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ANNEXURE

Amendments to Equity Listing Agreement

1. In Clause 31 of Equity Listing Agreement, in sub-clause (a), after the term ".....Directors' Annual
Reports", the following shall be inserted, viz.,:-

"along with Form A or Form B, as applicable, the proforma for which shall be as under:-

FORM A

Format of covering letter of the annual audit report to be filed with the stock exchanges

1. Name of the company GSB Finance Limited
2. | Annual financial statements for the 31st March 2015
year ended
3. Type of Audit observation Un-Qualified
4. Frequency of observation Not Applicable

5. To be signed by-

o GIRDHARILAL BIYANI
Chairman & CFO

o RAMAKANT BIYANI
Managing Director

o M/s. S. K. RATHI & CO.,
Mr. S.K.Rathi
Auditor of the company

o PARASRAM KABRA
Audit Committee Chairman

2. After Clause 31, a new Clause 31A shall be inserted, viz., :-

"31A. The issuer agrees to restate its books of accounts on the directions issued by SEBI or by any
other statutory authority, as per the provisions of the extant regulatory framework".
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NOTICE TO THE MEMBERS

Notice is hereby given that the 32nd Annual General Meeting of the members of GSB Finance Ltd.
will be held at the Corporate Office of the Company at 78/80, Alli Chambers, Tamarind Lane, Fort,
Mumbai - 400 001 on Thursday, the 24th September, 2015 at 4.00 P.M. to transact the following
business:-

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet of the Company as at 31st March 2015
together with the Profit and Loss Account for the year ended on that date and the Reports of the
Directors and Auditors thereon.

2. To appoint a Director in place of Ritika Gupta (DIN No.00523359) who retires by rotation and being
eligible, offer himself for re-appointment.

3. To appoint M/s S. K. Rathi & Co., Chartered Accountants Auditors of the Company to hold office
from the conclusion of this Meeting until the conclusion of the next Annual General Meeting of the
Company and to fix their remuneration.

For and on behalf of the Board
For GSB FINANCE LTD

Sd/-
G. S. BIYANI
Registered Office: (DIN No. 00523132)
815, Stock Exchange Tower, Chairman

8th Floor, Dalal Street,
Mumbai - 400 001.

Place : Mumbai.
Date : 30th May, 2015
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NOTES

1. A MEMBER ENTITLED TO ATTEND ANDVOTE AT THE MEETING IS ENTITLED TO APPOINT
PROXY/PROXIES TO ATTENDAND VOTE INSTEAD OF HIMSELF/HERSELF.SUCH A PROXY/
PROXIES NEED NOT BE A MEMBER OF THE COMPANY. A person can act as proxy on behalf
of members not exceeding fifty (50) and holding in the aggregate not more than ten percent of the
total share capital of the Company.

2.  The instrument appointing a proxy, in order to be effective, should reach the Registered Office of
the Company not less than 48 hours before the meeting.

3.  The Register of Members and Share Transfer Books of the Company will be closed from Tuesday,
the 22nd September, 2015 to Thursday, the 24th September, 2015 (both days inclusive) for the
purpose of AGM of the Company.

4. Members can avail themselves of the facility of nomination in respect of shares held by them in
physical form pursuant to the provisions of Section 72 of the Companies Act, 2013. Members
desiring to avail themselves of this facility may send their nominations in the prescribed Form No.
SH-13 duly filled in to the Company's R&T Agents. Members holding shares in electronic form
may contact their respective Depository Participants for availing this facility.

5. Members are requested to notify immediately any change of address to the Company's R&T
Agents or their respective Depository Participants, in case of shares held in electronic form.

6. Members holding shares in physical form are requested to consider converting their holdings to
dematerialized form to eliminate the risks associated with physical shares and for ease in portfolio
management. Members can contact the Company's R & T Agents for assistance in this regard.

7. As a measure of austerity, copies of the Annual Report will not be distributed at the Meeting.
Members are, therefore, requested to bring their copies of the Annual Report to the Meeting.

8. Members/Proxies/Representatives are requested to bring the Attendance Slip enclosed in the
Annual Report for attending the Meeting.

9.  Voting through electronic means

Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended from time to time and clause 35B of
the Listing Agreement, the Company is pleased to provide its members the facility of 'remote-
voting' (e-voting from a place other than venue of the AGM) to exercise their right to vote at the
32nd Annual General Meeting (AGM). The business may be transacted through e-voting services
rendered by National Security Depository Limited (NSDL). The instructions to members for voting
electronically are as under:-

a) The voting period begins on Monday, September 21, 2015 at 10.00 a.m. and ends on
Wednesday, September 23, 2015 at 5.00 p.m. During this period shareholders' of the
Company, holding shares either in physical form or in dematerialized form, as on the cut-off
date i.e. September 17, 2015, may cast their vote electronically. The e-voting module shall
be disabled by NSDL for voting after 5.00 p.m. on September 23, 2015.
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b)

c)
d)

e)

f)
g)

h)

Members holding shares in physical or in demat form as on September 8th, 2015 shall only
be eligible for e-voting.

The shareholders should log on to the-voting website www.evoting.nsdl.com
Click on Shareholders.

Now Enter your User ID;

i. For CDSL: 16 digits beneficiary ID;

ii. For NSDL: 8 Character DP ID followedby 8 Digits Client ID;

iii. Members holding shares in Physical Form should enter Folio Number registered with the
Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evoting.nsdl.com and
voted on an earlier voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:
For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

« Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8
digits of the sequence number (refer serial no. printed on the name and
address sticker/Postal Ballot Form/mail) in the PAN field.

e In case the sequence number is less than 8 digits enter the applicable
number of 0's before the number after the first two characters of the name in
CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number
1 then enter RA0O0000001 in the PAN field.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)
as recorded in your demat account or in the company records in order to

Bank login.

Details or

Date of o If both the details are not recorded with the depository or company please

Birth (DOB) enter the member id / folio number in the Dividend Bank details field as
mentioned in instruction (v).

After entering these details appropriately, click on "SUBMIT" tab.

Members holding shares in physical form will then directly reach the Company's election
screen. However, members holding shares in demat form will now reach 'Password Creation'
menu wherein they are required to mandatorily enter their login password in the new password
field.
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k)

t)

Kindly note that this password is to be also used by the demat holders for voting for resolutions
of any other company on which they are eligible to vote, provided that company opts for e-voting
through NSDL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only fore-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant<Company name> on which you choose to vote.

On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the
option "YES/NO" for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

Clickonthe "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the Resolution you have decided to vote on, click on "SUBMIT". a confirmation
box will be displayed. If you wish to confirm your vote, click on "OK", else to change your vote,
click on "CANCEL" and accordingly modify your vote.

Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on "Click here to print" option on
the Voting page.

If Demat account holder has forgotten the changed password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

Note for Non-Individual Shareholders and Custodians

+ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on towww.evotingindia.com and register themselves as Corporates.

o Ascanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

o After receiving the login details acompliance user should be created using the admin login
and password. The Compliance user would be able tolink the account(s) for which they wish
tovoteon.

o Thelist of accounts should be mailed to helpdesk.evoting@nsdlindia.com and on approval
of the accounts they would be able to cast their vote.

o A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system for
the scrutinizer to verify the same.

In case you have any queries or issuesregarding e-voting, you may refer the, Frequently Asked
Questions ("FAQs")and e-voting manual available at www.evotingindia.com, under help
section or write an email to helpdesk.evoting@nsdlindia.com.
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8.  General Instructions /information for members for voting on the Resolutions :

a)

b)

d)

Facility of voting through Poll paper shall be made available at the Meeting. Members attending
the Meeting, who have not already asts their vote by remote e-voting, shall be ableto exercise
theirright at the Meeting.

Members who have cast their vote by remote e-voting may also attend the Meeting, but shall not
be entitled to vote again at the AGM.

The voting rights of shareholders shall bein proportion to their share of the paid upequity share
capital of the Company as onthe cut-off date. A person whose name isrecorded in the Register
of Members or in the Register of Beneficial Owners maintained by theDepositories as on the
cut-off date only shall beentitled to avail the facility of remote e-voting orvoting at the AGM.

Mr. Vijay Kumar Mishra (Membership No.5023), Practicing Company Secretary has been
appointed by the Board of Directors of the Company as the Scrutinizer to scrutinize the remote
e-voting process as well as voting through poll at the Meeting, in a fair and transparent manner.

The results shall be declared not later than forty-eight hours from conclusion of the meeting. The
results declared along with the Scrutinizer's Report will be placed on the website of the
Company at www.gsbfinance.com and the website of NSDL immediately after the result is
declared by the Chairman and will simultaneously be forwarded to BSE Limited, where Equity
Shares of the Company are listed.

9. Members may also note that the Notice of the Annual General Meeting and the Annual Report for
financial year 2014-2015 will also be available on the Company's website www.gsbfinance.com for
their download. The physical copies of the aforesaid documents will also be available at the
Company's Registered Office in Mumbai for inspection during normal business hours (10.00 am to
5.00 pm) on all working days up to and including the date of the Annual General Meeting of the
Company. Even after registering for e-communication, members are entitled to receive such
communication in physical form, upon making a request for the same, free of cost. For any
communication, the shareholders may also send requests to the Company's investor email id:
investor.complaint@gsbfinance.com.

For and on behalf of the Board
For GSB FINANCE LTD

Sd/-
G. S. BIYANI
Registered Office: (DIN No. 00523132)
815, Stock Exchange Tower, Chairman

8th Floor, Dalal Street,
Mumbai - 400 001.

Place : Mumbai.
Date : 30th May, 2015
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DIRECTORS’ REPORT

The Members,

Your Directors' have pleasure in presenting the 32nd Annual Reports together with Audited Statement of
Accounts for the year ended 31st March 2015.

FINANCIAL SUMMARY:

The financial performance of the Company, for the year ended March 31, 2015 is summarized below:

(Rs. in Lacs)
2014-15 2013-14
Profit /(Loss) before Depreciation & Tax 31.05 14.70
Depreciation (1.47) (1.60)
Provision for Taxation (6.13) (2.75)
Income Tax for Earlier Year (0.06) -
Deferred Tax Expenses / (Savings) (0.12) (0.12)
Deferred Tax Assets Written off (1.99) (4.36)
MAT Credit/ MAT Credit (W/off) (14.93) 22.42
Profit / (Loss) after Tax Available for Appropriation 6.59 28.49
Less:- Transfer to Statutory Special Reserve (1.33) (2.10)
Surplus For the Year 5.26 26.39
Add:- Balance brought forward from Previous Year 111.24 84.85
Balance Carried Forward 116.50 111.24

DIVIDEND:

The Board, for the year ended 31st March, 2015 in view of profit is required for reinvested in business
hence regret to declare any dividend for the year.

RESERVES:

The board does not proposed any amount to carry to any specific reserves other than Statutory
Reserve Fund.

STATE OF COMPANY'S AFFAIRS:

During the current financial year, the company has earned Net Profit before tax and other adjustment
of Rs 29.58 lacs as compared to Net Profit Rs. 13.06 lacs in previous financial Year.

CHANGES IN NATURE OF BUSINESS:

There is no significant changes had been made in the nature of the company during the financial year.



