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Form No. MR-3 

SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR ENDED 31ST 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. 
 
I 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 31st 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 
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, I hereby 
report that in my opinion, the Company has, during the audit period covering the financial year 
ended on 31st December 2025 
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 31st December 2025 according to the 
provisions of: 
 

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

2.  (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 

): - 
 

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and 
Takeovers) Regulations, 2011;(Not applicable during the Audit period). 
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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: 

 

a. The Factories Act, 1948  
b. Industrial Disputes Act, 1947 
c. The Minimum Wages Act, 1948 
d. The Payment of Wages Act, 1936 
e. Employees' State Insurance Act, 1948 
f.  
g. The Payment of Bonus Act, 1965 
h. The Payment of Gratuity Act, 1972 
i. The Contract Labour (Regulation and Abolition) Act, 1970 
j. The Maternity Benefit Act, 1961 
k.  
l. Employment Exchange (Compulsory Notification of Vacancies) Act, 1959 
m. Tamil Nadu Industrial Establishments (Conferment of Permanent Status to 

Workmen) Act, 1981 
n. Tamil Nadu Labour Welfare Fund Act, 1972 
o. Tamil Nadu Manual Workers (Regulation of Employment and Conditions of 

Work) Act, 1982 
p. Tamil Nadu Payment of Subsistence Allowance Act, 1981 
q. Maharashtra Labour Welfare Fund Act, 1953 
r. Maharashtra Workmen's Minimum House-Rent Allowance Act, 1983 
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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 
e. Tamil Nadu Fire Service Act,1985 
f. Maharashtra Fire Prevention and Life Safety Measures Act, 2006 

 
 
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. 
 

(ii) 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.  
  
I 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. 
 
I 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. . 
 
 I 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. 
 
I FURTHER REPORT THAT during the audit period, the Company had the following events which had 

guidelines, standards etc: 
 

1. The Company had converted its status from Private Limited to Public Limited Company vide 
Shareholders meeting dated 1st 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 10th November 2025. 

 
 
 
 
 
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  and forms an 
integral part of this report. 
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Annexure A  

 
To, 
The Members, 
Bonfiglioli Transmissions Limited, 
CIN: U29309TN1998PLC040717 
PLOT NO. AC7-AC 11,  
SIDCO Industrial Estate, 
Thirumudivakkam, Kancheepuram, Tamil Nadu - 600132. 
 
 I 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. 

 
2. 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. I 
believe that the processes and practices, I followed provide a reasonable basis for our 
opinion. 

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

Accounts of the Company. 
 

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

 
5. 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. 

 
6. 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. 
 
 
 

 
R. Balasubramanian        Place: Chennai 
Practising Company Secretary        Date: 31.03.2026 
FCS No. 10011, CP No. 11979 
UDIN: F010011G004141017  
PR No. 2641/2022 
 
 










































































































































