














Note:  
 Earnings per share is in absolute figures 
 The consolidate figures includes the Financial performance of M/s ProstarM Energy Systems Private 

Limited (CIN: U29308PN2021PTC202708) subsidiary Company.  
 Your Company reported net revenue from operations of Rs. 17113.26 Lakh during the F.Y. 2021-22 

in comparison to Rs. 13100.07 Lakh during the F.Y. 2020-21 on standalone basis, thereby showing 
growth of 30.63%.  

 The profit after tax grew by 43.93% to Rs. 1193.60 Lakh from Rs. 829.28 lakh recorded in the previous 
year. 

 The consolidated net revenue from the operations for the F.Y. under review was Rs. 1087.62 lakh in 
comparison to Rs. 829.28 Lakh of the previous year. It has grown by 31.15%.  
 
Comparison of the last three year’s net profit to sales ratio is as follow: 

 
Sr. No. Year Sales (Amount in Rs.) Net Profit (Amount in Rs.) Net profit to Sales 

ratio 
1 2019-20 1,103,226,202 /-  69,220,622 /- 6.27 
2 2020-21 1,310,006,843 /-  89,915,786 /- 6.86 
3 2021-22 1,711,326,067/- 119,360,084/- 6.97 

 
It is evident from the comparison above that there is continuous growth in the turnover and profitability 
of the company. The management is trying hard to control its cost along with improvement in better and 
quality products. This is expected to ensure improved profitability in the future years also.      
 

2. TRANSFER TO RESERVES IN TERMS OF SEC 134 (3)(J) OF THE COMPANIES ACT, 2013 
 
For the financial year ended 31st March 2022 the company has transferred profit of Rs. 1193.60 Lakh to its 
Retained Earnings Reserves and Rs. 5.08 Lakh to its other Comprehensive Income Reserve. 
 

3. DIVIDEND:  
 

 With a view to ploughing back of profit into the business and exploit more business opportunities no 
dividend was declared to equity shareholders during the year under review company.  

 Further the Board of Directors of your company, after considering holistically the relevant 
circumstances and keeping in view the company’s dividend distribution policy, has decided that it 
would be prudent, not to recommend any Dividend for the year under review. 

 
4. CHANGES IN THE NATURE OF BUSINESS: 
 
        During the year under review, there is no change in the nature of business of the Company. 
 
 
 



5. NAMES OF COMPANIES WHICH HAVE BECOME OR CEASED TO BE ITS SUBSIDIARIES, JOINT VENTURES 
OR ASSOCIATE COMPANIES DURING THE YEAR: 

 
        During the year under review the Company formed M/s ProstarM Energy Systems Private Limited (CIN: 

U29308PN2021PTC202708) as a wholly owned subsidiary Company for focusing more on manufacturing 
and development activities and achieve manufacturing excellence. Interest in M/s ProstarM Energy 
Systems Private Limited was acquired on 17.07.2021. 

          
       However later the % shareholding in M/s ProstarM Energy Systems Private Limited has been reduced to  

51% w.e.f. 27.09.2021 
 
There was no Joint Ventures (JV) or Associate Companies whose necessary information are    required to 
be mentioned into this report 

 
6. CAPITAL: 

 
 During the financial year under review, there was no change in the Capital Structure of the Company.  
 The Authorized Share Capital of the Company was Rs.14,00,00,000/- (Rupees Fourteen Crores only).  
 The Issued, Subscribed and Paid-up Share Capital of the Company was Rs. 90,836,000/- (Rupees Nine 

Crore Eight Lac and Thirty-Six Thousand only) divided into 9,083,600 Equity Shares of Rs. 10/- each. 
 

7. MATERIAL CHANGES AND COMMITMENTS DURING THE FINANCIAL YEAR: 
 

The Company has invested in a wholly owned subsidiary in the name and style of M/s ProstarM Energy 
Systems Private Limited (CIN: U29308PN2021PTC202708).  
 

8. MATERIAL CHANGES & COMMITMENTS OCCURRED TILL DATE FROM THE END OF FINANCIAL YEAR: 
 
The Company has changed its accounting policy. Till the Financial Year 2020-21, its financial statements 
were drawn in accordance with Accounting Standards. From the F.Y. 2021-22, the financial statements 
shall be drawn in accordance with Ind AS.  
 
Further the Company has disposed off its shares amounting to 49% of the voting rights in ProstarM Energy 
Systems Private Limited 
   

9. BOARD OF DIRECTORS AND ITS COMMITTEES: 
 
a) COMPOSITION OF BOARD 

 
During the financial year 2021-22 following directors were associated with the company: 

 
 
 
 



Sr. 
No. 

Name and Address of Director Din No./PAN Designation  

1. Tapan  Ghose  01739231 Managing Director 
2. Ram Agarwal 01739245 

ADCPA8357R 
CEO & Whole-Time 
Director 

3. Sonu Ram Agarwal 01920474 CFO & Whole Time 
Director 

4. Vikas Shyamsunder Agarwal 01940262 Chairman & Non-
Executive Director 

5. Raghu Ramesh Thammannashastri 03331642 Whole Time Director-  
6. Nehal Kirti Gangar 00330438 Non-Executive, 

Independent Director   
7. Harsh Jodhani 08829270 Non-Executive, 

Independent Director  
8. Aniruddha Madhav Oke 00330438 Non-Executive, 

Independent Director 

 
b) DIRECTORS RETIRE BY ROTATION 

 
During the year under review, Mr. Raghu Ramesh Thammannashastri (DIN: 03331642) Whole Time 
Director and Mrs. Sonu Ram Agarwal (DIN: 01920474), Whole Time Director, were re-appointed as 
the Directors of the company pursuant to the provisions of section 152(6) of the Companies Act, 
2013. 
 
Further the term of Mr. Vikas Agarwal (DIN: 01940262), Non-Executive Director and Chairman of the 
Company and Mr. Tapan Ghose (DIN: 01739231), Managing Director of the Company are liable to 
retire by rotation and being eligible to be re-appointed. Both the Directors have offered themselves 
for re-appointment. The Board has recommended their re-election in the notice of annual general 
meeting.  
 
Pursuant to Secretarial Standards – 2 on General Meetings, brief details of Mr. Vikas Agarwal, Non-
Executive Director and Chairman of the Company and Mr. Tapan Ghose, Managing Director of the 
Company, are provided as an Annexure to the Notice of the Annual General Meeting 
 

c) DIRECTORS OF THE COMPANY APPOINTED AND RESIGNED DURING THE YEAR AND UPTO THE DATE 
OF SIGNING OF THIS REPORT:  
 
As on 31st March 2022 the Board of Directors of the Company comprises of Seven Directors, of which 
one is Non-Executive Director, two are Non-Executive Independent Directors, three are Whole-Time 
Directors and one Managing Director. The constitution of the Board of the Company is in accordance 
with the provisions of the Companies Act, 2013. 
 



Further Mr. Ram Agarwal (DIN: 01739245) was appointed as an Executive Director on March 25, 
2022. Mr. Aniruddha Oke (DIN: 00330438) was appointed as Non-Executive Independent Director 
on March 25, 2022.  
 
Furthermore, Ms. Nehal Kirti Gangar (DIN: 07140342) Non-Executive Independent Director of the 
Company resigned from her office on March 21, 2022. 
 

d) BOARD MEETINGS AND COMMITTEE MEETINGS: 
 
The Board meets at regular intervals to consider and approve financial results, business policies and 
strategic proposals apart from other items of business. 
 
During the year 18 meetings of the Board of Directors were held. The intervening gap between any 
two meetings was within the period prescribed by the Companies     Act, 2013. The details of the 
meetings are given in the Annexure I which forms part of this Report. The Company provides all the 
Board members the facility to participate the meetings of Board and Subcommittees through Video 
Conferencing / Other Audio-Visual Means. 
 
Pursuant to the requirements of Schedule IV to the Act, a separate Meeting of the Independent 
Directors of the Company was held on March 21, 2022, and the Directors reviewed the matters 
enumerated under Schedule IV(VII)(3) to the Act. All the Independent Directors attended the said 
meeting. 

 
e) DIRECTORS RESPONSIBILITY STATEMENT 

 
Pursuant to the requirements under Section 134(5) of the Companies Act, 2013 with respect to the 
Directors' Responsibility Statement it is hereby confirmed that:  
 
In the preparation of the annual accounts, the applicable accounting standards had been followed 
and there are no material departures; 
 
The Directors have 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 
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; 
 
The Directors have taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of Companies Act, 2013 for safeguarding the assets of the 
company and for preventing and detecting fraud and other irregularities; 
 
The Directors had prepared the annual accounts on a going concern basis;  
 
The Directors have laid down internal financial controls to be followed by the company and that such 
internal financial controls are adequate and were operating effectively; and 



 
The Directors have devised proper systems to ensure compliance with the provisions of all applicable 
laws and that such systems were adequate and operating effectively. 
 

f) INDEPENDENT DIRECTORS' DECLARATION 
 
In pursuance of the provisions of Rule 4 of the Companies (Appointment and Qualification of 
Directors) Rules, 2014, the Company was required to appoint two independent directors on its 
Board.  
 
Therefore, following persons were appointed as the independent directors of the Company:  

 
1. Mr. Harsh Jodhani was appointed as Independent Director of the company with effect from 1st 

August 2020. 
2. Mr. Aniruddha Mahadev Oke was appointed as Independent Director of the company with 

effect from 25th March 2022. 
3. Mrs. Nehal Kirti Gangar resigned from the independent directorship of the Company, before the 

expiry of her tenue, on 21.03.2022 due to other professional occupancies. There were no 
material reasons other than inability to attend and monitor the conduct of company due to 
other professional occupancies. 

4. The directors have submitted a declaration of independence which has been attached as 
Annexure II to this report. 

 
 
g) PARTICULARS OF REMUNERATION DETAILS OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND 

EMPLOYEES 
 
Being unlisted public company, the provisions of Sec 197 (12) of the Companies Act, 2013 read with 
Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 
is not applicable.  
 

h) DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE, NOMINATION & REMUNERATION 
COMMITTEE, STAKEHOLDER RELATIONSHIP COMMITTEE AND CORPORATE SOCIAL 
RESPONSIBILITY COMMITTEE AND VIGIL MECHANISM/ RISK MANAGEMENT COMMITTEE 
 
The provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7 of the Companies 
(Meetings of the Board and its Powers) Rules, 2013 are applicable to the Company. 
 
AUDIT COMMITEE 
 
The Board of Directors constituted the Audit Committee in accordance with Section 177 of the 
Companies Act, 2013. The constitution of the Audit Committee as on 31.03.2022 is as follow: 

 
1. Mr. Harsh Jodhani (DIN: 08829270), independent director of the Company is the Chairman of the 

Committee. 



2. Mr. Aniruddha Madhav Oke (DIN: 00330438) independent director of the Company is the 
member of the committee. 

3. Mr. Vikas Agarwal (DIN: 01940262) Non-Executive Director Cum Chairman of the Company is the 
member of the committee 

 
NOMINATION AND REMUNERATION COMMITTEE 
 
In pursuance of the provisions of Sec 178 (1) of the Company’s Act, 2013, the Nomination and 
Remuneration Committee was constituted on 31.08.2020. The constitution of the Nomination and 
Remuneration Committee as on 31.03.2022 is as follow 

 
1. Mr. Harsh Jodhani (DIN: 08829270), independent director of the Company is the Chairman of the 

Committee. 
2. Mr. Aniruddha Madhav Oke (DIN: 00330438) independent director of the Company is the 

member of the committee. 
3. Mr. Vikas Agarwal (Din: 01940262) Non-Executive Director Cum Chairman of the Company is the 

member of the committee 
 

STAKEHOLDER RELATIONSHIP COMMITTEE 
 
The provisions of Sec 178 (5) of the Companies Act, 2013 are not applicable to the Company.  
 
CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR COMMITTEE) 
 
The CSR Committee of the Company as of 31.03.2022 comprises of 3 members. Mr. Tapan Ghose 
(Din: 01739231) Managing Director, Mrs. Sonu Ram Agarwal (Din: 01920474) Whole Time Director 
and CFO, Mr. Harsh Jodhani (Din: 08829270) Independent Director of the Company. 
 
The committee met twice during the year under review on 08.04.2021 and 17.03.2022 
 
INTERNAL COMPLAINT COMMITTEE 
 
This committee has been formed in pursuance of the provisions of The Sexual Harassment of Women 
at Workplace (Prevention, Prohibition And Redressal) Act, 2013. The objective of this committee is 
to provide a platform to all the women employees (permanent, temporary, contractual and trainees) 
for redressal of their grievances in matters relating to sexual harassment. The Committee was 
formed on 21.03.2022. The composition of this committee as on 31.03.2022 is as follow: 

 
1. Mrs. Sonu Ram Agarwal (Din: 01920474), Whole Time Director and CFO of the Company is the 

Chairman of the Committee. 
2. Mr. Ram Agarwal Director & CEO of the Company has been appointed as the member of the 

Committee 
 
 
 



i) PERFORMANCE EVALUATION 
 
Pursuant to the provisions of the Sec 178 (2) of the Companies Act, 2013, annual evaluation of the 
performance of the Board, each individual Directors and Sub-committees of the Board was done by 
the Nomination And Remuneration Committee on the basis of structured questionnaire, formulated 
taking into consideration the criteria approved by the Nomination and Remuneration Committee. 
 
Evaluation criteria of the Board was made based on the role played by the Board in Governance, 
overall functioning, evaluating strategic proposals, financial reporting process, internal controls and 
its effectiveness and review of risk management process.  
 
The evaluation of individual Director was carried out based on various parameters such as 
participation in the Board and its Committee meetings, contribution towards strategic proposals, 
suggesting risk mitigation measures, putting in place internal controls, governance, leadership and 
talent development and managing external stakeholders.  
 
Performance evaluation of various Sub- committees of the Board was carried out based on the 
criteria such as constitution, effective functioning of the Sub-committees as per the terms of 
reference, periodical suggestions and recommendations given by the Sub-committees to the Board 
etc. 
 
In the meeting of Independent Directors held during the year, the members considered evaluation 
of the performance of the Chairman based on criteria such as giving guidance to the Board and 
ensuring the independence of the Board etc.  
 
The performance of the Non- Independent Directors was also evaluated based on their contribution 
made to the growth of the Company, strategic initiatives and Board deliberations. 
 

10. KEY MANAGERIAL PEROSNNELS OF THE COMPANY 
 

Mr. Raghu Ramesh Thammannashastri DIN: 03331642), Whole-Time Director, Mr. Tapan Ghose (DIN: 
01739231) Managing Director, Mr. Ram Agarwal (DIN: 01739245) CEO & Whole-Time Director and Ms. 
Sonu Agarwal (DIN: 01920474) Chief Financial Officer & Whole Time Director are the Key Managerial 
Personnel of the Company as on 31st March, 2022. 
 

11. Change in Key Managerial Personnel : 
 
During the year under review, Ms. Payal Jain (ACS: 48898) has resigned as Company Secretary of the 
Company w.e.f. 1st April 2021. 
 

12. COPY OF ANNUAL RETURN: 
 
The copy of Annual Return in prescribed Form MGT 7 pursuant to the provisions of Section 92 of the Act 
read with Rule 11 of the Companies (Management and administration) Rules, 2014 is available on the 
website of the Company viz. https://prostarm.com/investor-deck/. 



13. PUBLIC DEPOSIT:  
  
During the year under review your Company has not accepted any deposit within the meaning    of Section 
73 and 74 of the Companies Act, 2013 read with the Companies (Acceptance of Deposit) Rules, 2014 
(including any modification(s) or re-enactment(s) for the time being in force). 

 
14. STATUTORY AUDITORS AND THEIR REPORT: 

 
The Board of Directors proposes to ratify the appointment Mansaka Ravi & Associates, Chartered 
Accountants, Navi Mumbai (Firm Registration Number: 015023C), as the Statutory Auditor of the Company 
to conduct the Statutory Audit and Tax Audit of the Company for the F.Y. 2022-23. 
 
The Statutory Auditors have not reported any incident of fraud to the Board of Directors of the Company 
under sub-section (12) of section 143 other than those which are reportable to the Central Government. 
 
The Notes on Accounts referred to in the Auditors' Report are self-explanatory and do not call for any 
further comments.  
 

15. VIGIL MECHANISM POLICY: 
 
The Company is committed to adhere to the highest standards of ethical, moral and legal conduct of 
business operations and in order to maintain these standards the Company encourages the employees to 
raise their genuine concerns without fear of criticism. Therefore, it has built in and set up the Vigil 
Mechanism, under this mechanism all the employees and Directors of the Company are eligible to make 
disclosures in relation to matters concerning the Company. 
 
We affirm that during the year under review, no employee or Directors were denied access to the Audit 
Committee. The Vigil Mechanism Policy is available on the website of the Company www.prostarm.com.  

 
16. MAINTAINENCE OF THE COST RECORDS: 

 
The provisions of Section 148(1) of the Companies Act, 2013, accordingly such accounts and records are 
not required to be maintained by the Company. 
 

17. SECRETARIAL AUDITORS: 
 
The provisions of Section 204 of the Companies Act, 2013, are not applicable and hence no Secretarial 
Auditor has been appointed by the Company. 
 

18. INTERNAL AUDITORS:  
 
The provisions of Section 138 of the Companies Act, 2013 are not applicable and hence no Internal Auditor 
has been appointed by the Company 
 



19. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND 
OUTGO: 
 
The particulars as required under the provisions of Section 134(3) (m) of the Companies Act, 2013 in 
respect of conservation of energy and technology absorption have not been furnished considering the 
nature of activities undertaken by the company during the year under review 

       
         During the Financial year under reporting, the Company had transactions in the foreign   exchange. It has 

imported raw material, Goods and spare parts worth Rs. 23,72,61,379/- and Capital Goods worth Rs. 
10,21,950/-. 
 

20. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES: 
 
Since the net profit of the Company has exceeded Rs. 5.00 Crore, the Company in pursuance of the 
provisions of Sec 135(5) has initiated its CSR spending. Accordingly, donations of Rs. 17,50,000/- were 
made during the financial year 2021-22 to Shri Jagabharti Education and Charitable Trust. 
 
Sec 135 (9) of the Companies Act, 2013, exempts the company from formation of the CSR Committee. 
 

21. INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY: 
 
According to section 134(5) of the Companies Act, 2013, the term Internal Financial Control (IFC) means 
the policies and procedures adopted by the Company for ensuring the orderly and efficient conduct of 
its business including adherence to Company's Policies, safeguarding of its assets, the prevention and 
detection of fraud and errors, the accuracy and completeness of accounting records and timely 
preparation of reliable financial information. 
 
The Company has well placed, proper and adequate Internal Financial Control (IFC) system which ensures 
that all assets are safeguarded, transactions are authorized, recorded and reported correctly.  

 
22. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS: 

 
Your Company has not provided Loans, Guarantees under Section 186 of the Companies Act, 2013 during 
the Financial Year 2021-22. 
 
The Company has invested the sum of ₹ 3,45,78,000 (Rupees Three Crore Forty-Five Lakh Seventy Eight 
Thousand Only) in Prostarm Energy Systems Limited, subsidiary of our company.  
 

23. RELATED PARTY TRANSACTIONS: 
 
All transactions entered with Related Parties for the year under review were on arm's length basis 
Further, there are no material related party transactions during the year under review with the 
Promoters, Directors and Key Managerial Personnel. Related Party Transactions are placed before the 
Audit Committee and the Board for review and approval on annual basis.  

 



Form AOC -2 pursuant to clause (h) of Section 134(3) of the Companies Act, 2013 and Rule 8(2) of the 
Companies (Accounts) Rules, 2014 is furnished in Annexure -III and is attached to this report. 
 

24. VARIOUS POLICIES ADOPTED BY THE COMPANY: 
 
DIVIDEND POLICY 
 
The Board of Directors of the Company has adopted a Dividend Policy which details the dividend 
philosophy of the 
 
Company, the factors which are considered by the Board while recommending / declaring dividend, 
suggested band for proposing dividend payout, periodicity of dividend, circumstances in which special 
dividend is considered etc. The said policy is given in Annexure-IV to this report. 

 
NOMINATION AND REMUNERATION POLICY 
 
In terms of provisions of Section 178(3) of the Act, the Nomination and Remuneration Committee of the 
Company has formulated and recommended to the Board a policy, containing the criteria for determining 
qualifications, competencies, positive attributes and independence for appointment of a Director 
(Executive/Non- Executive) and it highlights the remuneration for the Directors, Key Managerial Personnel 
and other employees, ensuring that it covers the matters mentioned in Section 178(4) of the Act. 
Nomination, Remuneration and Evaluation Policy approved by the Board forms part of this Report as 
Annexure-V. 
 
CSR POLICY 
 
In terms of the provisions of Section 135 of the Act read with the Companies (Corporate Social 
Responsibility Policy) Rules, 2014, the Board of Directors of your Company has constituted a Corporate 
Social Responsibility (CSR) Committee and framed a CSR policy which details the programs / activities that 
can be carried out under various program heads and the same is available on the website of the Company 
www.prostarm.com. The CSR policy also forms part of this report as Annexure-VI. 
 
RISK MANAGEMENT POLICY 
Risk Management policy provides a structured, consistent, and continuous process across the whole 
organization for identifying, assessing, deciding on mitigations and reporting on the opportunities and 
threats that may affect the achievement of its strategic objectives.  
 
The Company has formulated Enterprise Risk Management policy in accordance with the guidelines 
provided under the Charter of the Risk Management Committee of the Board of Directors. Since the 
company is in the process of listing, provisions of Regulation 21 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 have also been complied with while formulating the 
Enterprise Risk Management policy. 
The Company has enhanced Enterprise Risk Management Charter and Policy to institutionalize a formal 
risk management function and framework consisting of Risk Management Process and Risk Governance 
and Communication Structure.  



 
The risk management policy as approved by the Board of Directors of the Company as been attached to 
this report as Annexure VII 
 
 

25. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, 
PROHIBITION AND REDRESSAL) ACT, 2013 
 
The Company has in place a policy on prevention of sexual harassment at workplace. The policy aims at 
prevention of harassment of employees and lays down the guidelines for identification, reporting and 
prevention of sexual harassment. There is an Internal Complaints Committee (ICC) which is responsible 
for redressal of complaints related to sexual harassment as per the guidelines provided in the policy. All 
women employees (permanent, temporary, contractual and trainees) are covered under this policy and it 
has been circulated amongst the employees of the Company and the same is exhibited on the notice board 
of all the business locations/ divisions of the Company. During the year under review, the Company has 
not received any complaint. 
 

26. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS: 
 
There are no significant material orders passed by the Regulators/Courts/Tribunals which would impact 
the going concern status of the Company and its future operations. 
 

27. RISK AND AREAS OF CONCERN: 
 

The major risks faced by your Company are on account of volatility in the prices of its raw materials and 
foreign exchange rates. The Company has laid down a well-defined Risk Management Policy to mitigate its 
risks, covering the risk mapping, trend analysis, risk exposure, potential impact and risk mitigation process. A 
detailed exercise is carried out by the employees designated by Board to identify, evaluate, manage and 
monitor both business and non-business risk. In this regard, your Company continues to exercise prudence 
in its inventory control and hedging policies. The Board periodically reviews the risks and suggests steps to 
be taken to control and mitigate the same through a properly defined framework. 
 
The following are the key risks faced by the Company and mitigation plans for each of those risks: 

 
RISK RISK DESCRIPTION MITIGATION PLAN 
COMPETITION 
RISK 

Company is engaged in dealing in products 
related to solar energy, there are many 
company who are also in same category of 
business which may affect the company’s 
market share and its revenue. 

Company identifies regularly  
upcoming changes in the area of 
solar energy and try to mitigate 
competition having expansion of 
new facilities equipped with 
better technologies and know-
how which lessen risk of 
competition   



REGULATORY 
RISK 

Company has to comply with extant laws 
and regulations prevailing in the country of 
its operations. These regulation can affect 
the development, manufacturing, 
approval, marketing and distribution of its 
products. Changes in the country’s laws or 
regulations also throw new challenges of 
compliance.  

Company has established a strong 
quality assurance mechanism and 
compliance monitoring network 
to ensure compliance. It also 
organizes regular training for its 
employees to update them on 
new developments. 

GLOBAL 
ECONOMIC 
VOLATILITY 
RISK 

Company has business dealings in few 
foreign countries. Each of these markets 
presents a different economic and political 
risk along with the ever present threat of 
natural disasters. 
 

Company does not have a 
presence in foreign markets. 
There are no exports in the year 
under review. Therefore, it is not 
much affected by global 
economic Volatility 

FOREIGN 
EXCHANGE 
RISK 

The Company expends a part of its revenue 
in foreign exchange for importing, thus 
exposing it to the volatility in the exchange 
rates. This can have an adverse effect on 
its earnings. 

The Company does meticulous 
monitoring of foreign exchange 
volatility and works to mitigate 
risk. 

 
28. COMPLIANCE WITH THE SECRETARIAL STANDARDS: 

 
The Company has complied with the provisions of Secretarial Standard -1 (For Meeting of Board of 
Directors) and Secretarial Standard -2 (For General Meetings) 
 

29. ACKNOWLEDGMENTS: 
 
Your Directors wish to convey their gratitude and place on record their appreciation for all the employees 
at all levels for their hard work, solidarity, cooperation and dedication during the year 
Your Directors sincerely convey their appreciation to Customers, Shareholders, Bankers, Business 
Associates, regulatory and Government authorities for their continued support and cooperation. 
 
For and on behalf of Board of Directors 
PROSTARM INFO SYSTEMS LIMITED 
 
SD/-               SD/-                    SD/-            
 
Vikas Agarwal                            Tapan Ghose          Ram Agarwal 
Chairman & NED                      Managing Director    Director & CEO  
(DIN: 01940262)                        (DIN: 01739235)    DIN: 01739245) 
 
SD/-            
 
Sonu Ram Agarwal 
WTD & CFO  



DIN: 01920474 
 
Date: 03.09.2022 
 



 
 

ANNEXURE-I 
 

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 
 

(Information in respect of each subsidiary to be presented with amounts in Rs.) 
 

Sl. No. Particulars Details 
1.  Name of the subsidiary Prostarm Energy Systems Private 

Limited 
2.  Reporting period for the subsidiary concerned, if different 

from the holding company’s reporting period 
NA 

3.  Reporting currency and Exchange rate as on the last date of 
the relevant Financial year in the case of foreign 
subsidiaries 

NA 

4.  Share capital ₹ 6,78,00,000 
5.  Reserves & surplus (₹ 1,05,97,000) 
6.  Total assets ₹ 8,17,23,000 
7.  Total Liabilities ₹ 8,17,23,000 
8.  Investments ₹ 0 
9.  Turnover ₹ 70,33,000 
10.  Profit before taxation (₹ 1,43,21,000) 
11.  Provision for taxation (₹ 37,24,000) 
12.  Profit after taxation (₹ 1,05,97,000) 
13.  Proposed Dividend ₹ 0 
14.  % of shareholding 51 

 
Part “B”: Associates and Joint Ventures 

 
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint 
Ventures: NA 
 

Name of associates/Joint Ventures    
1. Latest audited Balance Sheet Date    

    
2. Shares of Associate/Joint Ventures held by the 

company on the year end 
   

No.    
Amount of Investment in Associates/Joint Venture    
Extend of Holding%    



    
3. Description of how there is significant influence    

    
4. Reason why the associate/joint venture is not 

consolidated 
   

    
5. Net worth attributable to shareholding as per 

latest audited Balance Sheet 
   

    
6. Profit/Loss for the year    
i. Considered in Consolidation    
ii. Not Considered in Consolidation    

 
For and on behalf of Board of Directors 
PROSTARM INFO SYSTEMS LIMITED 
 
 
SD/-               SD/-                    SD/-            
 
Vikas Agarwal                            Tapan Ghose          Ram Agarwal 
Chairman & NED                      Managing Director    Director & CEO  
(DIN: 01940262)                        (DIN: 01739235)    DIN: 01739245) 
 
SD/-            
 
Sonu Ram Agarwal 
WTD & CFO  
DIN: 01920474 
 
Date: 03.09.2022 
Place: Mumbai 

 
  



Annexure II 
 

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES 
 

[Pursuant to clause (o) of sub-Section (3) of Section 134 of the Act and Rule 9 of the Companies (Corporate 
Social Responsibility) Rules, 2014] 

 
 
1. BRIEF OUTLINE ON CSR POLICY OF THE COMPANY 

 
Giving back to the society is embedded in the value system of Prostarm and we believe and aim to bring 
about a positive change in the nation. For the past 1 decade, ProstarM has been at the forefront in 
conducting impactful camps and driving numerous workshops for different sections of the Society. As an 
integral part of our commitment to Good Corporate Citizenship, we at ProstarM Info Systems Limited, 
believe in actively assisting in improvement of the quality of life of people in our communities. We believe, 
we not only exist for doing good business but also, for ensuring the betterment of the society. 
 
We actively contribute to ensure that the people living in local areas around our business operations lead 
a good quality life. Towards achieving long-term stakeholder value, we shall always continue to respect 
the interests of and be responsive towards our key stakeholders - the communities, especially those from 
socially and economically backward groups, the underprivileged and the marginalized. 
 
The CSR Policy (‘the Policy’) of the Company as approved by the Board is available on the Company’s 
website. The Company’s CSR is in alignment with the initiatives undertaken by it.  
 
For details of the CSR Policy along with projects and programs, kindly refer to the following weblink: 
www.prostarm.com  
 

2. Composition of CSR Committee: 
 
  Name of 

Members 
Designation Category No. of Committee 

Meetings 
   Held Attended 
Ms. Sonu Agarwal  Chairman CFO & Whole-Time 

Director 
2 2 

Mr. Tapan Ghose Member Managing Director 2 2 
Mr. Harsh Jodhani Member Non-executive, 

Independent Director 
2 2 



3. Web-link 
 
Composition of CSR Committee, CSR Policy and CSR Projects approved by the Board are placed on the 
website of the Company whose we-link is as follows: 
www.prostarm.com  
 

4. Impact Assessment 
 
As the total outlay of the CSR does not exceeds Rs. 10,00,00,000/- (Rupees Ten Crores Only) in preceding 
three financial year and none of the independent project with outlay of Rs. 1,00,00,000/- (Rupees One 
Crore Only) is completed during last one year the company is not required to get its project assessed from 
independent agency. 
 
 

5. Details of the amount available for set off  
 
There was no excess amount available from any previous financial years which could be set off during the 
year under review under the provisions of sub-rule (3) of rule 7 of the Companies (Corporate Social 
Responsibility Policy) Rules, 2014. 
 

6. Calculations 
 

Sr. No. Particulars Amount 
1.  Calculation of Net Profit under section 198 of Companies Act 2013 

 Net Profit for FY 2018-19  4,73,63,400 
 Net Profit for FY 2019-20  9,20,93,290 
 Net Profit for FY 2020-21 120965741 
 Average Net Profit 

(Sum of profit available for CSR 
expenditure / 3 

8,68,07,477 

2.  CSR Expenditure 

a.  2% of Average Net Profit 17,36,150 
b.  Surplus arising out of CSR 

project or programmes or 
activities of the previous 
financial years 

Nil 

c.  Amount required to be set off 
for the financial year, if any 

12,395.27 

d.  Total CSR obligation for the 
financial year (7a+ 7b-7c). 

17,23,754.73 

 
 

3. (A) CSR amount spent or unspent for the financial year 
 

Particulars Amount 
Total Amount Spent for the Financial Year  17,50,000 
Total Amount (in Rs.) transferred to Unspent 
CSR Account as per section 135(6). 

0 



Amount transferred to any fund specified under 
Schedule VII as per second proviso to section 
135(5). 
 
Name of Fund:  
Amount:  
Date of Transfer:  

 
 
 
 
Shri Jagatbharti Education and Cheritable Trust 
17,50,000/- 
16/03/2022 

Total unspent amount 0 
(B) Details of CSR amount spent against ongoing projects for the financial year: 
 
 
(C) Details of CSR amount spent against other than ongoing projects for the financial year: 
 
1)  2)  3)  4) 5)  6)  7)  8)  
Sr. 
No. 

Name 
of the 
Project 

Item 
from the 
list of 
activities 
in 
schedule 
VII to 
the Act. 

Local 
area 
(Yes/ 
No). 

Location of the 
Project 

Amount 
spent for 
the 
project 
(in Rs.). 

Mode of 
implementati
on 
- Direct 
(Yes/ No). 

Mode of 
implementation 
- Through 
implementing 
Agency 

    State. District   Name CSR 
registratio
n 
number. 

1 Vocal 
Trainin
g for 
reachi
ng 
unpre
ached 

special 
educatio
n 

No Gujra
t  

Surend
ranaga
r 

17,50,000 No Shri 
Jagatb
harti 

Educa
tion 
and 

Cherit
able 
Trust 

CSR00007
065 

        
        

 
(D) Amount spent in administrative overheads: 
 
(E) Amount spent on Impact Assessment, if applicable: NA 
 
(F) Total amount spent for the Financial Year (8b+8c+8d+8e) 
(G) Excess amount for set off, if any 
 

SI 
No. 

Particulars Amount (In INR.) 

i. Two percent of average net profit of the 
company as per section 135(5) 

17,36,150 

ii. Total amount spent for the Financial 
Year 

17,50,000 



iii. Excess amount spent for the financial 
year [ (ii)-(i)] 

13,850 

iv. Surplus arising out of the CSR projects 
or programmes or activities of the 
previous financial years, if any 

Nil 

v. Amount available for set off in 
succeeding financial years [ (iii)-(iv)] 

13,850 

 
9) (A) Details of Unspent CSR amount for the preceding three financial years: 

 
Sr. 
No. 

Preceding 
Financial 
Year 

Amount 
transferred 
to Unspent 

CSR Account 
under 

section 135 
(6) 

(in Rs.) 

Amount 
spent in the 
reporting 
Financial 
Year (in Rs.). 

Amount transferred to 
any fund specified 
under Schedule VII as 
per section 135(6), if 
any 

Amount transferred 
to any fund 
specified under 
Schedule VII as per 
section 135(6), if 
any. 

 2020-21 Nil 11,70,000 0 0 0 
       

 
(B) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial 
year(s): Nil 
 
 

a.  b.  c.  d.  e.  f.  g.  h.  i.  
Sr. 
No. 

Project 
ID 

Name of 
the 
Project 

Financial Year 
in which the 
project was 
concerned 

Project 
Duration 

Total 
amount 
allocated 
for the 
project 
(in Rs.). 

Amount spent 
on the project 
in the reporting 
Financial Year 
(In INR) 

Cumulative 
amount spent at 
the end of 
reporting 
Financial Year  
(In Rs.) 

Status of 
project 
Implemen
ting 

         
         
         
 Total        

 
  



 
10) In case of creation or acquisition of capital asset, furnish the details relating to the asset so created 

or acquired through CSR spent in the financial year: NA 
 

For and on behalf of Board of Directors 
PROSTARM INFO SYSTEMS LIMITED 
 
 
 
SD/-               SD/-                    SD/-            
 
Vikas Agarwal                            Tapan Ghose          Ram Agarwal 
Chairman & NED                      Managing Director    Director & CEO  
(DIN: 01940262)                        (DIN: 01739235)    DIN: 01739245) 
 
SD/-            
 
Sonu Ram Agarwal 
WTD & CFO  
DIN: 01920474 
 
Date: 03.09.2022 
 

  



Annexure III 
 

Form No. AOC-2 
 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 
(Accounts) Rules, 2014) 

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

 
Particulars Amount 
Name(s) of the related party and nature of 
relationship: 

 

Nature of contracts / Arrangements / transactions  
Duration of the contracts / arrangements / 
transactions: 

 

Salient terms of the contracts or arrangements or 
transactions including the value, if any: 

 

Justification for entering into such contracts or 
arrangements or transactions 

 

Date of approval by the Board:  
Amount paid as advances, if any:  
Date of special resolution as required under section 
188 (1): 

 

 
 
2. Details of material contracts or arrangement or transactions at arm’s length basis: 
 

i. Appointment in place of Profit: 
 

Particulars Amount 
Name(s) of the related party and nature of 
relationship: 

Mrs. Parvati Agarwal 

Nature of contracts /Arrangements / 
transactions 

Appointment in place of profit 

Duration of the contracts / arrangements / 
transactions: 

1 year 

Salient terms of the contracts or arrangements 
or transactions including the value, if any: 

6,00,000/- 

Date(s) of approval by the Board, if any: 08.04.21 
Amount paid as advances, if any Nil 

 
 
 
 
 



 
ii. Appointment in place of Profit: 

 
Particulars Amount 
Name(s) of the related party and nature of 
relationship: 

Mr. Santosh Agarwal 

Nature of contracts /Arrangements / 
transactions 

Appointment in place of profit 

Duration of the contracts / arrangements / 
transactions: 

1 year 

Salient terms of the contracts or arrangements 
or transactions including the value, if any: 

6,00,000/- 

Date(s) of approval by the Board, if any: 08.04.21 
Amount paid as advances, if any Nil 

 
iii. Appointment in place of Profit: 

 
Particulars Amount 
Name(s) of the related party and nature of 
relationship: 

Mrs. Jayanti Ghose 

Nature of contracts /Arrangements / 
transactions 

Appointment in place of profit 

Duration of the contracts / arrangements / 
transactions: 

1 year 

Salient terms of the contracts or arrangements 
or transactions including the value, if any: 

6,00,000/- 

Date(s) of approval by the Board, if any: 08.04.21 
Amount paid as advances, if any Nil 

 
iv. Leasing of Property: 

 
Particulars Amount 
Name(s) of the related party and nature of 
relationship: 

Mr. Ram Agarwal 

Nature of contracts /Arrangements / 
transactions 

Leasing of property 

Duration of the contracts / arrangements / 
transactions: 

Unless mutually terminated 

Salient terms of the contracts or arrangements 
or transactions including the value, if any: 

2,40,000/- 

Date(s) of approval by the Board, if any: 08.04.21 
Amount paid as advances, if any Nil 

 
 
 
 



 
v. Acquisition of Asset: 

 
Particulars Amount 
Name(s) of the related party and nature of 
relationship: 

ProstarM Energy Systems Private Limited 

Nature of contracts /Arrangements / 
transactions 

Acquisition of Asset by way of Investment in Share 
Capital 

Duration of the contracts / arrangements / 
transactions: 

Unless disposed off 

Salient terms of the contracts or arrangements 
or transactions including the value, if any: 

3,45,78,000/- 

Date(s) of approval by the Board, if any: 08.04.21 
Amount paid as advances, if any Nil 

 
 
For and on behalf of Board of Directors 
PROSTARM INFO SYSTEMS LIMITED 
 
 
 
 
SD/-               SD/-                    SD/-            
 
Vikas Agarwal                            Tapan Ghose          Ram Agarwal 
Chairman & NED                      Managing Director    Director & CEO  
(DIN: 01940262)                        (DIN: 01739235)    DIN: 01739245) 
 
SD/-            
 
Sonu Ram Agarwal 
WTD & CFO  
DIN: 01920474 
 
Date: 03.09.2022 
 

 
  



ANNEXURE IV 
 

Details of Board and Committee Meetings 
 

A. BOARD MEETINGS HELD DURING THE F.Y. 2021-22 
Date of 
meeting 

DAY Vikas 
Agarwal 

Tapan 
Ghose 

Sonu Ram 
Agarwal 

Raghu R 
Thammanna 
shastri 

Ram 
Agarwal as 
CEO 

Harsh 
Jodhani 

Nehal 
Kirti 
Gangar 

                  
08.04.2021 Tuesday P P P A P A A 
                  
16.08.2021 Monday P P P A P A A 
                  
26.10.2021 Tuesday P P P A P A A 
                  
01.11.2021 Monday P P P P P P P 
                  
07.12.2021 Tuesday P P P A P A A 
                  
07.01.2022 Friday P P P A P A A 
                  
17.01.2022 Monday P P P A P A A 
                  
24.01.2022 Monday P P P A P A A 
                  
01.02.2022 Tuesday P P P A P A A 
                  
07.02.2022 Monday P P P A P A A 
                  
10.02.2022 Thursday P P P A P A A 
                  
18.02.2022 Friday P P P A P P P 
                  
28.02.2022 Monday P P P P P P P 
                  
01.03.2021 Tuesday P P P P P P P 
                  
07.03.2022 Monday P P P A P A A 
                  
14.03.2022 Monday P P P A P A A 
                  
17.03.2022 Thursday P P P A P A A 
21.03.2022 MONDAY P P P A P A A 

 



ATTENDANCE OF EACH DIRECTOR AT THE MEETING OF THE BOARD AND LAST ANNUAL GENERAL MEETING 
(AGM). 
 
During the year under review, the Board of Directors met 18 times. Details of attendance of Directors at the 
Board Meetings and AGM held are given below: 
 

NAME OF DIRECTOR Designation No. of Board 
Meetings entitled 
to attend as 
director 

ATTENDANCE AT 
Board 
Meetings 

AGM held on 
30.11.2021 

Vikas Shyamsunder 
Agarwal 

Director 18 18 yes 

Tapan Ghose Director 18 18 yes 
Sonu Ram Agarwal Director 18 18 yes 
Raghu Ramesh 
Thammannashastri 

Director 18 3 yes 

Harsh Jodhani Director 18 4 yes 
Nehal Kirti Gangar Director 18 4 yes 
Ram Agarwal CEO 0  Yes, as CEO 
Aniruddha Madhav Oke N.A. N.A. N.A. N.A. 

 
B. AUDIT COMMITTEE MEETINGS HELD DURING THE F.Y. 2021-22 

 
DATE OF 
MEETING 

DAY HARSH 
JODHANI 

NEHAL KIRTI 
GANGAR 

VIKAS 
AGARWAL 

14.08.2021 Saturday P P P 
30.10.2021 Saturday P P P 

 
C. CSR COMMITTEE MEETINGS HELD DURING THE F.Y. 2021-22 

 
Date of 
meeting 

DAY Harsh 
Jodhani 

Sonu Ram 
Agarwal 

Tapan 
Ghose 

14.08.2021 Saturday P P P 
30.10.2021 Saturday P P P 

 
D. NOMINATION AND REMUNIRATION COMMITTEE HELD DURING THE F.Y. 2021-22 

 
DATE OF 
MEETING 

DAY HARSH 
JODHANI 

NEHAL KIRTI 
GANGAR 

VIKAS 
AGARWAL 

30.10.2021 Saturday P P P 
 
 



E. INDEPENDENT DIRECTOR’S MEETING 

   
SR. NO. DATE OF 

MEETING 
DAY HARSH 

JODHANI 
NEHAL KIRTI 
GANGAR 

1 21.03.2022 MONDAY P P 
  



ANNEXURE V 
DIVIDEND POLICY 

 
PREAMBLE 
 
Distribution of profit by a Company among its shareholders is termed as payment of Dividend. A Company 
may either distribute, entire profits earned by it, among its shareholders or distribute a certain percentage 
of its profit and retain the balance in business for purposes like expansion, diversification and inorganic 
investments. 
 
A formal dividend policy, helps the Board of a Company, to arrive at a balanced dividend pay-out ratio, 
taking into account, factors such as profit made during the relevant Financial Year, expansion programmes, 
other strategic plans etc.  
 
OBJECTIVE OF THE POLICY 
 
This policy formulated by the Board of Directors (“the Board”) of Prostarm Info Systems Ltd., (“the 
Company”) will act as an aid to declare dividend and its pay-out by the Company in compliance with the 
provisions of Companies Act, 2013 (“the Act”) (including any statutory re-enactment(s) made from time 
to time) read with applicable rules framed thereunder, as may be in force for the time being. 
 
The objective of the policy is to ensure a regular dividend income for the shareholders and long-term 
capital appreciation for all the stakeholders of the Company. The Company would ensure to strike the 
right balance between the quantum of dividend paid and amount of profit retained in the business for 
various purposes. The Board, will refer to this policy, while declaring / recommending dividend and would 
endeavour to maintain a consistent approach to dividend pay-out plans and also provide greater clarity 
on the dividend pay-out philosophy of the Company. 
 
FINAL DIVIDEND 
 
Payment of dividend which is approved by the shareholders of a Company in their Annual General 
Meeting, based on the recommendation of Board of Directors, subsequent to adoption of audited annual 
financial statements of a Financial Year is the final dividend for that particular Financial Year. 
 
PROCESS FOR APPROVAL OF PAYMENT OF FINAL DIVIDEND 
 

 Board to recommend quantum of final dividend payable to shareholders in its meeting in line with this 
Policy; 

  Based on the profits arrived at as per the audited financial statements; 
 Shareholders to approve in Annual General Meeting; 
 Once in a Financial Year. 

 
 
 
 



INTERIM DIVIDEND 
 
The Board of the Company may declare interim dividend during a Financial Year, based on the profits of 
any particular quarter or half year or in exceptional circumstances. 
 
PROCESS OF APPROVAL OF PAYMENT OF INTERIM DIVIDEND 
 Board may declare Interim Dividend at its discretion in line with this Policy; 
 Based on profits arrived at as per quarterly (or half yearly) financial statements including exceptional 

items; 
 One or more times in a Financial Year. 

 
DECLARATION OF DIVIDEND 
 
The divided whether final or interim shall be declared in accordance with and subject to the provisions of 
Sec 123 of the Companies Act, 2013 Subject to the provisions of the Act Dividend shall be declared or paid 
only out of: 
 
i. Current Financial Year’s profit: 

a) after providing for depreciation in accordance with law and 
 

ii. The profits for any previous Financial Year(s): 
a) after providing for depreciation in accordance with law; and Remaining undistributed; or 

 
iii. Out of i) & ii) both. 

 
BEFORE DECLARING THE DIVIDEND, THE BOARD SHALL CONSIDER THE FOLLOWING RESTRICTIONS 
IMPOSED BY THE COMPANIES ACT, 2013 AND RULES MADE THEREUNDER 
 
 In computing profits any amount representing unrealized gains, notional gains or revaluation of 

assets and any change in carrying amount of an asset or of a liability on measurement of the asset 
or the liability at fair value shall be excluded. 

  no dividend shall be declared or paid by a company from its reserves other than free reserves. 
 no dividend shall be declared or paid by a company unless carried over previous losses and 

depreciation not provided in previous year or years are set off against profit of the company for the 
current year. 

 The amount of the dividend, including interim dividend, shall be deposited in a scheduled bank in a 
separate account within five days from the date of declaration of such dividend. 

 Dividend shall be paid only to the registered shareholder of such share or to his order or to his banker 
and shall not be payable except in cash, cheque or warrant or in any electronic mode. 

 Dividend shall be paid only after compliance of the provisions of Sec 73 and 74 of the Companies Act, 
2013 

 The Board may, while declaring or recommending Dividend, transfer to reserves such amount as may 
be considered appropriate. However, transfer of amount to reserves, before declaring or 
recommending Dividend is not mandatory, as per the provisions of the Act. 



 The Board may, at its discretion, declare a Special Dividend under certain circumstances such as 
extraordinary profits from sale of investments. 

 
WHERE, OWING TO INADEQUACY OR ABSENCE OF PROFITS IN ANY FINANCIAL YEAR, IF THE BOARD 
PROPOSES TO DECLARE DIVIDEND OUT OF THE ACCUMULATED PROFITS EARNED BY THE COMPANY IN 
PREVIOUS YEARS AND  TRANSFERRED BY THE COMPANY TO THE FREE RESERVES, SUCH DECLARATION 
OF DIVIDEND SHALL NOT BE MADE IN THE EVENT OF INADEQUACY OR ABSENCE OF PROFITS IN ANY 
YEAR, A COMPANY MAY DECLARE DIVIDEND OUT OF FREE RESERVES SUBJECT TO THE FULFILLMENT OF 
THE FOLLOWING CONDITIONS, NAMELY:- 
 
 The rate of dividend declared shall not exceed the average of the rates at which dividend was declared 

by it in the three years immediately preceding that year: 
Provided that this sub-rule shall not apply to a company, which has not declared any dividend in each 
of the three preceding financial year. 

 The total amount to be drawn from such accumulated profits shall not exceed one-tenth of the sum 
of its paid-up share capital and free reserves as appearing in the latest audited financial statement. 

 The amount so drawn shall first be utilised to set off the losses incurred in the financial year in which 
dividend is declared before any dividend in respect of equity shares is declared. 

 The balance of reserves after such withdrawal shall not fall below fifteen per cent of its paid up share 
capital as appearing in the latest audited financial statement. 

 
FACTORS TO BE CONSIDERED WHILE DECLARING OR RECOMMENDING DIVIDEND 
 
While declaring or recommending Dividend, the Board shall consider, the external and internal factors and 
arrive at an optimum percentage for distributing the profits of the Company. 
 
The following external factors shall be considered by the Board: 

 Socio-Political and Economic condition of the Country and the world as a whole,  
 Overall Business and market conditions  
 Industry wise Business and market conditions  

 
The following internal factors shall be considered by the Board: 

 The present and future capital requirements for both existing and new units, 
 Business acquisition plans. 
 Any other matters that the Board may deem fit. 

     
If the conditions are not favorable, the Board may decide to retain larger part of profits to build up 
reserves. The Board may also consider the restrictions imposed by the Act with regard to declaration of 
Dividend. 
 
DIVIDEND RANGE 
 
The Company aims in ensuring sustainable wealth creation for its shareholders and with this objective, 
would distribute an optimum level of profits among the shareholders and retain the balance for meeting 



the expansion requirements. The Board will endeavor to maintain a Dividend pay-out in the range of 15-
25% of the Company’s Profit After Tax on standalone financials. 
 
The Board may, at its discretion, consider declaring or recommending special dividends, at times, when 
the Company has huge cash surpluses, which is not deployed or earmarked for expansion programmes 
or makes extraordinary profits, from sale of assets or investments. 
 
REVIEW 
 
The Board may review this policy on periodical basis, considering various external and internal factors. 
 
 
  



ANNEXURE VI 
NOMINATION & REMUNERATION POLICY AND ITS FRAMEWORK 

 
CHARTER 
 
This charter governs the formation and operation of the Nomination and Remuneration Committee (the 
‘Committee’) of M/s Prostarm Info Systems Limited (the ‘Company). 
 
INTRODUCTION 
 
The Company believes in conducting its affairs in a non-discriminatory and transparent manner by adopting 
highest standards of professionalism and good corporate governance practices. The Company believes that a 
good corporate governance system is necessary to ensure its long term success. The Company ensures good 
governance through the implementation of effective policies and procedures, which is mandated and regularly 
reviewed by the Board and/or the committees of the members of the Board. 
 
DEFINITIONS 
 

1. ‘Board’ means Board of Directors of the Company. 
2. Directors’ means directors of the Company. 
3. Committee’ means Nomination and Remuneration Committee of the Company as constituted or 

reconstituted by the Board, in accordance with the Act and applicable Listing Regulations. 
4. Company’ means Prostarm Info Systems Limited. 
5. Independent Director’ means a Director referred to in Section 149(6) Act and rules and Listing 

Regulations. 
6. Key Managerial Personnel (KMP)’ means- the Managing Director or Chief Executive Officer or 

manager, Whole-time Director, the Company Secretary; the Chief Financial Officer; and Any other 
person as defined under the Act from time to time 
 

FORMATION OF COMMITTEE 
 
The Nomination and Remuneration Committee of the Company was constituted on August 31,  2020 consisting 
of 3 Directors. The Committee and Nomination and Remuneration Policy (the ‘Policy’) is in compliance with all 
applicable provisions of the Companies Act, 2013, particularly Section 178 read together with the applicable 
rules thereto and Clause 49 of the Listing Agreement. 
 
CONSTITUTION OF THE COMMITTEE 
 
The Committee shall consist of a minimum 3 non-executive directors, majority of them    being independent. 
Term of the Committee shall be continued unless terminated by the Board of Directors. Chairman of the 
Committee shall be an Independent Director. The Chairperson of the Company may be appointed as a member 
of the Committee but shall not be the Chairman of the Committee. 
 
 
 



QUORUM & MEETINGS 
 
Minimum two (2) members shall constitute a quorum for a Committee meeting. In the event only two (2) 
members are present, the unanimous vote of the two (2) members shall constitute an act of the Committee. 
In case of an equality of votes, the Chairman shall have a second or casting vote. Where the Committee 
comprises of more than two (2) members, the act of a majority of the members present will constitute an act 
of the Committee. 
 
The Committee shall meet at least once in a financial year, with additional meetings when circumstances 
require, as determined by the Committee Chairman. 
 
MINUTES 
 
Minutes of each meeting will be prepared by or under the direction of the Company Secretary. The Company 
Secretary shall maintain a permanent record of the minutes of the meeting/s, and shall distribute minutes to 
members of the Committee as also directors who are not members of the Committee. 
 
REPORTING AND DISCLOSURE 
 
The Company Secretary (If any) or any other person nominated by the Board shall apprise the Board at its next 
meeting or earlier, if required by the law, of all material matters and recommendations proposed by the 
Committee from time to time. 
 
Membership of the Committee, brief description of term of reference, programs under corporate social 
responsibility and attendance of the member of the Committee during the year shall be disclosed in the Annual 
Report. 
 
SECRETARY 
 
The Company Secretary (if there is any) or any other person nominated by the Board of the Company shall act 
as Secretary of the Committee. 
 
GENERAL 
 
This Policy is divided in three parts: - 
 
Part – A covers the matters to be dealt with and recommended by the Committee to the Board;  
Part – B covers the appointment and removal of Directors, KMP and Senior Management; and 
Part – C covers remuneration for Directors, KMP and Senior Management 
 

PART – A 
 
 Matters to be dealt with, perused and recommended to the Board by the Nomination and Remuneration 
Committee (“NRC”) 
 



The following matters shall be dealt with by the Committee: - 
 
 CORPORATE GOVERNANCE:  

To ensure that the Board is comprised of directors who contribute to the successful management of the 
Company and discharge their duties having regard to the law and the highest standards of corporate 
governance; 
 

 BOARD DIVERSITY:  
        To review the size and composition of the Board and devise a policy on Board diversity.  Periodically 

reviewing the size and composition of the Board to have an appropriate mix of executive non-executive 
and independent Directors to maintain its independence and separate its functions of governance and 
management and to ensure that it is structured to make appropriate decisions, with a variety of 
perspectives and skills, in the best interests of the Company; 
The Committee shall also assist the Board in ensuring the Board nomination process is in line with the 
diversity policy of the Board relating to differences in thought, perspective, regional and industry 
experience, cultural and geographical background, age, ethnicity, race, gender, knowledge & skills 
including – expertise in financial, global business, leadership, technology, mergers & Acquisition, Board 
service, strategy sales and marketing, environment social & governance (“ESG”), risk and cyber security    
and    other    domains 
 

 APPOINTMENT CRITERIA:  
To formulate criteria for determining qualifications, positive attributes and independence of a director 
and to identify persons who are qualified to become directors and who may be appointed in senior 
management in accordance with the criteria laid down and recommend the Board of their appointment 
and removal; 
 

 SUCCESSION PLANS: 
To Establish and review Board, KMP and Senior Management succession plans in order to ensure and 
maintain an appropriate balance of skills, experience and expertise on the Board and Senior 
 

 APPOINTMENT OF INDEPENDENT DIRECTORS:  
To formulate the criteria for evaluation of independent directors on the Board; 
 

 RECOUPMENT POLICY: 
The Committee is responsible for recommending to the Board, the application of the Recoupment Policy 
in relation to any incentive-based compensation (as defined in the recoupment policy), that shall be 
recovered from the current or past CEO or any current or past executive reporting to the CEO in the event 
of an accounting restatement. 
 

 REMUNERATION POLICY:  
        The Committee is responsible for reviewing and making recommendations to the Board on: 

1. Remuneration of whole-time Directors to be presented for shareholders’ approval including 
severance, if any. 

2. Individual and total remuneration of non-executive Directors and the chairperson (if non- executive), 
including any additional fees payable for membership of Board committees; 



3. The remuneration and remuneration policies for KMP and Senior Management including base pay, 
incentive payments, equity awards, retirement rights, severance pay if any and service contracts 
having regard to the need to: 

i. Attract and motivate talent to pursue the Company’s long term growth; 
ii. demonstrate a clear relationship between executive compensation and performance; 

iii. be reasonable and fair, having regard to best governance practices and legal requirements 
and 

iv. balance between fixed and incentive pay reflecting short and long-term performance 
objectives as appropriate for the Company and its goal 

v. the Company’s incentive compensation and equity based plans including a consideration of 
performance thresholds and regulatory and market requirements; 

 
 PERFORMANCE EVALUATION:  

To carry out evaluation of every director’s performance; 
 

 REVIEW 
         The Committee shall review and reassess the framework and the Policy, on an annual basis and obtain 

the approval of the Board of Directors, for any changes/ amendment in the framework/ policy. 
 

PART – B 
POLICY FOR APPOINTMENT, EVALUATION AND REMOVAL OF DIRECTORS, KMP AND SENIOR 

MANAGEMENT 
 
APPOINTMENT CRITERIA AND QUALIFICATIONS 

 The Committee shall ascertain the integrity, qualification, expertise and experience of the person 
identified for appointment as Director, KMP or Senior Management and recommend to the Board 
his/her appointment. The Committee has discretion to decide whether qualification, expertise and 
experience possessed by a person is sufficient / satisfactory for the position. 

 A person to be appointed as Director, KMP or Senior Management should possess adequate 
qualification, expertise and experience for the position he / she is considered for. 

 A person, to be appointed as Director, should possess impeccable reputation for integrity, deep 
expertise and insights in sectors / areas relevant to the Company, ability to contribute to the 
Company’s growth and complementary skills in relation to the other Board members. 

 For every appointment of an independent director, the NRC shall evaluate the balance of skills, 
knowledge and experience on the Board and on the basis of such evaluation, prepare a description 
of the role and capabilities required of an independent director. The person recommended for 
such role shall meet the description. 

 For the purpose of identifying suitable candidates, the Committee may; 
i. use the services of an external agencies, if required 

ii. consider candidates from a wide range of backgrounds, having due regard to diversity and 
iii. consider the time commitments of the candidates 

 The Company shall appoint or continue the employment of a person as Managing Director /whole- 
time Director and non-executive Director who has not attained the maximum age of retirement 
as prescribed under relevant laws. 



 A whole-time KMP of the Company shall not hold office in more than one company except in its 
subsidiary company at the same time. However, a whole-time KMP can be appointed as a Director 
in any company, with the permission of the Board of Directors of the Company. 

 The Company shall not appoint any resigning independent director, as whole-time director, unless 
a period of one year has elapsed from the date of resignation as an independent director 

 
TERM / TENURE 
 MANAGING DIRECTOR / WHOLE-TIME DIRECTOR 

The Company shall appoint or re-appoint any person as its Managing Director and CEO or whole- 
time Director as per the relevant laws. 
 

 NON-EXECUTIVE DIRECTOR 
Non-executive director’s office is subject to retirement by rotation at the Annual general meeting 
in the manner as specified under relevant laws. 
 

 INDEPENDENT DIRECTOR 
An Independent Director shall be appointed / re-appointed in the manner as specified under 
relevant laws. 
 

EVALUATION OF KEY MANAGERIAL PERSONNEL 
 
The Managing Director performs the evaluation of performance on an annual basis. 
 
The Managing Director does a review of the performance based on the efforts put in by the employee, results 
achieved against the goals set, and impact of external /internal factors. 
 
The performance review will also include the review of remuneration of the KMP 
 
EVALUATION OF INDEPENDENT DIRECTORS 
 
The performance evaluation of Independent Directors shall be done by the Board, excluding the Director being 
evaluated, basis the contributions made to the Board deliberations in the board meetings 
 
REMOVAL 
Due to reasons for any disqualification mentioned in the Act and rules made thereunderor under any other 
applicable Act, rules and regulations, the Committee may recommend, to the Boardwith reasons recorded in 
writing, removal of a Director, KMP or Senior Management subject to the provisions and compliance of the 
said Act, rules and regulations. 

 
RETIREMENT 
The Directors, KMP and Senior Management shall retire as per the applicable provisions of the relevant laws. 
The Board will have the discretion to retain the Directors, KMP and Senior Management in the same position 
/ remuneration or otherwise, even after attaining the retirement age, for the benefit of the Company, subject 
to approvals as required under the relevant laws. 
 



 
PART – C 

POLICY RELATING TO THE REMUNERATION FOR DIRECTORS, KMP AND SENIOR MANAGEMENT 
  
GENERAL 

 The remuneration / compensation / commission etc. to be paid to Directors will be determined by 
the Committee and recommended to the Board for approval. 

 The remuneration and commission to be paid to the Managing Director/Whole-time Director shall 
be in accordance with the provisions of the Act, and the rules made thereunder. 

 Increments to the existing remuneration / compensation structure may be recommended by the 
Committee to the Board which should be within the limits approved by the Shareholders in the 
case of Managing Director/ Whole-time Director. 

 Where any insurance is taken by the Company on behalf of its Directors, KMP and Senior 
Management for indemnifying them against any liability, the premium paid on such insurance shall 
not be treated as part of the remuneration payable to any such personnel. Provided that if such 
person is proved to be guilty, the premium paid on such insurance shall be treated as part of the 
remuneration. 
 

REMUNERATION TO KMP AND SENIOR MANAGEMENT 
 

 The pay program for KMP and Senior Management has been designed around three primary pay 
components: Base/Fixed Pay, Performance Bonus and Stock Incentives. These three components 
together constitute the “Total Rewards” of the KMP and Senior Management. 

 Base/ Fixed pay: It is guaranteed pay and paid periodically, usually monthly or bi-monthly or as 
per payroll policy by country. 

 Performance Bonus: Cash bonus, payable on the achievement of objective and quantifiable key 
performance indicators (KPI) as established by the Committee. 

 Stock Incentives: Stock or Equity based incentives can be either time based or performance based 
equity grants. Time based stock incentives, in the form of Restricted Stock Units (RSUs) or/and 
stock options, are vested based on continuation of service. Performance based stock incentives, 
in the form of Stock Options and/or RSUs, vest upon the achievement of certain performance 
parameters. The stock incentives are governed by the Prostarm Stock Plans as approved by the 
shareholders or any other plans as may be amended. 

 The total rewards for KMP and Senior Management is designed to ensure their continued 
alignment with organizational goals. The Committee aims to ensure that KMP and Senior 
Management pay is reflective of market pay, consisting of a mix of base/ fixed pay, performance 
bonus and stock incentives. The emphasis on stock incentives ensures alignment with 
shareholders’ interests, through a continued focus on the Company’s sustainable, long term 
performance. 
 
The Overview of Executive Leadership Compensation is available, at www.prostarm.com 

 
 
 



REMUNERATION TO OTHER EMPLOYEES 
 The compensation for other employees would be as per the compensation policy of the Company, 

as revised through the annual compensation review process from time to time and approved by 
the Chief Executive Officer, in consultation with the Head- HR. 

 SALARY- Each executive employee will be entitled to receive a salary which will be competitive 
and based on executive's responsibilities and performance. 

 SHORT TERM INCENTIVES - Based on the achievement of an individual, pre- defined financial and 
strategic business targets presented by the Committee and ratified by the Board of Directors; 

 LONG TERM INCENTIVES - Each Executive Employee will be entitled to receive long term 
incentives, as per the global guidelines and as recommended by the Management, from time to 
time. 

 SEVERANCE PAY AND PENSION CONTRIBUTION - As per employment terms; 
 OTHER BENEFITS- Executive employees will be entitled to insurance policy (s), pension scheme 

and such other benefits as the Company may provide from time to time. 
 
MINIMUM REMUNERATION TO WHOLE-TIME DIRECTORS 

 If, in any financial year, the Company has no profits or its profits are inadequate, the Company 
shall pay remuneration to its whole-time Directors in accordance with the provisions of Schedule 
V of the Act. 

REMUNERATION TO NON-EXECUTIVE / INDEPENDENT DIRECTORS 
 

 Remuneration: The remuneration payable to each Non-Executive Director is based on the 
remuneration structure as determined by the Board, and is revised from time to time, depending 
on individual contribution, the Company’s performance, and the provisions of relevant laws. If, in 
any financial year, the Company has no profits or its profits are inadequate, the Company shall pay 
remuneration to its Non- Executive / Independent Directors in accordance with the provisions of 
Schedule V of the Act. 
 

 Stock incentive: The Independent Directors shall not be entitled to any stock incentive of the 
Company. 

 
 The remuneration to the Non-executive Directors (including Independent Directors) may be paid 

within the monetary limit approved by shareholders, subject to the limit not exceeding 1% of the 
profits of the Company computed as per the applicable provisions of the Act. 

 
NOTES: 

 The Company normally has 4 regular Board meetings in a year. Independent directors are 
expected to attend at least four quarterly Board meetings and the AGM. 
 

 For directors based overseas, the travel fee shown is per Board meeting. This is based on the fact 
that additional travel time of two days will have to be accommodated for independent directors 
to attend Board meetings in India. 

 



 For directors based overseas, incidental fees shown is per Board meeting. This fee is paid to non-
executive directors for expenses incurred during their travel to attend Board meetings in India. 
 

 The payment is subject to deduction of tax at source (TDS) as required by applicable tax laws. In 
case if any tax is deducted at source as per applicable tax laws, a certificate as prescribed by law 
will be issued for the amount of tax withheld. The company shall seek necessary and relevant tax 
documents as per applicable law in seeking waiver or reducing any applicable withholding taxes. 
 

RATIFICATION OF REMUNERATION TO KEY MANAGEMENT PERSONNEL 
 
       The committee will bi-annually ratify the remuneration of the key Management Personnel. 
 
 
REVIEW AND DISCLOSURE 
 
       The Company shall disclose in the Board’s report, the ratio of the remuneration of each director, to the 

median employee’s remuneration and such other details as prescribed under law. 
 
     The Company discloses in its Annual Report all elements of remuneration package of individual directors 

summarized under major groups details of fixed component and performance linked incentives together 
with material terms, service contracts like notice period, severance fees (if any) and stock option details 
(if any). 

 
  



ANNEXURE VII 
 

CORPORATE SOCIAL RESPONSIBILITY (CSR) POLICY 
 
1. Introduction 

 
 

1.1. Philosophy 
 

At Prostarm Info Systems Limited, we are committed to the Prostarm Group’s ‘Good & Green’ vision of 
creating a more inclusive and greener India. We never lose sight of our responsibility to the environment 
and society. Our commitments towards Corporate Social Responsibility include but not limited to, 
promotion of education and healthcare, energy and climate change, and betterment of the society 
through respect for universal human rights and the environment, acting with integrity and accountability 
and operating responsibly and sustainably. 

 
1.2. CSR in India 
 
Corporate bodies’ involvement in CSR activities is not a new concept in India. Industrial majors are 
engaged in social development activities since long back. However, the Companies Act, 2013 has brought 
it under the legal purview. The concept of CSR is introduced through “Comply-or-Explain” mandate. It 
mandates qualifying companies to constitute Corporate Social Responsibility Committee to effectively 
monitor CSR activities of the Company. Further the Companies (Corporate Social Responsibility Policy) 
Rules, 2014 (hereinafter referred to as “the CSR Rules”) lay down the framework and modalities for 
carrying out CSR activities which are specified in Schedule VII of the Act. 

 
2. Objective and Scope 
 

2.1. Objective 
 

The main objective of the CSR Policy is to lay down guidelines for Prostarm Info System Limited 
(hereinafter referred to as ‘the Company’) to make CSR as one of the key focus areas to adhere to 
Prostarm’s global interest in environment and society that focuses on making a positive contribution 
to society through effective impact and sustainable development programs. 
 
This Policy covers the proposed CSR activities to be undertaken by the Company and ensuring that 
they are in line with Schedule VII of the Act as amended from time to time. It covers the CSR activities 
which are being carried out in India only and includes strategy that defines plans for future CSR 
activities. 

 
2.2. Scope & Coverage 

 
The CSR activities of the Company shall include, but not limited to any or all of the sectors/activities 
as may be prescribed by Schedule VII of the Companies Act, 2013 amended from time to time. Further, 



the Company will review the sectors/activities from time to time and make additions/ deletions/ 
clarifications to the above sectors/activities. 

 
 

3. Corporate Social Responsibility (CSR) Committee 
 

3.1. Constitution 
 
According to the Sec 135 (9) of the Companies Act, 2013, Where the amount to be spent by a company 
under sub-section (5) does not exceed fifty lakh rupees, the requirement under sub-section (1) for 
constitution of the Corporate Social Responsibility Committee shall not be applicable and the 
functions of such Committee provided under this section shall, in such cases, be discharged by the 
Board of Directors of such company. 
The CSR expenditures of the Company do not exceed Rs. 50.00 lac and therefore No CSR committee 
is required to be formed during the F.Y. 2020-21. The Board of Directors of the Company shall 
discharge the functions of the CSR Committee. 
 
However, in future if the Company crosses the limit set out by Sec 135 (9) of the Companies Act, it 
shall constitute a CSR Committee according to the provisions of the ACT.   

 
3.2. Functions and Powers of Committee/Board regarding Corporate Social Responsibility 

 
To effectively implement the objectives of the Company with respect to CSR, the Committee/Board is 
vested with the following functions and powers: 

a. Formulate CSR Policy and recommend the same.  
b. Recommend CSR activities as stated under Schedule VII of the Act 
c. Approve to undertake CSR activities, if necessary, in collaboration with Prostarm group 

companies/other Companies/firms/NGOs etc., and to separately report the same in line with 
the CSR Rules 

d. Recommend the CSR Budget 
e. Spend the allocated CSR amount on the CSR activities once it is approved by the Board of 

Directors of the Company in accordance with the Act and the CSR Rules 
f. Create transparent monitoring mechanism for implementation of CSR initiatives in India 
g. Submit the Reports to the Board in respect of the CSR activities undertaken by the Company 
h. Monitor CSR Policy from time to time 
i. Monitor activities/charter of Internal Working and Monitoring Group (WG) who are 

authorized to ensure that the CSR activities of the Company are implemented effectively 
j. Authorize executives of the Company to attend the Board Meetings, if necessary 

 
3.3. Meetings of the Committee 

 
 
The committee shall meet according to the following guidelines  
 



For smooth functioning of the Committee, the members shall meet as below to discuss such matters 
and to take such decisions as may be necessary; 
a. The Board shall hold a minimum number of two meetings in a year. 
b. The members of the Committee may mutually agree between them regarding time and place for 

the said meetings. 
c. The quorum for the Board Meeting shall be one-third of its total strength (any fraction contained 

in that one-third be rounded off as one) or two members, whichever is higher. 
d. The Members of the Committee may participate in the meeting either in person or through video 

conferencing or other audio visual means as may be convenient. 
4. CSR Spend 

 
The Companies Act, 2013 prescribes that the companies which meet the criteria specified U/s. Sec. 135 
shall allocate certain portion of its annual net profits (calculated as per Sec. 198) during the three 
immediately preceding financial years to be spent on CSR Activities that fall under the categories specified 
under Schedule VII of the Act. 
 
4.1. CSR Expenditure 

 
Net profit for the purpose of allocation towards CSR means profit more fully described under Rule 2(f) 
of the CSR Rules. The CSR expenditure shall include all expenditure including contribution to corpus 
or on projects or programs relating to CSR activities approved by the Board of Directors on the 
recommendation of its Board but does not include any expenditure on an item not in conformity or 
not in line with activities stated under Schedule VII of the Act. 
 

4.2. Failure to spend the CSR Money 
 
If the Company fails to spend the required amount in a particular financial year, it is the duty of the 
Committee to submit a report in writing to the Board of Directors specifying the reasons for not 
spending the amount, which in turn shall be reported by the Board of Directors in their Annual Report 
pertaining to that particular Financial Year. 
Surplus, if any, arising out of the CSR projects or programs or activities shall not form part of the 
business profit of the Company. 
 

5. CSR Initiatives 
 

Pursuant to Schedule VII of the Act and the CSR Rules, the Company shall undertake CSR activities 
included in its Annual CSR Plan, as recommended by the Board at the beginning of each year. The 
Committee is authorized to approve any modification to the existing Annual CSR Plan or to propose any 
new program during the financial year under review. 
 

5.1. Annual CSR Plan 
 
The Annual CSR Plan is a yearly plan of CSR activities that would be placed before the Board of 
Directors of the Company based on recommendation of its Board which outlines inter alia the 
following aspects of CSR initiatives of the Company: 



 Project Proposals 
 Targeted Beneficiaries and their key needs 
 Alignment with Schedule VII 
 Project Goals and milestones 
 Activities and Timelines including expected closure dates 
 CSR Budget with projections 
 Monitoring mechanism 
 Progress reporting and frequency of reports 
 Risks and mitigation strategies 
 Any other information as may be required by the Board 

 
5.2. Collaboration 

 
It is expressly allowed under the CSR Rules that the Company may collaborate with any other 
Company or association formed in this regard subject to approval by Board, to implement CSR 
activities and the same shall form a part of the Annual CSR Plan. 
 

6. Reporting and publication of CSR policy 
 

As per the CSR Rules, the contents of the CSR Policy shall be included in the Directors’ Report and the 
same shall be displayed on the Company’s website, if any. 
 

7. Monitoring Mechanism 
 
An Internal Working and Monitoring Team comprising of below mentioned employees of the Company 
will be set up to ensure effective implementation and monitoring of the projects approved by the Board 
of Directors from time to time.  
 
7.2 Reporting by Internal Working and Monitoring Team 
 

The Internal Working and Monitoring Team will report / give feedback to the Board for all CSR 
projects undertaken. 
 
The Internal Working and Monitoring Team shall submit reports to the Board of the Company at 
least once in six months on the progress of the various projects approved by the Committee and 
entrusted to the Group for implementation and monitoring. 
 

8. Policy review and future amendment 
 

The administration of the CSR Policy of the Company and the execution of identified CSR projects, 
programs and activities under it shall be carried out under the control and overall supervision of an 
internal monitoring group formed for this purpose. At the time of formation of this policy, the internal 
monitoring group shall consist of: 

1. Mr. Tapan Ghose 
2.  Ms. Sonu Ram Agarwal 



3. Mr. Harsh Jodhani 
 

The internal monitoring group shall submit its report at least once in six months to the Board formed 
under the Act, which shall monitor the CSR policy of the Company from time to time. 
Further, the Board of Directors may revise/ amend this CSR Policy based on the recommendations of the 
Internal Monitoring Group or to bring the same in line with the guidelines or amendments issued from 
time to time by Government on the subject. 

  



ANNEXURE VIII 
RISK MANAGEMENT POLICY 

 
PREAMBLE 
 
‘Risk’ in literal terms can be defined as the effect of uncertainty on the objectives. Risk is measured in terms 
of consequences and likelihood. Risks can be internal and external and are inherent in all administrative and 
business activities. Every member of any organisation continuously manages various types of risks. Formal and 
systematic approaches to managing risks have evolved and they are now regarded as good management 
practice also called as Risk Management. 
 
‘Risk Management’ is the identification, assessment, and prioritization of risks followed by coordinated and 
economical application of resources to minimize, monitor, and control the probability and/or impact of 
uncertain events or to maximize the realisation of opportunities. Risk management also provides a system for 
the setting of priorities when there are competing demands on limited resources. 
 
 
The Board of Directors of M/s Prostarm Info Systems Limited has adopted the following policy and procedures 
with regard to risk management as defined below. The Board may review and amend this policy from time to 
time. 
 
DEFINITIONS: 
 

1. “Audit Committee” means Committee of Board of Directors of the Company constituted under the 
provisions of the Companies Act, 2013 and SEBI LODR, 2015. 
 

2. “Board of Directors” or “Board” in relation to a Company, means the collective body of Directors of 
the Company. 
 

3. “Policy” means Risk Management Policy. 
 

BACKGROUNG AND IMPLEMENTATION 
 
The Company is prone to the following inherent business risks: 

1. Business Risk 
2. Financial Risk 
3. Technology obsolescence  
4. Regulations 
5. Competition 
6. Return on Investments 
7. Environment Health & Safety  
8. Increase in price and costs,  
9. Limited resources 
10. Retention of talent 

 



This policy is in compliance with the amended LODR - 2015 which requires the Company to lay down procedure 
for risk assessment and procedure for risk minimization. 
 
The Board of Directors of the Company and the Audit Committee shall periodically review and evaluate the 
risk management system of the Company so that the management controls the risks through properly defined 
network. 
Head of Departments shall be responsible for implementation of the risk management system as may be 
applicable to their respective areas of functioning and report to the Board and Audit Committee. 
 
OBJECTIVE: 

1. To ensure that all the current and future material risk exposures of the company are identified, 
assessed, quantified, appropriately mitigated, minimized and managed i.e to ensure adequate 
systems for risk management. 

2. To establish a framework for the company’s risk management process and to ensure its 
implementation. 

3. To enable compliance with appropriate regulations, wherever applicable, through the adoption of 
best practices. 

4. To assure business growth with financial stability. 
 
APPLICABILITY 
 
This Policy applies to all areas of the Company’s operations. 
 
 
RISK MANAGEMENT FRAMEWORK 
 
The Company’s  Risk Management Framework is divided into 3 parts: 

1. Risk Management Process: This shall include the following process: 
 Risk Identification, Analysis & Prioritization 
 Risk Treatment (Avoid, accept/retain, mitigate/reduce, transfer/ Share 
 Risk Mitigation 
 Residual risk assessment 
 Risk Monitoring and reporting 

2. Risk Governance and Communication Structure 
 Board of Director 
 Risk Management Committee 
 Unit and divisional Risk Team 

3. Support sustainable Growth and Value addition to the company’s stakeholders which includes the 
following: 
 Regulators and Government Authorities 
 Comminuities 
 Shareholders & Investors 
 Customers 
 Employees 



 Suppliers and Associates 
 Environment 

 
KEY RISK IDENTIFIED AND THEIR MITIGATION 
 

1. BUSINESS RISK:  
 
This includes the following:  
 
 SLOWER ECONOMIC GROWTH: Slower GDP growth recovery in the medium term (post-Covid 

years) will significantly impact the Company’s growth plans. 
               

       MITIGATION 
         The Company is shifting resources, workflow, and business systems in those areas,         that are 

less likely to be affected by the slowdown. Digital transformation is being implemented across 
functions, which will help to improve the efficiencies and   competitiveness in due course. Further, 
projects have been deployed for margin improvement & cost effectiveness. 

 
 PANDEMIC 

Another wave of Covid-19 can cause significant disruption to business. It includes demand and 
supply risk, shutdown of units and reduction in employee productivity due to remote working 
conditions. 

 
MITIGATION 
The Company is building up additional inventory to overcome intermittent disruptions in the 
supply. It is working towards creating adequate awareness and having safety arrangements well in 
place, so that, risk to employees is minimized. Vaccination drives, across the organization, covering 
employees and their families, have been conducted. Company is also well equipped to reap the 
benefits of consumer shift to digital channels. 
 

 GEOPOLITICAL EVENTS IMPACTING SUPPLY 
      Supply disruptions due to geopolitical events may impact input costs and supply chain. 
 
      MITIGATION 
       The Company plans to minimize the impact of disruption by producing appropriate quantities and 

strategic stocking ahead of season, to ensure continuity of supply. Focus is placed on developing 
domestic alternate sources like new manufacturing units and OEM suppliers to reduce 
dependence on long supply routes including imports. Further, R & D team is continuously working 
on developing alternate formulations in case of raw materials 

 
2. FINANCIAL RISK: Financial Risk Includes the following: 

 
 LIQUIDITY RISK 



Liquidity risk is the risk that the Company will face in meeting its obligations associated  with its 
financial liabilities. The Company’s approach in managing liquidity is to ensure that it will have 
sufficient funds to meet its liabilities when due without incurring unacceptable losses. 

 
Mitigation: The Company maintained a cautious liquidity strategy, with a positive cash    balance 
throughout the year ended March 31, 2022 and March 31, 2021. Cash flow from operating activities 
provides the funds to service the financial liabilities on a day-to-day basis. The Company regularly 
monitors the rolling forecasts to ensure it has sufficient cash on an ongoing basis to meet operational 
needs. Any short term surplus cash generated, over and above the amount required for working 
capital management and other operational requirements, is retained as cash and cash equivalents 
(to the extent required) and any excess is invested in interest bearing term deposits and other highly 
marketable investments, such as mutual funds, with appropriate maturities to optimise the cash 
returns on investments while ensuring sufficient liquidity to meet its liabilities. 

 
 MARKET RISK 

                     Market risk is the risk that the fair value of future cash flows of a financial instrument              will 
fluctuate because of changes in market prices. Market risk comprises of following: interest rate 
risk, foreign currency risk and commodity price risk. Financial instruments affected by market risk 
include loans, borrowings, trade payables and deposits. 

 
 INTEREST RATE RISK 
      Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will 

fluctuate because of changes in market interest rates. The Company’s exposure to the risk of 
changes in market interest rates relates primarily to the Company’s borrowings which are at 
floating interest rates. 

 
 FOREIGN CURRENCY RISK 

                     Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate 
because of changes in foreign exchange rates. The Group is exposed to foreign currency risks arising 
from exposures to US Dollars and Chinese Yuan from the Company’s import of goods. The Group 
manages this foreign currency risk by using foreign currency forward contracts to hedge certain of 
its import liabilities. The Company’s exposure to foreign currency changes for all other currencies 
is not material. 

 
 CREDIT RISK 

                    Credit risk is the risk of financial loss to the Company if a customer or counterparty to  a financial 
instrument fails to meet its contractual obligations, and arises principally from the Company's 
receivables from customers.  

 
                    TRADE AND OTHER RECEIVABLES The Company’s exposure to credit risk is influenced mainly by 

the individual characteristics of each customer. However, management also considers the factors 
that may influence the credit risk of its customer base, including the default risk of the industry.  

 
A default on a financial asset is when the counterparty fails to make contractual payments within 
90 days of when they fall due. This definition of default is determined by considering the business 



environment in which Company operates and other macro-economic factors. Credit quality of a 
customer is assessed based on its credit worthiness and historical dealings with the Company, 
market intelligence and goodwill. Outstanding customer receivables are regularly monitored.  
 
The Company has established an allowance for impairment that represents its expected credit 
losses in respect of trade and other receivables. The management uses a simplified approach for 
the purpose of computation of expected credit loss for trade receivables and 12-month expected 
credit loss for other receivables. 
 

                     CASH AND CASH EQUIVALENTS: Credit risk on cash and cash equivalents and other deposits with 
banks is limited as the Company generally invest in deposits with banks with high credit ratings 
assigned by external credit rating agencies, accordingly the Company considers that the related 
credit risk is low. Impairment on these items are measured on the 12-month expected credit loss 
basis. 

 
3. TECHNOLOGY OBSOLESCENCE:  

Rapid technological changes may change all the existing business models. The Company’s margins may 
hit due to new cost-effective disruptive innovations. 

 
               MITIGATION: The Company strongly believes that technological obsolescence is a practical reality. 

Technological obsolescence is evaluated on a continual basis and the necessary investments are made 
to bring in the best of the prevailing technology. 

               
               The company’s procurement policy has taken into consideration of all the Regulatory requirements 

and capabilities of future upgrades. 
 

4. REGULATIONS: 
 
Changing laws, regulations and standards relating to accounting, corporate governance and public 
disclosure, Securities and Exchange Board of India (SEBI) rules, and Indian stock market listing 
regulations are creating uncertainty for companies. 

 
              These new or changed laws, regulations and standards may lack specificity and  are subject to varying 

interpretations. Their application in practice may evolve over time, as new guidance is provided by 
regulatory and governing bodies. This could result in continuing uncertainty regarding compliance 
matters and higher costs of compliance as a result of ongoing revisions to such corporate governance 
standards. 

 
              MITIGATION: The Company is committed on maintaining high standards of corporate governance and 

public disclosure and our efforts to comply with evolving laws, regulations and standards in this regard 
would further help us address these issues 
 
 
 
 



5. COMPETITION: 
 
New players entering the market and aggressive pricing and other trade practices by competitors, 
pose a threat to Company’s market share.  

 
MITIGATION 
 
The Company is investing in product value chain for specific focus on innovation for differentiated 
products and reducing time to market. Company is investing to enhance the sell out mechanism to 
improve efficiency of sales function. 
 

6. RETURN ON INVESTMENTS 
 

7. ENVIRONMENT HEALTH AND SAFETY 
 
EHS incidents can impact business continuity. It can also hinder the abilities and morale of employees, 
associates and business partners.  
 
MITIGATION 
 
The Company has adopted an EHS compliance framework, where compliances requirements of all 
units, are currently mapped and monitored. Adequate preventive measures for fire safety, electrical 
safety and working on heights are in place along with strong audit systems. Hazard Identification Risk 
Assessment (HIRA) is also being carried out, for all activities to mitigate the risks. 
 

8. INCREASE IN PRICE AND COSTS: 
 
Exposure to commodity price volatility can impact the costs, leading to margin erosion. 
 
MITIGATION 
 
The Company focus on velocity of pass through and timely pricing actions. Constant monitoring of 
commodity trends and competitor price transmission in the market has been taken up by the 
Company. The Company has plans to invest in expanding the in-house manufacturing of the products. 
 

9. LIMITED RESOURCES 
 
Since the available resources are limited in all respect, be it manufacturing, operations or 
administration, the company shall work on the principle of optimum utilisation-Recycle-Reuse the 
resources. 
 

10. RETENTION OF TALENT 
 
Moonlighting and Job Swapping are two major challenges being faced by any business enterprises 
these days.  



 
MITIGATION 
 
The Company has a Nomination and Remuneration Committee to work with the HR Department for 
the retention of talent. The talent retention framework includes the following steps: 

 ONBOARDING AND ORIENTATION: Every new employee shall be taught not only about the 
job but also about the company culture and how they can contribute to and thrive in it 

 TRAINING AND DEVELOPMENT: Employees shall be provided two kinds of training. Primary is 
the general training for grass level operations of the Company and Secondary is relating to the 
department specific operations for which, he is recruited.     

 MENTORSHIP PROGRAMS: Every new Employee is paired with an experienced employee for 
guidance. New team members learn the ropes from experienced employees, and, in return, 
they offer a fresh viewpoint to their mentors. 

 EMPLOYEE COMPENSATION: Employees shall be provided salaries, perks and retirement 
benefits on the basis of their performance. 

 RECOGNITION AND REWARDS SYSTEMS: To recognize the hard work and extra efforts of the 
employees, the performances shall be evaluated periodically, better communication with the 
higher management are also provided. Rewards shall be given in the form of promotion and 
perks. 

 EMPHASIS ON TEAM WORK: Tasks shall be divided into teams and not individual so that the 
work life balance, skill and experience of every team member can be promoted.  

 
CONSTITUTION OF RISK MANAGEMENT COMMITTEE 
 
The Company has constituted a Risk Management Committee with majority of Members of the Board of 
Directors, with the overall responsibility of overseeing and reviewing risk management across the Company. 
The terms of reference of the Risk Management Committee are as follows: 

 
 Review of strategic risks arising out of adverse business decisions and lack of responsiveness to 

changes; 
 Review of operational risks; 
 Review of financial and reporting risks;  
 Review of compliance risks;  
 Review or discuss the Company’s risk philosophy and the quantum of risk, on a broad level that the 

Company, as an organization, is willing to accept in pursuit of stakeholder value; 
 Review the extent to which management has established effective enterprise risk management at the 

Company;  
 Inquiring about existing risk management processes and review the effectiveness of those processes 

in identifying, assessing and managing the Company’s most significant enterprise-wide risk exposures;  
 Review the Company’s portfolio of risk and consider it against it’s risk appetite by reviewing 

integration of strategy and operational initiatives with enterprise-wide risk exposures to ensure risk 
exposures are consistent with overall appetite for risk; and 

 Review periodically key risk indicators and management response thereto. 
 



MEETINGS 
 
The Risk Management Committee shall meet at least once in a year. 
 
AUTHORITY 
 
The Committee shall have free access to management and management information. The Committee, at its 
sole authority, may seek the advice of outside experts or consultants where judged necessary. 
 
ROLE OF THE BOARD 
 
The Board will undertake the following actions to ensure risk is managed appropriately: 
 

 The Board shall be responsible for framing, implementing and monitoring the risk management plan 
for the company.  

 The Board shall ensure that the SOPs of all departments & verticals are prepared as per best global 
practices and are compliant with ESG parameters and UN SDG goals and are free from any business 
or legal risks.  

 The Board shall define the roles and responsibilities of the Risk Management Committee and may 
delegate monitoring and reviewing of the risk management plan to the Committee and such other 
functions as it may deem fit. 

 Ensure that the appropriate systems for risk management are in place.  
 The independent directors shall help in bringing an independent judgment to bear on the Board’s 

deliberations on issues of risk management and satisfy themselves that the systems of risk 
management are robust and defensible; Participate in major decisions affecting the organization’s risk 
profile; 

 Have an awareness of and continually monitor the management of strategic risks;Be satisfied that 
processes and controls are in place for managing less significant risks;  

 Be satisfied that an appropriate accountability framework is working whereby any delegation of risk 
is documented and performance can be monitored accordingly;  

 Ensure risk management is integrated into board reporting and annual reporting mechanisms; 
 Convene any board-committees that are deemed necessary to ensure risk is adequately managed and 

resolved where possible. 
 
REVIEW 
This policy shall be reviewed at a minimum at least every year to ensure it meets the requirements of 
legislation & the needs of organization. 




















































































































































































































































































































