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VISION

To be a worldwide company in ophthalmic |enses, with a leading position
in the indian market.

GOALS

Ouailty Our primary focus is on quality. We need to ensure the lenses
going out of our premises are the best quality that can be available to our
customers.

Customer: We do well only when our customers do well. Qur customers

"« have to be totally satisfied with our service and quality. All our efforts need

to be directed to build a healthy relationship with our customers.

Brand building: We have to build public image, trust and pride to secure
the competitive edge, thereby increasing overall market share.

VALUES

We believe that the knowledge, experience and talent of our employees;
the wisdom of our strategy; the strength of our management team: the
service and quality of our product define_ the success of our organization.

We aspire to be known as a company with the highest standards of ethical
conduct, an organization that people can trust — we believe in doing what
we say.

Our success is very much the result of our values which we constantly
reinforce and cnmmunlcate to our employees, shareholders and clients.
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NOTICE OF THE ANNUAL GENERAL MEETING

NCTICE is hereby given thatthe TWENTY EIGHT ANNUAL GENERALMEETING of GKE QPHTHALMICS LIMITED will be
held on Thursday, September 30, 2010 at 11.00 a.m. atthe Registered Office of the Company at 14-4, Tivim Industrial Estate,
Mapusa —Gon, totranstdt the follewing business:

ORDINARY BUSINESS :

t.

To consider and adopt the audited Balance Sheet as ot March 31, 2010, the Profit and Loss Accountfor the year ended
on that date, together with the Reports of the Directors and Auditors thereon.

Todedar a dividend forthe Fnandal year 2009-140.

To appoint a Dimdor in place of Mr. K. M. Gupta, who refiras by rotation and being eligible, offers himsslf for re-
appaintment,

. To appoint a Direclor in place of Mr. Vikram Gupta, who refires by rofalion and being sligible, offers himselt for re-

appointment.

To appoint a Disedor in place of Mr. Gouray Gupla, who retires by rotation ond being eligible, offers himself for re-
appointment.

To appaint the Auditors fo hold office from the condusion of this Annual General Meeting, until the condusion of the nest
Annual Genenal Mesting and to fix their remuneration.

SPECIAL BUSINESS :

7

To consider and, iHthoughtfit, to pass with or withaut modification(s), the following resclution as a Special Resolution:

"RESOWVED that pursuant b Section 31 of the Companies Adl, 1956 and other applicable provisions, ifany, the Aricles
of Association of the Compony be altered in the foliowing manner : Article 132 of the Articles of Association be deleted
and in its place the following  new article sholl be substituted

132. The remuneration of a Direcior for his service shall be Rupees five thousand for each meeling of the Board ora

Committee therect attended by him or such higher sum as may be fixed by the Board of Diredtors, subject e the ceiling as
mery be presaibed under the rules framad or guidelines issved by the Central Government from time to time. *

To consider and, ifthought fit, to pass with orwitheut medificotion(s)  the following resolution as an Ordinary Resclution:

"RESOLVED that Mr. Anil Palekar who wes appointed as an Additional Director of the Comparty by the Board of Directors
under Section 260 of the Companies Adt, 1956 and who holds office up to the date of this Annual Generol Meeting and
in respect of whom the Company has received o notice in wiiting proposing  his candidature for the office of Director

under Section 257 of the Companies Adl, 1956 be and is hereby appointed as Dirsctor of the Compary liable fo
refire by rotation”.
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NOTICE OF THE ANNUAL GENERAL MEETING

%, Toconsider and, ifthought fit, o pass with or without medification(s} the following resolution as an Ordinary Reselufion:

"RESCVED that Mr. Sadashiv Shet who wos appointed as an Additicnal Director of the Company by the Board of Dirsctars
wnder Section 260 of the Companies Adt, 1956 and who holds office up to the date of this Annual General Meeting and
in respect of whom the Comparny  has received a notice in wriling proposing  his candidature for the office of Director
under Saction 257 of the Companies Act, 1956 be and is hereby oppointed as Director of the Company lioble to
retirs by rofation”.

10. To consider and, if thoughtfit, lo pass with or without modifications), the following resolution as an Ordinary Resolution |

11

" RESOLVED that the consent of the Compony under the prewvisions of Section 293(1)d) of the Companies Act- 1956, s
herelry occorded to the Board of Directors of the Company to borow from time: ks fime: all such sumis) of money o the
Directors may deem requisite for the purpase of the business of the Company notwithskanding thatthe monev(s) o be
bomzwed together with the moneyls) already borrowed by the Company [apart from femperary loans obtained from
the Company's bankers in the ordinary courss of business) will exceed the nggregate of the paidup capitel of the
Company and its free reserves, thatisto say, neserves not setapart foranyspecific purpose, provided that  the total
amount to be bomowed by the Boord of Direclors shall not exceed the sum of Rs. 150 crores  (Rupess one hundred and

tifty crores only) ot ary one Fme. *

Tocensider and, if thoughtfit, to pass with or withaut modification{s] the following resolution cs an Ordinary resclution:

“RESOWVED THAT pursuant to the prowisions of Section 293(1)(a} and all other provisions, i any, of the  Companies Act
1956, the consent of the Company  be and is hereby acconded to the Board of Directors of the  Company to credte
morigages or charges on off or any part of immovable or mevable properties of the Company, wheresnever situated, both
present and future, cnd whole or part of the undertukings of the Compony of any nature and kind whatsoever and/or
aeafing o floafing  charge in all or any immeveble poperties of the Company together with the powers fo
tokeover the management of the business and concem  of the Company, in cerain events, to or in favour of barks,
financial institutions any other landers to secure the amount bonowed,/to be bomowed by the Company from time o fime
forthe due paymentof the principal manies tagether wilh the inferest paycble by the Company in respect of such
borowings, so that the tofal outstemding amount at any fime so secured shall not exceed the oggregate of the
omounts consented by the Company by the resolution passed at this meeting pursuant to Sediion 293{1)d) of the
Companies Act, 1956 1.8 s, 150 crores (Rupees one hundred and fifty crores only)

RESOUVED FURTHER THAT the Board of Directors of the Company be and is hersby authorised to negatiate and setile the
ferms and condifions with the conceming Bonks/Financial Institwtions efe., finalize the agreament/ contracts and
documents for creating the edoresaid mortgages and/or charges and fo do dll such acts, deeds, matters and things as may
be necessaryto give effect ta this resclution *

Ragistered Office : By order ofthe Baard of Directors
1&-A, Tivim Industrial Estate For GKB Ophthalmics limifed
Mapusa- Gag, 403 526

Noel da Silva
Avgust 31, 2010 LFO & Company Secetary
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NOTICE OF THE ANNUAL GENERAL MEETING

MOTES:

1. A MEMBER ENTTLED TO ATTENDAND VOTE AT THE MEETING |5 ENTITLED 1O APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

A Proscy form, duly complefed and stamped must reach the Registered Cfice of the Company not tess than 48 hours before
the time of halding the atoresaid meefing.

2. The Register of Members and Shore Transfer Books of the Compary will remain dosed from Thursday, the September 23,
201 Qta Thursday, the September 30, 2010 (both days inclusive).

3. The Dividend as recommended bythe Board of Directors and approved by the members shall be paid tothose members,
whese names shall appear on the Company's Register of Members on September 30, 2010, In resped of shares in
slechonic form, the dividend will be payable on the basis of beneficial ownership as per details fo be furnished by
Nafional Securities Depository Iid. (NSDUand Central Depository Services (India) Lid. (CDSL).

4. Members are also requested to note that, the Securities and Exchange Board of India {SEE), has mandated e submission
of Permanent Account Number (PAN) details by every participant in Securities Market . Those holding shares in electronic
form ave recuested to submitthe PAN fo their Depositary Participants, with whom they are maintaining their dematerialised
accounts.

5. Members / Proxies should bring the Attendance Slip sent herewith, duly filled in, for atending the Mesfing. They are also
requested ta bring their copies of the Annual Report. Copies of the Annual Report will not ba distributed ot fhe meeting.

6. Members holding shares in physical form are requested  to notify immediately ary change in their addresses and Bank
details o the Registrars and Share Transfer Agents of the Company and o their respective Depasitory Porticipants, in
case shaves are held in electonic mode. Bank details will be printed on teir dividend warant a5 a measure of profection
ogainstraudulentencashment.

7 The Comparty has designed an exdusive enail 1D called investor.grievance@gkbonet for redressal of sharehoiders'
complaints/ grievaneas.

8. Members desirous of asking any questions atthe Annucl General Mesting are requested o send in their questions so
asfo rech the Company atlecst 7 days before the Annual Generml Meefing so that the same can be suitably replied]

9. Explonatory Statement pursuant to Section 173(2) of the Companies Adl, 1956, relating tothe Special Business fo
betonsacted atthis AGM is ornexed.

10. Dividencls which remain unpaid/unduimed ever a period of 7 years will have fo be transfered by the Company fo Investor
Edueation and Protection Fund {IEPF) os per Section 205A and 205C of the Companies Adt, 1956. Further, underthe

amended provisions  of Seclion 2058 of he  Companies Adt, 1956, no daim by the shoreholders shali lie fer the
vnclaimed dividend iransferred by the Company io IEPF.
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NOTICE OF THE ANNUAL GENERAL MEETING

11 Appoiniment/ Re-oppairtment of the Directors

Details of Directors seeking appointment /re-appeiniment at the forthcoming  Annual General festing  pursuant o

dause 49 of the lising agreement :

H ama of tha KM Guta Vikram Gupia Gavrav Gupla Aqif Falekar SBadaghv Shet
Director
Drats of Hirdh 27121941 27.09. 1968 Lzﬁ.nz.m?z 515_1}5.1949 22.02.1951
Oate of 10.12.1981 124071986 |1 03.07.1909 28.05.2010 26505.2010
| Appeintment onr
lhes Bzard 1
L ralifications B Com Engineering  Graduate | Mader in  Computer | Enginasring BA, BCom LB &
o Enginesding  from | Graduate kam  IT! FCS. :
T Mumbai. lowa State Universty, | Mumbai. & RS D
USA
Expert sa in te tine of In the line of In the line of Wida mnge of Compary Sacretana|
O phthalmic lenses | O phthalmic Ophinalmic lenges axpatenca  in
lensas CorpoRe
M anagermant in
varous Comparas
! : af Govemnrment of )
! Goa. .
Directorghip held Mt M il Mit Mil M il
in other public
| comparnies
levcluding  foreign
and prvate
COMpanies) i
.. . - [
M ambership’ Cha | Chaiman - Member - M ember - Audil 1. Chaiman - 1. Meambar - Audit
tmanships of Ehameholders' Bharshd|ders Commites Pamuneralion Cammiltes
commitkes in ! mvestors' { Invaders' Grievance Cammittee. 2. Member -
G KB Ophthalmics | & devance Committas 2 Member -Audit Farrunemtion
Lirmiited. Commiles C ommitias Commites
Shambolding of [ 4,27.893 Sharas 3,44 747 Shams 3,44 790 Sharas M il Mil

N an-Erecutive
‘ Diractors

Relaticnship
| babween
| directars interao
1
|

b, Pefaled i 1.

Falated o

K G. G, W5, Gupta.
Managing M anaging
Directar Dl tecior

2. FRdated D 2. PRelated o
Yikram Gupa K. M. Guk
N on Evecurtive N on Exgctive
Qirackor. Diracior

3. Ralatad o 3. Relaed o
G aursy G auray Gupl,

G upa, M on Execulive
Non Exacutive Chiraciar
Birector

:1.  Falalsd g

K 5. Gupta.
Managing
Dhmachw
2. Fdated B
K M. Supta
Nan Exagoutivwe
Direcior
Related to
Wikam Gupta,
N on Execitive
Diracior
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NOTICE OF THE ANNUAL GENERAL MEETING

12 All documents refemed o in the accompanying Notice and the Explanatory Stalement are open for inspechion ot
the Registered Office of the Compary on alf working days, uptotha date of the Annual Genen| Meeting.

Registerad Cffica :

Byorder of the Board of Direclors
1&-A, Tivim Industrial Estote

For GKB Ophihalmics Limited
Mapusa - Goa, 403 526
Noel da Sikva
August 31,2010

CFRO & Company Secrefary
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ANNEXURE TO THE NOTICE

Explanatory statement pursuantto Section 173(2) of the Companies Act, 1956,
Hem No. 7.

The Diractors hitherto, used to get a remuneration by way of sitiing fee o the extent of Rupees two hundred and fifty foreach
mesting of the Board or o Commitiee therecf aliended by him. However, due fo ineusing respansibilifies passed on ko the
Directors by the Companies A, 1956, the Listing Agreement and ofher enciciments, the Diredtors have to put in more efforts
and extent grecter vigilance in the affairs of the management of the Company. The Non Executive  Direciors are nol in
whaleime emplayment of the Company and as such donot get any remunemation ofhier than by wary of sitting fees. Under
these circumstances, it was considered fhatthe remoneration by way of siffing fess  be increased from Rupees two hundred
and fifty to Rupees kve thousand, per maating of the Board or Committee.

Therefare, the Artidle 132 of the Aticles of Associotion of the Compary be soughtto be substitutad by new Article 1.32.

Al the Dirsctors, of your Company except Mr. K. G. Gupta, Executive Chaimman and Managing Director, are interested in
this msolvtian to lhe extert of remuneration poposed to be paid to them by way of sitting fees for each Boord o
Committes meetings atfended by them.

The Board of Directors of your Company recommends this special resoluiion for your approval.
ltem No. 8.

Pursuant to Adide 130 of the Artides o Association of the Company and in temns of Section 260 of the Companies Act,
1956, Mr. Anil Palekar was appainted as Addiional Direcior w.ef. May 26, 2071 0 on the Board of the Company.

Pursuartfo prewisions of Section 260 of the Companies Adt, 1956, he holds office as Director up to the date of ensuing Antwal
General Mesting. The Company has eesived @ notice under Sedlion 257 of the Companies A, 1956, from a shareholder
proposing the name of Mr. Anil Palekar as Direcior of the Compary. A brief resume of Mr. Anil Palekar as required  in terms of
Clause 49 of the Listing Agreement is enclosed  with the native.

The Boord of Directors of vour Company recommends this resolution far your approval.

Mr. Anil Pulekaris inkerested i the resolution to the exdent of his appcintment as Director. No other Director of the Compary is
in any way concemed o inferested in the propased resolution.

Item No., 9.

Pursuant to Aticle 130 of the Adicles of Association of the Company and in terms of Section 260 of the Companies A,
1958, Mr. Sadashiv Shet wos appointed as Additional Directorw.e.f. May 26, 2010 on the Board of the Company.

Pursuantto provisions of Section 260 of the Companies Ad, 1956, he holds office as Director up b the dale of ensuing Annual
Gensral Meeting. The Company has received a nofice under Sedlion 257 of the Companies Ad, 1956, from a shareholder
propasing the name of Mr. Sadashiv Shet as Diredler of the Company. A brief resume of Mr. Sadashiv Shet as required in
terms of Cleuse 49 of the Listing Agreement is endosed with the nofice. '
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ANNEXURE TO THE NOTICE

The Board of Directors of your Company recommends this resclution for your approval.

Mr. Sadashiv Shet is imerested  in the resolution fo the extent of his appoiniment as Diredor.  No ofher Disector  of the
Company is in ory way concamed  of inferested in the proposed resolution.

ltem No. 10.

The terms of Section 293{1)(d) of the Companies Act, 1956, borowing by the Company {opart fom temporary loans
obiained from the Compary's bankers in the ordinary course of business) in excess of the paid up copital of the Company and
its froe reserves, thot is fo soy, reserves  notset apartfor ony sperific purpose, require the approval of the sharsholders.

Fer finandng the Compomy's ongoing exponsion programme of plostic  lenses/providing security, projects that may be
undertaken by the Company in future, the Company would require further borowings which may exceed its paidvp copital
and free reserves. Itis proposed to authorise the Board of Diredors to bomow meney upto o limit not exceeding Rs. 150
enores { Rupses one hundred and fifty crores onfy).

The Board of Direclors recommend  passing of this ordinary rsolution.
Mone of the Direclors is inany way concemed orimterested inthe proposed reselution,

em No. 11

looking into requirements of the business octivities camied by the Compary, it may mauire odditional funds. Hence, the Boand
of Direcfors of the Company should be outhorised o borow moneys from Banks, Financial instindtions and any other sources.
The Compary clso requires to give securities for due epayment of loan amount and interast thereon to the Banks and
Institutions as per their stipulsted terms and condifions with rightlotake possassion of the assets in the event of defaults, if any.
In terms of provisions of Section 293{1){g) of the Companies Act 1956, itis required o provide the necessary powerstothe
Board to sell, lease, morgage and/or ctherwise dispese off the whole or substantially the whole of the underiaking (s).

The Board of Directors recommend  passing of this ordinary resolution.

None of the Dimectors s concemed orinterested  in thie proposed resclution.

Regiskzred Office : By onder of the Board of Direciors
1&-A, Tvirn Indusirial Estate Fer GKB Ophthaimics Limited
Mapusa-Goo, 403 526

' Noel da Siva

August 31, 2010 CFC & Company Serretary




