PRIZOR VIZTECH LIMITED

CORPORATE GOVERNANCE POLICY




This document enunciates the Corporate Governance Policy (‘Policy’) of the Company and
codifies its values, ethos and culture based on which the organisation directs and controls itself
and the people associated with it including shareholders, employees and various other
stakeholders. The Policy also covers the responsibilities, authority and administration of the
Board of Directors through a defined framework.

We are in compliance with the requirements of the applicable regulations, including the SEBI
Listing Regulations, Companies Act and the SEBI ICDR Regulations, in respect of corporate
governance including constitution of our Board and Committees thereof. Our corporate
governance framework is based on an effective independent Board, separation of the Board’s
supervisory role from the executive management team and constitution of the Board
Committees, as required under law.

Our Board is constituted in compliance with the provisions of the Companies Act and the
SEBI Listing Regulations and our Company undertakes to take all necessary steps to
continue to comply with all the requirements of the SEBI Listing Regulations and the
Companies Act. Our Board functions either directly, or through various committees
constituted to oversee specific operational areas.

As on date of this policy, our Board has 5 Directors, comprising 1 (One) Managing Director,
1 (One) Whole Time Director, and 3 (Three) Independent Directors. We have two Woman
Director on our Board amongst these.

Committees of our Board

We have constituted the following committees of our Board of Directors for compliance with
Corporate Governance requirements:

Audit Committee

Stakeholder’s Relationship Committee
Nomination and Remuneration Committee
Corporate Social Responsibility Committee
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1. Audit Committee

The Audit Committee of our Board was constituted by our Directors by a board resolution
dated 18" May, 2024 pursuant to section 177 of the Companies Act, 2013. The Audit
Committee comprises of:

Name of the Member Nature of Directorship Designation in
Committee

Mr. Dahyalal Bansilal Prajapati Independent Director Chairman

Mr. Brahma Ghosh Raval Independent Director Member

Mrs. Mitali Dasharathbharthi Managing Director Member

Gauswami

The Company Secretary of our Company shall act as secretary to the Audit Committee. The

scope of Audit Committee shall include but shall not be restricted to the following:




The Audit Committee enjoys following powers:

to investigate any activity within its terms of reference;

to seek information from any employee;

to obtain outside legal or other professional advice;

The audit committee may invite such of the executives as it considers appropriate (and

particularly head of the finance function) to be present at the meetings of the committee, but

on the occasions, it may also meet without the presence of any executives of the Issuer. The
finance director, head of the internal audit committee;

»  to secure attendance of outsiders with relevant expertise, if it considers necessary as may be
prescribed under the Companies Act, 2013 (together with the rules thereunder) and SEBI
Listing Regulations; and

»  To have full access to information contained in records of Company.
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The Audit Committee shall mandatorily review the following information:
»  Management Discussion and Analysis of financial condition and results of operations.
»  Statement of significant related party transactions (as defined by the Audit Committee),
submitted by management.
Management letters/letters of internal control weaknesses issued by the statutory auditors.
Internal audit reports relating to internal control weaknesses.
The recommendations of the Audit Committee on any matter relating to financial
management, including the audit report, are binding on the Board. If the Board is not in
agreement with the recommendations of the committee, reasons for disagreement shall have
to be incorporated in the minutes of the Board Meeting and the same has to be
communicated to the shareholders. The Chairman of the committee has to attend the Annual
General Meetings of the Company to provide clarifications on matters relating to the audit.
The appointment, removal and terms of remuneration of the Chief internal auditor shall be
subject to review by the Audit Committee.
»  statement of deviations:
o Half yearly statement of deviation(s) including report of monitoring agency, if
applicable, submitted to stock exchange(s) in terms of Regulation 32(1) of the SEBI
ICDR Regulations;
o Annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7) of the SEBI ICDR
Regulations.
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Any members of this committee may be removed or replaced any time by the board, any member
of this committee ceasing to be a director shall be ceased to be a member of this committee.

Meeting of Audit Committee

The audit committee shall meet at least four times in a year and not more than one hundred
and twenty days shall elapse between two meetings. The quorum shall be either two members
or one thirdof the members of the audit committee whichever is greater, but there shall be a
minimum of two independent members present.




2. Stakeholders Relationship Committee

The Stakeholders Relationship Committee of our Board were constituted by our Directors
pursuant to section 178 (5) of the Companies Act, 2013 by a board resolution 18th May,
2024. The Shareholder and Investor Grievance Committee comprises of:

Name of the Member Nature of Directorship Designation in Committee
Mrs. Preety Priya Ghosh Independent Director Chairman
Mr. Brahma Ghosh Raval Independent Director Member
Mrs. Mitali Managing Director Member
Dasharathbharthi
Gauswami
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This Committee will address all grievances of Shareholders/ Investors and its terms of
reference include the following:

Resolving the grievances of the security holders of the listed entity including complaints
related to transfer/transmission of shares, non-receipt of annual report, non-receipt of
declared dividends, issue of new/duplicate certificates, general meetings etc.;
Review of measures taken for effective exercise of voting rights by shareholders;
Allotment and listing of our shares in future

Redressing of shareholders and investor complaints such as non-receipt of declared
dividend, annual report, transfer of Equity Shares and issue of duplicate/split/consolidated
share certificates;

Monitoring transfers, transmissions, dematerialization, re-materialization, splitting and
consolidation of Equity Shares and other securities issued by our Company, including
review of cases for refusal of transfer/ transmission of shares and debentures;

Reference to statutory and regulatory authorities regarding investor grievances;

To otherwise ensure proper and timely attendance and redressal of investor queries and
grievances;

And to do all such acts, things or deeds as may be necessary or incidental to the exercise of
the above powers;

Carrying out any other functions required to be carried out by the Stakeholders’
Relationship Committee as contained in the Companies Act 2013 or the SEBI Listing
Regulations or any other applicable law, as and when amended from time to time.

The Committee shall meet at least once in a year.
The Company Secretary of our Company shall act as the Secretary to the Committee.
Quorum and Meetings

The quorum necessary for a meeting of the Stakeholders Relationship Committee shall be two
members or one third of the members, whichever is greater.

3. Nomination and Remuneration Committee

The Nomination and Remuneration Committee of our Board was constituted by our
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May, 2024.

The Nomination and Remuneration Committee currently comprises of:

Name of the Member Nature of Directorship | Designation in Committee
Mr. Brahma Ghosh Raval Independent Director Chairman
Mr. Dahyalal Bansilal Prajapati Independent Director Member
Mrs. Preety Priya Ghosh Independent Director Member




The scope of Nomination and Remuneration Committee shall include but shall not be restricted to
thefollowing:

>

Formulation of the criteria for determining qualification, positive attributes and
independence of a director and recommend to the Board of Directors a policy relating to, the
remuneration of the directors, Key Managerial Personnel and other employees.

Formulation of criteria for evaluation of performance of Independent Directors and the
Board of Directors.

Devising a policy on diversity of the Board of Directors.

Identifying persons, who are qualified to become directors or who may be appointed in
senior management in accordance with the criteria laid down, recommending to the Board
their appointment and removal and carrying out evaluation of every director’s performance;
Whether to extend or continue the term of appointment of the Independent Director, on the
basis of the report of performance evaluation of Independent Directors.

recommending remuneration of executive directors and any increase therein from time to
time within the limit approved by the members of our Company;

engaging the services of any consultant/professional or other agency for the purpose of
recommending compensation structure/policy;

Such other matters as may from time to time be required by any statutory, contractual or

other regulatory requirements to be attended to by such committee.

Quorum and Meetings

The quorum necessary for a meeting of the Nomination and Remuneration Committee shall
be three non-executive directors out of which two shall be the Independent Directors. The
Chairman of the Committee shall be an Independent Director. The Committee is required to

meet at least once a year.

The Company Secretary of our Company shall act as the Secretary to the Committee.

4. Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee of our Board was constituted by our
Directorspursuant to section 135 of the Companies Act, 2013 by a board resolution dated 18th

May, 2024.

The Corporate Social Responsibility Committee currently comprises of:

Name of the Member

Nature of Directorship

Designation in Committee

Mrs. Preety Priya Ghosh Independent Director Chairman
Mrs. Mitali Dasharathbharthi Managing Director Member
Gauswami

Mr. Dasharathbharthi Chief Financial Officer Member

Gopalbharthi Gauswami

(CFO)

Quorum and Meetings

The quorum for the CSR Committee 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.




Review of Policy

The Board may review the policy from time to time as may be required.
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