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Dear 54

Srbie.{: Lctter of Appohtnient

We are phased to inlomr you that upon approval of Board of Dl€ctors of the Company vide
Circular Resolution passed on rune 13, 2O23, you are being appointed as an Additional Director
(Non Executive & Indep€ndent Director) on the Board oI the Company w.e,t.ln e20,2023,tor a

period of five consecutive years subiect to the approval by the Shareholders in their
forthcoming Annual Ceneral Meeting.

As required under the Companls Act, 2013, your aPPointment is being formalized through this
letter. This l€tter sets out the tem$ of your appointsnelt as an lndependent Dircctor whirh ale
subia\ct to th€ extent of provisions of tlre:

i applicable laws, inctuding the ComPanbs Act and SEBI (Listing Obligatbns and Dis{losurc
Requirements) Regulaticns,2015, as amended from time to time (Listing Regulati,ons) and;

ii Articles of Association of the Company

You may also kindly note the following in rcspect of your aPPointmentl

1. AppoinrDent

Pursuant to the above, in accordarre with the provGions of ttre Compani's Act, 2013 and

Listing Regulatiors and based on reconunendahon of tlle Nomination & Remtreration
Cohmithe and approval of Board of Directo.s and subiec-t to tle approval of the ShaEhoHeN
in the forthcoming Armual General Meetin& your aPpointment as an lndePendent Director on
the Board shall be til June 19,2028.

Pursuant to the applicable laws, you may also be appointed as a Dtector in any of the
5ub6idiary companies of the Company.

As an Independent Dircctor you will not be liabh to retire by .otation
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'.2.

Z Board ConDittee

You may be inducted in orie or morc existing Board Committees or any such Committee that
may be set up in the future. At present the Board has thlee Committees, Audit Committee,
Nomirhtion and Remuneration Committee and Stakeholders' Relationship Committee. Your
appoinhnent on such Commitb€(s) will be subFt to t]re appltable regulations.

3. Role, Duties.nd R6ponsibiliti.a

Your role and duties will be required of a Non-Executive lndependent Dircctor under the Act
and the Listing Regulations. Therc arc certain duties prescribed for all Directo6, both Executive
and Non- Executive, whth arc fiduciary in nature and the same are sFcified under Section 165

of the Act.

tn addition to tlle above requirements, you are also requited to perforEr the responsibility and
obligation as stabd under Chapter II of Clause a(2X0 and Regulation 5 and 26 of Listing
Regulations (as amended). You are also required to diecharge th€ dutbs, roles and functiom as

applicable b lndependent Directors as staM under Schedule w to tlre Acl as in force and as

may be aurended from time ro time. While pe orming such duties, rchs,md funLtions, you will
be r€quired to abide by the 'Guidelines of Professional Conduct' as stated under the said
Schedule.

4 Addiaional Applicable StatEtory Requirements

As a Non-Executive Directoi on the Board, you will be subFct to all relevarrt provisions of the
Act and tlle Listing Regulations and the amendments thereon-

5. DirectoE & Offic.rs (D&O) Insoran €

Presently, the Company has no D&O liability insurance poliry. However, if lhe Company takes
such a poliry tlren a copy of tlre same will be supplied to you on request.

5. Code of Condnct:

During the appointmenl you will comply with any rebvant regulatioru as nray be issued by the
Governfirent of tndia and such other autrorised bodies as set up by Ale Government on its
behalf, including the Code for Independent Directors, Code of Crnduct and Ethics for Dircctors
and Senior Executive and Insider Trading Code and srrch other requirements as the Roard of
Dircctors may from time io time specily.

7. Ran {n6atlon

Feeqrcotnnl66iol|.

You will be paid such remurEration by way of sitting fees for meetings of tlc
Committees as may be decided by re Boad.

Board and its
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Tlre sitting fees preently paid to eligibb Dir€ctors is Rs. f0,0m/- per nceting of the Board or a
Commitbe thereof.

Reinbnr8€mant of Erpenscs.

In addition to tlp remuneration described, herein above, the Company wi[ for t]re period of
your appointrEnt, reimb{rlse you fo. havel and other incidental expenses incurred by you in
the performance of your role and dutbs.

8. Corfidenti.fity

All infomntirn acquired during your appointmmt is confidential to GKB Ophthalmts Limited
and shoulC not b€ r€leas€d, eifirer during your appointment or foltrowing termination (by
whatever means) to thtd parties without p.ior clearame from tlp Chairman unless requiEd by
law or bJ/ the mles of any 6kck exclranges oI r€gulatory body.

9. Evaluation

The company will carry out an evaluation of the pe ornrarrce of the Board as a whob, Board
CommitEes and Diectors. Evaluation of each Director shal be done by all the other Directors.

10. Dis.losorc of Int€lesl

During tlle teml, you agr€€ to promptty notify the Company of any change in your
Diecto$hips a.nd provide such oErer dischsures and infomration as nray be required under tlu
appticable laws. You also agree that upon becoming awar€ of any potential conllict of interest
with your position as Independent Drector of the Company, you shall promptly disclose the
sanre to the Company.

During your tern, you agr€e to prompdy provide a declamtion under Section 149(4 of *le Act,
upon any change in circumstances whth may affect your status as an Independent Director and
shall compty with Rub 6 Companies (Appointment and Qualification of Directors) Rubs, 2014.

ll.Prohibiaion on Insider Tradin$

You would abide by ttre Code of Conduct for Prevention of Insider Trading of the Company
and the r€quirements under the Companies Acl 2013 and SEBI Listing Regulations.

lZTermiretiotr

a. Resignatbn from tlre Dir€ctorship by giving a notke in writing to the Company stating th€
reason for Esigration.

b. Your Di!€ctorship on the Board of the Company shall teminate or cease in accordance with
law.

6Pr{o
3("t',r^)F

et;d,
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c. The appoinhnent may be bllltinated in accordance with the prcvisions of the Articles of
Associaticn of the Crmpany or on failure to meet the parameters of independence as defined in
S€cfon 149(6) or on the occurence of any event as defin€d in Section 167 oI the Act or under
any other applicable Regulations o( Listing Regulations.

13. A.ceptinc. of r€-appohtnenl:

We are confilent that ttre Board and the Company will benefit from your experience and we
look forward to your continued efforts in the growth of the Company. Please confirm your
agEerEnt to ttE terms of appointhent relating to your appoinhlent as a Non-Executive
Independent DiEctor of GKB Oph*Blmics Limited by signing and ieturning to us the enclosed
copy of Eris tetter.

For GKB Ophthalmica Limited

K. G. Cupta
Manadnt Director

AGREE AND ACCEM

I have read and understood tle terns of my appointment as an lndependent Dircctor of tlle
Company and I lcreby affim my acceptance to the sartre.

Name : M.. Purushottam S. Mantri
DIN: 06785989

Date:
Place:

ffi

June 15,2023
Panaji, Goa


