (or strategic reasons, the Company had decided to transfer a portion of its business division to
a newly incorporated entity and thereby undertook restructuring activities of Slump sale of IT/ITES and R&D which led to the disposal of its
business. Such disposal was completed on 30th September 2024.

Financial Impact of the Disposal

The financial effects of this transaction have been reflected in the financial statements as at and for the year ended December 31, 2025, The profit
or loss from discontinued operations (disposal group) has been presented separately in the statement of profit and loss, in accordance with the
requirements of Ind AS 105 -'Non-current Assets Held for Sale and Discontinued Operations’. Accordingly, the prolit and loss figures for the prior
periods have been re-presented (or comparitive purposes in accordance with the requirements of the Ind AS 105 and consequently revenue (rom
such discontinued operations are no longer disclosed in note 36(b) {Geographical segments) to the [inancial statements

Compliance with Indian Accounting Standards (Ind AS)

The company has complied with the relevant Indian Accounting Standards {Ind AS) in recording and reporting this transaction. This includes Ind
AS 105 for the classification, presentation and measurement of the disposed divisions, and Ind AS 1 for the presentation of financial statements

This disclosure is made in accordance with the disclosure requirements under the Indian Accounting Standards.

Year ended Year ended

December 31, 2025 December 31, 2024*
REVENUES
Revenue from operations - 260.93
Total Revenues - 260.93
EXPENSES
Cost of raw materials & components consumed E 0.46
Employee benefits expense - 173.70
Depreciation and amortisation expense E 16.40
Other expenses = 48.31
Total Expenses = 238.87
Profit hefore tax - 22.06
Gain on sale of Division - 23.74
Profit from Discontinued Operations - 45.80
Tax Expenses of Discontinued Operations = 10.14
Profit after tax from Discontinued Operations - 35.66
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Private Limited)

as at and for the year ended December 31, 2025

33

IND AS 116 - Lease Diaclosure

The Company has lease contracts for Land and various buildings used in its operations. Leases of buildings generally have a lease term [or 1 to 5 years and lease of land
has a lease term of 95 years The Company’s obligations under its leases are secured by the lessor’s title to the leased assets Generally, the Company is restricted from

assigning and sub-leasing the leased assets

The Company also has cerrain leases of buildings with lease terms of 12 months or less and leases with low value The Company applies the ‘short-term lease’ and ‘leasc of

low-value assets’ recognition exemptions for these leases.

{i)- Movement in the carrying value of the Right to Use Anset

Particulars December 31, 2025 December 31, 2024+

Opening balance 343 07 381 04
Depreciation charge for the year (41.44) (42.67)
Additions during the year 9661 7.40
Disposal during the vear 91.27) (2.700
Clastng bal 306.97 343.07

(ii). Classification of current and non current 1 of the lease 1

Particulars December 31, 2025 December 31, 2024+
Current 2424 3748
Non Current 3J.88 28,09
Totul Lease Elabilities 28.12 65.57

{ili}. Movement in the carrying value of the lease liabilities

Particulars December 31, 2025 December 31, 2024*
Oproing Lease Linbiliy 6557 96 66
Leases Entered during the vear 95.66 7.40
Accretion of interest 3.73 6.97
Inspunal durmg the year (97.00) -
Leane Pavmenty [Cadh Curfloges) (39,84} {45 46)
Closing Lense Liability 28.12 65.57
{iv). C. 1 of lease
Particul December 31, 2025 December 31, 20244
Less than ene year 2424 49.14
One o fve Years 3 By 29
Maore than five years - 5
28.12 6B.62

{v) The following amounts are recognised in profit or loss:

Particulars December 31, 2025 December 31, 2024*
| Depreciation exprnses of night of s 41 44
Intereat expense un lease hobilities 3.73
Expenar relating to shor-term leanes (inciuded in other exprenaes) 1634
Cain an lecmination of lease 16-29]
Total amount recognised in profit or loss 55.22

The interest rate (weighted average incremental borrowing rate) for lease liabilities ranges from 740 to 9" with maturity between 2025-2029

The Company does not face a significant liquidity risk with regard to its lease linbilities as the current assets are sufficient to meet the obligations related to the fease

liabilities as and when they fall due

The company has adopted the practical expediency of recognising Shert term lease (Leasing of IT assets like laptop). Lease of Low value [Leasing of Crane) and lease
involving variable rentals (storage and warehouse) in the statement of Profit and loss in a straight line basis disclosed as Rental expenses.

Earnings per equity share (EPS)

Profit after tax - Rs. Millions - Continuing Operations

Profit after tax - Rs. Millions - Discontinued Operations

Profit after tax - Continuing & Discontinued Operations

Number of equity shares of Rs. 10 each as at the beginning of the year
Number of equity shares of Rs. 10 cach as at the end of the year

Weighted average number of equity shares of Rs 10 each outstanding during the year

Effect of dilution
Issue of Bonus shares (Reler Note 47(b)
Weighted average number of equity shares adjusted for the elfect of dilutiom

Nominal value of each equity share {in Rs)

Eamings per Equity Share: (Basic and Diluted) - Continuing Operations

Earnings per Equiry Share: (Basic and Diluted) - Discontinued Operations

Eamnings per Equity Share: (Basic and Diluted) - Continuing & Discontinued Operations

* Restated on account of acquisition of business under commeon conrtrol {Refcr Note 46)

December 31, 2025
237874
2,378.74
125.330.556
125,330,556
125.330.556

62,665,278
187,995.834

10 00
12.65

12 .65

December 31, 2024*

1,915 98
35.66
1,951.64
131,122,994
125,330,556

127,356.327

62.665.278
190,021.605

10 00
1008
019
10.27
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

35

36
(a)

(b}

(c)
(d)

Dues to micro and small enterprises

The Company has certain dues to suppliers registered under Micro, Small and Medium Enterprises Development Act, 2006 (MSMED Act’).

The disclosures pursuant to the said MSMED Act are as follows:

Particulars

As at
December 31, 2025

As at
December 31, 2024

Principal amount due to suppliers registered under the MSMED Act and remaining
unpaid as at the year end

Interest due to suppliers registered under the MSMED Act and remaining unpaid as at
year end

Principal amounts paid to suppliers registered under the MSMED Act, beyond the
appointed day during the year

Interest paid, other than under Section 16 of the MSMED Act, to suppliers registered
under the MSMED Act, beyond the appointed day during the year

Interest paid, under Section 16 of the MSMED Act, to suppliers registered under the
MSMED Act, beyond the appointed day during the year

Interest due and payable towards suppliers registered under the MSMED Act, for
payments already made

Further interest remaining due and payable for earlier years

Segment information

Description of segments and principal activities

538.22

11.82

239.63

11.82

411.98

11.82

261.12

11.82

The Board of Directars is considered to be the Chief Operating Decision Maker of the Company within the purview of Ind AS 108, Operating
Segments. The Board examines the Company's performance and has determined the Company as a whole as one segment. Accordingly, the
total segment revenue, total segment results, total carrying amount of segment assets, total carrying amount of segment liabilities, total
capital expenditure during the period/year, total amount of charge of depreciation and amortisation during the period/year are all as
reflected in the financial statements as at and for the year ended December 31, 2025 and for the year ended December 31, 2024.

The Company is domiciled in India. The amount of its revenue from contract with customers broken down by location of the customers is

shown in the table below:

Revenue from customers (Continuing Operations)

December 31, 2025

December 31, 2024

India 14,372.84 13,546.37
China 186.70 411.43
USA 3,077.40 2,405.17
Italy 607.63 373.18
Germany 435.33 642.25
Other countries 1,147.05 782.90
Total 19,826.95 18,161.30

All non-current assets of the Company are located in India.

Details of sale of products and Services (Continuing Operations)

Particulars December 31, 2025 December 31, 2024
Gear box 12,056.19 11,072.63
Gear motor 5,825.12 5,366.21
Others 1.945.64 1.722.46
Total 19,826.95 18,161.30

* Restated on account of acquisition of business under common control (Refer Note 46)
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

37 Employee benefit obligations

Compensated absences
(As per note 37.1)

Particulars December 31, 2025 | December 31, 2024*
current 13.79 9.03
Non-current 73.44 57.30
Total 87.23 66.33
Gratuity
{As per note 37.3)

Particulars December 31, 2025 | December 31, 2024*
Current 6861 24.66
Non-current - -
Total 68.61 24.66

37.1 Compensated absences
Compensated absences cover the Company's liability for earned leave.

The Company does not have an unconditional right to defer settlement for any of these obligations. However, based on past
experience, the Company does not expect all employees to avail the full amount of accrued leave or require payment (or such leave
within the next 12 months. Hence, amounts to the extent of 73.44 (December 31, 2024 - Rs. 57.30 ) is presented as non-current.

Significant Actuarial Assumptions December 31, 2025 December 31, 2024
Discount Rate 6.80% 6.96%
Future Salary Rate %o 12.20% 11.60%

Post-employment obligations
37.2 Defined contribution plan - Provident fund

Contributions are made to provident fund for employees at the rate of 12% of basic salary as per regulations. The contributions are
made to registered provident fund administered by the Government. The obligation of the Company is limited to the amount
contributed and it has no further contractual nor any constructive obligation

Amount recaognised in statement of profit and loss

Particulars Year ended December Year ended

31, 2025 December 31, 2024
Provident fund 51.42 32.80
Total 51.42 52.80
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025

CIN: U29309TN1998PLC040717
(All amounts in Millions of Indian Rupees, unless otherwise stated}

37.3

Defined benefit plan - Gratuity

The Company provides for gratuity for employees as per the Payment of Gratuity Act, 1972. Employees who are in continuous
service for a period of 5 years are eligible for gratuity. The amount of gratuity payable on retirement/termination is the employees
last drawn basic salary per month computed proportionately for 15 days salary multiplied for the number of years of service. The

gratuity plan is a funded plan and the Company makes contribution to LIC

(a) The amounts recognised in the balance sheet and the movement in the net defined benefit obligation and plan assets

over the year are as follows:

N Present value Fair value of plan Net
Particulars . .
of obligation assets amount
Jan 1, 2024 234.27 167.54 66.73
Current service cost 22.37 - 22.37
[nterest expense/(income) 15.93 12.40 353
Total amount recognised in profit or loss 38.30 12.40 25.90
Remeasurements:
(Gain)/loss f[rom change in demographic (5.11} = (5.11)
assumptions
(Gain)/loss from change in {inancial 11.79 - 11.79
assumptions
Effect of Experience (gains)/losses 3.35 - 3.35
Return on plan assets, excluding amounts - 1.08 (1.08)
included in interest expense/(income)
Total amount recognised in other 95
comprehensive income 10.03 1.08 8.
Employer contributions - 73.65 (73.63)
Benefit payments (10.06) (10.06) =
Experience (gains)/losses
Transfer In/ (Out] (31.08) {27.81) {3.27)
December 31, 2024 241.46 216.80 24.66
. Present value Fair value of plan Net
Particulars of obligation assets amount
Jan 1, 2025 241.46 216.80 24.66
Current service cost 20.48 - 20.48
Interest expense/(income) 15.96 15.09 0.87
Past service costs 28.77 - 28.77
Total amount recognised in profit or loas 65.21 15.09 50.12
Remeasurements:
(Gain)/loss from change in demographic (0.53) - (0.53)
assumptions
(Gain)/loss  from change in financial 12.48 - 12.48
assumptions
Effect of Experience (gains)/losses 11.61 - 11.61
- 0.37 (0.37)
Return on plan assets, excluding amounts
included in interest expense/{income})
Total amount recognised in other
comprehensive income 23.56 0.37 23.19
Employer contributions = 29.36 (29.36)
Benefit payments (16.44) {16.44) -
December 31, 2025 313.79 245.18 68.61
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The net lability /{asset) disclosed above relates to funded plan as follows:

Particulars

December 31, 2U45

December 31, 2024

Present value of funded obligation 313.79 241 .46
Fair value of plan assets 245.18 216.80
Deflcit / (surplus) of funded plan 68.61 24.66

(b) Significant actuarial assumptions

The signilicant actuarial assumptions were as follows:

Particulars December 31, 2025 December 31, 2024
Discount rate 6.80% 6.96%
Salary growth rate 12.20% 11.60%
Attrition rate 13.77% 13.65%

Notes:

i. The discount rate is based on the prevailing market yields of Indian government securities as at the balance sheet date for the

estimated term of the obligation.

ii. The estimates of future salary increases, considered in actuarial valuation, takes into account, inflation, seniority, promotions

and other relevant [actors, such as demand and supply in the employment market
(c) Sensitivity analysis

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Impact on defined benefit obligation
Change in assumption

Particulars December 31, 2025 December 31, 2024
Discount rate 0.50% 0.50%
Salary growth rate 0.50% 0.50%

Impact on defined benefit obligation

Increase in assumption

December 31, 2025

December 31, 2024

Particulars
Discount rate 303.66 233.78
Salary growth rate 309.83 248.67

Impact on defined benefit obligation
Decrease in assumption

December 31, 2025 December 31, 2024

Particulars
Discount rate 324.38 249.61
Salary growth rate 292.36 234.58

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice,
this is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined
benefit obligation to significant actuarial assumptions, the same method (present value of the defined benefit obligation calculated
with the projected unit credit method at the end of the reporting period) has been applied as when calculating the defined benefit
liability recognised in the balance sheet.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to the prior period.

—
- —
~
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(d) Plan assets

The Company has plan assets by way ol investments funds in Life Insurance Corporation of India {LIC)

(e) Risk exposure
Through its defined benefit plans, the Company is exposed to a number of risks, the most significant of which are detailed below:

Asset volatility

The present value of the defined benefit plan obligation is calculated using a discount rate determined by reference to
Government of India bond rate

If the return on plan asset is lower than this rate, then it will create a plan deficit.

Changes in bond yields
A decrease in bond yields will increase plan liabilities, although this will be partially offset by an yields increase in the
value of the plans’ bond holdings.

(f) Defined benefit liability and employer contributions

Expected contributions to post-employment benefit plan for the year ending December 31, 2025 is Rs. 33.54 (December 31, 2024 is
Rs. 26.54 )

The weighted average duration of the defined benefit obligation is 8 years (December 31, 2024 - 8 years).
The expected maturity analysis of undiscounted gratuity is as follows:

Less than Between Between | Over S
a year 1-2 years 2 - 5 years| years Total
December 31, 2025 33.54 40.82 115.50 237.30 | 427.16
December 31, 2024 26.54 28 37 06,08 183 86 334.85

* Restated on account of acquisition ol business under common control (Refer Note 46)
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38 Related party disclosures
A Name of related parties and nature of relationship
(i) Where control exists

Ultimate Holding Company

Holding company

(il) Other related parties with whom transactions have
taken place during the year

Fellow subsidiaries

(iii) Others

{iv) Key ma t per el

* represents CSR trust in which Company is a trustee

Bon-Fi SRL
Bonfiglioli S.p.A.

Bonliglioli Transmission (Aust.) Pty Ltd - Australia
Bonlfiglioli Transmission (Aust.) Pty Ltd - New Zealand
Bonfiglioli Vectron GmbH (until June 2024)*

Bonfiglioli South Africa Pty Ltd

Bonlfiglioli U.S.A. Inc

Bonfiglioli Vietnam Co. Ltd

Bonlfiglioli Riduttori S.p.A

Bonfiglioli Gli¢ Aktarma ve Otomasyon Teknolojileri Sanayi ve Tic, A.S.
Bonlfiglioli (U.K) Ltd

Bonlfiglioli South East Asia Pte. Ltd.

Bonlfiglioli Trading (Shanghai) Co. Ltd

Tecnotrans Bonfiglioli SA

Bonliglioli Deutschland GmbH

Bonfiglioli Drives (Shanghai) Co. Ltd

Bonlfiglioli Slovakia sro

Bonfiglioli Redutores do Brasil Indastria ¢ Comeércio Ltda
Bonfiglioli Transmission S.A.S

Q&K Antriebstechnik GmbH

Bonfiglioli Drive Solutions Private Ltd

Bonfiglioli Technology Space Pvt. Ltd

Clementino Bonfiglioli Charitable Trust*
B.R.T. S.p.A#

Mrs. Sonia Bonfiglioli. Promoter and Non-Executive Director

Mr. G.A Balaji, Chief Financial Officer and Whole-time director

Mr. Kennady V Kaippally, Managing Director (w.e.f. November 11, 2025) and
‘Whole Time Director (upto November 09, 2025)

Mr. Massimo Sarti, Non Executive Director (w.e.f. April 23, 2025)

Mr Marco Mossuto, Non-Executive Director (w.e.f February 03, 2026)

Mr. Ravindra Pisharody, Independent Director

Mrs Rossella Schiavini, Independent Director (w.e.f February 03, 2026)

Mr Sundaresan Ananthanarayanan, Independent Director (w.e.f February 03, 2026)
Mr. Sunil kumar, Company Secretary (w.e.f November 27, 2024} ’

Mr. Fausto Carboni, Director (till July 3, 2024)

Ms. Bindhu Madhavi M (till April 21, 2023)

Mr. Vijaykrishna (till August 12, 2022)

Ms. Arthi N (till November 16, 2023)

# represents Company in which Sonia Bonfiglioli is a director and her relative is a shareholder

The above information regarding related parties has been determined to the extent such parties have been identified on the basis of information available with the Company.

(*) Bonfiglioli Vectron GmbH is no more existance, since it was merged in Bonfiglioli Deutschland GmbH effective from 01.07.2024
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B Particul of t tions and bal with related parties

Description 2025 & 2024+ 3
(a) Transactions during the year
Sale of goods
Fellow subsidiaries:
Honfiglioli Transmission (Aust.) Pty Ltd - Australia 112.43 135.54
Fonfiglinli Vietnam Co, Ltd 91.99 43.79
Bonfighnli U.S.A. Inc 783525 603.36
Benfiglioli Slovakia sro 22,74 83.06
Honfigliolt South Africa Pty Litd. 5.89 2.44
Bomhiglioli Transmission S.A.S 87.15 59.71
Honiiglinlt Redutores do Brasil Industria e Comercio Ltd 198 64 132.78
Boenlighioli Transmission (Aust.) Pty Ltd - New Zealand 22.41 10.65
[Hanfiglioli Drives (Shanghai) Co. Ltd 143.83 95.59
Honfiglioli Deutschland GmbH 433.33 628.32
Bonfiglivli Riduttori S.p.A. 471,86 301.24
Benfiglivli Guc Aktarma VE 19.62 35.26
Bonfighol (U.K) Lid 338.19 85.50
Bonfiglioli South East Asia Pte Ltd. 36 74 67.85
Bonlfiglioli Trading (Shanghai) Co. Ltd. 39.22 310.63
Tecnotrans Bonlfiglioli SA 195,75 84.12
Others:
BRT SpA 43.23 4717
Sale of services (from continuing operations)
Holding company:
Bonfiglioli S.p.A. 3.03 8.09
Fellow subsidiaries:
Bonfiglioli Riduttori S.p.A 178 0.03
Bonlfiglieli Drives (Shanghai) Co. Ltd 3.54 0.35
Bonfiglioli Trading (Shanghai) Ca. Ltd 0.12 118
Bonfiglioli Transmission S.A.S E =
Bonfiglioli Deutschland GmbH - 1.25
Bonfiglioli South East Asia Pte. Ltd. 5 *
Bonfiglioli Redutores do Brasil Industria ¢ Comercio Ltd - -
Bonfiglioli Transmission {Aust.) Pty Ltd - Australia 0.10 -
Bonfiglioli U.S.A. Inc. 2.58 =
Bonfiglioli Vietnam Co. Ltd = 0.01
Teenotrans Bonfiglioli SA = =
Bonfiglioli Vectron GmbH (until June 2024) E 4.11
Bonfiglioli Technology Space Pvt Lid 3.10 0.52
Sale of services (from di inued operati Iso refer note 32)
Holding company:
Bonfiglioli S.p.A. - 252,36
Fellow Subsidiaries:
O&K Antriebstechnik GmbH - 8.57
Sale of Discontinued Operations
Fellow subsidiaries:
Bonfiglioli Technology Space Pvt Ltd E 115.50
Commiesion income
Fellow subsidiaries:
Bonfiglioli Riduttori S.p.A - 3.37
08&K Antriebstechnik GmbH = 1.73
Interest Income on loan given
Fellow subsidiaries:
Bonfiglioli Technology Space Pvt Lid 9.61 2.09
Secondary Adjustment r ived as per Transfer pricing
Holding company:
Bonlfiglioli S.p A. 80.32 140.63
Loan given
Fellow subxidiaries:
Bonfiglioli Technology Space Pvt Lid = 218.51
Loan repaid during the year
Fellow subsidiaries:
Bonlfiglioli Technology Space Pvt Ltd 541.26 -
Loan provided during the year
Fellow subsidiaries:

] Flanfiglioli Technology Space Pvt Ltd 441.99

Page 38 of 55




Bonfipglioli Transmissions Limited (Formerly L as Bonofiglioli Tr issi Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

|All amounts in Millions of [ndinn Rupees, unless otherwise stated)

B Particulars of transactions and balances with related parties

- r
Description 2025 81, 2024+ L
Expenses le from haldi pany

Holding company:

Bonfiglioli S.p.A 21.83 -
Purchase of goods

Fellow subsidiaries:

Bonfiglioli Drives {Shanghai) Co. Ltd 8.24 3,17
Bonfiglioli Vietnam Co. Ltd -
Bonfiglioli Vectron GmbH { Until June 2024) 1.39
Bonfiglioli Deutschland GmbH 210 1.01
Bonfiglioli U.S.A. Inc. 0.43 0.07
Bonfiglioli Riduttoeri S.p.A. 1,856.50 1,985.81
Bonfiglioli Redutores do Brasil Industria e Comercio Ltd 0.48 -
Bonfiglioli Transmission (Aust.) Pty Ltd - Australia 071 0.31
Bonfiglioli South Africa Pty Ltd 5.98 0.80
Bonfiglioli Transmission S.A.S 0.21 0.29
Tecnotrans Bonfiglioli SA 0.07 0.04
Bonfiglioli Transmission (Aust.) Pty Ltd - New Zealand 0.01 -
O&K Antriebstechnik GmbH 11.00 +.74
Bonfiglioli Trading (Shanghai) Co. Ltd 2829
Bonfiglioli Gu¢ Aktarma VE 0.01 -
Others:

BRT SpA 33.16 76.28
Profesxional fees

Holding company:

Bonfiglioli S.p.A. 427.76 420.33
Sales commission expense

Fellow subsidiaries:

Bonfiglioli U.S.A. Inc. 46.17 36.39
Special project ( E ce)

Holding company:

Benfiglioli S.p.A. - +.45
R tion to Key ial p 1

Key Managerial personnel (Refer note ¢ below) 42.17 5283
Salary advance given during the year

Key Managerial personnel:

Mr. Kennady V Kaippally 12,10 -
Sitting fees to Director

Key Managerial personnel:

Mr. Ravindra Pisharody 2.0 2.00
Other exp (includi imt t of exp )

Fellow subsidiaries:

Bonfiglioli Riduttori S.p.A. 2.03 0.28
Bonfiglioli Drives (Shanghai) Co. Ltd 0.75 0.34
Bonfiglioli Trading (Shanghai} Co. Ltd 0.00 0.21
Bonfiglioli Slovakia sro 0.52 0.62
Bonfiglioli Transmission (Aust.) Pty Ltd - Australia = 0.13
Bonfiglioli Vietnam Co. Ltd* 016 0.01
Bonfiglioli Redutores do Brasil Industria e Comercio Ltd & 0.79
Bonfiglioli U.S.A. Inc. 0.31 1.76
Royalty

Holding company:

Bonfiglioli S.p.A. 888.08 813.32
Donation

Others

Clementino Bonliglioli Charitable Trust 3.79 3,10
Dividend Paid

Holding company:

Bonfiglioli S.p.A 927.45 689.32
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B Particulars of transactions and balances with related parties

ber 31, ber 31

Description 2025 2024~ ’
Buy Back of Equity Shares

Holding company:

Bonligheli S.p.A = 324.50
Fellow subsidiaries:

Bonfiglioli Vectron GmbH (Until June 2024) & 395.50
|b) Balances as at the end of the year

Trude receivables

Holding company:

Bonfighioli S.p.A. 8.41 89.38
Fellow subsidiaries:

Ronfiglali Transmission (Aust.) Pty Ltd - Australia 40.68 36.79
Honliglioli Transmission S.A.S 27.97 10.34
Bonligholi Transmission (Aust.) Pty Ltd - New Zealand 11.65 3.78
Bonfiglioll Vietnam Co. Ltd 47.79 18,70
Bonfigholi Drives (Shanghai) Co. Ltd. 45.38 33.78
Bonliglioli Trading (Shanghai} Co. Ltd. 6.31 9.27
Boenfiglioli Slovakia sro 10.29 12,94
Honfiglioli Riduttori S.p.A. 186.26 B84.67
Bonfgliohh U.S.A. Inc 357.65 321.58
Honfiglinli Vectron GmbH ( Until June 2024) -
Honfiglioli South Africa Pty Ltd 0.72 211
Honfiglioll Deutschland GmbH 177.39 57.68
Bonfiglioli Redutores do Brasil Industria e Comercio Ltd 28.05 42.97
Honfliglioli Guc Aktarma VE 2.19 0.60
Bonlfiglioli South East Asia Pte. Ltd. 15.61 24,72
Bonfiglioli {(U.K) Ltd 164.85 3563
Tecnotrans Bonfiglioli SA 133.10 39.09
O&K Antriebstechnik GmbH = 3.36
Bonfiglioli Technology Space Pvt Ltd 3.32 4.12
Others:

B.RT S.p.A 6.87 18.22
Trude payables

Holding company:

Bonfiglioli S.p.A 551.77 471.22
Fellow subsidiaries:

Bonlfiglioli Transmission S.A.S 0.12 0.10
Bonfiglioli Drives (Shanghai) Co. Ltd 2.26 1.01
Bonfiglioli U.S.A. Inc. 37.60 38.72
Bonfiglioli Riduttori S.p.A. 481.71 478.32
Bonfiglioli Transmission {Aust.) Pty Ltd - Australia 0.01 0.14
Bonfiglioli Transmission (Aust.) Pty Ltd - New Zealand 0.01 ~
Bonfiglioli Vietnam Co. Ltd 0.03 0.01
Bonfiglioli South Africa Pty Ltd, 3.58 0.02
Bonfiglioli Deutschland GmbH 0.26 0.88
Teenotrons Bonfiglioli SA 0.07 -
Bonfiglioli Slovakia sro = 0.01
Bonfiglioli Technalogy Space Pvt Lid* 0.24 0.00
Others

B.RT. S.p.A e 7.51
Purchase consideration payable (Refer Note 46)

Fellow subsidiaries:

Henfiglioli Drive Solutions Private Limited 214,40 214.40
Loan given (Outstanding as at balance sheet date)

Fellow subsidiaries:

Bonfiglioli Technology Space Pvt Ltd 119.25 218.51
Other receivable

Holding company:

Bonfiglinli S.p.A. 80.32 140.670
Interim Dividend Payable (Net of tax deducted at source)

Holding company:

Bonfiglioll S.p.A - 191.76
Remuneration Payable to key managerial personnel

Mr G.A Balaji 3.01 5.39
Mr. Kennady V Kaippally 19.87 26.89
Mr, § Sunil Kumar 0.06: 0.01
Salary ad (Outstanding as at bal sheet date}

Hey Managerial personnel:

Mr. Kennady V Kaippally 12.10 -
Exp T ble from holdi pany

Holding company:
| Bonfigholi S.p. A
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C Details of Remuneration to Key Managerial Personnel

Year ended
December 31, 2025
Particulars Mr. .
Mr G.A Balsji | Kennadyv | M- Sunil
Kaippally Kumar
(a) short-term employee benefits 14 60 20.76 1.45
(b) post-employment benefits 1.67 881 0.04
(c) other long-term benefits 391 13.97# 0.09
(d] reversal long term benefits accrued in previous years** - (23.12) ** -
Total 20.18 20.42 1.58

# includes provision created towards bonus amounting to 8.91 MINR payable in 2028 subject to satisfaction of certain conditions and pension amounting to
7.12 MINR payable at the time of retirement subject to satisfaction of certain conditions

** during the current year owing to non-satisfaction of conditions, the Company has reversed provision for bonus created in earlier years amounting to Rs

23.12
Year ended
December 31, 2024
Particulars Mr, i
Mr G.A Balaji | Kennady V n:{ru:ar
Kaippally
(a) short-term employee benefits 12.30 18.30 0.13
(b) post-employment benefits 1.40 2.70 =
(c) other long-term benefits 4.50 13.30 =
Total 18.20 34.50 0.13

Information with respect to to post employment benefit plan is disclosed in note 37
Transaction with related party - Transfer price:

Transactions with related parties are made on terms equivalent to those that prevail in arm’s length transactions and all the related party outstanding
balances as at the period/year end are unsecured, interest free and settlement occurs in cash except for loan provided to related parties as disclosed in note
5 to the financial statements. Further, there are no guarantees provided or received to/{from any related party. For the year ended December 31, 2025 and
for the earlier year ended December 31, 2024 the Company has assessed that no impairment is required in respect of amounts owed by related parties. This
assessment is undertaken for each financial year through examining the {inancial position of the related party and the market in which the related party
operates. Also, the Company has entered into international transactions with related parties and has a policy of maintaining documents as prescribed by the
Income-tax Act, 1961 to prove that these transactions are at arm's length and believes that the aloresaid legislation will not have any impact on the financial
statements, particularly on the amount of tax expense and that of provisien for taxation.

*Represents amount less than INR 0.01 Million
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39 Fair value measurements
{a) Fair Values

Sct out below, is a comparison by class of the carrying amounts and fair value of the Company's financial instruments, other than those the carrying
amounts that are reasonable approximations of fair values:

Carrying value Fair value

Particulars December 31, . | December December

2025 December 31, 2024 31, 2025 31, 2024+
Investments 1.13 1.13 1.13 1.13
Loans 119.25 218.51 119.25 21851
Other Financial assets 176.43 203.43 176.43 203.43
Total 296.81 423.07 296.81 423.07
Other financial liabilities 460 81 66+.00 460.81 664.00
Total 460.81 664.00 460.81 664.00

The carrying amounts of trade receivables, trade payables, cash & cash equivalents and bank balances other than cash 8 cash equivalents are
considered to be the same as their fair values, due to their short-term nature,

The fair value of the {inancial assets and liabilities are included at the amount at which the instrument could be exchanged in a current transaction
between willing parties, other than in a forced or liquidation sale.

(b) Fair Values hierarchy

December 31, 2025
Note
Level 1 Level 2 Level 3

Financial assets
Investments

- Equity instruments [quoted) 4 1.13 - -
Total 1.13 F -
Financial liabilities
Dernivative instruments 168 - 3.92 2
Total - 3.92 -

December 31, 2024
Note
Level 1 Level 2 Level 3

Financial assets
Tnvestments

- Equity instruments {(quoted] 4 1.13 - =
Total 1.13 - -
Financial liabilities
Derivative instruments 16B - 11.68 =

Total - 11.68 -
Hierarchy:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices or realisable price as an the date of reporting. This includes
listed equity instruments that have realisable price as agreed in the share purchase agreement.

Level 2: The fair value of financial instruments that are not traded in an active market (for example, traded bonds, over-the-counter derivatives) is

determined using valuation techniques which maximize the use of observable market data and rely as little as possible on entity-specific estimates. If
all significant inputs required to fair value an instrument are observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3. This is the case for
unlisted equity securities, contingent consideration and indemnification asset included in level 3.

There have been no transfers between Level 1 and Level 2 during the year ended December 31, 20235

{c) Valuation process

The finance department of the Company performs the valuations of financial assets and liabilities required for financial reporting purposes, including

level 3 [air values. Discussions of valuation processes and results are held between the CFO and the finance department which is in accordance with
the Company's policy.

{d) Fair value of financial assets and liabilities measured at amortised cost

The fair values [or other financial assets were calculated based on cash flows discounted using a risk adjusted discount rate. They are classified as
level 3 fair values in the fair value hierarchy due to the inclusion of unobservable inputs including counterparty credit risk.

For financial assets and liabilities that are measured at [air value, the carrying amounts are equal to the fair values.
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40 Financial risk management

(A

-

The Company's activities expose it to market risk, liquidity risk and credit risk. This note explains the sources of risk which the entity is exposed to and how the
entity manages the risk.

Risk Exposure arising from Measurement Management

Credit risk Diversification of bank
deposits and review of
credit ratings, credit
limits and letters of
credit

Cash and cash equivalents, bank balances other than
cash and cash equivalents, financial assets measured
at amortised cost

Ageing analysis
Credit ratings

Liquidity risk Trade payables, borrowings and other liabilities Rolling cash flow

forecasts

Availability of committed
credit lines and
borrowing facilities

Market risk - foreign exchange [Futurc commercial transactions
Recognised financial assets and liabilities not

denominated in Indian rupee (Rs.)

Sensitivity analysis Monmitoring exchange
rate movements and
forward foreign

exchange contracts

Market risk - interest rate Short-term borrowings at variable interest rates Sensitivity analysis Availability of committed

credit lines and
borrowing facilities

Credit risk

Credit risk arises from cash and cash equivalents, bank balances other than cash and cash equivalents, financial assets measured at amortised cost and credit
exposures to customers including outstanding receivables.

(i) Credit risk management
Credit risk on cash and cash equivalents is limited as the Company generally deposits surplus cash with banks holding high credit ratings.

Credit risk with respect to domestic and export trade receivable (other than receivables from related parties) is managed by the Company through periodical
review of their credit worthiness, The Company does not perceive any credit risk in respect of receivables from related parties.

Trade receivables consist of a large number of customers, spread across diverse industries and geographical areas. Ongoing credit evaluation is performed on
the financial condition of accounts receivable and, where appropriate, credit guarantee cover is taken.

The Company considers the probability of default upon initial recognition of asset and whether there has been a significant increase in credit risk on an ongoing
basis throughout each reporting period. To assess whether there is a significant increase in credit risk the Company compares the risk of a default occurring on
the asset as at the reporting date with the risk of default as at the date of initial recognition. It considers available reasonable and supportive forwarding-looking
information.

A default on a tinancial asset is when the counterparty fails to make contractual pavments within one year from the due date. This definition of default is
determined by considering the business environment in which entity operates and other macro-economic factors.

The Company evaluates the concentration of risk with respect to trade receivables and contract assets as low, as its customers are located in several
jurisdictions and industries .

(ii) Provision for expected credit losses

The Company provides for loss allowance based 12 month expected credit loss except in the case of trade receivables which are provided based on life-time
expected credit loss and on a specific identification basis.

Year ended December 31, 2025:
{a) Expected credit loss for other financial assets at amortised cost
The risk of default in carrying value of other financial assets is negligible and hence no provision for expected credit loss has been provided.

(b) Expected credit loss for trade receivables and contract assets under simplified approach:

Ageing Less than 6 months More than 6 months Total
Gross carrying amount - Trade receivables 5,186.97 42.65 5,229.62
Loss allowance rate - Trade receivables -0.21% -97.48% -1.00%
Expe.cFed credit losses (Loss allowance (10.65) (41.58) (52.23)
provision)

Carrying amount of tra.id‘e receivables (net 5,176.32 1.07 5,177.39
of loss allowance provision)
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CIN: U29309TN1998PLC040717

All amnounts in Millions of Indian Rupees, unless otherwise stated)

Year ended December 31, 2024:
(a) Expected credit loss for other financial assets at amortised cost
The risk of default in carrying value of other {Inancial assets is negligible and hence no provision for expected credit loss has been provided.

(b) Expected credit loss for trade receivables under simplified approach:

Ageing Less than 6 months More than 6 months Total
Gross carrying amount - Trade receivables 4,089.34 32.29 4,121.63
Loss allowance rate - Trade receivables -0.69% -97.03% -1.45%
Expected credit losses (Loss allowance

provision) (28.38) (31.33) (39.71)

Carrying amount of trade receivables (net
of loss allowance provision) 4,060.96 0.96 4,061.92

{iv) Reconciliation of loss allowance provision

{a) Other financial assets

There is no loss allowance provision created for other financial assets.
{b) Trade receivables

During the year, the Company has written off/ (back) of trade receivables December 31, 2025 - Rs. 0.78 (December 31, 2024 - Rs, 2.14) and it does not expect to
receive future cash flows or recoveries from collection of cash flows previously written-off.

Loss allowance on December 31, 2024 {(59.71)
Changes in loss allowance - changes in risk parameters 7.48
Loss allowance on December 31, 2025 {52.23)
Loss allowance on December 31, 2023 (38.61)
Changes in loss allowance - changes in risk parameters {21.10)
Loss allowance on December 31, 2024 {59.71)
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

(All amounts in Millions of Indian Rupees, unless otherwise stated)

(B) Liquidity risk

Liquidity risk refers to risk that the Company cannot meet its financial obligations. The objective of a prudent liquidity risk management is to maintain sufficient
liquidity and ensure availability of funds to meet its obligations through:

(a) internal financing by way of daily cash flow projection

(b) fund and non-fund based working capital limits from various banks.

The Company assessed the concentration of risk with respect to financial liabilities and concluded it to be low.

The tables below analyse the company’s financial liabilities into relevant maturity groupings based on their contractual maturities for non-derivative linancial
liabilities. The amounts disclosed in the table are the contractual undiscounted cash flows. Balances due within 12 months equal their carrying balances as the
impact of discounting is not significant.

(i) Financing arrangements

The Company had access to the following undrawn borrowing facilities at the end of the reporting period:

December 31, 2025 December 31, 2024
Floating rate
- Expiring within 1 year (cash
credit, packing credit and ,
working capital demand loan) 1,825 1,825

The bank overdraft facilities may be drawn at any time and may be terminated by the bank as per terms and conditions of the sanction letter issued by the
banker.

(ii) Contractual maturities of financial liabilities:

Less than 6 months 6 months to 1 year More than 1 year Total

December 31, 2025

Borrowings - - - -
Trade payvables 3,302.12 - - 3,302.12
Other financial liabilities 438.70 - 22.11 460.81
Lease liabilities - 24.24 3.88 28.12
Total 3,740.82 24.24 25.99 3,791.05
December 31, 2024

Borrowings - - = =
Trade payables 3,085.51 - = 3,085.51
Other {inancial liabilities 662.18 - 1.82 664.00
Lease liabilities 18.31 20.83 29.55 68.69
Total 3,766.00 20.83 31.37 3,818.20
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

{All amounts in Millions of Indian Rupees, unless otherwise stated)

(€

Market risk

Market risk is the risk that changes in market price, liquidity and other factors that could have an adverse effect on realizable fair values or future cash flows to
the Company. The Company's activities expose it primarily to the financial risks of changes in foreign currency exchange risks and interest rates as future
specific market changes cannot be predicted normally with accuracy

(i) Foreign currency risk

The Company is exposed to foreign exchange risk arising from foreign currency transactions on account of sale / purchase of goods denominated in a currency
that is not the Company’s functional currency (Rs). The risk is measured through a forecast of foreign currency cash flows that would arise due to the underlying
assets and liabilities held.

The company review the import and exports in specific currency and if there be the need to make payment over and above the receivables and balance available
in specific currency in EEFC account, then forward cover is taken to cover the exposure.

a) Foreign currency exposure

The Company's exposure to foreign exchange risk at the end of the reporting period/year are expressed as follows:

December 31, 2025 December 31, 2024
USD EUR JPY AUD NZD USD EUR JPY AUD NZD

Financial assets:
Trade receivables 964.98 901.81 - 52.34 - 708.42 498.96 - 40.58 -
Derivative assets )
Foreign exchange forward 062.02 . ) 51.50 ~ 718.09 } 58.08 i
contract
Net exposure to foreign

s i 2.96 901.81 - 0.84 - (9.67) 498.96 - (17.50) -

nge risks | s)

Financial liabilities:
Trade pavables 45.07 1,075.48 131.39 0.01 0.01 45.10 966.02 90.91 0.14 -
Derivative liability
Foreign exchange forward 42.94 17855 | 13429 - : - 321.40 87.42
contract
Net exposure to forcign 2.13 896.93 2.90 0.01 0.01 45.10 644.62 3.49 0.14 .
exchange risks (liabilities) * ' (2.90) : ) # E ) )
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Bonfiglioli Transmissions Limited (Formerly known as Bonfiglioli Transmissions Private Limited)
Notes forming part of the financial statements as at and for the year ended December 31, 2025
CIN: U29309TN1998PLC040717

{All amounts in Millions of Indian Rupees, unless otherwise stated)

December 31, 2025 December 31, 2024
Derivative financial Derivative financial Derivative financial | Derivative financial|
assets liabilities assets liabilities
Foreign exchange forward contracts - 3.92 - 11.G8
Total - 3.92 - 11.68

Impact on profit hefore tax

December 31, 2025 December 31, 2024

Sensitivity

INR/USD - Increase by 1% * 0,01 (0.535)
INR/USD - Decrease by 1% * (0.01) 0.35
INR/EUR - Increase by 1% * 0.05 (1.46)
INR/EUR - Decrease by 1% * (0.05) 1.46
INR/JPY - Increase by 1% * 0.03 (0.03)
INR/JPY - Decrease by 1% * (0.03) 0.03

Sensitivity analysis is not disclosed for NZD & AUD due to negligible impact on profit.

* Holding all other variables constant.

(ii) Cash flow and fair value interest rate risk

The Company’s main interest rate risk arises from short term borrowings with variable rates, which expose the Company to cash flow interest rate risk.

The Company has not taken any interest rate swaps to convert the floating rate borrowings to fixed rate loans. The Company monitors the movement in the
interest rates and uses the prepayment option to repay the borrowings at the time when the interest rates are unfavourable. The assessment of viabilitv of using
the pre-payment option shall be evaluated by the finance team.

al Interest rate risk expasure

The exposure of the Company's borrowing to interest rate changes at the end of the reporting period are as follows:

December 31, 2025 December 31, 2024
Variable rate borrowings -
Total - =

b) Sensitivity

Profit or loss is sensitive to higher/lower interest expense from barrowings as a result of changes in interest rates.
Impact on profit before tax

December 31, 2025 December 31, 2024

Interest rates - increase by 100 basis points* = z

Interest rates - decrease by 100 basis points* < .

* The risk estimates provided assume a parallel shift of 100 basis points interest rates across all yield curves. This calculation also assumes that the change
occurs at the balance sheet date and has been calculated based on risk exposures outstanding as at that date. The period end balances are not necessarily
representative of the average debt outstanding during the period.
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