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NOTICE OF THE ANNUAL GENERAL MEETING

NCTICE is hereby given that the TWENTY SEVENTH ANNUAL GENERAL MEETING of GKB OPHTHALMICS BMITED will
be held on Sciurday, 19th September, 2009 at 11.00 a.m. ot the Registered Office of the Company at 16-A, Tivim industrial
Estate, Mopuso -Goaq, totransactthe following business :-

ORDINARY BUSINESS:

1.

To consider and adopt the audited Balance Sheet as af 31st March, 2009, the  Profit and Loss Account for the year
ended on that date, together with the Reports of the Directors and Auditors thereon.

2. Todeclare a dividend for the financial year 2008-09

3. To appoint a Direcior in place of Mr. B. K. Gupta, who refires by rofafion and being eligible, offers  himself for re-
appointment. _

4. To appoint a Director in place of Mr. R. K. Gupta, who retires by rotation and being eligible, offers  himselt for re-
appointment,

5. To appoint the Auditors to hold office from the candlusion of this Annual Generat Meeting, until the conclusion of the next
Annual General Meeting and fo fix their remuneration.

SPECIAL BUSINESS:

6 Toconsiderand, ifthought fit, to pass with or without modification, the following resolution as o SPECIAL RESOLUTION:

- "RESOWED THAT pursuant fo the Adficles of Association of the Company and Sections 198, 269 and 309 read with
- Schedule Xlll and other applicable provisions, if any, of the Companies Act 1956 and also subject 1o the approval of -

the Central Government thereon, if necessary, the consent of the Company be and is hereby accorded for the re-
appoiniment of Mr. K. G. Gupta as Managing Director of the Company at a remuneration and on the terms set ouf
below foraperiod of three years with effect from 1st April, 2009 1o 31stMarch, 2012

I Salary: Rs.1,25,000/- (Onelakh twentyfive thousand only) per month.

Il. Commission : Not exceeding 1% (One Percent) of the net profit of the Company compuféd in the manner laid down
under the Act as may be determined by the Board

ll. -Housing : Unfumished leased accommodation, expenditure on which, will be subject to a ceiling of 50% of the
salary over and above 10% payable by him. If no accommodation is provided by the Company, he will be entiled for
a suitable House Rent Allowance.

Expenditure on gas, electricity, water and fumishing will be bome by the Compdny and shatl be valued as per the
income Tax Rules, 1962.

-V Perquisites/Benefits :

a)  Reimbursement of domiciliary medical expenses for self and Medictaim Policy for hospitalization.
b)  leave ondleave Travel Concessionas  perthe rules of the Company.
<) Personal Accident Insurance Policy.
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\

NOTICE OF THE ANNUAL GENERAL MEETING

d) Expenses actually and properly incurred by him in the course of business.

e} Free use of car with driver on Company's business and telephone at residence.

Other Benefits:

a) Contribution to Provident Fund, Superannuation and Annuity Fund in accordance with the rules of the Company.

b) Gratuity atthe rate of half month’s salary for every cér;npleled year of service.

) Encashmentof leave atthe end of the tenure.

The appointment will be subject to termination by three months notice in wrifing on either side.

FURTHER RESOWVED that where in .ony financial year during the currency  of the fenure of Mr K G. Gupla,

Managing Director, the Company has no profits or its  profits are inadequate, the remuneration set out above, be
paid as minimum remuneration, subject to such statutory approvals as may be applicable.

Registered Office: _ By order of the Board of Directors
16-A, Tivim Indusirial Esiate . For GKB Ophthalmics Limited
Mapusa -Goaq, 403 526

Noel da Sika
17th August, 2009 CFO & Company Secrefary

NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING 1S ENTITLED TO APPOINT A PROXY TO ATTEND

" ANDVOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

- A Proxy fom, duly completed and stomped must reach the Registered Office of the Company not less than 48 hours

before the time of holding the aforesaid meeting.

The Register of Members of the Company wilf remain closed from Thursday, the 10th September, 2009 fo Saturday, the
19th September, 2009 {both days indusive). The Share Transfer Books of the Company shall also remain dosed during
the aforesaid period.

The dividend, i dedared, atthe meeting will be paid on or after 23rd day of Septem ber,r 2009 to those members or
their mandates whose names stand registered on the Company's register of the Members: -
a) As Beneficial Owners as at the end of business on 9th day of September, 2009 as per the lists to be fumished by

National Securities Depository Limited and  Central Depository Services {India) Limited in respect of the shares held
in electronic form, and

b) As Members in the Register of Members of the Company, after giving effectfo valid share transfers in physical
formlodged withthe Company on or before 9th day of Seplember, 2009. .

Members /' Proxies should bring the Atendance Slip sent herewith, duly filled in, for attending the Meeting. They are also
requested to bring their copies of the Annual Report. Copiies of the Annual Report would not be distributed atthe meeting.

]
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NOTICE OF THE ANNUAL GENERAL MEETING

5. Explanatory Statement pursuant to Section 173 of the Companies Act, 1956, relafing tothe Special Business io

be transacted atthis AGM is annexed.

6. Dividends which remain unpaid/undaimed over a period of 7 years will hove to be transferred by the Company to
investor Education and Protection Fund {IEPF) as per Section 205A and 205C of the Companies Act, 1956. further,
under the amended provisions of Section 205B of the Companies Ad, 1956, no daim by the shareholders shall lie
for the unclaimed dividend trcnsferred bythe Company to IEPF.

7. Re-appointment of the Directors

At the ensuing Annual  General Meeting, Mr. R. K. Gupto cmd Mr.B.K. Gupta are due 1o retire by rotation and heve

offered themselves for re-appointment.

~ The particulars of Mr. R. K. Gupta and Mr. B. K. Gupta pursuant to dause 49 of the listing agreement are given below:

Name of the Director
Date of Bith
Date of Appointment on the Board
Qualifications
Experfise -
Dlredorshp held in other

ublic companies (including
oreign ond private  companies} -
Membership/Chaimanships
of commitiee across public
companies.

Shareholding of Non-Executive Disectors
Relationship between directors interse

Mr. R. K. Gupta
23/11/1933
24/01/1994 -
Chartered Accountant

Infernational Banking &
Corporate Finance.

Nil

Nit

82,500 Shares

_ 1. Related to Mr. K. G,

Gupta, Managing -
Director

2. Related o Mr. K M.

- Gupta, Non Executive

Director

3. Related to Mr. B. K.
Gupia, Non Executive
Direclor

4. Related to Mr. Vikram
Gupta, Non Executive
Director

5. Related to Mr. Gauray
Gupta, Non Executive
Director

Mr. B. K. Gupta
21/05/1940

L 02/07/1982
- B. Com o
"~ In the line of Ophthalmic

lenses.

NIl

Nl

1,59,000 Shares

1. Related to Mr. K.G.
Gupta, Managing
Director

2. Reldled to Mr. K. M.
Gupta, Non Executive
Director

3. Relaled to Mr. R. K.
Gupta, Non Executive
Director

4. Relaled to Mr, Vikram
Gupta, Non Executi
Director

5. Related io Mr. Gaurav
Gupta, Non Execuhve
Director

8.  Alldocuments referred 1o inthe accompanying Notice andthe Explanaiory Statement are open for inspection at the
Registered Office of the Company on all working days, upto the date of the Annual General Meeting.
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ANNEXURE TO THE NOTICE

Explanatory Statement as required under section 173 of the Companies Act, 1956

temNo. 6

Mr. K. G. Gupta has been responsible for leading the Ophthatmic business of the Company successfully and has been
instrumental in achieving substantial growth for the Company as Managing Director. The Company has made considerable
progress in the area of Exporis, Research & Development (R & D} and Technology under his guidance. o

The Board of Directors at their meefing held on 31* March, 2009, considering the contribufion made by Mr. K. G, Gupta
thought it fit in the interest of the Company to refain and avail the continuity of his expertise by re-appointing Mr. K. G.
Gupta as Managing Direclor for a further period of three years w.e.f. 1st April, 2009.

The terms set out under Special Business may be treated as an abstract of the revised remuneration in compliance with Section
302{2) of the Companies Ad, 1956.

The Directors recommend this resolution as a Special Resolution for approval of the Members.
Mr. K. G. Gupta, Managing Birector holds 8,25,960 Equity shares in the Company.
Mr. K. G. Gupta isinferested in the resolution to the exdent  ofhisterm  as Managing Director.

None of the Directors otherthan  Mr. K. M. Gupta, Mr. B. K Guﬁln, Mr. R. K. Gupta, Mr. Vikram Gupta and Mr. Gauray
Gupta, being related fo Mr. K. G. Gupte is deemed 1o be concemed orinterested in this resolution.

Statement as required under Sectionll of Partll of Scheduie XIll of the Companies Act, 1956 is given below :
1. General Information:
a) Nature of Industry : , _
- The Company is engaged in the business of manufaciure and export of Ophthalmic lenses. It has manufacturing

facilities ot Tivim Industrial Estate, Mapusa-Goa.

b) Date of Commencement of Commercial Production :
The Company started  its commercial production inthe year 1983

¢} FinancialPerformance: -~ - Rs.inlakhs
_ Current Year Previous Year

Tumover 3,015.26 1,930.25

Profit before Tax 257.54 12657

Profit affer Tax 141.64 75.94

.
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ANNEXURE TO THE NOTICE

d)

e)

Export Performance : Rs. in Lakhs
Current Year Previous Year
FOB Value of Exports 2,026.63 1,612.29
- Net Foreign Exchange 531.90 463.53
Eamings ' '
Foreign invesiment or Collaborafions:

The details of foreign investments are : -

(i) One equity share of Dhirams 1,50,000/in GKB Ophihalmics Products FZE, Shariah, UAE, equivalento
Rs.18,30,150/- otpar.

(i) Investment of Euros  25,624.92 equivclenf to Rs. 10,81,488/- in GKB Ophthalmics GmbH, Bremen,
Gemany. '

l.  Information aboutthe appointee :

a)

b)

Background details :

Mr. K. G. Gupta is a Science Graduate and is well known figure inthe Ophthalmic Indusiry all over the World, has
arich experience of 48 years inthe field.

He has excellent knowledge and experience in alt facets of the Ophthalmic Industry. From Manulacturing 1o Sales,
Finance, Administrafion and Exporis.

He has been the Chairman ofthe Board of Direclors and is Managing Direcior of the Company since inception.
Mr. Gupta was the Past Chairman of Cllin Goa and is presently a member of Westem Regional Council.

Past remuneration ;
The last remuneration paidio Mr. K. G. Gupta was Rs. 20.09 lakhs for the year 2008-09. This was as per the ferms

approved by the shareholders in their meefing held on 30th September, 2004 for a period of five years
w.e.f 1st April, 2004 1o 31stMarch, 2009.

Recognition or award:

Mr. K. G. Gupta s Past Chairman of Cllin Goa and is presently a member of Westem Regional Council.

d) Job Profile and his suitability :

.. Mr.K.G.Cupta has been responsible and instrumental in achieving substantial growth intems of revenue and
- profits for the Company during the fenure  as the Managing Director. The Sales Turnover increased from

Rs. 1930.25 lakhs to Rs.301 5.26 lakhs in spite of global recessionary trend.
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ANNEXURE TO THE NOTICE

)

The Company also made considerable progress in the area of R & D and Technology.

looking atthe contribution made by Mr. K. G. Gupta for the growth of the Company's business operations, it is in
the interest of the Company to re-appoint him for a period of three years w.e.f 1t April, 2009 to 31st March, 2012,
Proposed remuneration :

As mentioned in item No. & , under Special Business.

Comparative Remuneration :

Considering the size of the Company, the Indusiry benchmarks, experience of and the responsibilities shouldered
by the appointee, the proposed remuneralion is commensurate with the remuneration paid to similar appointees

inother companies.

Pecuniary Relationship :

.E.xcep')} for Ihe.propés;'-xj remunérc:tion, Mr, K. G. Gupia does not have any pecuﬁiqry relationship direclly or

indirectly with the Company or any relationship with the managerial personnel of the Company. Mr. K. G. Gupta is
related to Mr. K. M. Gupta, Mr. B. K. Gupia, Mr. R. K. Gupta, Mr. Vikiam Gupta and Mr. Gaurav Gupta, all non
exeautive Directors of the Company. -

Other information

- a) Reasonsfor inadequacy of Profit : Notapplicable
b) Steps taken orproposed 1o be taken
for improvement. . Notapplicable
c) Expected increase in productivity Lo T
and profits in measurable ferms. : Notapplicable
Registered Office: . .-~ . - .. - By order of the Board of Directors
16-A, Tivim Industrial Estate S For GKB Ophthalmics Limited

Mapusa - Goa, 403 526

Noe! da Silva

17th August, 2009 S - CFO & Company Secretary
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DIRECTORS' REPORT

Dear Shc:reholde.rs, '
Your Directors are pleased to present their 27th Annual Report and the Audited Accounts of the year ended 31st March, 2009.

FINANCIAL RESULTS:

2005-09. 2007-08
a) Sales & Oﬂﬁér Income 3,015.24 1,930.25
b) Profit before Depreciafion and Tax - 372.99 203.33
c) Provision for Depreciation 115.45 - 76.76
d} Provision for Tax "115.90 50.62
e) Profit after Depreciation and Tax 141.44 75.94
) Balarice from previous years . 185.86 148.79
g) Proposed Dividend and Dividend Tax - 58.31 38.88
h) Transfer to Reserves : ©10.00
i) Balance canied forward 259.19 185.86
OPERATIONS

During the year under review, the Company has improved  its performance and the frend s continuing. The tumover of the
Company increased o Rs. 3,015.26 lakhs during the year agoinst Rs.1930.25 lakhs inthe previous year.

The year 2008-09 was an  unprecedented one, characterised by global financial meltdown which began in USA and
spread to the restofthe world. The impact wasfelt inalltypes of industries. However, your Company was exception to this.
CURRENT YEAR :

The sales during the first quarter of the cumment financial year show a promising trend. The fumover during the first quarter was

Rs. 871.00lakhs as compared to Rs. 503.00 lakhs, during the corresponding period in the previous year, thereby showing
anincrease of 73% inspite of general slow down in the economy. This increase augurs well for your Company.



http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

{GKB> GKB Ophthalmics Ltd.

DIRECTORS' REPORT

SALES DIVIDEND
RS. in Lakhs

3500 Your Directors are pleased to recommend a dividend
of Rs. 1.20 per equity share for the year 2008-09.

3000 ' ' © - 301528

2549.72 ASSOCIATES AND SUBSIDIARIES

2550.59

2500
Your Direclors are pleased to inform  you that our

Associate Company GKB Vision Limited which has its
manufaciuing  unit at Pileme Industrial Estate, Gea
continues to do well in sustaining its market share in
bifocals and progressive lenses.

2141.35

2000 1830.25

15007

The Company's Wholly Owned Subsidiary (WOS) in
Sharjah, UAE, hos posted improved results, The Free
Trade Zone Establishment has achieved a tumover of
Dirhams 12.47 million for the year ended 31st
December, 2008 as compared fo Dirhams 10.03
million during the previcus year. The profithas increased
to Dithams 1.19 million as compared to Dirhams 1.03
million during the previous year and has dedlared a
dividend which entails an outflow of Dirhams 0.37
million. :

1000

500

PROFIT RS. in Lakhs

During the year under review, the Company has enfered
info a Joint Venture (V) Agreement with Indo
Inflemacional, S.A., Spain. The agreement provides
for 50% stake by each JV pariner. The JV Company
which has been incorporated in India as Indo Prime
Visval Technologies Pvt. Ltd., will import and sell in
India equipment manufaciured by foreign IV pariner,
such as edging machines and peripherals used in
Optical business.

360

CORPORATE GOVERNANCE :

Areport on Corporate Govemance is enclosed as
part of Annual Report along with the Certificate from a
practicing Company Secrefary, on its Compliance .

ba
o
(=]
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Profit before Tax_ Il Depreciation ] Finance Chargea
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