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GKB OPHTHALMICS LIMITED
Minutes of the Forty-Second Annual General Meeting of the members of GKB
Ophthalmics Limited, held on Tuesday, August 20, 2024, rt 11.00 A.M., IST,
through Video Conferencing/Other Audio Visual Means from its Registered
Oflice at 16-.{, Tivim Industrial Estate, Mapusa - Goa,403 526.

DIRECTORS PRESENT THROUGH VIDEO CONFERNCING (VC) / OTHER AUDIO
VISUAL MEANS (OAVM) :

Mr. K.G. Gupta - Chairman and Managing Director,

Mr. Purushottam Mantri - Independent Director, Chairman of the Audit Committee and

Nomination and Remuneration Committee and member of
Stakeholders' Relationship Committee

Mm. Sandhya Ajit Kamat - Independent Dir€ctor, Member of Nomination and Remuneration

Committee and Stakeholders' Relationship Committee ,

Mr. Ninad lGmat - Independent Director . Member of Audit Committee

Mr. Cedric Lobo - Executive Director and Member of Audit Committee

IN ATTEi{DA]TIC f, :

Mr. Gurudas Sawant - CFO

Ms. Pooja Bicholkar - Company Secretary

BY Ih{VTTATION:

Mr. Anup Mundhra - For MSKA & Associates, Statutory Auditor

Mr. Siddhesh Naik - For MSKA & Associates, Statutory Auditor

Mr. Shivaram Bhat - Scrutinizer

Ms. Girija Nagvekar - Secretarial Auditor

Mr. Rohit Kalbhairav - RRK & Co, Intemal Auditors

Mr. K.G. Gupta, Chairman & Managing Director of the Company, took the Chair, in
accordance with the Articles of Association ofthe Company.

At 11.00 A.M., after ascertaining that the requisite quorum for the meeting was present, the
Chairman called the meeting to order.

41 Members were present through Video Conference/Other Audio Visual Means.

The Chaimran welcomed the members to the 42nd Annual General Meeting of the Company
and introduced the Directors, Auditors and Key Management personnel. The Chairman
confirmed the attendance of Mr. Shivaram Bhat, Scrutinizer for the meeting.

The Chairman informed that the meeting is being held through video conferencing in
accordance with the Circulars issued by the Ministry of Corporate Affairs and SEBI and that
the members have been given the facility to join the meeting through Video Conierancing/
Other Audio Visual Means through the CDSL Platform. The facility for appointment of
proxies by the members was not applicable.

He further informed that the Registers as required under the Companies Act, 2013 and other
relevant documents mentioned in the Notice were open for inspection electronically by the
members.
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The Chairman informed that there were no qualifications, observations or a1y comments or
matters in the Auditors' Report which have any adverse effect on the functioning of the
Company. With the permission of the members, the same was taken as read The Secretarial
Auditor's Report was self explanatory and it was taken as read with general consent.

The Chairman informed that as there were operating losses, no dividend was declared for the
fnancial year 2023-24 .

Thereafter, the Chairman gave his address to the Membcrs outlining thc c -rrrerlt cconomic
scenario, Company's performance for the financial year 2023-24 and the futu.e outlook of the
eye care industry and the Company.

Thereafter, the Chairman informed the members that they have been provided with the facility
to cast their votes electronically through the e-voting services provided by t DSL/ NSDL on
the resolutions set forth in the Notice, in compliance with the Companies Act 2013, and SEBI
Listing Regulations read with MCA and SEBI circulars.

The members who had not voted on the resolutions through the remote e-voling facility prior
to the AGM were allowed to cast their vote through e-voting platform provided by
CDSLNSDL during the meeting.

He further stated that the Board had appointed Mr. Shivaram Bha! Pracricing Company
Secretary to act as the Scrutinizer to scrutinize the voting at the AGM and remote e-voting
process in a fair and transparent manner.

Sincc the membcrs werc providcd with thc facility of remote c-voting and e-v oting during this
AGM there was no pmposing or seconding ofresolutions.

The following resolutions as listed in the AGM Notice were placed before the mee{ing. The
explanatory statement to the Special Business is enclosed as Annexure "B".

ORDINARY BUSINESS:

Item No. l: Adoption of Standelone Financisl Strtements - Ordinery Resolution.

'RESOLVED THAT the Audited Standalone Financial Statements for th,: financial year
ended March 31, 2024, togaher with the Reports ofthe Directors and Auditors thereon be and
are hereby considered, approved and adopted."

Item No. 2: Adoption of Consolidsted Finrncirl Strtements - Ordinery R,)solution .
*RESOLVED TIIAT the Audited Consolidated Financial Statemenrs for th,: financial year
ended March 31,2024, together with the Report of the Auditors thereon br and are hereby
considerc4 approved and adopted."

Item No. 3: Re- eppolntment of Mr. K. G. Gupta, @IN: 00051863), who retlres by
rotation and being eligible, offers himself for re-appointment - Ordinary Resolution

"Rf,SOLVED TIIAT punuant to the provisions of Section 152 ofthe Companies Act 2013,
Mr. K. G. Gupta (DIN: 00051863) who retires by rotation at this meeting arrd being eligible
has offered himself for re-appoinnnent, be and is hereby re-appointed as a Director of the
Company, liable to retire by rotation."

CHAIR VAIN'S IN
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SPECIAL BUSINESS:

Item No. 4: Appointment of Mrs. Sandhya Ajit Kamst (DIN: 10591664) as a Director
and as an Independent Director on the Board ofthe Company- Special Resolution.

'RESOLVED THAT pursuant to the provisions of Sections 149, 152 rcad with Schedule IV
and any other applicable provisions, if any, of the Companies Act,2013 and the Companies
(Appointment and Qualification of Dircctors) Rules, 2014 and the applicable provisions of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter
refened as "Listing Rcgulations") (including any statutory modification(s) or re-enacfinent
thereof for the time being in force), the consent of the mernbers of the Company be and is
hereby accorded to appoint Mrs. Sandhya Ajit Kamat (DIN: 10591664) , who was appointed
as an Additional Director ( Non Executive & Independent) of the Company w.e.f. l&lay 22,
2024 and rvho meets the criteria for independence as provided in Section 149(6) of the Act
and who has submitted a declaration to that effect and in respect ofwhom the Company has

received a notice in writing from a Member proposing her candidature for the office of
Director pursuant to Section 160 of the Companies Act, 2013, as an Indep€ndent Non-
Executive Director of the Company, not liable to rstire by rotatioq and to hold office for a
term of five consecutive years w.e.f. May 22, 2024 tlll May 21,2029 , as per the
recommendation of Nomination and Remuneration Committee and the Board."

Item No. 5: Appointment of Mr. Ninad G. Krmat (DIN: 0961f972) as a Director and as

an Independent Director on the Board ofthe Company - Special Resolution.

(RESOLYED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV
and any other applicable provisions, if any, of the Companies Act 2Ol3 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 and the applicable provisions of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter
referred as "Listing Regulations") (including any statutory modification(s) or re-enactment
thereof for the time being in force), the consent of the members of the Company be and is
hereby accorded to appoint Mr. Ninad G. Kamat (DIN: 09611972), who is appointed as an

Additional Director ( Non Executive & Independent) of the Company w.e.f. June 01,2024
and who meets the criteria for independence as provided in Section 149(6) of the Act and

who has submitted a declaration to that effect and in respect of whom the Company has

received a notice in writing from a Member proposing his candidature for the office of
Director pursuant to Section 160 of the Companies Act, 2013, as an Independent Non-
Executive Director of the Company, not liable to retire by rotation, and to hold office for a
term of five consecutive yean w.e.f. June 01, 2024 lill May 31, 2029 , as per the
recommendation of Nomination and Remuneration Committee and the Board."

Item No. 6: Appointment of Mr. Cedric Lobo @IN:09124746) ts Executive, Non
Independent, Whole Time Director of the Company - Special Resolution

*RESOLVED THAT in accordance with the provisions of Section 196 and 197 read with
Schedule V and other applicable provisions of the Companies Act, 2013 read with Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any
Statutory modification(s) or re-enactment(s) thereol for the time being in force, the SEBI
( Listing Obligations and Disclosure Requiremens) Regulations, 2015, and Articles of
Association of the Company, and in terms of the recommendation of the Nomination and

Remuneration Committee, and approval of the Board members, the consent of the
shareholders be and is hereby accorded, for the appointment of Mr. Cedric Lobo, holding
DIN:09124746, as Whole Time Director of the company designated as " Executive Director"
for a period of 2 years with effect from June 01, 2024 to May 31, 2026, on the following
terms and conditions:
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Terms of
Rs. 9.50 lakhs - Rs.

a) House Rent allowance as per rules of t)re Company
b)Medical Allowance,
c)Car Allowance
d)Convcyancc allowancc as pcr thc policy of the
compsny
e)Leave Travel Concession as pef th,: rules of the
Company

's Education Allowance
a) Contribution to Provident Fund
b) Contribution to Superannuation Func in accordance
with the rules of the Company.
c) Gratuity payable as per the policy ofthe Company.

Encashment of leave at the end ofthe renure.
Depending on own performance and the business

of the
Three months

RESOLVED FURTHER THAT where in any fmancial year during the :unency of the
tenure of Mr. Ce&ic Lobo, as Whole Time Director, the Company has no pro its or its profits
are inadequate, the remuneration set out above, be paid as minimum rt muneration, in
compliance with the provisions of Section II of Paft II of Schedule V to Oompanies Act,
2013 .

RX,SOLVED FURTHER THAT the Board of Directors be and is hereby au horized to alter
and vary the terms and conditions of the appointrnent and/or remuneratio r based on the
recommendation of the Nomination & Remuneration Committee subject t,) rhe same not
exceeding the limits specified above.
RESOLVED FLTRTHER THAT the Board of Directors of the Company b: and is hereby
authorised to do all such acts, deeds and matterc and things as it may consider necessary and
desirable to give effect to this resolution."

Item No. 7: Approvel of Mrteriel Releted Party Trrnsactions of the Comprny with itg
Related Pertie! for F.Y.2A3-26 - Ordinery Recolution.

'RESOLVED THAT punuant to Regulation 23(4) of the Securities and Ex,:hange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, zs amended from
time to time, and the Company's policy on Related Party Transactions, and as per the approval
of the Audit Committee and Board , the Members of the Company herr:by approve the
Material Relat€d Party Transactions to be entered by the Company with Lt.nsco- The Lens
Company and GSV Ophthalmics Privarc Limite4 Subsidiary Companies and GKB Vision
Private Limite4 Related party, for the next frnancial year 2025-26 to the exrent of the limits
detailed in the table(s) forming part of the Explanatory Statement annexed rc this Notice on
such term(s) and conditions(s) as the Board of Directors may deem fit.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorised to do all such acts, deeds, things as it may be necessary in order to give effect to
this resolution."

VAN'S INITIALS

Not
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Item No. E: Approval of Material Relrted Party Transtctions of the Company's
Subsidiaries with their related parties for F.Y. 2025-26 - Ordinary Resolution.

*RESOLVED TIIAT pursuant to Regulation 23(4) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requhements) Regulations, 2015, as amended from
time to time, and the Company's policy on Related Party Transactions, and as per the approval
of the Audit Committee and Board , the Members of the Company hereby approve the
Material Related Party Transactions to bc entered by the Company's Subsidiarics, namcly,
GKB Ophthalmics Products FZE , Lensco - The Lens Company and Prescription Optical
Products L.L.C.,with their related parties for fie next financial year 2025-26, to the extent of
the limits detailed in the tabl{s) forming part of the Explanatory Statement annexed to this
Notice on such term(s) and conditions(s) as the Board of Directors may deem fit.

RESOLVED FIJRTIIf,R THAT the Board of Directors of the Company be and is hereby
authorised to do all such acts, deeds, things as it may be necessary in order to give effect to
this resolution. "

Item No. 9: Approval for holding office or ploce of prolit in subsidiary company by a
relsted plrty- Mr. Gaurev Gupta - Ordinery Resolution.

"Rf,SOLVED THAT pursuant to the provisions of Section 188(lXD of the Companies Act,
2013 read with Rule l5(3{b) of Companies (Meetings of Board and Its Powers) Rules, 2014
and as per the approval ofthe Audit Committee and Board, the consent ofthe shareholders be
and is hereby accorded for the payment of remuneration to Mr. Gaurav Gupta, Chief
Executive Officer in the Subsidiary Company i.e. Lensco. The Lens Company, who is relative
of Mr. K.G. Gupta, Chairman & Managing Director and Mr. Vikram Gupt4 Non Executive
Director ofthe Company (that is to hold an office or place of profit under the company), on a
monthly remuneration of USD 6400 ( all inclusive), to be paid by the said subsidiary
Company for the period starting from Septernber Ol, 2024 till August 31,2025, to the extent
of the limits detailed in the tabl(s) forming part of the Explanatory Statement annexed to this
Notice on such term(s) and conditions(s) as the Board of Directors may deem fit.

RESOLVED FURTHER THAT dre Board of Directors of the Company be and is hereby
authorised to do all such acts, deeds, things as it may be necessary in order to give effect to
this resolution."

Thereafter, the Chairman invited the members who had registered themselves as speakers to

seek clarifications and./or offer comments . After the members spoke, the Chairman addressed

their queries.

One of the speaker, Mr. Kapil Chopra could not connect to the meeting due to technical issues.

The Chairman requested the CDSL team to connect to this shareholder again but the team was

not able to connect to him. The Chairman requested to the shareholder to mail his queries to

the Company and invited him to visit the Company's plant in Goa.

The Chairman then informed the members that the e-voting would continue for another 15

minutes to enable the members to cast their votes during the AGM.

The Chairman informed the members that the results of the voting on resolutions would be

declared within 48 hours from the conclusion of the AGM and the same shall be intimated to

the Stock Exchange and shall be placed on the Website ofthe Company and website ofCDSL.

The Chairman acknowledged and thanked the clients, suppliers, regulatory authoritieg Banks,

employees and all other stakeholders, in India and abroa4 for their excellent support. He

TNITIALS
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appreciated the members for the confidence and continued faith in GKB Ophlhalnics Limited
and its management.

He further thanked the management for their tireless efforts, dedication and hard work put in,
for achieving the goals ofthe Company.

With the permission of dre members 0re meeting was concluded at I 1.35 a.m.

The result of the e-voting was declared on August 21,2024, based on the report of the

Scrutinizer and the addendum ofthe e-voting results is annexed herewith as Annexure "A".

Drre: o-do.,.\>-.r.
Place: p \ r

\sc--

- - e= -:--.....--,a<+

-------t€uRMAN

CHAIR MAN'S INITIALS
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Annexure "A"

Addendum to the Minutes ofthe Forty Second Annual General Meeting ofthe members
of GKB Ophtholmics Limited, held on August 20,2024, at 11.00 A.M., through Video
Conferencing /Other Audio Visual Means from its Registered OIIice at IGA Tivim
Industrial Estate, Mapusa - Goa, 403 526.

The Scrutinizer, Mr. Shivaram Bhat, Practicing Company Secretary submitted the report
containing the combined results of remote e-voting and e-voting during the Annual General
Mceting to the Company on August 21,2024. A summary ofthe said report is as under:

n::,:q'=v=
\se\J

\6-<.

Resolution Title of the Resolution Number of Votes
No. TyPe In

Fevour

o/" Against Vo

I Ordinary Adoption of Standalone Financial
Statements.

7 t8265 99.99 4l 0.01

2. Clrdinarv Adoption of Consolidated Financial
Statements.

7 t8265 99.99 4t 0.01

3. Ordinarv Re- appointrnent of Mr. K.G. Gupt4
@N: 00051863), who retires by
rotation and being eligible, offers
himself for rc-appoinunent

11872 99.66 4t 0.34

4. Special Appointment of Mrs. Sandhya Ajit
Kamat (DIN: 10591664) as a
Director and as an lndependent
Director on the Board of the
Company.

7 t8265 99.99 4t 0.01

5. Special Appointrnent of Mr. Ninad G. Kamat
(DIN: 09611972) as a Director and as

an Independent Director on the
Board ofthe Company.

7 t8265 99.99 4t 0.01

6. Special Appointnent of Mr. Cedric Lobo

@IN: 09124746) as Executive, Non
Indcpaldcnt, Whol6 Timc Dircctor
ofthe Company.

716965 99.99 4t 0.01

7. Ordinarv Approval of Material Related Party
Transactions of the Company with its
Related Parties for F.Y.2025-26.

10572 99.61 4t 0.39

8. Ordinary Approval of Material Related Party
Transactions of the Company's
Subsidiaries with their related parties
for F .Y.2025-26.

10572 99.61 4l 0.39

9. Ordinarv Approval for holding o{Iice or place
of prolit in subsidiary company by a
related party- Mr. Gaurav Gupta.

10572 99.61 4t 0.39

Accordingly, all the above resolutions were passed by the members with the requisite majority.

CHAIRMAN'S INITIALS
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Annerure.B

EXEXPLANATORY STATEMENT PURSUANT TO SECTION IO2 OF THE COMPAIIIES
ACT, 2013

The following is the Explanatory Statement as required by Section 102 ofthe Companies Acg
2013. setting out 8ll material facts relating to Special Business, mt ntioned in the
accompanying Notice:

Item No. 4:

Based on the recommendation of the Nomination & Remuneration Committr e , the Board of
Directors has appointed Mrs. Sandhya Ajit Kamat (DIN: 10591664) as an Additional Director
w.e.f. May 22, 2024 by way of Circular resolution. Subject to the approval ,rf the Members,
Mrs. Sandhya Ajit Kamat has also been appointed as an Independent Director for a term of 5
consecutive years upto May 21, 2029, not liable to retire by rotation. The Company has
received a declaration from Mrs. Sandhya Ajit Kamat to the effect that she neets the criteria
of independence as provided in Section 149(6) of the Act and Rules framet thereunder and
Regulation l6(l)(b) of the SEBI Listing Regulations. She is not restrained rom acting as a
Director by virtue of any order passed by SEBI or any such authority .The ( )ompany has, in
terms of Section 160(1) of the Act received in writing a notice fiom a Membt r, proposing her
candidature for the office of Director. The Company believes that the assrrciation of Mrs.
Sandhya Ajit Kamat as an Independent Director is in the best interest ofthe Company.

Accordingly, the Board recommends the appointment of Mrs. Sandhya A it Kamat as an
Independent Director, for a term of 5 consecutive years w.e.f May 22,2024 ti I May 21,2029,
for approval of the Members by passing a Special Resolution as set out in the accompanying
Notice. Brief profile of Mn. Sandhya Ajit Kamat, is annexed to the Notice.

None of the Directors/Key Managerial Personnel or their relatives except M.s. Sandhya Ajit
Kamat is concemed or interested financially or otherwise in the resolution sA forth in Item no.
4. Mn. Sandhya Ajit Kamat is not related to any other Director or Key Managerial personnel
ofthe Company.

Item No. 5:

Based on the recommendation of the Nomination & Remuneration Committr e . the Board of
Directors in their respective meetings held on May 30,2024, has appointe C Mr. Ninad G.
Kamat (DIN: 09611972) as an Additional Director w.e.f. June 01, 2024 Subject to the
approval of the Members, Mr. Ninad G. Kamat has also been appointed as an Independent
Director for a term of 5 years upto May 31,2029, not liable to reth€ by rotatio r. The Company
has received a declaration from Mr. Ninad G. Kamat to th€ effect that he me(ts the criteria of
independence as provided in Section 149(6) of the Act and Rules framed thereunder and
Regulation l6(l[b) ofthe SEBI Listing Regulations. Further, in accordance with the circular
dated June 20,2018 issued by the stock exchanges, Mr. Ninad G. Kamat is not debarred liom
holding the office of Director by virtue of any SEBI order or any other sucn authority. The
Company has, in terms of Section 160(l) of the Act has received in writing a notice from a
Member, proposing his candidature for the office of Director. The Board is confident that his
appointment will significantly strengthen the Board taking into conside -ation his legal
expertise.

Accordingly, the Board recommends the appointment of Mr. Ninad G. Kamat as an
Independent Director, for a term of5 consecutive years upto May 31, 2029, fo: approval ofthe
Memben by passing a Special Resolution as set out in the accompanying Not ce. Brief profile
of IuIr. Ninad G. Karnat, is annexed herewith.

CHAIR V IALS
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None of the Directors/Key Managerial Personnel or their relatives except Mr. Ninad G. Kamat
is concerned or interested frnancially or otherwise in the resolution set forth in Item no. 5. Mr.
Ninad G. Kamat is not related to any other Director or Key Managerial Personnel of the
Company.

Item No. 6:

Based on the recommendation of the Nomination & Rernuneration Committee and pursuant to
thc provisions of Section 161 of the Companies Act 2013, rcad with Adiclc 66 of the Arlicles
of Association, the Board of Directon in its meeting held on May 30,2024, has appointed Mr.
Cedric Lobo (DIN: 09124746) as an Additional Director w.e.f. h:llre 01, 2024, to hold office
till the conclusion ofthis Annual General Meeting and his appointnent as an Executive & Non
Independort Whole Time Director on the Board of the Company designated as "Executive
Directof', for a period of two years w.e.f. June 01, 2024 to May 31, 2026, subjett to the
approval of the shareholders ofthe Company.

The Company has, in terms of Section 160(l) of the Act received in writing a notice from a
Mernber, proposing his candidature for the oflice o1' Director. The Company believes that the
association of Mr. Cedric Lobo as a Whole Time Director is in the best interest of the
Company.

The Board of Directors of the Company, therefore. recommends passing of the resolution as
set out in Item no. 6 by way of special resolution.

Details of Mr. Cedric Lobo are provided in the Annexure to the notice pusuant to the Listing
Regulations and Secretarial Standard -2, on General Meetings.

None ofthe Directors or Key Managerial Personnel of the Company and their relatives, except
Mr. Cedric Lobo is concemed or interested financially or otherwise, in the resolution.

Item No. 7:

SEBI vide its notification dated November 09, 2021 through SEBI (Listing Obligations and
Disclosure Requirements) (Sixth Amendments) Regulation, 2021, has amended the provision
of Regulation 2(zc) ofthe Listing Regulations, wherein prior approval of shareholders shall be
taken for all material Related Party transactions (RPTs) ofthe Company with its Subsidiaries,
Associates and Related parties.

The Company in its Annual Ganeral Meeting held on September 14, 2023, had obtained the
prior approval of the shareholders for all material RPTs to be entered for the Financial year
2024-25.
Hence, it is now proposed to seek approval ofthe shareholders for the material RPTs for the
next financial year 2025-26.

Pursuanl to Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, a transaction with a related party should be mnsidered material, if the
transaction(s) to be enlered into individually or taken together with previous transactions
during a financial year, exceeds rupees one thousand crores or ten per cent of the annual
consolidated tumover of the listed entity as per the last audited financial statements of the
listed entity, whichever is lower.

A detailed list of Material Related Party Transactions to be entered into between the Company
and its Related parties as approved by Audit Committee and Board, for the next financial year
2025-26, is being placed before the shareholders for their approval by way of Ordinary
Resolution.

CHAIRMA
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The partlcularc of trsnsrctlons to be entered between the Comprny und its Rotrted
prrties to the ertent ofthe limits detailcd in the table below: -

1 Narne ofthe
Relatcd Partv

GKB Vision Privatc
Limit€d

Lensco - The L.ns Company GS V Ophthalmics
Private Limired

2. Natue of
Relationshio

Related Party Subsidiary Su;sidiary

3. Natue, q?e
and material
terms and
particulars of
Transaction

Transactions include buying and selling ofophthalmic
lenses in all forms both glass as well as plasic and
glass moulds used in the manufacture ofplastic lens€s
and availing or rendering ofany service and such
other transaction in the normal course ofbusiness.

Sa e, pu.rchase or
supply of goods or
materials, selling or
otl erwis€
disposing ofor
bu ring property or
machinery ofany
kir ( leasing of
pn perty ofany
kir d, availing or
rer dering of any
seryice and such
otl er transaction in
the normal course
of rusiness.

4. Value of
proposed
Esnssction

Rs. 25.00 Crorcs Rs. 9.00 Crores Rs 10.00 crorcs

5. Tenure of
propos€d
transaction

F.Y.2025-26 F .Y.2025-26 E.\" 2025-26

6. Any advance
paid or
received

Advances rcccived from time to time ate duly recorded in the books oi
account

7. % of listed
entity's annual
consolidated
tumover for
immediately
preceding F.Y.
that is
representcd by
the value of
the proposed
transaction

33.120/0 t1.92% 13 25o/o

8. The manner of
determining
the pricing and
other
commercial
terms

All proposed transactions would be carried out as Fnrt ofthe business
requirernent ofthe Company and are ensu€d to be on arm's length basis and
in the ordinary course of business. Further, the Company is rLlso subjected to
transfer pricing norms prevalent in the country.

9. Justification as
to why thc
RPT is in the
inteaest ofthe
listed entity

These transactions are done for the overall gowth of the bus iness of the
Company

10. Name of the
Director or
KMP who is
related

None ofthe Directors, Key Managerial Penonnel or their rEiatives are
intercsted or concemed in the said Resolution except for their holdings in the
shares ofthe Company, ifany, and to the extent oftheir Mertberships and/or
Direcorships in the Company, Subsidiaries Companies and l.elated Parties,
i&lv,

S INITIALS
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In view of above, the Board of Directors recommend passing the resolution set out at Item No.
7, ofthe Notice, for approval ofthe shareholders as an Ordinary Resolution.

Item No. 8

SEBI vide its notification dated November 09,2021 through SEBI (Listhg Obligations and
Disclosure Requirements) (Sixth Amendments) RegulatiorL 2021, has amended the provision
of Regulation 2(zc) ofthe Listing Regulations, wherein prior approval of shareholders shall be
taken for all material Related Pafiy transactions (RPTs) of the Company with its Subsidiaries,
Associatcs and Rclated parties and also for the material RPT transactions by Company's
Subsidiaries with their Related parties.

Pursuant to Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, a transaction with a related party shall be considered material, if the
fransaction(s) to be entered into individually or taken together with previous transactions
during a financial year, exceeds rupees one thousand crores or ten per cent of the annual
consolidated turnover of the listed entity as per the last audited financial statements of the
listed entity, whichever is lower.

The Company in its Annual General Meeting held on September 14, 2023 , had obtained the
prior approval of the shareholders for all material RPTS to b€ entered by the Company's
Subsidiaries with their related parties during the Financial year 2024-25. Hence, it is now
proposed to seek approval of the shareholders for the below mentioned related party
transactions for the next financial year 2025-26.

A detailed list of Material Related Party Transactions to be entered into between the
Company's Subsidiarics namely, GKB Ophthalmics Products FZE, Lensco - The Lens
Company and Prescription Optical Products L.L.C, with their related padies, as approved by
Audit Committee and Board, for the next financial year 2025-26, is being placed before the
shareholders for approval by way of Ordinary Resolution.

The particulers of transactions to be entered bctweeD the Company's Subsidiaries with
their Related prrtiB to the e ent of the limits detsiled in the trble below: -

i) GKB Ophthelmics Products FZE, Sheriah, U.A.E. - Wholly Owncd Subsidirry end its
releted prrties:

l Name of the
Related Party

GKB Vision
Private Limited

I-ensco - l'he
Lens Companyr

GKB Vision
FZC

Prescription

Optical

Prcducts
L.L.C'

2. Nature of
Relationship

Related Party Subsidiary
Company

Associate
Company

Subsidiary

Company

3. Nature, t)?e
and material
terms and
paniculars of
Transaction

Transactions include buying and selling ofophthalmic
lenses in all forms both glass as well as plasic and glass
moulds used in the manufacture ofplastic lenses, availing
or rcndering of any sei'r,ice and such other transactio in
the normal course ofbusiness.

Transactions

include buying
and selling of
ophthalmic

lenses,

spectacles and

contact lenses,

availing or
rendering of
any service and

such other
transactions in

LS
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the

Pcourse of
business.

8.00 Crores

F .Y .2025-26

tansaclions are done for the grouth ofthe busi less oftle
Company

None ofthe Directors, Key Managerial Personnel or their rek tives is
interestcd or concerncd in the said Resolution exccpt for their holdings in the
sbares ofthe Company, ifany, and to the extent ofthcir Membenhips and,/or

Dircctorship6 in the Subsidiaries, Associate Corrpanies and B elared Parties, if
any.

Rs. 17.00 Crores

Percentage
the listed
entity's annual
consolidated
tumover for
the
immediately
prcceding
financial year
that is
rcpresented by
the value of
the proposed
bansaction
Percentage

the listed
entity's
subsidiary -
annual
standalone
tumovsr for
the
immediately
prec€ding
financial year
that is
rcpresenled by
the value of
drc proposed
Esnsaction

out as part ofthe i)usiness

requircment ofthe Company and are ensured to b€ on arm's l:ngth basis aad
in the ordinary coursc of business. Further, the Company is aJso subjected to
trar$fer pricing norms F€va.lent in the coutrtry.

The manner of
daermining
the pricing and
other
mmmercial
terms

Advances

account

Justi fication as

to why the
RPT is in the
intercst of the

CHAIN VAN'S INITIALS

4. Value of
proposed
transaction

Rs. 8.50 Crores Rs.27.00 Crores

5. Tenure of
propos€d
tasnsaction

F.y.2025-26 F .Y.2025-26 F.y.2025-26

6. 22.52o/o fi.26% 35.77o/o 10.6v/.

7. 48.40% 24.20% 76.87% 22.77o/o

8.

9. Any adYance
paid or
received

l0

ll Name ofthe
Dkector or
KMP who is
rclated
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I Name of the Related Party GKB Vision Private Limited
2 Nature of Relationship Related Party

3 Nature, type and material terms
and particulars of Transaction

Transactions include buying and selling ofophthalmic lenses
in all forms both glass as well as plastic and glass moulds
used in the manufactu€ of plastic lenses and availing or
rendering of anl servict and such other transaction in the
normal course of business.

4 Value of proposed transaction Rs. !2.00 Crores

5 Tenure of proposed transaction F .Y .2025-26

6 Percentage ofthe listed entity's
annual consol idated tumover
for the imftediately preceding
financial year that is
represented by the value ofthe
pmposed transaclion.

15.90%

,7
Percentage ofthe listed entity's
subsidiary -annual standalone
tumover for the immediately
preceding financial year that is
rcprcscnted by the valuc ofthc
proposed transaction.

79.10%

8 The manner of dctcrmining thc
pricing and other commercial
tems.

All proposed transactions would be canied out as part of the
business requirement of the Company and are ensured to be
on arm's length basis and in the ordinary course of business.
Further, the Company is a.lso subjected to tmnsfer pricing
norms prevalent in the country.

9 Any advance paid or received. Advances received fiom time to time are duly recorded in
the books ofaccormt.

l0 Justification as to why the RPT
is in the interes ofthe listed
entity.

These transactions are done for the overall gro*th ofthe
business of the Company.

ll Name of the Director or KMP
who is related.

None ofthe Directors, Key Managerial Personnel or their
relatives is interested or concemed in the said Resolution
except for their holdings in the shares ofthe Company, if
any, and to the extent ofthefu Memberships and/or
Directorships in the Company, Subsidiaries, Associate
Companies and Related Panies. ifanv.

ii) Lensco - The Lens Compeny, N.J., USA - Subsidiary with its Rehted Prrty:

Note: .The tansaction of the Company's Subsidiary Lensco- The Lens Company with its Related
Party, i.e. GKB Ophthalmics Products FZE, Sbarjah, have been already covered and detail€d in
table no. 8 (i)

iii) Prcscription Opticrl Productr L.L.C , Dubei - Subsidirry with itr rel.ted prrty:
'The transaction ofthe Company's Subsidiary Prescription Optical Products L.L.C with its Related
Party , i.e. GKB Ophthalmics Products FZE, Sbarja[ bave been already covered and detailed in
table no. 8 (i).

In view of above, the Board of Directors recommend passing the resolution set out at ltem
No.8, ofthe Notice, for approval ofthe Members as an Ordinary Resolution.

CHAIRMAN'S INITtrALS
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Item no. 9

Mr. Gaurav Gupta, son of Mr. K.G. Gupta, Managing Direcmr of the Comprury, has for past
several years been associated with LenscG. The Lens Company, New Jersey, tlSA, ( Lasco) a
Material Subsidiary of the Company. During his association, he has been pr,rviding valuable
insights, guidance and commercial expertise required to expand the businrss of knsco in
global markets. Considering his cxpcricnce and present role as Chicf Excc utivc Officcr in
Lensco, the Subsidiary Company has proposed to pay Mr. Gaurav Gupta a nronthly salary of
usD 6400 h usA.

The Audit Comminee and Board members in their respective Meetings held on May 30,2024,
have approved the monthly remuneration ofUSD 6400 ( all inclusive) to be paid by Leruco
for the expenses incurred by Mr. Gaurav Gupta in the due discharge of his duties as Chief
Executive Ofticer in the Company for the period starting from Septernber 01, 2024 till August
31,2025.

As per Section lEE, Mr. Gaurav Gupta, is a related party holding an oflice or tlace ofprofit in
Lensco, the subsidiary company. As per Section 188 ofthe Companies Acg 2 )13, except with
the prior approval of the company i.e., the shareholders, by way of a resolution, a company
shall not enter into a transaction or transactions, where the mnsaction or uansactions to be
entered into for appointment to 8ny office or place of profit in the company, its subsidiary
company or associate company with a monthly remuneration exceeds two and a half lakh
rup€es as mentioned in clause (f) of sub-.section (l) of section 188. The remu reration ofUSD
6400 exceeds this limit requiring the approval of the shareholders. Hence, as approved by
Audit Committee and Board, the remuneration as detailed in the tabled belov is being placed
before the shareholders for their approval by way of Ordinary Resolution:

Mr. Gaurav Gupta

Remuneration to b€ pair to the
Executive Officer of Le lsco - The Lens

Rs. 0.63t Crores p.a. ( I ISD 6400 x 12 x
Rs. E3.27)
tamounl is subject to chang€ on account

rale fluctua:ions.
01, 2024 - A

proposed transactio u would be
carried out as part ofthe business
requirement ofthe Com :any and are
ensured to be on arm's l:ngrh basis and in
the ordinary course ofb,xiness. Further,
the Company is also subiected to transfer

Advances received fronr to
recorded in the boc ks of acrount

CHAIN \4AN'S INITIALS

Name ofthe Related Partv

Natue, t?e and material terms and
particulars of Transaction.

Value of proposed transaction

Percentage ofthe listed entity's annual
consolidaled tumover for the imrnediately
preceding financial year that is rcpr€sented by
the value ofthe proposed transaction
Percentage ofthe listed entity's
annual standalone turnover for the
immediately preceding financial year that is
reprcsented by the va.lue ofthe proposed
transaction

The manner ofdetermining the pricing

t.
2. Nahue of Relationship Related Party
3.

4.

5. Tenure of proposed transaction
6. 0.83%

7. 4.15o/o

8.

9. Any advance paid or received
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10. Justification as to why the RPT is in the
interest ofthe listed entity

These transactions are done for the
overall grouth ofthe business ofthe
Company

ll Name of the Director or KMP who is related Mr. K.G. Gupta and Mr. Vikmm Gupta
are interested and related to Mr. Gaurav
Gupta- None ofthe other Directors, Key
Managerial Personnel or their rclatives is
interested or concemed in the said
Resolution except for their holdings in the
shares ofthe Company, ifany, and to the
extent oftheir Memberships and/or
Directonhips in the subsidiaries and
associate comoanies. if any.

12. Any other information that may be rclevant The transactions are in the ordinary
course ofbusiness and at Arm's length
basis

In view of above, the Board of DL€ctors recornmend passing the rcsolution set out at Item
No.9, of the Notice, for approval ofthe Shareholders as an Ordinary Resolution.

ANNEXT'RE TO THE NOTICE
Particula$ and additional information ofthe directon seeking appointdent / r€-appointment pursuant to
Regulation 36(3) of the Listing Regulations and in terms of Secretarial Standards on General Meaings

Name of the
Director

Mn. Sandhya Ajit lGmat Mr. Ninad G. Kamat Mr. Cedric Lobo

Category Independent Director Independent Dircctor Executive Director
Director
Identification
Number

1059r664 0961t972 09124746

Date of Birth 12.08.196 t 03.06..t972 t6.06.1964
Date of first
aDDOintmenl

22.05.2024 01.06.2024 01.06.2024

Brief Resume Mrs. Sandhya Ajit Kamat
is a Science Graduate in
Mathernatics from
University of Bombay.
B.Sc (applied) from Pune
University in Computer
Science. Certificate
Courses in Joumalism,
Computer Science
(understanding windows
platform etc) and Spoken
Sanskit.
Mrs. Sandhya Ajit Knmat
has eartier worted in a
Software related firm. She
was also a Teacher in
Manovikas High School,
a Business Executive in
NIIT and a Faculty in
Tally. In the yem 2004,
she founded her own firm
Nipun Softwares to
market TDS and Taxation
filing softuares.

Mr. Ninad G. Kamat is I
Graduate in Arts
majoring in English &
Philosophy from Goa
University. He
completed his Law
Degree fiom
Government l-aw
College, Mumbai in
1997. After completing
his Intemship, he was
enrolled as an Advocate
by the Bar Council of
Maharashtra & Goa in
the year 198 and
worked as a Junior
Advocate with Adv.
Saresh D. Lotlikar,
Panjim, Goa. In the year
2000. he started his
independent practicc as
an Advocate. He is a
Trustee of the following:
l. "Justice G. D. Kamat
Charitable Trust"

Mr. Cedric tobo is a
Bachelor in Science in
Chemistry, from the
University of Bombay.
Besides, he also has a
Post Graduat€
Diploma in Human
Resources and has

been effectively
handling the Human
Resource function in
the Company for the
last 30 yea$. He has
been assigned with the
crucial role of
acquiring the right
talent essential to
achieve the
organizational goals ,

identifring high-
potential employees
for implementing
succession planning
and promoting
positive and respectfirl

CHAIRMA N'S
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2. "Goa Vintage &
Classic Vehicles club"

work culture ln the
Com )any, He is also
conc'rncd with
comJ,liance of laws
relatt d to anploymcn!
laborr, factorics and
thc r:nvimnment. Mr.
Cedrc t bo has
served as a 'Manager"
of Frrctories, being in
char5 e of the day to
day rperatiom of the
Com rany's factories
for -he past several
years. Prior to his
tenur: in the
Com rany, Mr. Cedric
Lobo has served as a
Marrger - Admin in a
manr facturing
comp any for 9 ycars.

Expertise, Skills
and capabilities

Commercial knowledge,
Software related technical
skills, Business
Managemenl and
General adminisnation.

OYer two decades of
exlrrience in handling
legal matters in various
Couts and before
various Authorities.

Hum rn Resource
Mani€emcnl, and
General
Adm nistration of a
Liste l Company

Qual i tications B. Sc. in Mathernatics
B. Sc. Applied Computer
SciEnce

B.A. , LLB B. Sc. ,
Post Graduate
Dipk,ma in Human
Reso rrces-

Dircctorship held
in other listod
Companies

N.A. The Southem Gas
Limited

N.A.

Mcmbership/Chair
manships of
Committees in
GKB Ophthalmics
Lld

l. Stakeholders'
Relationship Committee -
Membcr
2. Nominstion and
Rcmuneration Committee
- Member

Audit Committee-
Member

Audi Commiuee-
Member

No. of Board
Meetings attended
during the year
2023-24

N.A. N.A. N.A.

No. of Sharcs held
in the Commny

Nil Nil Nil

Relationship
betwecn Dirccton
inter-se

None None None

Stitement of information as required under Section II of Part II of Schedule V of the
Comprnies Act, 2013, is given below:

,S INITIALS
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I.GENER,AL INFORMATION:
( I ) Nature of tndustry:
The Company is engaged in the business of manufacturing and supply of semi - finished plastic
lenses. It has manufacturing facilities at Tivim lndustrial Estate, Mspusa - Goa-

(2) Darc or expected date of commencment of commercial prcduction:
The Company started its commercial production in the year 1983.

(3) In case of new companies, expected date of commencement of activities as per project
spproved by financial institutions appearing in the prospectus:
Not Applicable

(4) (a) Financial performance based on given indicators :

Rs. in lakhs
Financial Parameters 2021-22 2022-23 2023-24
Sales 2704.82 2772.93 3l18.05
Net Protit (236.69) (288.73) (353.07)

Dividend %

(4) (b) Export p€rformance and net foreign exchange eamings :

Rs. in lakhs
Foreign Exchange Eamed and used 2021-22 2022-23 2023-24
ForeipF exchanged eamed 659.47 348.35 499.41

Foreign exchanged used 637.39 588.13 526.34

Net eamings 22.08 (23e.78) (26.e3)

(5) Foreign investments or collaborations, if any:

The details of foreign investrrent are as under:
(i) One equity share of Didrams l, 50,000/- in GKB OphthaLnics Products FZE, Shaddr, UAE,
equivalent to Rs. 18, 30,150/- &t par.

[. Information about Mr. Cedric Lobo:

Namc of thc
Director

Mr. Cedric Lobo

Background
details

Mr. Cedric Lobo is a Bachelor in Science in Chemistry , from the
University ofBombay . Besides, he also has a Post Graduate
Diploma in Human Resource s and has been effectively handling the
Human Resource function in the ComDanv for the last 30 vears.

Past remuneration Gross Salary of Rs. 9.80 lakhs for the financial year 3lst March
2024.

Recognition or
Awards:

Nil

Job profile and
his suitability

Mr. Cedric Lobo's appointment as an Executive Director has been

proposed for the smooth functioning ofthe business operations
of the Company. He has been assigned with the crucial role of
acquiring the right talent that is essential to achieve the
organizational goals including identifuing high-potential employees
for implementing succession planning and promoting positive and
respectful work culture in the Company. He is also been handling
the Compliance of laws related to employment, labour, factories and
the environment and is involved in the day to day operations of the
Company's factories.

Remuneration As mentioned in Item No.6, under Special Business

CHAIRMAN'S INITIA[S
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hoposed
Comparative
Remuneration

The remuneration proposed to be paid to the director is based on the
experience and expertise in the similar role in the indu;try.

Pecuniary
Relationship

Except for the proposed remuneration , Mr. Cedric l-obo does not
have any pecuniary relationship directly or indirectly with the
Company or any relationship with the managerial personnel of the
Comoanv.

III OTHERINFORMATION:

(1) Reasons of loss or inadequate profits:
As tlrere was lack of dernand for glass lenses, the Company had to swit;h on totally to
manufscture of Plastic Lenses. As far as manufacturing of Plastic Lenses is concerned , the
competition from Chinese Plastic Lens market has become more stiff due tc ongoing US -
China Trade War. China is pushing their lenses fiercely in lndian market a, low price. The
Company has made a representation to impose ur Anti- Dumping Duty on the import of the
plastic lenses into India and the status ofthe said application with the Central (lovemment is as
under:

The Minisfy of Finance (Department of Revenue), Government of Indiq vid,: its Notification
No. 32l2022-Customs (ADD) dated December 27, 2022, in the matter of 'semi-finished
lenses', falling under chapter heading 9001 of the First Schedule to the Cusroms Tariff Acq
1975 (51 of 1975), imposed an anti-dumping duty effective for a period of fi,re years on semi
frnished lenses originating or exported from China PR which serves as an ins ulficient runedy
and hence, the Company has decided to go for an appeal.

(2) Steps taken or proposed to be taken for improvement:
The spread of the Covid -19 pandemic all across the globe has afrected the de mand for plastic
lenses. Presently, the company on an average manufactures 18,000 pieces pr day of plastic
lenses which it is expecting to increase during the current financial year.

(3) Expected increase in productivity and profits in measurable terms:
A sigrificant improvernent in demand for plastic lenses is expected as lenses are an essential
comrhodity.

DISCLOSURDS:

(l) Necessary disclosures as required under Clause IV of Sectio 1 II, Part II of
Schedule V of Companies Act, 2013, have been made in Corpo ate Governance
Report which forms a part ofthe Board of Directors' Report.

(2) The disclosures regarding all elements ofr€muneration package arrd othcr required
details have been made.

IV.

Date:
Place:

o{-s.\>>-r \i,-<<=4:r
a--r- CHAIRMAIT
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