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GKB OPHTHALMICS LIMITED
Minutea of the Forty-first Annual General Meeting of the members of GKB
Ophthalmica Limited, held on Thursday, S€Ptember 14, 2023, at 11'00 A.M., IST,
tfuough Video Conferencing/Other Audio Visual Means ftom ite Registered
Office at 1&A, Tivim Industrial Estate, MaPusa - Goa, 403 526.

VISUAL MEANS (OAVM) :

Mr. K. C. Gupta (DIN: 00051853)

Mr. Anil Palekar (DlN: 01987078)

Mr. Purushottam S. Mantri (DIN: 06785989)

Mrs. Shashi Katreddi (DtN: 07139250)

Mr. Subhash Redkar (DIN: 08515642)

Mr. Vikam GuPta (DIN: 00052019)

- Chairman, Managing Diector and member
- Independent, Non-Execuhve Director &
Chairman of Audit comrrrittee and
Nomination and Remuneration Committee
(NRC)
- Member of Audit Comrnittee and NRC
lndependent, Non-Executive Director &
Chairperson of the Stakeholdels
Relationship Committee , Membel of Audit
Committee and NRC
-Executive Director
-Promoter and non_execuhve director,
memh! of NRC and Stakeholder

relationship committee

CHAIR

IN ATTENDANCE:

Mr. Gurudas Sawant - CFO

BY II.MTATION:

Mr. Abhay M. Fadte - Partner, M/s. MSKA & Associates, Statutory Auditors'

Mr.ShivaramBhat -Scrutinizer
Ms. Giriia NagYekar - Secretadal Auditor

Mr. KG. Gupta, Chaiman & Managing Diiector of the Company, took the Chail' in

accordance with the Articles o( Association of the ComPany'

At 11.00 AM., aftel ascertaining that the requisite quo'um for the meetinS was Present' the

Chairman called the meeting to orde!.

31 Membeis wele Pr€sent through Video Conference/Other Audio Visual Meais'

The Chairrnan welcomed the memte$ to the 41str Annual G€nelat Meeting of the

iompany and introduced the Drecto!6, AuditoE and Key Management Personnel'

Thechairmanconfild€dtheattendanceofM,.shivalamBhaLscrutinize,forthemeeting.

The Chairman informed that the meeting is being held through video conJercncing in

"i"o.l*"" 
*iA tft" Circulars issued by ttt" Mitti"tty of cotpo161g Alffairs and SEBI and

that the mernbers have been given ihe facility to join the meetrng through Video

S\NlTIALS
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Conferencing/ Other Audio Vieual Meahs though the CDSL plafform. The facility for
appointrnent of proxies by the members was not applicable.

He further informed that the Registe6 as required under the Companies Act, u)13 and
other relevant docurnents mentioned in the Notice were open for inspection etechonically
by the members .

The Chatman informed that thele were no qualifications, observations or any comments
on financial hans,actions or flatters in the Auditors, Report. The Secretarial Auditols
Report was self explanatory and it was talen as read with general consent.

The Chairman informed that as there were opetating losses, no dividend was declared for
the financial year 2O22-23.

Thereafter, the Chairman delivercd his speech covering Company,s peifo.marce, the
status of Anti- dumping duty, futurc prospecs of the Company, importance of the eye carc
industry and the status of the subsidiary company- GSV Ophthah;cs private Limited. He
ackno-$ edged the support of clients, suppliers, regulatory authorities, Ba.ks, employees
and all the stakeholders.

Thereafter, the Chairman informed the membe.s that they have been provided with the
faciliq' to cast their votes electronically though the e-voting services provided by CDSL/
NSDL on the resolutions set folth in the Notice, in compliiance with the Comparues Act
2013, and SEBI Listing RegulationE read with MCA and SIBI circulars.
The members who had nol voted on the resolutions through the remote e_voting facility
prior to the ACM were allowed to cast their vote through ivoting pta{orm provided by
CDSL,/NSDL during the meeting.

He further stated that the Board had appointed Mr. Shivaram Bhat, hacticing Company
S€cretal/ to act as the Scrutinizer to scrutinize the voting at the AGM anJ remite e_roting
process in a fair and bansparent manner.

Sjnce the members were provided with the facility of lemote e.voting and e.voting during
this AGM there was no propooing or s€conding of resolutions.
The-following resolutions as listed in the AGM Notice were placed before the meeting. Theexplanatory statement to the Special Business i" err.toeea .s eorrerrr. iSa ___

ORDINARY BUSINESS:

Item No. L Adoption of Stand.IoIe Finarcial Statemente _ Ordinaqr Rerolution.

" RXSOLVED TIIAT the Audit€d Standalon€ Financial St temenB for th€ fhancial yenr ended

YTI ,,:r9_1 
l:gfler wirh rhe Repons of the oirectors ana euJilrs dr"."o-,IrJila ur" r,","Uy

consroereo, approved and adopted...

Item No. 2 Adoption of Concolidad Fina_ncial Statements _ Ordinary R6olution .
' Rf,SOLVEMIIAT fie Audited Consolidated Financial Stat€meatts for the financial year odedMarcb lt. 2023.. rogerher wirh rhe Report of the Auditors rfr--" * ,rJrr""il,"ii **ia*.a
approved and adoptcd."

It€m-No. 3: Rc. .ppoitrtbeDt of Mr. Vikrem cupt& (DIN: 000520t9), who r.61e3 byrotrtioD .trd b.irg .ligibl.' olr.r! bi !.lf for rc-rppoirfncit _ Ordi""rV ntofoaon

CHAIRMAN'S
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(RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act 2013,

Mr. lvikEm Gupta (DtN: 0OO52O[9) uho retir€s by rotation a! this mecting and being eligible
has offered himsel f for re-appoinnnent, be and is hdeby re_appointed as a Direcror ofthc Company,

liable to rctire by rotation."

It€m No. 4. Re.rppoiDtEcrt of the Strtutory Audlto6- Ordina5l Re6olution

'RDSOLVED THAT pu$uant to Sections 139, 142 and other applicable Provisiom, if any, of
the Companies Acl2013 rcad with the Companies (Audit end Auditors) Rules, 2014 [including
arly statuiory modification(s) or retnacfnent(s) thercof fo. the time b€ing in fortrl and Pusuant
to the rccommendation ofthe Audit Committee. lv{/s. MSKA & Associates, Chattercd

Accountants, hoving Firm Registration No 105047W be and Ere her€by rc-appointed &s the

Statutory Auditorr of the Company for the second consecutive term of five yeo$, fiom the

conclusion of lhis 4 I st Annual General Meetirg till the conclusion of the 460r Annual General

Me€ting to be held in the year 2028, st such r€muneration as may be mutually sgreed upon ktween
fie Bo;d ofDirectors of the Company and the Statutory Audito.s of the ComPany."

SPECIAL BUSINESS:

Item No.5: Re.rppoirtmctrt of Mr. K.G. Gupts r3 Chrirmro rtrd Mrmgirg Diroctor

of thc Complry'- Spccial Resolution

"RDSOLVED THAT pu$usnt to the Provisions of Seclion 196' 197' 203, Schedule v and any

olher applicoble provisions, if any, of the Companies Act' 2013 ( 'Act') snd the Rules made

thereundo lincluding any statutory olodilication(s) ftom time io timc or any re-enactment therEof

for the time being in iorce), thc articlcs of associalion of the Company and in rerms of
reclmmendation oi the Nominstion 8nd Rernuneration Committee and as approved by the Bosrd

of Directors in their respective meetings held on AuSust I I , 2023, c-onsent of the members of lhe

Compary be 8nd is her€by accorded to rc-appoint Mr. K.G. Gupta (DIN: 00051863) as Chairman

and t"tanaging oirector ofthe Company and designte.s the Key Managrrial Personfor a period

of tlree y-ears effective from April 01, 2024 to March 31, 2027' on tJlle t6ms and c'nditions

including rcmuneration as stated b€low:

Psrticulers Terms of Appointmenl
Basic Salary Rs. 3,60,000 Per month

Commission N.Gceeaf t"z" to"" f;tcent) of dte net profit of lhe comPmy

computed in the manner laid dorrn under the Ad as may be

derermined by the Boad.
Housing Unfrr-i"tra lea"ed *"om-"dtti"n, expenditurc on whicll will be

subject to a ceiling of 50% ofthe sslary over stld above l0ol" payable

by him. Ifno accommodation is provided by lhe ComPaDy' he will be

enritled for a suitable Hous€ Rent Allowance
Expenditue on gas, elecEicity, watet and fumishing will be bome by

the Company and shall be valued as p€r the Income Tax Rules, 1962.

Perquisites : ;) Ret 
"brrsern;^tii-domlcltlrry 

medical exp€ns€s and Mediclaim

Policy for hGpitalization for selfand spouse

b) Le3ve and Leave Travel Concession es pet the rules of the

Company.
c) Personal Accident lnsuranc€ Policy.
d) Expemes actually and pmperly incurred by him in the course of
busircss.
e) Free us€ ofclr wilh driver on Compsny's business 8nd telephone at

residence.

CHAI ITI-ALS
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such term(s) and conditions(s) as thc Board of Dir€ctors may deern lit.

CHAIRMAMS INITIALS
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Retiral Benefib : a) Contibution to Providefl Fun4 Superanoustion and Annuity Fund
in ac.cordance with the rules oflhe Coflpany.
b) Graeity ar the rate ofhalfmonth's salary for cvery compl€ted year
ofs€rvice.
c) Encashment of leave at the end ofthe tenurE.

Notice Period Three months
Severanc€ Fee Not applicable

RESOLVED FURTHER THAT whcre in any financial yell durinS the cwrcncy of the tcnure of
Mr. K.G. Gupt4 as Managing Director, the Company has no profits or its profits arc inadequate,
the rcmunemtion set out abovq be paid Ls minimurn remrmeBtion, in compliance with lhe
provisions ofsection II ofPart II ofschedule V to Compani6 Ac! 2013 .

RESOLVED FURTHER TEAT the Board ofDirectoN be snd is he.eby authorized to 6lter and
valy the terrns and conditions of the appointrnent and/or remuneration basql on the
recommcndalion ofthe Nomination & Remunemtion Committee subjeat !o the same not exceeding
the limits specified above.

R"ESOLVED rURTHER THAT the Board of D €ctors of the Company be and is hereby
authorised to do all such acts, deeds and matters and things as it may consider necessary and
desirable to give effect to lhis rcsolution."

Iterr No. 6: AppoiDtE.nt of Mr. Puru.hottrm S. MrDtri ( DIN: 067!5S9 ) rs r Di..ctor .dd
.!.D ltrd.p.ndcnt Dir.cior- Sp.cirl Rdolutiotr

'R-ESOLVED TIIAT pusuant to the provisions of Sections 149, 152 read with Schedule IV and
any other applicable provisions, if any, of the Companies Act, 2013 and the Companies
(Appointmcnt and Qualification of Directors) Rules, 2014 and the applicable provisions of the
SEBI (Listiry Obligations and Disclosure Requircments) Regulations, 20 | 5 (herrinaftcr rcfened
8s "Listing Regularions") (including aoy statutory modiricrtion(s) or re-enactment thereof for the
time being in force), the conseot of the members ofthe Compan, be and is hereby sccorded to
appoint Mr. t\[ushottam S. Mant i (DIN: 06785989) , who was appointed as an Additional
Director ( Non Executive & lndependent) ofthe Company w.e.f ,utle 20, 2023 and who meets the
criteria for indep€ndence as provided in Section 149(6) of the Act and who has submitred a
decla.ration !o that effect and in rcspect of whom the Company has received a notice in writing
fiom a Member proposing his candidaturc for fie olfice of Director pursuant to Section 160 of the
Compsnies Ac! 2013, as an Independent Non-Executive Director of the Company, not liable to
retire by rotatior\ and to hold omc€ for a tetu of five consecutive yea6 w.e.f. June 20. 2023 till
June 19, 2028 , as per the recommendation of Nomination and Remuneration Committee and the
Board.'

Item No. 7 : Approval of Mate,rid Related Party Trangactions of the Company with its
Related Parti6 for F.Y. ZI2!24 - Ordillary Resolution.

"RXSOLVED THAT pursuaflt to the provisions of Section I 88 read with Rule I 5 oflhe Companies
(Meetings ofBoa.d and its Powers) Rules,2014 and other spplicable provisions ofthe Companies
Act 20 I 3, reld with rules made thereunder (including any ststutory modirication(s) or re-enactment
thereof for the time being in force) ard Regulstion 23(4) of the Securities and Exchange Boar.d of
India (Li3ting Obligations and Disclosure Requirements) Regulations, 2015, as amended from time
to timc, and lhe Company's policy on Related Party Trans6ctions, and as per the appmval ofthe
Audit Comfiittee ard Board, the Members oflhe Company hereby approve the Material Related
Party Tmnsactions to be enteied by the Company with Lensc& The Lens Compary and cSV
Ophthalmics Private Limite4 Subsidiary Companies, cKB Vision FZC . Associare Company and
GKB Vision Privar€ Limiteq Relared party, for tlrc next financial year 2024-25 to the extcnt oflhe
limits detailed in the table(s) fomfng part of the Explanatory Statemenr annexed to this Noric€ on
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R.ESOLI'ED FURTIIER TIIAT the Board of Directo6 of the Company be and is hereby
authorised to do all such acts, deeds, ftings as it may be necessary il order to give effect to this
resolution."
Iterr No. E: Approvd ofMrtcrld R.lrted P.rty Traurctiott! oltba CoED.try'! Snhsidia .. with
ahclr r..Lt d prrti.. for F.Y, 202+25.- Ordinary Re6olution,

"RESOLVED THAT pulsulnt to the provisions ofscction I Et rcsd with Rule l5 ofthe Companies
(Meetingr ofBoard and its Powers) Rules, 2014 and other applicable provisions ofthe Companies
Act, 2013, read l{ith rules made thereunder (includinS any statutory modification(s) or re-enactrnent
thereof for the time being in forcs) and Regulation 23(4) of th€ Securities 8nd Excharge Board of
tndia (ListinS ObliSations and Disclosure Requiremenrs) Regulations, 2015, 8s amended fiom time
to time, arld the Compsny's policy on Relaled Paity Transactions, and as per the approval of the
Audit Comfiittee srd Board , the Members of the Company hereby approve the Matdial Relaled
P8rty Transactions to be entercd by the Company's Subsidiaries , namely, cKB Ophthalmica
ProducB FZE , Lensco - The l,ens Company and Prescription Optical Products L.L.C.,with their
related pnties for the nexr financial yes, 2024-25 to the extent ofthe limirs detailed in the tablqs)
forming part ofthe Explanatory Ststement afiexed to rhis Notice on such term(s) and conditions(s)
&s the Bosrd of Directors may deem fit.

RESOLI'ED FURTHER TIIAT the Board of Dircctors of the Company b€ and is hereby
authorised to do all such acts, d€eds, lhings as it m6y be necessary in order to give effect to this
resoluiion,"

Thereafter, the Chairman invited the members who had registered themselves as speaker
to seek cladfications and/or offer corunents. After the members spokg the Chairman
addressed their queries.

The Chairman then informed the members that the e.voting would continue for another
15 minutes to enable the membe$ to cast thefu votes during the AGM.

The Chairman inlormed the members that the results of the voting on resolutions will be
declared witftin,E hours from the conclusion of the AGM and the same shall be intirnated
to the Stock Exchange and shall be placed on the Website of ihe Company and weboite of
CDSL.

The Chairman acknowledged and thanked the clients, supplie$, regulatory authorities,
Banls, employees and all other stakeholders, in lndia and abroad, fo! thei excellent
6uppo!t. He appredad the members for the conlidence and continued faith in GKB
Ophthalmics Limid and its management.

He furtlEr thanked the management for their tireless efforC, dedication and hard wolk
put in, for achieving the goals of the Company.

With the pemission of the members the meeting was concluded at 11.35 a.m.

The result of the e-voting was declared on September 15, 208, based on the report of the
Scrutinizer and the addendum of the e.voting results is annexed her€with a6 Annexurc

\a-.-<'o.r., 11\o\>-=rtace:.-{=ro".. CHAIRMAN

CHAIRMAN'S INITIALS
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Annexure "A"
Addendum to the Minuts of the Forty fir6t Annual General Meeting of the m€mbers of
GKB Ophthalnice Limite4 held on September 14, 2023 , at 11.m AM., through Video
Conlerencing /Other Audio Visual Means from its Registered Office at 16A" Tivim
Induskial E3tat€, Mapusa - Goa, {03 525.
The Scrutinizer, Mr- Shivaram Bha! Practicing Company Secretary, submitted the report
containing the combined rcsults of remote e-voting and e-voting durinE the Annual
General MeetinS to the Company on September 14, 2023. A summary of the said report is
as under:

Accordingly, all the above resolutions were paased by the members with the requisite
marority.

Date,\il\.i;2=
PI.Ce: 

Rz4J CHAIRMAN

CHAIRMAN'S IN]TIALS

\--t:

Resolution Title of the Resolution Number of Votes
No 'fyP" In

Favour
% Agai

nst

o/o

1. Ordinarv Adoption of Standalone
Financial Statements.

16,83,063 1m 121 0

2. Ordinary Adoption of Consolidated
Financial Statements .

16,83,063 r00 121 0

3. Ordinary Re- appointment of Mr. Vikmm
Gupt4 (DIN: 00052019), who
retires by rotation and being
eligible, offers himself for re-
appoinknent

76,83,063 100 1.21. 0

4. Ordinary Re.appointment of the Statutory
Auditors

16,83,063 1m 121 0

5. Special Re.appointment of Mr. K.G.
Gupta as Chairman and
Managing Dr€ctor of the
Company

16,83,063 100 121. 0

6 Special AppoinEnent of Mr.
Purushottam S. Mantri ( DIN:
06785989 ) as a Dir€ctor and as an
lndependent Dir€ctor

16,83,063 t00 121 0

7. Ordinary Approval of Material Related
Party Transactions of the
Company with its Related
Parties for F.Y. 2023 -24

4,226 97.22 127 2.78

8. Ordinary Approval of Mateial Related
Party Tlansactions of the
Company's Sub6idiaries with
drcir related parties for F,Y. 202+
25

4,226 97.22 721 2.78
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Annexure- B

f,XPLANATORY STATEMENT PURTiUANT TO SECTION IID OF TIIE COMPANIES ACI,2OI3

The following is the Explanatory Stalement .s required by Section I 02 oflhe Companies Act 20 I 3,

s€ning od all material facts relating to Sp€cial Business, mentioncd in the accompanyioS Notice:

IteD No. 5:

Mr. K.G. Gupta was re-sppointed as a Managing Director in the 396 Amual General Meeting oflhe
Compsny $.e.f. 01.04.2021 for a period ofthree years. Mr. K.G. Gupr& is a Promoter Director of
the Company since its incorporation and has been instrumental in contributing to the Srowth and

development of the Company. He has been actively involved in lhe ope8tions of the Company

having a rich alld varied experience of61 years in the ophth4lrnic lens industry.

On thc rtcommendation of Nomination and Remuneralion Committee, the Board of DircctoE in
their meeting held on August I l, 2023 had approved the appointrnent of Mr. K.G. Gupta as the

Chairmaq ManaginS Director and the Key Managerial Person ofthe Company and approved the

te.ms of the remuneration of Mr. K.G. Gupta subject to the approval of the members To avail the

continuity of his expertise by r€-appointing Mr. K.C. Gupts as Chairmarl and ManaginS Direclor ,
for a further period oftlnee yea$ w.e.f April0l, 2024 to March 31,2027, at the remuneration, in
accordance with norms laid down in Schedule V and other apPlicable provisions of
Companies Act, 20 I 3 and rules made thereunder.

The r€solution be also treated as specific apFoval ofshareholde8 Pursuant !o sub_section 3 of
Section 196 ofthe Act as Mr. K.G.Gupta exceeded the age of70 years

The Mamging DirEctor drall act in accordance with the Anicles ofAssociation ofthe Company alld

shall abide by the provisioDs contained in Section 166 ofthe Act with regards to duties ofdirector.
The Managing Dircctor shall sdhere to the Company's Code of Conduct.

Mr. K. G. Gupta is also a Director in GKB Vision h,a. Ltd ard GSV Ophthalmics 44. Ltd.

Mr. K. G. Gupt8 , MaMging Direcmr holds 9,00,4 I 2 equity shares and Kishna Gopsl Gupta &Sons
(Ht F) holds 2,81,675 equity sharEs in the Company

Details of Mr. K.G. Gupta arc provided in the Annexurc to the noticr Pursuant ro fie Listing

Regul.tions sod Secrctaial Stadard -2. on General Meaings.

Except Mr. K.G. Gupta rnd hit relatives, to the extent of their shareholdin& ad the directorship

held 
'by 

Mr. Vikrarn Gupta , none of the Di€ctors or Key Managerial Personnel of the Colnpany

and their relatives, are in any way concemed or interested in the resolution as set out in item no. 5

of the Notice.

The Board of Dircctors rccommend the passing of resolution as a special Resolution set out at

IGm No. 5, for the approval ofthe members.

Atrtrarure to lha Notlce

Parriculars and additional infoamation ofthe directors sceking sppoiltrDent / rc_appoint$ent rnd
fixing of remueration pumuant to Regulation 36(3) of the Listing Regulations snd in teims of
Secretarial Standards on General Meetings (SS-2) :

Nafte of the Director K. G. Gupt4
Pmmoter, Managing Director

DIN 0005 t E63

,S INITIALSCIIAI
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Date ofBirth 3l.12. r 940
Date offiIst aDoointment l0.l2.l9El
Briel Resume Mr- K. G. Gupta is a Scicnce Graduatc snd is well known figure

in thc Ophtholmic Indusuy all over the World, has a rich
experienc€ of59 yeals in the field aad has been rhe Chairman of
the Bosrd of Directors and Managing Director oI the Company
since inception. He is a founder Director ofcKl Vision private
Limited . Mr.Gupta is a p6st Chairman ofCII in Goa and was a
member of Westem Regionsl Council and a member ofRegional
Govcming Council during 2010-12 and 2012-t4, Special
Economic Zonc, SEZ, Andheri, Mumbai. Under his leadership,
the Comparly has wol the prestigious Business Today - yES
Bsnk, B€st SME award 2010, in lhe Inlemational Trade. The
Company has been
accorded the staius ofStar
Expon Housc, by the Govemmcnt of tndi4 Ministry of
Commerce and Industry, SEEPZ, Special Economic Zone,
Mumtli, based olt its p€rfonnance in the Intemational Tr6de.

Expertise Producqor! adrninistration and export sales
Qualifications B.Sc
Directorship held in other
listed
Companies

Nit

Membership/Chairrhanship
s of Committees in GKB
Ophthalmics Ltd

NiI

No. of Board Meetings
attended during the year

3(Three)

No. of Shares held in lhe
Company

9,00,412

Relationship between
Directors
rnter-se

Father of Mr. Vikram cupla

StatcEctrt of inforo.dotr rt rcquircd urdar S.cttor II of part II of Schcdul. V o, ft. Compari.s
Act 201!, i! giv.tr b.low:

I.GENERAL INFORMATION:
( 1) Naturc of Industsy:
The Compa[y b engaged in thc bBincas of manufecturing and supply of semi - 6[ishcd Dla3tic lcnses.
ll has mlnufacturiag facilities at Tivim lndutrial fsute. f,tpusa 

_ _Coa.

(2) Datc or expectcd dat€ of commencctDert ofcohmcrcial Droduction:
The Company stded its commetcial production in the year i 9g3.

(3) In cas€ ofnew companics, expected &ic of cor[Dcncemcnt ofactivitiB as per project apEoved by
financial irstitutions appearing in rhe prosp.ctus:
Not Applicrble

(4) (a) Fins,tcial perfomaoce tused on givcn iDdicrtors :

Rs. in lakhs
Financial Pammeters 2020-21 2021-22 2022-23
Sales 2134.31 27U.82 2772.93
Net Profit (241.92\ (236.69) (288.73)
Dividend %

l/r
iu rr rA rs

(4) (b) Expon pcrformance and nd forcign cxchrDge camings :

CHAIRMAN
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Rs. lakhs
Foreign Exchange Damed and used 202G2t 2021-22 2022-23
Foreign exchanged eamed 682..t8 659.47 348.35
Foreign exchanged used 682.46 637.39 588 13
Net earnhgs 0.02 22.08 (239.78)

(5) Foraign investrnents or collaborations, ifany:

The details offorcign invesElent is 6s under:
(i) One equity sharc ofDirhams I ,50,000/- in CKB Ophthalmica products FZE, Shsdah, UAE, equivatont
to Rs. 18,30,150/- at par.

Il. hfonn.tion rbout Mr. K.G. cuptr:

Namc of the
Dircctor

Mr. K.C. Gupta

Background
delails

Mr. K. G. Gupia is a Science craduate and is well kaown figure in the
Ophthalmic Indusfy all over the world and has a rich experience of over
6l yeals in the field. He has treen the Chairman ofthe Board ofDirectors
ad is Mgnaging Direcior of the Compa[y sincc incsption.

Past rcmuneration The last remuneration paid to Mr. K. G. Gupla was Rs. 46.71 lakls for the
financial year 3 1 st March 2023 .

Recognition or
Awards:

(D Mr. K. G. cupta is the pat Chairma, of Confedoution of tndi-
lndustry (CIl) in Goa and was a mcmtrr of Westem Regional Council of
c[.
(iD Mr. K. c. Gupta was a member of ReSional coveming Council for the
year 2010-2012 aIId 2012-14, of SEEPZ, Special Economic Zone.
Mumb&i.
(iii) UDder the leadeNhip of Mr. K. G. cupta, th€ Company has been
winning the CAPEXL Award for its performanca in Intemational Trade,
since inception.
(iv) Also during his tenue as Chairman and Managing Director, the
Company has :

(a) Won $e prestigious Business Today - YES Bank Best SME award
2010, iD the Intemation.l Trade.
(b) B€erl accorded the status ofSE Expon Hous€, by the Govemment of
Indiq MinisEy of Commerce and Industry, SEEPZ, Special Ecooomic
Zone, Murnbai, based on its performanca in the Intemational Tmde.
(c) Been ISO certified 900l : 2015, TUV SUD. for the manufacrurc and
suppll of plastic lenses.

Job profileand his
suitability

Mr. K. C. Gupta was instrumental in staiing plastic lens business in t}Ie
Company for which an entire plant was imported from Spain. plastic lens
business now accounts for lhe entire tumover of the Company. Mr. K. G.
Gupta has excellent knowledge and expe ence in all fac€ts of the
Ophfialnic Industry from Manufactudng to Sales, Finance,
Administration and Exports.
The Company also madc considerable progiess in the area ofR & D and
Techlolog/ in Plastic lenses.

Remune6tion
Proposei

As mentioned in Item No.5, undcr Special Business

Compar:ative
Remunemtion

Considering the size oflhe Company, fte Induslry benchma.ks, experienE
and the responsibilities shouldered by the appointee, the proposed
rcmuneBtion paid is in line with the remuneration paid to similar
aDpointe€s in the Industry.

Pecuniary
Relationship

Except for the proposed remuneration and transacdonsii6EiiGi iif
Mr. K. G. Gupta does not have any pecuniary relationship dircctly or
indirectly with the Company or any relationship witl the manaqerial

Y"l
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personnel of the Company, except Mr. Vikram Gupta, Non - Executive
Dkector.

III. OTHER INFORMATION:

(l) Reasons of Ioss or inadequate prcfits:
As there was lack of demand for glass l€nses, the Compafly had to switch on totally to DMnufactue
of Plastic Lenses. As far as manufacturing of Plastic Lenses is concemed , the competition Iiom
Chinese Plastic Lens martet has become more stiffdue to ongoing US - China Trade War. China
is pushing their lenses fiercely in lndian market at low price. The Compaly has made a
representation to impose an Anti- Dumping Duty on the import ofthe plastic lenses into India and
the status ofthe said application with the CenEal Govemment is as under:

The Ministry of Finance (Deparlrnent of Revenue), Govemment oI lndia, vide its Notification No.
3220224ustoms (ADD) dated Decemb€r 27, 2022, in the matter of'semi-finished lenses', falling
under chapter heading 9001 of the First Schedule to the Customs Tariff Acl, 1975 (51 ot 1975),
imp6€d an anti{umping duty efiective for a period of five years on semi finished lenses odginating
or exponed from China PR which servea as an insufficient remedy and hence, the Company has
decided to go for an app€al.

(2) Steps taken or proposed to be taken for imprcvemmt:
The spread ofthe Covid - I 9 pandernic all across the globe has affected the demand for plastic Ienses.
Presently, the company on an average manufactures 22,000 piec$ per day ofplastic leNes which it
is expecting to increase dudng the curent fmancial year.

(3) Expected increase in productivity and prolits in measumble terms:
A significant improvement in demand for plastic lenses is expected as lenses are an essential
commodity.

IV. DISCLOSURES:

(l) Necessary disclosures as required mder Clause lV of Section ll, Pan U of Schedule V
ofCompanies Act,2013, have been made in Corporate Govemance Report which forms
a part of the Board of Directors' Report.

(2) The disclosures .egarding all elements of remunention package and other required
details have been made.

IteD No. 6:

ParticulaB and additional inlormation of the dircctors seeking appointrnent / re-appointment
pursuant io Regulation 36(3) of the Listing Regulationa end in tems of Secretarial Standards on
General Meetings (SS-2) :

CHAIRMAili'S I\IlTIALS

Name ot the Director Mr. Purushottam S. Mantri
Date of Birth
Date of first appointment

More than 40 years of experien@ in Corporaie
Management including Dempo Group of Companies
(including two listed companies) as Group Company
Secretary and Chief Compliance Ofiice. handling all
Company Secretarial matters, Corporate Laws,
Corporate Finance, Share Department Functioning,
Personnel, Property and General Adminishation etc.
And as Company secretary in leading Listed Companies
which includes Roche ProducG Limited (no{ Piramal
Healthcare Limited), NGL Fine Chem Ltd, MTZ Poiyester
Ltd. and Thomas Cook (lndia) Ltd.
Presentiyfunctioning as Company Secretary in one ofthe
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Expertise Company Secretarial matters, Corporate Laws,
Corporate Finance, Share Department Functioning,
Personnel, Properly and General Administration etc.

Qualifications 1.FCS (Company Secretary) Fellow Member ol the
lnstitute ofCompany Seqetaries o{ lndia. (FCS1957)
2. L.L.B (Bachelor of Laws) from University ol Bombay
(1982)
3.8. Com (Bachelor of Commerce) from University of
Bombay (1978)

Skills and capabilities required for
the role and the manner in which
the Director meets such
requirement

Mr. Purushottam S. Mantri has knowledge about
corporate secretarial and legal expertise that wiil greafly
benelit the Company.

The Board is confident that his appointment will
significantly strengthen the Board with his abitity to
navigate the complex leqal and rcqulatory hamework.

Directorship held in other listed
Companies

l.Southern Gas lndia Limited
lndependent Direclor on the goard, Audit Committee and
Nominalion and Remuneralion Committee_
2.De Nom lndia Limited
lndependent Dhector on the Board, Chairperson of
Stakeholders relationship Committee, Member of Audit
Committee and Member of Nomination and
Remuneration Committee.

Membership/Chairmanships ot
Committees in GKB Ophthalmics
Ltd

Membership of Audit Committee.
Membership of Nomination and Remuneration
Committee.

No. of Board Meetings attended
durinq the vear 2022-23

N,A,

No. of Shares held in the Comparw Nit
Relationship between Oirectors
inteFse

None

IteE No. 7:

SEBI vide irs notification dated November 09, 2021 through SEBI (Lisring Obligations and
Disclosure Requirements) (Sixth Amerdments) Regulation,202t, has amended the provision of
Regulation 2(zc) of the Listing Regulations, wherein prior approval of shareholders shall be taken
for all material Related Party transactions (RPTS) of the Compary wiih its Subsidiaries, Associates
aIId Related parties.

The Company in its Annual General Meeting held on Seprember 29, 2022 . had obtained the consent
ofthe members for all material RPTS for the Financial year 2023-24. Hence, it is now proposed to
seek approvalofthe members for the material RPTS for the next financial year 2024-25.With effect
from April 01, 2023, material RPT means if rhe ransaction(s.) ro be enfued inro individMlly or
taken together with previous tansactions during a financial yim, exceeds ren percent ofthe aliual
stardalone tumover ofthe Company as per the last audited financial statements ofthe Company.

A detailed list of Material Related Party Transactions to be entered into between the Compary and
its Related psrties as approved by Audit Committee ard Board , for the next finarcial vear 2024_
25 , are being placed before the shareholden for their approval by way ofOrdinary Resjution.

The particulars oftrrtrsactions to be entered betwe€n the Company slrd its Relrted perties to
the ext€nt ofthe limits detailed inthe tsble below: -

INITIALSCII A
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In view ofabove, the Board ofDiftctors recommend passing the r$olution set out at ltem No. 7, of
the Notice, for approval ofthe Members as an Ordinary Resolution-

I Nam. of the
R.lalld
Psrty

GfB Vision Private
Limited

lrBco - Thc lros
Compdny

GK.B Vision
FZC

CSV Ophthalmica
Piivalc Limit d

2_ Natu€ of
RelationshiD

SubsidiN Suhsidin

3. NaturE, t}?e
and material

paniculsrs
of
Tmnsrction

Transactions include buying and sclliog of ophthnlmic
lenses in all foims both glass as well as plastic and gtass
moulds used in the manufacturE of plsstic l€ns€s and
availing or rendcring of any s€rvic€ End such other
tmtrsaction in the normal cours€ ofbusiness.

Sale, purchase or
supply of goods or
msterials, lclling or
olherwisc disposin8 of
or buyioS pmpcrty or
m&hincry of any kind,
leasi,lg of pmp.r9 of
8try kitr4 availin8 or
rcadditr8 ofaDy s€rvica
ad $rch othcr
transalion in tbc
tlonlrll couasc of
busincss.

ValE of
proPod
Eansoalion

R3.25.00 Cmr€s Rs. 7.00 Crorcs Rs. 5.00
Crcrcs

Rs. 10.00 crores

5. Tenue of
proposed

lnnsaction

F.Y.2024-25 F.Y.2024-25 F.Y.2025-25 F.Y.2024-25

6.
paid

Advanc€s received from time to time are duly recoided in the books ofaccounl

'7_ % of listed
.ntity's
annur.l
consolidared

imllldi-
a.cly

Precedlrtg
F.Y rhat is
rlprEsentcd
by the vallrc
of dl€
propos€d

transaction

33.120/r 9.270/, 6.62r/0 11.250/,

8. The mantrcr
of
d€termining
the priclDg
and othcr
comtrlcrEia.l
lclfirs

All proposed transaclions would b. c€nied out as pan ofthe business rEquircmenr of
th€ Company and .rc cnsuEd to b. on am's lengtl brsis and iD the ordinary course
ofbusiness. Furthcr, th. Company is also subjected to trutsfer picing norms preval€nl
in the c.utrty.

9. Justification
as lo \r,hy lhe
RPT is in thc
itrhrst of
thc linrd
entily

Thes. EansactioB arc done for the overall gm*th olthe busiD€ss of ih€ Company

10. Namc of thc
Dir€ctor or
KMP who is
&lated

None ofthe Directors. Key Managcrial Personnel or lheir rElatives are intcrested or
corlcemd iD the said Resolution exc€pt for their holdings in the shffes of lhe
Compatry, iI any, aod to the extent of th€ir Memberships and/or Directorships in th€
Company, Subsidiaries , Aarociate Conpuries aDd Related Parties, ifsny.

CHAIRM.l N $ IN'TIA LS
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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) of rhe Lisring Regulations, wherein prior approval of shareholden shall be raken
for all material Related Party transactions (RpTs) of the Company with its Subsidiaries, Associates
and Related parties and also for the material RPT transactions by Company,s Subsidiades with their
Related parties.

The Company in its Amual General Meeting held on Septlmber 29, 2022 , had obtained the consent
of the members for all material RPTS for the Fin^ncial year 2023-24. llence, it is now proposed to
seek approval ofthe members for the below mentioned transections for the next financial vear 2024-
25.

A detailed list of Material Relaled Party Transactions to b€ entered into berween the Company's
Subsidiaries namely, GKB Ophthalmics Products FZE , Lensco - The Lens Company and
kescription Optical Products L.L.C, with their related pafties, as approved by Audit Committee
and Boar4 for the n€xt financial year 2024-25 , arc being placed before the shareholders for
apFoval by way of Ordinary Resolution.

The particulsrs of tratrssctiols to be entered betwecD the CompaDy's Subsidiaries rdith their
Relatcd parties to the qtent of the limits detailed io the table below: -

i) GKB Ophthshics Products FZE, Shrrj.h, U.A.E. - Who[y Owned Subsidirry .nd its relrted
parties:

I Name ofthe Relaled GKB Vision
Privare Limited

Lensco The
Le.s Company

CKB Visiotr
FZC

Prescription Optical
Products L.L.C

2. Nature of Relationship Rela.ed Pa(y Subsidiary
Company Company

Subsidiary Company

3. Nature, q"e and
material terms and
p€nicula$ of

Transactions include buying ard s€lling ol
ophthalmic lenses in all forms both gtass as well as
plasiic and glass moulds us€d in the manufacture of
plastic lenses. availing or rendering ofany service
and such other transactions in the normal couse of

Transactions include
buying and selling of
ophthalmic lenses,

specta.les and

corit 
"t 

l-""".
availing or rcndering

transactioDs in the

nomal course of
business.

4. Value ofproposed
transaction

Rs. 15 Crores Rs. 8.00 Crores Rs.22.00
Crores

8.00 Crores

5. F.y.2024:2s F.Y.2024-25 F.Y.2024-
25

F.Y.2024-2s

6. Percentage ofthe
Iisted entity's anNal
consolidated tumover
for the immediately
preceding finarcial
year that is
represent€d by the
value ofthe proposed

19.870/0 10.60% 29.15% r0.60%

7.
listed entiry's
subsidiar./ -annual

42_7 to/, 22_770/" 62.640/0 22.7',|0/.

CHAIRI,'AN'g INITIALS
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ii) Lcnrco - Tt. Lctrs Coep.ry, NJ., USA- Sublidirry *ith ir! R.lrrcd P.rryl

I Namc ofthe Relsred P,'tv CKB vision Privar€ LimitEd
2. Natue of RelatioDship Related Partv
3. Nalure, typc and material terEls ard

pGnicula8 ol Transactioo
TEnssctio6 imhrd€ buying and s€lling ofophrhalmic
lcoscs in aU forns both glass as $rll as plasric sI glass
moulds us.d itr lb€ nsnufacturE ofplastic lcoses arld
availing or rendcring ofany ervice ard such olhcr
Ealllaction in lhe Dormal corus€ ofbusin€ss.

4. Value of pmpos€d transaction Rs. I 1.00 Crores
5. Tenue of propos€d f ansaction F.Y.2024-25

6. Percentage oflhe listed eDtity's annual
comoli&t d tumover for the
immediatcly prec€ding fin ncial yerr
that is reprcsentld by tle vslue ofthe
f,toposcd transaction

14.57n/o

7. Pcrc.nhgc ofdE list€d cntity's
subsidisry -an,rual standalo.e turDovcr
for the immediately prEcding 6na*id
ycar lhat is r€prEs€ntcd by rhc valE of
th€ Drooos€d tEnsaction

12.5to/o

CHAIRMAT-f,'S\NITIhI S

standalone tumovcr
for the itunediately
preceding illancid
year thar is
r€present€d by the
value ofthe pmposed
transaction
The manner of
determining the
pricing and other
corrmercial terms

All proposcd Esnsactions would be carried out as part of thc businesj
rcquircmcnt ofd. Company snd a.e ensurEd to be on am's lcngth basis
and in the ordinrry coursc ofbusiness. Funher, the Company is also
subjecled to transfcr pricing mros pttval€ot in the county.

Advarces r€.cilcd fiom timc to time ar€ duly record.d in rhe books of

Justifcltion as to $,hy
6G RPT is in tL
int res( ofrtc li$ed

Thcs€ trar8sctiotrs sr! don€ for tte ovenll gro*lh ofrtr Uusiaess of rtrc

Narne oflhe Dircctor
or KMP who is rclated

None ofthe Dire.lors, Key M.nagerial Psrsonnel or their rel.tives is
intcrcstcd or conccmed in thc a.id Resolution excrpt for their holdings in
th€ stl, es ofthc Company, ifany, snd io the extent of their Memberships
and/or Dircctorships in thc Sub6idiaries , A$ociate Companies and Related
Panies, ifany.
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8. Thc manner of delc&ining the pricing
and olher cornmercial terms

All pmpos€d tratrs&tions would be c8ied out as pan
ofthe business rcquircment ofthc Comp€ny and arc
ensurEd to be on arm's lctrEth besis and in lh€ ordinary
couls€ ofbusin*s. Fu(her, tbe Compony is .lso
subjected to traDsf6 pricinS norms prcvaleni in thc

Any advance p6id or received Advances received ftom time to time are duly
recorded in the books of maounl

10. Jusrification as to *fiy the RPT is in the
inter€n oflhc listed enrity

Thes€ traDsactions arc dooe for the ovemll gro\rlh of
the business ofthe ComDanv

ll Namc ofthe DirEctor or KMP \*trc is
rElat d

None ofthe Direclors, K€y Mamgerial Personnel or
their rclarives is intsested or crnc4mcd in the said
Resolution except for their holdinSs in lhe shrres of
the Company, ifany, and to the extenl oftheir
Memberships and,/or Dir€ctorships in the Cornpany,
Subsidiari€s, Associate Companies and Related
Pafiies, ifany.

'The taruaction of the Company's Subsidiary LeDsco- The Lens Company with its Related Party, i.e. GKB
Ophthalmics Products FZE, Shsrjsh, have b€en already covered and detailed in table no. 8 (i)

iii) Pr6crlpiior Opticd Products LL.C , D'rbri - Srblidirry with it! rEl.td p.rtyr
'The transaction ofthe Company's Subsidiary Prescription Optic{.IProdkts L.L.C wilh its Relared Pany , i.e.
CKB Ophthalmics Products fZE, Sharjah, have been already cov€r€d and detailed in lable no. 8 (i).

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

Dar€,\\\ob-
Pl.ce €e,q_,

\=--<,-
CHAIRMAN

CHAIRMAN'S INITIALS
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