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Dear Sir,

The Hon’ble NCLT, Ahmedabad Bench, vide its order dated 19™ September 2018, had directed

meeting of the secured creditors of the Company to be convened at 12A and 14, Abhishree Corporate

Park, Ambli Bopal Road, Ambli, Ahmedabad — 3800358 in the state of Gujarat, India on Tuesday, the

30™ day of October 2018 at 10:00 a.m. The said meeting was adjourned by the Chairman to Thursday,

the 29" day of November 2018 at 11.00 a.m. and further adjourned to Saturday, the 5™ day of January
At
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Further, the voting of the Secured Creditors of the Company shall be carried out through polling paper

at the venue of the Meeting.

The above Notice along with the Explanatory Statement thereto are also available on the website of

the Company at www.deepindustries.com

You are requested to take the same on your record.
Thanking you,

Yours faithfully,

For Deep Industries Limited

Membership No. 34152

Encl: As above.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
C A (CAA) NO. 103 OF 2018

In the matter of the Companies Act, 2013;
And
In the matter of Sections 230 to 232 read with
Section 66 and other applicable provisions of the
Companies Act, 2013;
And
In the matter of Scheme of Arrangement between
Deep Industries Limited and Deep CH4 Limited and
their respective shareholders and creditors
Deep Industries Limited
CIN: L63090GJ1991PLC014833
A company incorporated under the
provisions of the Companies Act,
1956 and having its registered
office at 12A & 14, Abhishree ... Applicant De-merged
Corporate Park, Ambli Bopal Road, Company
Ambli, Ahmedabad — 380058 in the
state of Gujarat

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF
DEEP INDUSTRIES LIMITED

To,
The Secured Creditors of Deep Industries Limited.

By an order dated 19t September 2018, the Ahmedabad Bench of the Hon’ble
National Company Law Tribunal (“NCLT”) had directed a meeting to be held of the
Secured Creditors of the Applicant Company on 30 October 2018 at 10.00 a.m. at
the registered office of the Company at 12A and 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad — 380058. The said meeting was adjourned
by the Chairman to 29 November 2018 at 11.00 a.m. and further adjourned to 5
January 2019 at 11.00 a.m. The said meeting was adjourned by the Chairman to 7
February 2019 at 11.00 a.m. for the purpose of considering, and if thought fit,
approving with or without modification(s), the Scheme of Arrangement in the
nature of De-merger of Oil and Gas Services Undertaking of Deep Industries Limited
into Deep CH4 Limited, as proposed between the companies and their respective
shareholders and creditors. The meeting on 7 February 2019 was further adjourned
by the Chairman due to lack of quorum in the said meeting. The adjourned meeting
(“Meeting”) will now be held on Saturday, 2nd March 2019 at 11.00 a.m. at the
registered office of the Company at 12A and 14, Abhishree Corporate Park, Ambli
Bopal Road, Ambli, Ahmedabad — 380058 in the state of Gujarat.

TAKE FURTHER NOTICE that persons entitled to attend and vote at the Meeting
may vote in person or through authorized representative or by proxy, provided that
all proxies in the prescribed form are deposited at the registered office of the
Applicant Company at Ahmedabad not later than 48 hours before the scheduled



time of the commencement of the Meeting of the Secured Creditors of the Applicant
Company. Forms of proxy can also be obtained from the registered office of the
Applicant Company.

Copies of the Scheme of Arrangement and of the Explanatory Statement under
sections 230, 232(2) and 102 of the Companies Act, 2013 can be obtained free of
charge at the registered office of the Applicant Company and/or at the office of the
Advocate Mrs. Swati Soparkar at 301, Shivalik 10, Opp. SBI Zonal Office, Near
Excise Chowky, S. M. Road, Ahmedabad 380 015, Gujarat.

NCLT has appointed Mr. Dhananjay Trivedi, a practicing Chartered Accountant
and/or failing him, Mr. Jayesh M. Shah, a practicing Chartered Accountant,
and/or failing him Mr. Kirit Joshi, the Independent Director of the Applicant
Company as Chairman of the said Meeting including any adjournment thereof.

TAKE FURTHER NOTICE that copy of the Scheme, Explanatory Statement under
Sections 230(3), 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, Form
of Proxy, Attendance Slip and other annexures as stated in the Index are enclosed
herewith. Copies of the Scheme and the Explanatory Statement can be obtained
free of charge at the registered office of the Company.

The Scheme of Arrangement, if approved at the Meeting, will be subject to the
subsequent approval of the NCLT.

Resolution:

“RESOLVED THAT pursuant to the provisions of Section 230 to Section 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), and other applicable provisions of the Companies Act,
2013 and the provisions of the Memorandum and Articles of Association of the Company
and subject to the approval of the Ahmedabad Bench of the National Company Law
Tribunal, and subject to such other approvals, permissions and sanctions of regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as
may be prescribed or imposed by the Ahmedabad Bench of the National Company Law
Tribunal or by any regulatory or other authorities, while granting such consents, approvals
and permissions, which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the ‘Board’, which term shall be deemed to mean and include one
or more Committee(s) constituted/to be constituted by the Board or any other person
authorised by it to exercise its powers including the powers conferred by this Resolution), the
arrangement embodied in the proposed Scheme of De-merger of Oil and Gas Services
Business of Deep Industries Limited into Deep CH4 Limited, placed before this meeting and
initialled by the Chairman of the Meeting for the purpose of identification, be and is hereby
approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,
appropriate or necessary to give effect to this resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the National



Company Law Tribunal, Ahmedabad Bench while sanctioning the arrangement embodied in
the Scheme or by any authorities under law, or as may be required for the purpose of
resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the
Board may deem fit and proper.”

Dated this 7th Day of February 2019
Place: Ahmedabad

Dhananjay Trivedi
Chairman appointed for the Meeting

Registered Office:

12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad -
380058 in the state of Gujarat

(CIN: L63090GJ1991PLC014833)

Notes:

1. A secured creditor entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of himself. Proxies in order to be effective must be deposited at the registered
office of the company not less than 48 (forty-eight) hours before the meeting.

2. All alterations made in the Form of Proxy should be initialled. The form of proxy can be obtained
free of charge from the registered office or corporate office of the Company or office of Advocate
Mrs. Swati Soparkar.

3. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of
the Meeting and ending with the conclusion of the Meeting, a secured creditor would be entitled to
inspect the proxies lodged at any time during the business hours of the Company, provided that
not less than 3 (three) days of notice in writing is given to the Company.

4. Corporate creditors intending to send their authorised representative(s) to attend the Meeting are
requested to send a duly certified copy of the resolution passed by the Board of Directors or other
Governing Body, authorising their representative(s) to attend and vote on their behalf at the
Meeting.

5. Secured Creditor or his/her Proxy is requested to bring the copy of this Notice to the Meeting and
produce the attendance slip, duly completed and signed, at the entrance of the venue of the
Meeting.

6. The Notice, together with the documents accompanying the same, is being sent to all the secured

creditors as on August 30, 2018. The Notice along with other documents will be displayed on the

website of the Company at
http://www.deepindustries.com/Pages/Scheme%200f%20Arrangement%20in%20the%20nature%
200f%20Demerger%20and%20reduction%200f%20capital.aspx.

The quorum of the Meeting shall be 3 (three) secured creditors present in person.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme

shall be acted upon only if a majority of persons representing three fourths in value of the secured

creditors of the Company, voting in person or by proxy agree to the Scheme.

9. As directed by the Hon'ble Tribunal, Shri Premnarayan Tripathi (Membership No. F8851),
Practicing Company Secretary, shall act as scrutinizer to scrutinize votes cast at the venue of the
Meeting and shall submit a report on votes cast to the Chairman of the Meeting or to the person so
authorised by him within 48 (forty eight) hours from the conclusion of the Meeting. The scrutinizer
will submit his report to the Chairman of the meeting after completion of the scrutiny of the votes
cast by the secured creditors of the Applicant Company at the venue of the meeting. The
scrutinizer’s decision on the validity of the votes shall be final.

10. The results of votes cast at the venue of the meeting will be announced on or before 6 March
2019, upon receipt of scrutinizer’s report and same shall be displayed on the website of the
Company at www.deepindustries.com.
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. DEEP INDUSTRIES LIMITED

IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY APPLICATION NO. CA (CAA) NO. 103/NCLT/AHM/2018

IN THE MATTER OF SECTION 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013 AND IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN DEEP INDUSTRIES
LIMITED AND DEEP CH4 LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Deep Industries Limited.

A company incorporated under the Companies Act, 2013
and having its registered office at 12A & 14, Abhishree
Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad —
380058 in the state of Gujarat ..............cceceeeene Applicant
Demerged Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE COMPANIES
ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) RULES, 2016

1. By an order dated 19th September 2018, the Ahmedabad Bench of the Hon’ble National Company Law Tribunal (“NCLT”")
had directed a meeting to be held of the Secured Creditors of the Applicant Company on 30 October 2018 at 10.00 a.m. at
the registered office of the Company at 12A and 14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad -
380058 in the state of Gujarat. The said meeting was adjourned by the Chairman to 29 November 2018 at 11.00 a.m. and
further adjourned to 5 January 2019 at 11.00 a.m. The said meeting was adjourned by the Chairman to 7 February 2019 at
11.00 a.m., for the purpose of considering and, if thought fit, approving with or without modification(s), the Scheme of
Arrangement, inter alia, in the nature of demerger of Oil and Gas Services Undertaking (“Demerged Undertaking”) from the
Company to Deep CH4 Limited (“Resulting Company”) and their respective shareholders and creditors under Section 230
to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 (“Scheme”). The meeting on 7
February 2019 was further adjourned by the Chairman due to lack of quorum in the said meeting. The adjourned meeting
(“Meeting”) will now be held on Saturday, 2nd March 2019 at 11.00 a.m. at the registered office of the Company at 12A and
14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Company — 380058 in the state of Gujarat.

2. Interms of the said Order, the quorum for the meetings of Secured Creditors is prescribed as 3 (Three).

3. Further in terms of the said Order, NCLT has appointed Mr. Dhananjay Trivedi, an Independent Practicing Chartered
Accountant and failing him Mr. Jayesh M Shah, an Independent Practicing Chartered Accountant and failing him Mr.
Kirit Joshi, an Independent Director of the Applicant Demerged Company as the Chairman of all the meetings including
for any adjournment or adjournments thereof.

4. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013
(“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”).

5. In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a majority of
persons representing three fourths in value of the creditors of the Demerged Company, voting in person or by proxy is
required agree to the Scheme.
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DEEP INDUSTRIES LIMITED

Background of the Demerged Company
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Deep Industries Limited, the Demerged Company was incorporated on January 1, 1991 in the name and style of
Deep Roadways Private Limited under the provisions of Companies Act, 1956 with the Office of Registrar of
Companies, Gujarat. Subsequently, the name was changed to Deep Industries Private Limited and the word Private
was deleted by virtue of the company being a Deemed Public Limited Company under the provisions of section
43A(1B) of the Companies Act, 1956 on 6th February, 1997. The Company became a Public Limited Company with
effect from 2nd May, 2002 and a fresh certificate of incorporation, consequent to change of name, was issued in
the name of Deep Industries Limited on 2™ May, 2002. The registered office of the company is situated at 12A &
14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad — 380058 in the state of Gujarat.

The company has business interest in air and natural gas compression services, gas dehydration, work over and
drilling rig services as well as oil and gas exploration and production.

Corporate Identity Number (CIN): L63090GJ1991PLC014833
Permanent Account Number (PAN):AAACD6915E

Registered Office and e-mail address: 12A & 14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad
— 380058, Gujarat, India

E-mail address: cs@deepindustries.com

The equity shares of the Demerged Company are listed on BSE Limited and the National Stock Exchange of India
Limited.

Names of the promoters and directors along with their addresses:

Details of Promoter and Promoter Group

Name of the Promoter Address

Dharen Shantilal Savla 36, Basant Bahar Bunglows, Opp. Sterling Club, Bopal, Ahmedabad-380058

Priti Paras Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058

Mita Manoj Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058

Avani Dharen Savla 35/36, Basant Bahar Bunglows, Opp. Sterling Club, Bopal, Ahmedabad-380058

Manoj Shantilal Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058

Paras Shantilal Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058

Prabhaben Kantilal Savla 13, Krishna Society, Near Law Garden, Ellisbridge, Ahmedabad — 380006

Prabhaben Shantilal Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058

Rupesh Kantilal Savla 13, Krishna Society, Near Law Garden, Ellisbridge, Ahmedabad — 380006

Shail M Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058

Shantilal Murjibhai Savla 35/36, Basant Bahar Bunglows, Opp. Sterling Club, Bopal, Ahmedabad-380058

Shital Rupesh Savla 13, Krishna Society, Near Law Garden, Ellisbridge, Ahmedabad — 380006

Aarav Rupesh Savla 13, Krishna Society, Near Law Garden, Ellisbridge, Ahmedabad — 380006

Adinath Exim Resources Ltd. 12A, 3" Floor, Abhishree Corporate Park, Bopal Ambli Road, Ambli,
Ahmedabad — 380058

Shantilal Savla Family Trust 12A, 3" Floor, Abhishree Corporate Park, Bopal Ambli Road, Ambli,
Ahmedabad — 380058

Rupesh Savla Family Trust 11, Vikram Mansion, Plot No. 449, Mahila Ashram Road, King Circle,
Matunga, Mumbai — 400019, Maharashtra




DEEP INDUSTRIES LIMITED

Details of Directors

Name of the Director Designation DIN Address
Hemendrakumar Additional Director 00077654 F/701, Tulip Citadel,
Chamanlal Shah Opp. Esic Staff Quarters,

Shreyas Tekra, Ambawadi,
Ahmedabad — 380015

Rupeshbhai Kantilal Savla Managing Director 00126303 13, Krishna Society, Near Law Garden,
Ellisbridge, Ahmedabad — 380006

Parasbhai Shantilal Savla Chairman and 00145639 35/36, Basant Bahar 1, Opp. Sterling Club,
Managing Director Bopal, Ahmedabad-380058
Arun Narayan Mandke Director 00587604 C2-102, Simplicity Autade, Handewadi,

Autadwadi, Handewadi, Phursungi Haveli,
Pune — 412308

Kirit Vaikunthrava Joshi Director 05316488 501, Prasad Tower, Near Nehrunagar Circle,
Ambawadi, Ahmedabad — 380015
Renuka Anjanikumar Upadhay Director 07148637 A-504, Safal Parisar-2, Bopal,

Ahmedabad — 380058
The main objects of the Demerged Company as set out in its Memorandum of Association are as follows:

“To provide latest equipments like Air Compressor, Gas Compressor, rigs and other equipments, efficient services
like operation and maintenance, man power deployment and execution of turnkey projects related to oil gas sector
on charter hire basis and carry on business of transport operators, cartegers and haulage contractors, garage
proprietors, owners, charterers and lessors of road vehicles of every description and to act as carriers of goods




. DEEP INDUSTRIES LIMITED

(e) Registered Office and e-mail address: 14, Ground Floor, Abhishree Corporate Park, Ambli Bopal Road, Ambli,
Ahmedabad — 380058, Gujarat, India
E-mail address:deepch4ltd@yahoo.com

(i Names of the promoters and directors along with their addresses:

Details of Promoters and Promoter Group

Name of the Promoter Address
Paras Shantilal Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058
Rupesh Kantilal Savla 13, Krishna Society, Near Law Garden, Ellisbridge, Ahmedabad — 380006
Dharen Shantilal Savla 36, Basant Bahar Bunglows, Opp. Sterling Club, Bopal, Ahmedabad-380058
Priti Paras Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058
Avani Dharen Savla 36, Basant Bahar Bunglows, Opp. Sterling Club, Bopal, Ahmedabad-380058
Shital Rupesh Savla 13, Krishna Society, Near Law Garden, Ellisbridge, Ahmedabad — 380006
Shail M Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058
Shanil Paras Savla 35/36, Basant Bahar 1, Opp. Sterling Club, Bopal, Ahmedabad-380058
Details of Directors
Name of the Director Designation DIN Address
Rupeshbhai Kantilal Savla Director 00126303 13, Krishna Society, Near Law Garden,
Ellisbridge, Ahmedabad — 380006
Dharen Shantilal Savla Additional Director 00145587 36, Basant Bahar Bunglows,

Opp. Sterling Club, Bopal,
Ahmedabad-380058

Parasbhai Shantilal Savla Director 00145639 35/36, Basant Bahar 1, Opp. Sterling Club,
Bopal, Ahmedabad-380058

(9) The Share Capital of the Resulting Company as on 31 March 2018 is as follows:

Particulars INR
Authorized Share Capital

66,000 equity shares of INR 10 each 6,60,000
Total 6,60,000
Issued, Subscribed and Paid-up Capital

66,000 equity shares of INR 10 each 6,60,000
Total 6,60,000

Subsequent to the above date, there has not been any change in the share capital of the Resulting Company.
Corporate Approvals:

The proposed Scheme was placed before the Audit Committee of the Demerged Company at its meeting held on 26
May, 2018. The Audit Committee of the Demerged Company took into account the Draft Scheme of Arrangement
between Deep Industries Limited and Deep CH4 Limited and their respective shareholders and creditors in accordance
with the provisions of section 230 to 232 read with section 66 of the Companies Act, 2013, Certification obtained from
the Statutory Auditor of the Demerged Company confirming that the accounting treatment in the Scheme is in conformity
with the applicable accounting treatment prescribed under section 133 of the Companies Act, 2013 and other generally
accepted accounting principles in India and the Audited financial statements of the Demerged Company and the Resulting
Company for the last 3 years. The Audit Committee of the Demerged Company based on the aforesaid, inter alia,
recommended the Scheme to the Board of Directors of the Demerged Company.

The Board of Directors of the Demerged Company (after taking on record the recommendations of the Audit Committee),
and the Resulting Company at their respective Board Meeting held on 26" May, 2018 had approved the proposed
Scheme of Arrangement.




DEEP INDUSTRIES LIMITED

A copy of the Scheme setting out in detail the terms and conditions of the arrangement approved by Board of Directors
of the Demerged Company and the Resulting Company at their respective Board Meeting is annexed to this Notice as
Annexure 1 and forms part of this statement.

Names of the directors who voted in favor of the resolution, who voted against the resolution and who did not vote or
participate in such resolution:

a) Demerged Company

Name of the Directors Designation Voted Voted | Absent from
in Favor | Against | the meeting
Hemendrakumar Chamanlal Shah* Additional Director - - -
Rupeshbhai Kantilal Savla Managing Director Yes - -
Parasbhai Shantilal Savla Chairman and Managing Director Yes - -
Arun Narayan Mandke Director Yes - -
Kirit Vaikunthrava Joshi Director Yes - -
Renuka Anjanikumar Upadhay Director Yes - -
Premsingh Mangatsingh Sawhney™** Non-Executive and Yes - -

Non-Independent Director

Sanjay Harkishandas Parekh*** Non-Executive and - - Yes
Independent Director

Dharen Shantilal Savla**** Whote-time Director - - Yes

* Mr. Hemendrakumar Chamanlal Shah was appointed with effect from 26" June 2018.
** Mr. Premsingh Mangatsingh Sawhney resigned as a director of the company with effect from 26" June 2018.

*** Mr. Sanjay Harkishandas Parekh was absent at the time of meeting and later resigned as a director of the
company with effect from 26" June 2018.

**** Mr. Dharen Shantilal Savla was absent at the time of meeting and later resigned as a director of the company
with effect from 26" June 2018.

b)  Resulting Company

Name of the Directors Designation Voted Voted | Absent from
in Favor | Against | the meeting
Rupeshbhai Kantilal Savla Director Yes - -
Dharen Shantilal Savla Additional Director Yes - -
Parasbhai Shantilal Savla Director Yes - -

Rationale of the Scheme:

All the companies belong to the same group of management. The Demerged Company primarily operates intwo business
segments: (i) Oil and Gas Services Business comprising of air and natural gas compression services, gas dehydration,
work over and drilling rig services; and (ii) Oil and Gas Exploration and Production. In order to lend greater / enhanced
focus to the operation of the said businesses, it is proposed to re-organize the Oil and Gas Services Undertaking by way
of demerger and transfer of the same from Deep Industries Limited to Deep CH4 Limited. The proposed demerger would
result in segregation of Oil and Gas Services Undertaking into Resulting Company and housing of active exploration and
production assets relating to oil and gas exploration and production business with the Demerged Company.

It is envisaged that the proposed demerger would result in the following advantages:

- To enable greater / enhanced focus of the management in the Oil and Gas Services business and facilitate to
efficiently exploit opportunities for the said business.

- It is believed that the proposed demerger will result in unlocking the true value of Oil and Gas Services business
thereby creating enhanced value for shareholders.
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DEEP INDUSTRIES LIMITED

To provide scope for independent collaboration and expansion for each of the businesses as well as attracting
investors and provide flexibility in accessing capital for each of the businesses carried on by Demerged Company.

Salient Features of the Scheme:

The material provisions of the proposed Scheme of Arrangement as under:
“DEFINITIONS

“Appointed Date” means the 1% day of April, 2017.

“Effective Date” means the last of the date on which the conditions specified in the Scheme are fulfilled with
respect to the Scheme. References in the Scheme to the date of “coming into effect of this Scheme” or “upon the
Scheme being effective” shall mean the Effective Date.

“Oil and Gas Services Undertaking”  means all the businesses, activities, properties, investments and liabilities,
of whatsoever nature and kind and wheresoever situated, pertaining to Oil and Gas Services Business and shall
include (without limitation):

(a) allimmovable properties, if any, i.e. land together with the buildings and structures standing thereon (whether
freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) currently being used for the
purpose of and in relation to the Oil and Gas Services Business and all documents (including panchnamas,
declarations, receipts) of title, rights and easements in relation thereto and all rights, covenants, continuing
rights, title and interest in connection with the said immovable properties;

(o) all assets, as are movable in nature pertaining to and in relation to the Oil and Gas Services Business,
whether present or future or contingent, tangible or intangible, in possession or reversion, corporeal or incorporeal
(including electrical fittings, furniture, fixtures, appliances, accessories, office equipments, communication
facilities, installations and inventory), actionable claims, current assets, earnest monies and sundry debtors,
financial assets, outstanding loans and advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits including accrued interest thereto with
Appropriate Authority, banks, customers and other persons, the benefits of any bank guarantees, performance
guarantees and tax related assets, including but not limited to goods and service tax input credits, CENVAT
credits, value added/sales tax/entry tax/goods and service tax credits or set-offs, advance tax, tax deducted
at source and tax refunds;

(c) all permits, licenses, permissions including municipal permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, subsidies, essentiality certificate issued under
Sr. No. 404 of Notification 50/2017-Customs, liberties and advantages including those relating to privileges,
powers, facilities of every kind and description of whatsoever nature and the benefits thereto that pertain
exclusively to the Oil and Gas Services Business and undertaking constituting participating interest in Coal
Bed Methane Block SR-CBM-2005/11l located at Singrauli, Madhya Pradesh, India and its related assets and
liabilities;

(d) all contracts, agreements, purchase orders/service orders, operation and maintenance contracts, memoranda
of understanding, memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
minutes of meetings, bids, tenders, expression of interest, letter of intent, hire and purchase arrangements,
lease/licence agreements, tenancy rights, agreements/panchnamas for right of way, equipment purchase
agreements, agreement with customers, purchase and other agreements with the supplier/manufacturer of
goods/service providers, other arrangements, undertakings, deeds, bonds, schemes, concession agreements,
insurance covers and claims, clearances and other instruments of whatsoever nature and description, whether
written, oral or otherwise and all rights, title, interests, claims and benefits thereunder pertaining to the Oil and
Gas Services Business;

(e) all applications (including hardware, software, licenses, source codes, and scripts), registrations, goodwill,
licenses, trade names, service marks, copyrights, patents, domain names, designs, intellectual property
rights (whether owned, licensed or otherwise, and whether registered or unregistered), trade secrets, research
and studies, technical knowhow, confidential information and all such rights of whatsoever description and
nature that pertain exclusively to the Oil and Gas Services Business;

(f)  allrights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated belonging
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to or in the ownership, power or possession and in control of or vested in or granted in favour of or enjoyed by
Demerged Company pertaining to or in connection with or relating to Demerged Company in respect of the Oil
and Gas Services Business and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or control of or vested in or granted in favour of or held for the benefit of or enjoyed by
Demerged Company and pertaining to the Oil and Gas Services Business;

(9) all books, records, files, papers, engineering and process information, software licenses (whether proprietary
or otherwise), test reports, computer programmes, drawings, manuals, data, databases including databases
for procurement, commercial and management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and suppliers including
service providers, other customer information, customer credit information, customer/supplier pricing information,
and all other books and records, whether in physical or electronic form that pertain to the Oil and Gas Services
Business;

(h) alldebts, liabilities including contingent liabilities, duties, taxes and obligations of Demerged Company pertaining
to the Oil and Gas Services Business and/or arising out of and/or relatable to the Oil and Gas Services
Business including:

the debts, liabilities, duties and obligations of Demerged Company which arises out of the activities or
operations of the Oil and Gas Services Business;

specific loans and borrowings raised, incurred and utilized solely for the activities or operations of or
pertaining to the Oil and Gas Services Business;

in cases other than those referred to in sub-clause i. or sub-clause ii. above, so much of the amounts of
general or multipurpose borrowings, if any, of Demerged Company, as stand in the same proportion which
the value of the assets transferred pursuant to the Demerger bears to the total value of the assets of
Demerged Company immediately prior to the Effective Date;

(i) all employees of Demerged Company employed/engaged in the Oil and Gas Services Business as on the
Effective Date; and

()  all legal or other proceedings of whatsoever nature that pertain to the Oil and Gas Services Business.

It is clarified that the question of whether a specified asset or liability or employee or legal proceeding pertains
to the Oil and Gas Services Undertaking or arises out of the activities or operations of Oil and Gas Services
Undertaking shall be decided by the Board of the Demerged Company

- “Remaining Business” means all the undertakings, businesses, activities, operations, assets and
liabilities of Demerged Company other than those comprised in the Oil and Gas Services Undertaking;

- “Scheme” means this scheme of arrangement, with or without any modification, approved or imposed or
directed by the Tribunal.

- “Tribunal” means the National Company Law Tribunal, Bench at Ahmedabad, which has jurisdiction
over the Demerged Company and the Resulting Company

DEMERGER AND VESTING OF THE OIL AND GAS SERVICES UNDERTAKING

4.1.

4.2.

4.3.

Upon the Scheme becoming effective and with effect from the opening business hours of Appointed Date, and
subject to the provisions of this Scheme and pursuant to Sections 230 to 232 of the Companies Act, 2013 and
Section 2(19AA) of the Income-tax Act, 1961, the Oil and Gas Services Undertaking along with all its assets,
liabilities, contracts, arrangements, employees, permits, licences, records, approvals, etc. shall, without any further
act, instrument or deed, be demerged from Demerged Company and transferred to and be vested in or be deemed
to have been vested in the Resulting Company as a going concern so as to become as and from the Appointed
Date, the assets, liabilities, contracts, arrangements, employees, permits, licences, records, approvals, etc. of the
Resulting Company by virtue of, and in the manner provided in this Scheme.

In respect of such of the assets and properties forming part of the Oil and Gas Services Undertaking as are
movable in nature or are otherwise capable of transfer by delivery or possession, or by endorsement and/ or
delivery, the same shall stand transferred by the Demerged Company upon coming into effect of this Scheme and
shall, ipso facto and without any other order to this effect, become the assets and properties of the Resulting
Company with effect from the Appointed Date.

Subject to Clause 4.4 below, with respect to the assets of the Oil and Gas Services Undertaking, other than those
referred to in Clause 4.2 above, including all rights, title and interests in the agreements (including agreements for
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4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

lease or license of the properties), investments in shares, mutual funds, bonds and any other securities, sundry
debtors, claims from customers or otherwise, outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits, if any, with Government, semi-Government, local and
other authorities and bodies, customers and other persons and essentiality certificate issued under Sr. No. 404 of
Notification 50/2017-Customs with respect to the assets forming part of Oil and Gas Services Undertaking shall,
upon coming into effect of this Scheme, without any further act, instrument or deed, be transferred to and vested
in and/ or be deemed to be transferred to and vested in the Resulting Company, with effect from the Appointed Date
by operation of law in favour of Resulting Company.

Without prejudice to the aforesaid, the Oil and Gas Services Undertaking, including all immoveable property,
whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy rights related thereto, and
immovable properties and any other document of title, rights, interest and easements in relation thereto) and all
moveable property of the Oil and Gas Services Undertaking shall, upon coming into effect of this Scheme, stand
transferred to and be vested in the Resulting Company, with effect from Appointed Date without any act or deed to
be done or executed by the Demerged Company and/ or the Resulting Company.

Upon the Scheme coming into effect, all debts, liabilities, loans, obligations and duties of the Demerged Company
as on the Appointed Date and relatable to the Oil and Gas Services Undertaking (“Oil and Gas Services Liabilities”)
shall, without any further act or deed, be and stand transferred to and be deemed to be transferred to the Resulting
Company to the extent that they are outstanding as on the Effective Date and the Resulting Company shall meet,
discharge and satisfy the same. The term “Oil and Gas Services Liabilities”  shall include:

4.5.1. the debts, liabilities, obligations incurred and duties of any kind, nature or description (including contingent
liabilities) which arise out of the activities or operations of the Oil and Gas Services Undertaking;

4.5.2. the specific loans or borrowings (including debentures bonds, notes and other debt securities raised, incurred
and utilized solely for the activities or operations of the Oil and Gas Services Undertaking); and

4.5.3. in cases other than those referred to in Clauses 4.5.1 or 4.5.2 above, so much of the amounts of general or
multipurpose borrowings, if any, of the Demerged Company, as stand in the same proportion which the
value of the assets transferred pursuant to the demerger of the Oil and Gas Services Undertaking bear to
the total value of the assets of the Demerged Company immediately prior to the Appointed Date.

Where any of the Oil and Gas Services Liabilities of Demerged Company as on the Appointed Date have been
discharged by Demerged Company after the Appointed Date and prior to the Effective Date, such discharge shall
be deemed to have been for and on account of Resulting Company and all Oil and Gas Services Liabilities incurred
by Demerged Company after the Appointed Date and prior to the Effective Date shall be deemed to have been
incurred for and on behalf of Resulting Company and to the extent of their being outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to Resulting Company and shall become the
liabilities and obligations of Resulting Company which shall meet, discharge and satisfy the same.

In so far as any Encumbrance in respect of Qil and Gas Services Liabilities is concerned, upon the Scheme
becoming effective, such Encumbrance shall, without any further act, instrument or deed shall be extended to and
operate over the assets of the Resulting Company. In so far as the Encumbrance in respect of the loans and other
liabilities of Demerged Company relating to the Remaining Business of Demerged Company, if any, are concerned,
such Encumbrance shall, without any further act, instrument or deed be continued with Demerged Company only
on the assets remaining with Demerged Company.

Upon the Scheme becoming effective, the Resulting Company may, provide guarantee to the Government of India,
for an amount not exceeding the limit as prescribed under section 186(2) of the Act, for the purpose of ensuring
business continuity of the Demerged Company. It is clarified that the approval of the respective members of the
Demerged Company and the Resulting Company to the Scheme shall be deemed to be their consent/ approval to
such guarantee arrangement, as required under all the applicable provisions of the Act, Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015 and any other Applicable Law,
and the Demerged Company and the Resulting Company shall not be required to seek separate consent /approval
of their respective members for the same.

Upon the Scheme coming into effect, for the purpose of satisfying any eligibility criteria including technical and/or
financial parameters for participating and qualifying in invitations for expression of interest(s) and/or bid(s) and/or
tender(s) of any nature meant for any project(s) or contract(s) or work(s) or services or combination thereof, either
related to oil and natural gas or pertaining to other than oil and natural gas, including related upstream/downstream
ventures, in addition to its own technical experience and/or financial credentials including drawn through other
arrangements such as consortium or joint venture etc., the Resulting Company shall have legal capacity, power
and authority to claim experience considering works/jobs done in the past and current work in hand with respect to
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the Oil and Gas Services Undertaking of the Demerged Company. This shall also include benefit with respect to
claim of financial credentials such as turnover, net worth and other financial ratios/parameters etc. and management
experience and track record of Demerged Company.

4.10. Upon the Scheme coming into effect, taxes, if any, paid or payable by the Demerged Company after the Appointed

4.11

Date and specifically pertaining to Oil and Gas Services Undertaking shall be treated as paid or payable by the
Resulting Company and the Resulting Company shall be entitled to claim the credit, refund or adjustment for the
same as may be applicable.

.Upon the Scheme coming into effect, if the Demerged Company is entitled to any unutilized credits (including

balances or advances), benefits under the incentive schemes and policies including tax holiday or concessions
relating to the Oil and Gas Services Undertaking under any tax laws or Applicable Laws, the Resulting Company
shall be entitled as an integral part of the Scheme to claim such unutilised credits, benefit or incentives, as the
case may be without any specific approval or permission.

4.12.Upon the Scheme becoming effective, subject to clause 4.2 and any other provisions of the Scheme, with respect

to any refunds, benefits, incentives, grants, subsidies in relation to or in connection with the Oil and Gas Services
Undertaking, the Demerged Company shall, if so required by the Resulting Company, issue notices in such form as
the Resulting Company may deem fit and proper stating that pursuant to the Tribunal having sanctioned this
Scheme, the relevant refund, benefit, incentive, grants, subsidies, be paid or made good or held on account of the
Resulting Company, as the person entitled thereto, to the end and intent that the right of the Demerged Company
to recover or realise the same, stands transferred to the Resulting Company.

4.13.0n and from the Effective Date and till such time that the name of the bank accounts of the Demerged Company,

in relation to or in connection with the Oil and Gas Services Undertaking, have been replaced with that of the
Resulting Company, the Resulting Company shall be entitled to maintain and operate the bank accounts of the
Demerged Company, in the name of the Demerged Company for such time as may be determined to be necessary
by the Resulting Company. All cheques and other negotiable instruments, payment orders received or presented
for encashment which are in the name of the Demerged Company, in relation to or in connection with the Oil and
Gas Services Undertaking, after the Effective Date, shall be accepted by the bankers of the Resulting Company
and credited to the account of the Resulting Company, if presented by the Resulting Company

7. LEGAL, TAXATION AND OTHER PROCEEDINGS

7.1.

7.2.

7.3.

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, whether civil or criminal
(including before any statutory or quasi-judicial authority or tribunal), by or against Demerged Company and relating
to the Oil and Gas Services Undertaking, under any statute, whether pending on the Appointed Date or which may
be instituted any time thereafter, shall be continued and enforced by or against Resulting Company after the
Effective Date. Demerged Company shall in no event be responsible or liable in relation to any such legal or other
proceedings against Resulting Company. Resulting Company shall be added as party to such proceedings and
shall prosecute or defend such proceedings in co-operation with Demerged Company.

If proceedings are taken against Demerged Company in respect of the matters referred to in Clause 7.1 above, it
shall defend the same in accordance with the advice of Resulting Company and at the cost of Resulting Company,
and the latter shall reimburse and indemnify Demerged Company against all liabilities and obligations incurred by
Demerged Company in respect thereof.

Resulting Company undertakes to have all legal or other proceedings initiated by or against Demerged Company
referred to in Clause 7.1 above transferred to its name as soon as is reasonably possible after the Effective Date
and to have the same continued, prosecuted and enforced by or against Resulting Company to the exclusion of
Demerged Company. Each of the Companies shall make relevant applications in that behalf

8. CONSIDERATION

8.1.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Oil and Gas
Services Undertaking into Resulting Company pursuant to the provisions of this Scheme, the Resulting Company
shall, without any further application, act, deed, consent or instrument, issue and allot, on a proportionate basis to
each shareholder of the Demerged Company, 1 (One) fully paid up equity share of face value of INR 10 (Indian
Rupees Ten) each of the Resulting Company for every 1 (One) equity share of the Demerged Company held by
such shareholder whose name is recorded in the register of members and records of the depository as members of
the Demerged Company as on the Record Date. The equity shares of the Resulting Company to be issued and
allotted as provided in Clause 8.1 shall be subject to the provisions of the memorandum of association and articles
of association of the Resulting Company and shall rank paripassu in all respects with any existing equity shares of
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8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

Resulting Company, including with respect to dividend, bonus, right shares, voting rights and other corporate
benefits attached to the equity shares of Resulting Company.

In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled

to a fraction of an equity share of the Resulting Company, the Resulting Company shall not issue fractional share
certificate to such shareholder but shall consolidate such fractions and round up the aggregate of such fractions to
the next whole number and issue and allot the consolidated shares directly to a trustee nominated by the Board of
Resulting Company in that behalf, who shall sell such shares in the market at such price or prices and on such time
or times as the trustee may in its sole discretion decide and on such sale, shall pay to the Resulting Company, the
net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting
Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of
Demerged Company in proportion to their respective fractional entitlements so sold by the trustee.

The Resulting Company shall, if necessary and to the extent required, increase its Authorized Share Capital to
facilitate issue of equity shares under this Scheme, by following the requisite procedure and on payment of applicable
fees and duties and the approval of the members of the Resulting Company to this Scheme shall be deemed to be
the approval for such increase in the authorized share capital of the Resulting Company.

The issue and allotment of equity shares as provided in Clause 8.1, is an integral part hereof and shall be deemed
to have been carried out under the orders passed by the Tribunal without requiring any further act on the part of the
Resulting Company or the Demerged Company or their shareholders and as if the procedure laid down under the
Act and such other Applicable Laws as may be applicable were duly complied with. It is clarified that the approval
of the members and creditors of the Resulting Company and/ or the Demerged Company to this Scheme, shall be
deemed to be their consent/ approval for the issue and allotment of equity shares, pursuant to the aforesaid Clause
8.1.

The issue and allotment of the equity shares as provided in Clause 8.1 shall be deemed to have been carried out
as if the procedure laid down under Section 62 of the Act and any other applicable provisions of the Act and any
other Applicable Law have been complied with.

The equity shares issued and/or allotted pursuant to Clause 8.1, in respect of such of the equity shares of Demerged
Company which are held in abeyance under the provisions of Section 126 of the Act shall, pending settlement of
dispute by order of court or otherwise, be held in abeyance by Resulting Company.

The equity shares issued pursuant to Clause 8.1, which Resulting Company is unable to allot due to Applicable
Laws (including, without limitation, the non-receipt of approvals of Appropriate Authority as required under applicable
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by Resulting Company and shall
be dealt with in the manner as may be permissible under the Applicable Law and deemed fit by the Board of
Directors of Resulting Company including to enable allotment and sale of such equity shares to a trustee as
mentioned in Clause 8.2 above and thereafter make distributions of the net sales proceeds in lieu thereof (after
deduction of taxes and expenses incurred) to the eligible shareholders of Demerged Company, in proportion to their
entitlements as per the process specified in Clause 8.2 above. If the above cannot be effected for any reason,
Resulting Company shall ensure that this does not delay implementation of the Scheme; and shall, take all such
appropriate actions as may be necessary under Applicable Laws. Resulting Company and/or the depository shall
enter into such further documents and take such further actions as may be necessary or appropriate in this regard
and to enable actions contemplated therein.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of
Demerged Company, the Board of Directors of Demerged Company shall be empowered prior to or even subsequent
to the Record Date, to effectuate such transfers in Demerged Company as if such changes in registered holders
were operative as on the Record Date. The Board of Directors of Demerged Company shall be empowered to
remove such difficulties that may arise in the course of implementation of this Scheme and registration of new
shareholders in Resulting Company on account of difficulties faced in the transition period.

The equity shares issued pursuant to Clause 8.1 shall be in dematerialized form unless otherwise notified in writing
by a shareholder of the Demerged Company to the Resulting Company on or before such date as may be determined
by the Board of Demerged Company. In the event that such notice has not been received by Resulting Company
in respect of any of the shareholders of Demerged Company, the equity shares, shall be issued to such shareholders
in dematerialized form provided that the shareholders of Demerged Company shall be required to have an account
with a depository participant and shall be required to provide details thereof and such other confirmations as may
be required. In the event that Resulting Company has received notice from any shareholder that the equity shares
are to be issued in physical form or if any shareholder has not provided the requisite details relating to his/ her/ its
account with a depository participant or other confirmations as may be required or if the details furnished by any
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shareholder do not permit electronic credit of the shares of Resulting Company, then Resulting Company shall
issue the equity shares in physical form to such shareholder or shareholders.

8.10.The equity shares issued pursuant to Clause 8.1 shall, in compliance with the Applicable Laws, be listed and
admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. Resulting Company
shall make all requisite applications and shall otherwise comply with the provisions of the SEBI Circular and
Applicable Law and take all steps to procure the listing of the equity shares issued by it pursuant to Clause 8.1
above.

8.11.The equity shares allotted by the Resulting Company in terms of Clause 8.1 above, pursuant to the Scheme, shall
remain frozen in the depository system till listing/ trading permission is given by the Stock Exchanges.

8.12.Resulting Company shall enter into such arrangements and give such confirmations and/ or undertakings as may
be necessary in accordance with Applicable Law for complying with the formalities of the Stock Exchanges.

8.13.Resulting Company shall comply with the relevant and applicable rules and regulations including the provisions of
Foreign Exchange Management Act, 1999, if any, to enable Resulting Company to issue and allot equity shares to
the non-resident equity shareholders of Demerged Company . Resulting Company shall, if and to the extent required
to, apply for and obtain any approvals from the Governmental Authorities including Reserve Bank of India, for the
issue and allotment of equity shares under Clause 8.1 of the Scheme to the non-resident equity shareholders of
Demerged Company.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMP ANY

Demerged Company shall account for the transfer and vesting of the Oil and Gas Services Undertaking in its books of
account as per the applicable accounting standards notified under section 133 of the Act read with relevant rules issued
thereunder and specifically in accordance with the accounting treatment mentioned below.

9.1. Upon the Scheme coming into effect and with effect from the Appointed Date, the Demerged Company shall reduce
the carrying value of assets and liabilities pertaining to the Oil and Gas Services Undertaking, transferred to and
vested in the Resulting Company from the carrying value of assets and liabilities as appearing in its books.

9.2. Loans and advances, receivables, payables and other dues outstanding between the Oil and Gas Services
Undertaking and the Resulting Company, if any, will stand cancelled and there shall be no further obligation/
outstanding in that behalf.

9.3. The difference, being the excess / shortfall of carrying value of assets over the carrying value of liabilities of the Oil
and Gas Services Undertaking shall be debited / credited to Goodwill or Capital Reserve account, as the case may
be. The Board of Directors of the Demerged Company in consultation with Statutory Auditors, is authorised to
account for such difference in any other manner, if such accounting treatment is considered more appropriate.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMP ANY

Resulting Company shall account for the transfer and vesting of the Oil and Gas Services Undertaking in its books of
account as per the applicable accounting standards notified under section 133 of the Act read with relevant rules issued
thereunder and specifically in accordance with the accounting treatment mentioned below.

10.1 Upon the Scheme coming into effect and with effect from the Appointed Date, the Resulting Company shall record
the assets and liabilities pertaining to the Oil and Gas Services Undertaking, transferred to and vested in it pursuant
to this Scheme at their respective carrying values as appearing in the books of the Demerged Company.

10.2 Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and the
Resulting Company relating to the Oil and Gas Services Undertaking, if any, will stand cancelled and there shall be
no further obligation / outstanding in that behalf.

10.3 The Resulting Company shall credit to its share capital in its books of account, the aggregate face value of the
equity shares issued and allotted under Clause 8.1 above to the members of the Demerged Company. Rupees two
hundred ninety will be accounted as Securities Premium in the books of Resulting Company for each equity share
issued in accordance with Clause 8.1. The consideration is derived taking into account the intrinsic value of shares
to be issued by the resulting Company and accordingly the Securities Premium will form part of consideration
under Clause 8.1.

10.4 The excess / shortfall of Net Assets transferred from Demerged Company pursuant to Clause 10.1 over the
aggregate of face value and securities premium of the equity shares allotted pursuant to Clause 10.1 above after
giving effect to inter-company balances as per Clause 10.2 shall be adjusted in Capital Reserve / Goodwill, as the
case may be, in compliance with applicable accounting standards / Generally Accepted Accounting Principles.
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11.

10.5 Goodwill, if any, recognised in the books of accounts of the Resulting Company as per Clause 10.4 above, will be
amortised in accordance with the amortisation policy formulated taking into consideration the Generally Applicable
Accounting Principles or may be adjusted against the balance of Securities Premium Account or Capital Reserve
Account or General Reserve Account or Profit and Loss Account, as may be decided by the Board of Directors of
the Resulting Company.

10.6 To the extent, the balance in Securities Premium Account or Capital Reserve Account is utilised and/or adjusted
as per Clause 10.5 above, there shall be reduction of Securities Premium Account or Capital Reserve Account, as
the case may be, which shall be effected as an integral part of the Scheme itself and no separate approval shall be
required under sections 52 and 66 and other applicable provisions of the Act.

10.7 The Board of Directors of the Resulting Company in consultation with Statutory Auditors, is authorised to adopt any
other accounting treatment, if such accounting treatment is considered more appropriate.

For the purpose of this Clause 10, “Net Assets” would mean difference between the carrying value of assets and
liabilities.
TRANSFER OF AUTHORISED SHARE CAPITAL OF THE DEMERGED COMPANY AND AMENDMENT TO
MEMORANDUM OF ASSOCIATION OF THE DEMERGED COMPANY AND RESULTING COMP ANY

11.1 Capital Clause

Upon coming into effect of this Scheme, authorised equity share capital of INR 22,26,63,400 and authorised
preference share capital of INR 5,00,00,000 of the Demerged Company shall stand transferred to and get combined
with the authorised capital of the Resulting Company without any further act or deed and without any further
payment of the stamp duty or the registration fees. The authorised capital so transferred to Resulting Company
shall stand reclassified as 2,72,66,340 equity shares of INR 10 each. Accordingly, Clause V of the Memorandum
of Association of the Resulting Company shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 27,33,23,400 [Rupees T wenty Seven Crore Thirty Three Lakh
Twenty Three Thousand Four Hundred Only] divided into 2,73,32,340 [Two Crore Seventy Three Lakh Thirty Two
Thousand Three Hundred and Forty] Equity Shares of Rs. 10/- [Rupees Ten Only] each.

Further, Clause V of the Memorandum of Association of the Demerged Company shall automatically stand amended
so as to read as under:

The Authorised Share Capital of the Company is Rs.32,00,00,000 [Rupees Thirty Two Crore Only] divided into
3,20,00,000 [Three Crore Twenty Lakh] Equity Shares of Rs.10/- [Rupees Ten Only] each.

11.2 Objects Clause

Upon the Scheme coming into effect, the main object of the Demerged Company, as outlined herein below, shall be
added to the Main Objects of the Resulting Company and Clause Il of the Memorandum of Association of Resulting
Company shall stand amended as under:

“To provide latest equipments like Air Compressor, Gas Compressor, rigs and other equipments, efficient services
like operation and maintenance, man power deployment and execution of turnkey projects related to oil gas sector
on charter hire basis and carry on business of transport operators, cartegers and haulage contractors, garage
proprietors, owners, charterers and lessors of road vehicles of every description and to act as carriers of goods by
road, rail, water, air cartage contractors, forwarding, transporting and commission, agents, custom agents,
wharfingers, cargo superintendents, packers, warehouseman , store-keeper and job-masters and carry on anywhere
in India and out of India the business of running of transportation of all kinds on such lines/routes as the Company
may deem fit and to transport all types of goods and generally to carry on the business of the common carriers.”

11.3 It is clarified that the approval of the members of the Demerged Company and the Resulting Company to the
Scheme shall be deemed to be their consent / approval also to the aforesaid alteration of the Memorandum of
Association of the Demerged Company and the Resulting Company as mentioned in Clause 11.1 and Clause 11.2
and the Demerged Company and the Resulting Company shall not be required to seek separate consent /approval
of their shareholders for such alteration of the Memorandum of Association as required under Sections 13, 61 and
64 of the Act and other applicable provisions of the Act.

11.4 Change of name

11.4.1 Upon coming into effect of this Scheme, the name of the Demerged Company shall be altered and changed
to “Deep Energy Limited” or any other similar name, as considered appropriate by the Board of Directors of
the Demerged Company and as approved by the Registrar of Companies.
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11.4.2 Further, upon the coming into effect of this Scheme, and subject to clause 11.4.1, the name of the Resulting
Company shall be altered and changed to “Deep Industries Limited” or any other similar name as considered
appropriate by the Board of Directors of the Resulting Company and as approved by the Registrar of
Companies.

11.4.3 It is clarified that the approval of the respective members of the Demerged Company and the Resulting
Company to the Scheme shall be deemed to be their consent / approval, as required under section 13 and
other applicable provisions of the Act, also to the alteration and change of the name of the Demerged
Company and / or Resulting Company as provided in Clause 11.4.1 and Clause 11.4.2 above and the
approval of this Scheme by the Tribunal shall be considered as specific direction from the competent
authority as required under Rule 8 of Companies (Incorporation) Rules, 2014. The Demerged Company and
the Resulting Company shall not be required to seek separate consent / approval of their respective members
for the alteration of the name of the Demerged Company and the Resulting Company as required under
sections 13 and other applicable provisions of the Act.

12 REDUCTION AND CANCELLATION OF EQUITY SHARES OF THE RESULTING COMP ANY

121

12.2

12.3

12.4

13
13.1

13.2

13.3

13.4

Upon allotment of equity shares by the Resulting Company and with effect from the Effective Date , in order to
ensure that the shareholding pattern of the Resulting Company be the same as the shareholding pattem of the Demerged
Company, the paid up equity share capital of Rs.6,60,000 of the Resulting Company as mentioned in Clause 6 shall
stand cancelled, extinguished and annulled on and from the Effective Date and the paid up equity capital of the
Resulting Company to that effect shall stand cancelled and reduced, which shall be regarded as reduction of equity
share capital of the Resulting Company, pursuant to Section 66 of the Act as also any other applicable provisions of
the Act. Pursuant to such cancellation of shares, the Resulting Company shall pay an amount not exceeding Rs.6,60,000
to the shareholders of the Resulting Company whose name appear in the register of members of the Resulting Company
as on the date of approval of this Scheme by the Board of Directors of the Resulting Company in the proportion of their
shareholding on such date.

The aforesaid reduction of the share capital of the Resulting Company shall be effected as an integral part of this
Scheme itself, without having to follow the process under Section 66 of the Act separately and the order of the T ribunal
sanctioning this Scheme shall be deemed to be an order under Section 66 of the Act confirming the reduction.

Upon the cancellation of shares as provided in Clause 12.1, the Resulting Company shall debit its share capital
account in its books of account with the aggregate face value of the shares of Resulting Company that are cancelled
pursuant to Clause 12.1.

The excess of the amount of share capital cancelled over the amount paid to the shareholders as per Clause 12.1
above, if any, shall be credited to Capital Reserve account.

REMAINING BUSINESS

The Remaining Business and all the assets, investments, liabilities and obligations of the Demerged Company,
shall continue to belong to and be vested in and be managed by the Demerged Company.

All legal, taxation and/ or other proceedings by or against the Demerged Company under any statute, whether
pending on the Effective Date or which may be instituted at any time thereafter and relating to the Remaining Business
of the Demerged Company (including those relating to any property, right, power, liability, obligation or duties of the
Demerged Company in respect of the Remaining Business) shall be continued and enforced against the Demerged
Company.

If proceedings are taken against the Resulting Company in respect of matters referred to in Clause 13.2 above
relating to the Remaining Business, it shall defend the same in accordance with the advice of the Demerged Company
and at the cost of the Demerged Company, and the latter shall reimburse and indemnify the Resulting Company,
against all liabilities and obligations incurred by the Resulting Company in respect thereof.

Up to and including the Effective Date:

(a) Demerged Company shall carry on and shall be deemed to have been carrying on all business and activities
relating to the Remaining Business for and on its own behalf;

(b) all profits accruing to Demerged Company or losses arising or incurred by it (including the effect of taxes, if
any, thereon) relating to the Remaining Business shall, for all purposes, be treated as the profits or losses,
as the case may be, of Demerged Company; and

(c) all assets and properties acquired by Demerged Company in relation to the Remaining Business on and
after the Appointed Date shall belong to and continue to remain vested in Demerged Company.
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DIVIDENDS

14.1 The Demerged Company and Resulting Company shall be entitled to declare and pay dividends, to their respective
shareholders in respect of the accounting period ending 31 March 2018 and such future accounting periods consistent
with the past practice or in ordinary course of business, whether interim or final.

14.2 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or final) are
enabling provisions only and shall not be deemed to confer any right on any shareholder of the Demerged Company
and/ or the Resulting Company to demand or claim or be entitled to any dividends which, subject to the provisions
of the said Act, shall be entirely at the discretion of the respective Boards of the Demerged Company and/ or the
Resulting Company, as the case may be, and subject to approval, if required, of the shareholders of the Demerged
Company and/ or the Resulting Company as the case may be.

Observation Letters from BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”) dated 29
August,2018 conveying no objection to the Scheme are enclosed herewith as Annexure 2 and 3 respectively. Complaints
Report dated 13 July, 2018 and 2 August, 2018 submitted by the Company to BSE and NSE are enclosed herewith as
Annexure 4 and 5 .

The audited financial statements of the Demerged Company and the Resulting Company for the year ended 31 March
2018 are enclosed as Annexure 6 and 7 respectively.

Abridged prospectus including certificate of Nirbhay Capital Services Private Limited, SEBI Registered Merchant Banker,
confirming accuracy and adequacy of the information contained therein, as required under the SEBI Circular, is enclosed
herewith as Annexure 8.

Applicability of Valuation Report and Summary of Fairness Opinion

The Applicant Company had obtained a certificate from Dhananjay Trivedi & Associates, Chartered Accountants stating
that considering that the post scheme shareholding pattern of the Resulting Company would be same as that of the
Demerged Company and every shareholder in the resulting Company would hold equity shares in the same proportion as
held by it in the Demerged Company, in view of provisions of Para I(A)(4)(b) of Annexure-| of the SEBI Circular dated 10
March 2017, the requirement of obtaining valuation report is not applicable. The said certificate is enclosed as Annexure
9. Further, the Applicant has obtained a certificate from Nirbhay Capital Services Private Limited, SEBI Registered
Merchant Banker stating that the conclusion of Dhananjay Trivedi & Associates, Chartered Accountantsthat the requirement
of valuation report is not applicable for the Scheme pursuant to Para I(A)(4)(b) of Annexure-| of the SEBI Circular dated
10 March 2017 is fair. The said certificate is enclosed as Annexure 10 . The Company has also obtained a certificate
from Walker Chandiok& Co. LLP Independent Chartered Accountants recommending share entitlement ratio of one
equity share of Resulting Company of face value of Rs.10 each for everyone equity share of Demerged Company of face
value of Rs.10 in consideration of demerger and vesting of Oil and Gas Services Undertaking from Demerged Company
into Resulting Company. The share entitlement ratio is based considering that the shareholders of Demerged Company
shall hold shares in Resulting Company in the same proportion as in Demerged Company and the proposed demerger
will be value neutral to the shareholders of Demerged Company. The said certificate is enclosed as Annexure 11 .

Amounts due to unsecured creditors as on 30th August, 2018:

Demerged Company Resulting Company
Number Amount Number Amount
477 Rs.13.58 crores - -

Effect of the Scheme on various parties

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Demerged Company and
the Resulting Company in their meetings held on 26 May 2018 have adopted a report, inter alia, explaining the effect of
the Scheme on each class of shareholders, key managerial personnel, promoter and non-promoters shareholders amongst
others. Copy of the reports adopted by the respective Board of Directors of the Demerged Company and the Resulting
Company are enclosed as Annexure 12 and 13 .

A. Key Managerial Personnel (KMPs) and Directors

None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of the
Resulting Company and their respective relatives (as defined under the Act and rules framed thereunder) have any
interest in the Scheme except to the extent of the equity shares held by them in the Demerged Company and/or the
Resulting Company and/or to the extent that the two directors of Resulting Company, namely, Mr. Paras Savla and
Mr. Rupesh Savla are also the directors of Demerged Company and/or to the extent that the relatives of the said
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directors hold shares in the respective companies and/or to the extent the directors and their respective relatives
are the beneficiaries / trustees of the trust that hold shares in the respective companies.

Details of the shares held by the present Directors and KMPs of the Demerged Company and the Resulting
Company either individually or jointly as first holder or second holder or as a nominee, in the respective companies
are as under:

Demerged Company

Sr. No. | Name of the Director / KMPs Designation Number of equity

shares held as on
30" June 2018

1. Hemendrakumar Chamanlal Shah Additional Director -

2. Rupeshbhai Kantilal Savla* Managing Director 100

3. Parasbhai Shantilal Savla** Managing Director 100

4. Arun Narayan Mandke Director -

5. Kirit Vaikunthraya Joshi Director -

6. Renuka Anjanikumar Upadhyay Director -

7. Rohan Vasantkumar Shah Chief Financial Offier -

8. Akshit Nandkishor Soni Company Secretary -

* In addition to holding 100 shares in individual capacity, Mr. Rupesh Savla also holds 1,00,76,908 shares of Deep
Industries Limited in capacity of a trustee of Rupesh Savla Family Trust along with the other trustee of the trust
(being Mrs. Shital Savla).

** In addition to holding 100 shares in individual capacity, Mr. Paras Savla also holds 35,68,474 shares in Deep
Industries Limited in capacity of a trustee of Shantilal Savla Family Trust along with other trustees of the trust
(being Mr. Manoj Savla and Mr. Dharen Savla).

Resulting Company

Sr. No. | Name of the Director / KMPs Designation Number of equity
shares held as on
30" June 2018
1. Rupeshbhai Kantilal Savla Director 16,500
2. Dharen Shantilal Savla Additional Director 5,500
3. Parasbhai Shantilal Savla Director 5,500

Promoter and Non-Promoter Equity Shareholders of the Demerged Company and the Resulting Company

Upon the Scheme coming into effect, there will not be any change in the shareholding pattern of Deep Industries
Limited.

Pursuant to the scheme, the Resulting Company shallissue to each shareholder (promoter as well as non-promoter
equity shareholders) of the Demerged Company, 1 fully paid up equity share of face value of INR 10 each of the
Resulting Company for every 1 equity share held by such shareholder in the Demerged Company. Upon such
allotment of equity shares by the Resulting Company and with effect from the Effective Date, in order to ensure
that the shareholding pattern of the Resulting Company be the same as the Demerged Company, the existing paid
up equity share capital of the Resulting Company of Rs. 6,60,000 shall stand cancelled, extinguished and annulled
on and from the Effective Date, which shall be regarded as reduction of equity share capital of the Resulting
Company, pursuant to section 66 of the Act as also any other applicable provisions of the Act.

Depositors

None of the companies involved in the Scheme have accepted any public deposits and thus, the effect of the
Scheme on any such Public Depositor or Deposit trustee does not arise.

Creditors and Debenture-Holders

The proposed Scheme does not involve any compromise or arrangement with the creditors, debenture holders or
debenture trustee of any of the companies involved in the Scheme. The rights of the creditors, debenture holders
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or debenture trustee shall not be affected by the Scheme. There will be no reduction in their claims on account of
the Scheme. The creditors will be paid in the ordinary course of business as and when their dues are payable.
There is no likelihood that the creditors would be prejudiced in any manner as a result of the Scheme being
sanctioned.

E. Employees

a) With effect from the Effective Date, all employees of the Demerged Company engaged in or in relation to the
Oil and Gas Services Undertaking shall become the employees of the Resulting Company without any
interruption of service on the terms and conditions not less favourable than those on which they are engaged
by the Demerged Company. The Resulting Company undertakes to continue to abide by any agreement/
settlement or arrangement, if any, entered into or deemed to have been entered into by the Demerged Company
with any of the aforesaid employees or union representing them. The Resulting Company agrees that the
services of all such employees with the Demerged Company prior to the demerger shall be taken into account
for the purposes of all existing benefits to which the said employees may be eligible, including for the purpose
of payment of any retrenchment compensation, gratuity and other retirement/ terminal benefits. The decision
on whether or not an employee is part of the Oil and Gas Services Undertaking, shall be decided by the
Demerged Company, and shall be final and binding on all concerned.

b) The accumulated balances, if any, standing to the credit of the aforesaid employees, in the existing provident
fund, pension fund, gratuity fund superannuation fund or any other funds created by the Demerged Company,
as the case may be, of which they are members, will be transferred respectively to such provident fund,
pension fund, gratuity fund superannuation fund or any other funds nominated by the Resulting Company and/
or such new provident fund, pension fund, gratuity fund, superannuation fund or any other funds to be established
in accordance with Applicable Law and caused to be recognized by the Appropriate Authorities, if applicable,
by the Resulting Company. Pending the transfer as aforesaid, the dues of the said employees in respect of
the above funds would be continued to be deposited in the existing provident fund, pension fund, gratuity fund
superannuation fund or any other funds respectively of the Demerged Company.

18 Capital Structure pre and post scheme

The Pre-Scheme capital structure of the Demerged Company and the Resulting Company are detailed in clause 1 and
2 above.

The Post-Scheme capital structure is as follows:
Demerged Company

There will no new issue of shares by the Demerged Company on account of the Scheme. The Post-Scheme capital
structure will remain unchanged and will be same as pre scheme capital structure. The shareholding pattern of the
Demerged Company as on 30 June 2018 is as under.

Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
1. Name of Listed Entity: Deep Industries Limited

2. | Scrip Code/Name of Scrip/Class of Security: 532760

3. | Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 31(1)(b)/Reg.31(1)(c)

a. If under 31(1)(b) then indicate the report for Quarter ending

b. If under 31(1)(c) then indicate date of allotment/extinguishment
4. | Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*

1 Whether the Listed Entity has issued any partly paid up shares? No

2 Whether the Listed Entity has issued any Convertible Securities or Warrants? No

3 Whether the Listed Entity has any shares against which depository receipts are issued? No

4 Whether the Listed Entity has any shares in locked-in? No

5 Whether any shares held by promoters are pledge or otherwise encumbered? No

* Ifthe Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered
by promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also
wherever there is ‘No’ declared by Listed Entity in above table the values will be considered as ‘Zero’ by default on
submission of the format of holding of specified securities.

GENERATED ON :04/07/2018 NSDL : 30/06/2018 CDSL :30/06/2018
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Resulting Company

Pursuant to the scheme, the Resulting Company shall issue to each shareholder of the Demerged Company, 1 fully paid
up equity share of face value of INR 10 each of the Resulting Company for every 1 equity share held by such shareholder
in the Demerged Company. Upon such allotment of equity shares by the Resulting Company and with effect from the
Effective Date, in order to ensure that the shareholding pattern of the Resulting Company be the same as the Demerged
Company, the existing paid up equity share capital of the Resulting Company of Rs. 6,60,000 shall stand cancelled,
extinguished and annulled on and from the Effective Date, which shall be regarded as reduction of equity share capital
of the Resulting Company, pursuant to section 66 of the Act as also any other applicable provisions of the Act.

Post Scheme Share Capital of Deep CH4 Limited

Particulars INR

Authorised Share Capital

3,20,00,000 equity shares of INR 10 each 32,00,00,000

Total 32,00,00,000

Issued, Subscribed and Paid-up Capital

3,20,00,000 equity shares of INR 10 each 32,00,00,000

Total 32,00,00,000

The pre scheme shareholding pattern of the Resulting Company as on 30 June 2018 is as under:
Particulars Number of shares Shareholding (%)
Promoter and Promoter Group 66,000 100%
Public - -
Custodian - -

Total 66,000 100%

The post scheme shareholding pattern of the Resulting Company (based on the shareholding pattern of Demerged

Company as on 30 June 2018) is as under:
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19

20

21

Investigation or proceedings, if any, pending against the Company under the Companies Act, 2013

No investigation proceedings have been instituted or are pending in relation to the Demerged Company and the Resulting
Company under Section 210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Companies
Act, 1956. Further, no proceedings are pending under the Act or under the corresponding provisions of the Companies
Act, 1956 against any of the aforementioned companies.

To the knowledge of the Demerged Company and the Resulting Company, no winding proceedings have beenfiled or are
pending against them under the Act or the corresponding provisions of the Companies Act, 1956.

Approvals / Sanctions / No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and subject to the
following conditions precedent:

i obtaining no-objection / observation letter from the Bombay Stock Exchange Limited and National Stock Exchange
of India Limited in relation to the Scheme under Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirement) Regulations, 2015;

ii. approval of the Scheme by the requisite majority of each class of shareholders and creditors of the Demerged
Company and the Resulting Company and such other classes of the said Companies, if any, as applicable or as
may be required under the Act and as may be directed by the National Company Law Tribunal;

iii. the Demerged Company complying with other provisions of the SEBI Circular, including seeking approval of the
shareholders of the Demerged Company through e-voting, as applicable. The Scheme shall be acted upon only if
the votes cast by the public shareholders in favour of the proposal are more than the number of votes cast by the
public shareholders, of the Demerged Company, against it as required under the SEBI Circular. The term ‘public’
shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

iv. the sanctions and orders of the Tribunal, under Section 230 to 232 read with Section 66 of the Act being obtained
by the Demerged Company and the Resulting Company; and

v. certified / authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed with the ROC
having jurisdiction over the Parties.

vi. such approvals and sanctions including sanction of any Appropriate Authority, if any, as may be required by
Applicable Law in respect of the Scheme, being obtained.

Inspection

The following documents will be open for inspection by the equity shareholders of Demerged Company and the Resulting
Company at their registered office at 12A & 14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad —
380058, Gujarat, India and 14, Ground Floor, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad —
380058, Gujarat, India, respectively, between 10:00 am to 5:00 pm on all days (except Sundays and public holidays)
upto the date of the meeting:

i Scheme of arrangement

ii. Certificate dated 25 May 2018 issued by Walker Chandiok& Co. LLP Chartered Accountants on share exchange
ratio

iii. Certificate dated 6 July 2018 issued by Dhananjay Trivedi and Associates
iv. Fairness opinion dated 12 July 2018 issued by Nirbhay Capital Services Private Limited

v. Copy of the order passed by the NCLT in the above mentioned Company Application no. 103 of 2018, dated 19
September 2018 directing the Demerged Company to convene the meetings of its secured creditors;

vi. Copy of the Memorandum and Articles of Association of both the companies;
vii. Copy of the annual reports of both the companies for the financial year ended 31t March 2018;

viii. Observation letter to the Scheme of Arrangement received from BSE Limited and National Stock Exchange of
India Limited each dated 29 August 2018

ix. Complaints report submitted by Deep Industries Limited to BSE Limited on 13 July 2018 and National Stock
Exchange of India Limited on 2 August 2018
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x.  Copy of the Statutory Auditors’ Certificate dated 5th September, 2018 issued by Dhirubhai Shah & Co. LLP for
Deep Industries Limited and copy of Statutory Auditors’ Certificate dated 31t August, 2018 issued by Dhirubhai
Shah & Co LLP for Deep CH4 Limited, to the effect that the accounting treatment, if any, proposed in the Scheme
of compromise or arrangement is in conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act 2013;

xi. Other documents displayed on the stock exchange and website of the Applicant Company in terms of SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017;

xii. Copies of the resolutions passed by the respective Board of Directors of the Applicant Company and Resulting
Company approving the Scheme of Arrangement; and

xiii. Copy of Audit Committee report dated 26 May 2018 recommending Scheme of Arrangement.

22 This statement may be treated as an Explanatory Statement under Section 230(3), 232(1) and (2) and 102 of the Act
read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy shall be furnished by all
the companies involved in the Scheme to its creditors, free of charge, within 1 (one) day (except Sundays and public
holidays) on a requisition being so made for the same by the creditors of the respective companies.

23 The proposed Scheme has been already approved by all the Equity Shareholders of Deep CH4 Limited, the Resulting
Company and there are no Secured and/or Unsecured Creditors of the Resulting Company. Further the proposed Scheme
has been approved by requisite majority of Equity Shareholders and unsecured creditors of Deep Industries Limited , The
Demerged Company. After the Scheme is approved by the Secured Creditors of the De-merged company, it will be
subject to the approval / sanction by NCLT.

Sd/-

Chairman appointed for the meeting

Dated this dayof __ ,2018

Registered office:
12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad - 380058
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SCHEME OF ARRANGEMENT
AMONG
DEEP INDUSTRIES LIMITED
AND
DEEP CH4 LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER
APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013)

PFREAMBLE

This Scheme fas defined hereinafler] is presented ander Sections 230 to 232 of the
Aot (as defined hereinafter], together with Sections 13, 61, 64, bbb and wther
applicable provisions of the Act for demerger of the Ol and Gas Services
Unienaking (ay defined her=inafler] of Deep (as dsfined hereindfter) and transier of
the samc to Decp Cll4 {as defined hereinafter) which includes issuance of equity
shares by Deep CH4 {o the eqguily shareholders of Deep; reduction of paid-up
etuily share capital of Desp CH4 pursuant to canecllation of existing equity share
capital of Desp CH4; and for matters consequential, supplements! znd/er
otherwise integrally eonnocted therewith,

Al BACKGROUND OF THE COMPANIES

{1 Deep Industiies Limited, the “Demerged Company,” is a public listed
company incorporated under the provisions of the Componies Act,
1956 vn 1% Joanusry 19491 under the name and swle of Deep
Foadways Private Limiisd having lts registeved Gffice at 12A & 14
Abhishree Corporale Parl, Ambll Bopal Road, Ambli, Almedabad -
380058 m the state of Gujarar. Subsequently, the name was changed
tn Deep Industrics Private Timited and thoreafter the word Private was
deleted hy the virtue of the company being a Deemed Public Limited
Company uader the pravisions of scctivn 43A[18) of the Companics
Act, 1986 on 6% February 1997, The company hecame s Publie
Limited Company with effect from 29 May 2002 and a fresh certilicare
of incorpuration, consequunt changn: of name, was issued in the
name of Deep Indusiries Limited on 2= May 2002, The company has
business interesl o air and natural gas compression services, AS
dehydration, work over and drilling rig services as well as ofl and pas
exploration and production. The business of air and natural gas
compression serviees, gas dehydration, work ovgefana yiriiling rig

J'

1 | Page

33



DEEP INDUSTRIES LIMITED

gervices i hereinafter referred to as “0il and Gas Services
Business” The equity shares of Deep Indusiries Limiled are Hsted on
[3SE Limited (‘BSLE] and National Stock Exchange of India Limited
(NSE?.

(m Deep CHA Limited, the “Resnlting Company”, is a1 public company
meorparated under the provisions of the Companies Act, 1956 on 157
Blmeg s =rToorm WL v dan b e -1_-.,,1-_sv$—;nf n?"‘fr‘lﬂ—’i’“‘r{‘ Jiw-ﬂ—;el
= bhishree
58
converted
Limited

having its registered office al 14, Ground Floor, &' 7 Corporale
Park, Ambli Bopal Road, Ambli, Ahmedabad - 3800 in the state of
Gujarat. Subsequently, the company was mic a public
company and the name was changed o Deep CH4 ° 7 . A fresh
cerlilicate of incorparalion, consequent to change ol name, was issued
in the pame of Deep ClI4 Limited on 11 June 2018, Thr:: Resutting
Company has been incorporated with an objsctive to carry on the
business of prospecting, exploting, developing, opening and working
mines, drilling and to pump, rciine, raise, dig and quarty eoal bed
methane, minerals and gases such as methane gas.

OVERVIEW AND QPERATION OF THIS SCHEME
This Scheme provides for

(il the demerger, transfer and vesting of the O and Gas Services
Undertaking fus defined hereinafier) from the Demeggad Company to
the Resulting Company fus defined hereinafter] on lgr(gﬁgil&lgcmoem
basgis, and the consequent issue of shares by the Resulting Company
(o5 defined hercingfler) in the manner set out in this Scheme {us
defined herveinafter] and other applcable provisjepssgd Applicable Law

fas defined hereinafler), presently

(i) the reduction of ihe share capital of the Resulting Company in lhe
manner set out m this 3cheme, and in accordance 7' Sections 230
la 232 read with Section 66, and other applicable n of the
Act,

The Demerged Company will continue (o pursue ils in in and carry on

the Remaining Business {as defined hereinafler) as is being carried

on.
PARTS OF THIS SCHEME

This Scheme is divided into the following parts:

{i} PART A deals with the definitions of capdsietdfioats
Scheme and the share capital of the Demergps
Resulting Compairy;
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(ivi PART D deals with the gencral terms and conditions Lhat would he
applicable to this Scheme,

E. RATIONALE FOR THIS SCHEME

(i) Deep primarily operates in wo busmess segments: (i) Ol and Gas
Servvices Business comprising of air and natural gas compression
services, gas dehydration, work over and drilling rig services; and (i)
oil and gas exploration and produciion. Hach of the businesscs
carried on by Decp by itsclf and along with its subsidianes cluding
0il and (ias Services Business have significant polential for growth
and profitabilily. The nature of sk, competition, challenges,
opporfunities and business mcethods lor Qi and Gus Services
Business is separate and distinct from oil snd gas exploration and
production business. The Oil and Gas Services Business and oil and
gas exploration and produclion business of Decp are capable of
atiracting a different set ol iovestors, strategic partners, lenders and
other stalceholders, Thers ace also differences i the manner in which
Ol and Gas Services Business and oil and gas exploration anl
produclion business ol Deep are required to be handled and
managed. In order to lend greater /enhanced [ocus tn the operation of
the said businesses, it is proposed w re-organize the Oil and Gas

Services Underlaking by way of demarger and lransfer of the same

from Decp Lo Deep CH4. The proposed demerger would resnlt in

segregation of Oil end Gas Sgrvices Uudsrlaking into Resulg
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advances, recoverable n cash or in kirkt or fur value to be received,
provisions, receivables, funds, cash and bank balances and deposits
including accrued imterest thereto with Appropriate Auathority, banks,
customers and other persons, the bencfits of any bank guarantees,
performance guarantees and tex related assets, including but not
limited to goods and service tax iuput credits, CENVAT ecrcdits, valae
added/sales ax/entry tax/goods and service tux credils or set-offs,
advance 1ax, tas deducted 4t source and tax refunds;

i) all permits, licenses, penpissions including mumcipal permissions,
tight of way, approvals, clearances. consents, henefits, registrations,
rights. enlitlements, credits, cortificates, awards, saactions, allotments,
quotas, ne ohjeclion certificates, exemprions, concessions, subsidies,
essentiality cerlificate issucd under Sr, No. 404 of Notification
50/2017-Customs, liberties and advantages including those relating 1o
privileges, powers, facilities of cvery lind and description of whatsoever
nature and the benefits thereto thar pertain exclusively to the Oil and
Gas Services Busimess and underlaldng constituling participating
interest in Coal Bed Methane Block SR-CBM-2005/1 located at
Singrauli, Madbya Pradesh, [ndia and ils rclated assets and Jiabilivies:

(d) all contracts, agreements, purchase orders/service orders, operation
anicd maintenance contraets, memoranda of undersianding, memoranda
of undertakings, memoranda of agrecments, memoranda of agreed
points, minutes of meetings, bids, tenders, cxpression of inlerest, letter
of intent, hirc and purchase arrangements, lease/licence agreemenis,
tenancy rights, agreements/panchnamas for right of way, ecquipment
purchase agreements, agreement with cuswomers, purchase and other
agreements with the supplicr/manufacturer of goods/service providers,
other arrangements, undertakings, decds, bonds, schemes, concession
mpreements, insuranec covers and claims, clearances and other
instruments of whatsoever nalure and description, whether writicn,
oral br utherwise and all rights, title, inrerests, claims and benefitg
thercunder pertaining to the Qil and Gas Scrvices Business;

{e] all applications (including hardware, soflware, licenses, soutce codes,
and scripts), registrations, goodwill, licenses, irade bames, service
marks, copyrights, patents, domain names, designs, inellectual
property rights (whether owned, licensed or otherwise, and whether
registercd or unregisicred), wrade secrets, researchh and studies,
lechnical knowhow, confidential information and afl such rights of
whatsoever description and natare thal pertain exclusively to the Oil
and Gas Services Business;

1) ail rights to usc and avail telephones, telexes, fucsimile, enmaidl, intornet,
leased fine connections and installations, utilities, cleciricity and other
services, reserves, provisions, funds, beneiils of assels or properties or
gther interests held in Lrusis, registrations. contracts, engagements,
arrangements of all kind, privileges amd all other rights, eascments,
liberties apnd advantages of whatsoever natyzeSae
situnated belonging 1o or in the ownership, powgfppr/ Ro¥ets

& | Page A |’
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1.2

employee or legal proceeding pertains fto the Oil and Qas Services
Undertaking or arises oul. of the activilies or operafiong of Oil und Gas
Services Undertaking shall be decided by the Board of the Demcrged
Company,

“Record Date” means the date to be fixed by the Board ol the Demerged
Company in consultation with the Resulting Company for the purpose of
determining the sharcholders of the Demerged Company to whom sheres of
the Resulting Company shsll be allotted pursuant to demerger under this
Scheme.

“Remaining Business” means all the undertakings, businesses, activivies,
operations, #ssels and labililies of Demerged Company other than those
comprised in the Oil and Gas Services Undertaking;

“Resulting Company” or “Deep CH4” means Deep CH4 Limited, a company
incorporated under the provisions of the Companies Acl, 1956 on 15
Novernber, 2006 having its registered office at 14, Ground Floor, Abhishree
Corporate Park, Ambli Bopal Road, Ambli, Ahmedabuad - 380058 in the stale
of Gujarat.

“RoC” means the Registrar of Companics, Gujarat,

“Scheme” means this scheme of arrangemeni, with or without any
modification, approved or imposed or directed by the 1ribunal.

“SEBI" means the Securitics and Exchange Board of India.

"SEBI Circular” shall mean the circular issued by the SEREIL, being circular
CrD/DIL3/CIR/2017 /21 dated March 10, 2017, circular
CCPD/DIL3/CIR/201T/ 105 dated September 21, 2017 and Circular
CFD/DIL3/CIR/2018/2 dated Januavy 3, 2018, and any amenduents
thereof and modifications thereof, isstied pursuant to regulations 11, 37 and
94 of the SERI (Listing Obligations and Disclosure Requirements),
Regulations, 2015.

“Stock Exchanges” means BSE Limited (“BSE" and National Stock
Exchange of India Limited (“NSE”}.

“Tribunal” mcans the Nstional Company Law Tribunal, Bench at
Ahmedabad, which has jurisdiction over the Demerged Company and the
Resulting Company.

In this Scheme, unlesy the coptext otherwise requires:

L.2.1 words denoting singular shall inchude plural and vice versa;

1.2.2 headings and bold typeface are only for convenicnce and shall he
ignored for the purposes of mterpretation:

1.2.3 references to the word “include” or “including” shall be construed
without limitation; o

B | Page
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PART B
DEMERGER AND VESTING OF THE OIL AND GAS SERVICES UNDERTAKING

4. DEMERGER AND VESTING OF THE OCIL AND GAS SERVICES
UNDERTAKING

4.1 Upon the Scheme becoming effective and wilh effect from the opening
business hours of Appoimnted Daie, and subject lo the provisions of this
Scheme and pursuaut to Sections 230 to 232 of the Companies Act, 2013
and Section 2(19AA] of the Income-tax Act, 1961, the Oil and Gas Services
Undertaking along wath all its assets, liabilities, contracts, arrangements,
employees, permits, licences, records, approvals, ete. shall, without any
further act, instrument or deed, be demcerged om Demerged Company and
translerred to and be vested i or be deemed to have been vested in the
Resulting Company as 4 going concern so as to become as and [rom the
Appomrt-d Dats r}-» xS
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the Demerged Company for such lme as may be determined ro be necessary
by the Resulting Company. All chequres and other negotiable instrirments,
payment orders received or prescnied for encashment which are in the name
of the Demerged Company, in rclation to or in connection with the Oil and
Gas Services Unclertaking, after the Effective Dule, shall be accepted by the
bankers of the Resulting Company and credited te the account of the
Resulting Company, if prescnted by the Resulting Company.

CONTRACTS

Subject to the ather provisions of this Scheme, all centracts, deeds, bonds,
agreemenls, arrangements and other mstruments m relabon to the Oil and
Gas Services Undertaking, to which the Demerged Company is & party ahd
which is subsisting or having clleet on or immediately before the Appointed
Date shull remain in full force and effecl against or in favour of the Resulling
Company and shall be binding on and be erforeeable by and agatost the
Resulting Company as [ully and effectually as if the Resulting Company had
at all material limes been a party or beneficiary or aobligee thereto. The
Resulting Company will, if required. enter into a novation agreement in
relation to such cotitracts, deeds, bonds, agreements, arangements and
other inslruments as stated above and, il required, cause such conlracls,
deeds, bonds. agreements, arrapgements and other insiruments as stated
above to be [ormally raken on record/ recognised by the Appropriate
Authorities.

Without prejudice & the other provisions of this Scheme and
notwithstanding the fact that wvesting of the Oil and Gas Scrvices
Undertaking occurs by virtue of this Bcheme, the Resulting Company may,
at any time after the coming into cflcet of this Schemic, in accordance with
the provisions hereof, if so required uncler any Applicable Law or othenwise,
take such actions and execute such deeds (including deeds of adherence],
confirmations, other wrilings or lripartile arrangements with any party to
any contract or arrangement to which the Domerged Company is a party or
any wrilings as may be necessary in order to give effect to the provisions of
this Bcheme. With cffect fram the Appointed Darte, the Resulting Comparny
shall under the provisions of this Scheme, be deemed lo be authorized to
execule uhy such writings on bhehalf of the Demerged Company to catry out
or perform all such formalitics or compliances referred to above on the parl
of the Demerged Company.

EMPLOYEES

With effeci rom the Effective Date, all employees of the Demerged Company
cugaged o or in relation to the Oil and Gas Services Undertaking shall
become the amplayees of the Resulting Company without any interrupltion of
service on the Lerms and conditions nul less lavourable than these on which
they are engager by the Demerged Company. The Resulling Company
undertakes to continue to abide by any agreemenl/ scilernenl  or
arrangement, if any, entered into or deemed to have been entered inia by the
Demerged Company with any of the aforesaid employees or union
representng them. The Resulting Company agrees that the services of all
such employees with the Demcrged Company prior lo the demerger shall be

13 | Page
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retrenchment compensation, graluity and other retiral/ terminal benefits.
The decision on whether or not an employec is part of the Oil and Gas
Scrvices Undertaking, shall be decided by the Demerged Company. and shall
be final and binding on all concerned.

6,2 The accumulated balances, if any, standing to the credit ol the aloresald
wefployraa, in ke mEsie, Srnodent Nl onspaon. Mane, el dane T - o
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issuc and ellot, on a propmtohatc basis to each shareholder of the
Demerged Company, L (One) fully paid up equily share of face value of INR
10 (Indian Rupees Tcn) each of the Resulling Companry for every 1 (One)
equity share of ihe Demerged Company held by such shareholder whose
name is recorded in the register of members and records of the depository as
members of the Demerged Company as on the Record Date. The equity
shares of the Resulting Company Lo be issuned and allotted as provided in
Clause 8.1 shall be subject lo the provisions of the memorandum of
association and articles of association of the Resulting Company, and shall
rank petr passu in all respects with any cxisting equity shares of Resulting
Company, including with respect to dividend, bonus, right shares, voting
rights and olher corporate henclits attached (o the equity shares of Resulting

Company.

8.2 In casc any shareholder’s shareholding in the Demerged Company is such
that such sharcholder becomcs entitled to a fraction of an equity share of
the Resulting Company, the Resulting Company shall not issue fractional
share certificate to such shareholder but shall consolidate such [rsctions
camd ey T the acoregale af anch fanlions 1o T]‘{F“"l?‘\d‘ whole number and
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abeyance under the provisions of Section 126 of the Acl shall, pending
seillement of dispule by order of court or otherwise, be Lield in abeyance by
Resulimg Compary.

87 The equity shares issued pursuent to Clause 8,1. which Resulting Company
is unable to allot duc to Appheable Laws (including, without limitation, the
non-reccipt of approvals of Appropriale Authority as required under
applicable Lawj or any regulations or otherwisc shall, pending allotmeril, be
held in abeyance by Resulting Company and shall be deslt with in the
manner as may be permissible under the Applicable Law and deemed fiL by
the Board of Direéctors of Resulting Company inchading Lo enable allolment
and sale of such equity shares to a trusiee as mentioned in Clause 8.2 above
and thereafter make distributions of the net sales procceds in liew thereof
(after deduction of taxcs and expenses incurred) to the eligible shareholders
of Demerged Company, in proportion to their cutitlements as per the process
speaificd in Clause 8.2 above. If the above cannot be eflfecred for any reason,
Resulting Company shall ensurc that this docs not delay implementation of
the Scheme; snd shall, take #ll such appropriale actions as may be
necessary under Applicable Laws, Resulling Company and /or the depository
shall enter into such further documents and take such further actions as
may be neccssary or appropriale in this regard and o enable sctions
contermplated therein.

8.8 In the event of there heing any pending share transfers, whether lodged or
oulstanding, of any shareholders of Demerged Company, the Board of
Dircctors of Demerged Company shall be empowered prior to or even
subsequent to the Record Date. o cffectuale such transfors in Demcrged
Company as if such changes in regisiered holders were operative as on the
T 01 _JIITECtons (B asemeppen aceyDany  Shau e 1 o7 T oo [N ORISR (RS R | R SO N TT T 1) e U 0 1 et s | O o
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8.11

9.1

Company shall make all requisite applicalions and shall otherwise comply
with the provisions of the SEBT Circular and Applicable Law and 1ake all
sleps to procure the listing of the equily shares issued by it pursuant to
Clause 8.1 above.

The equity shares allotted by the Resultng Company i lerms of Clausc .1
above, pursuant (o the Scheme, shall remain frozen in the deposilory system
Hll listing,/ trading permission is given by (he Stock Exchanges.

Resulting Company shall enlér into such arrangerncnts and give such
confirmations and/ or undertakings ag may be necessary in accordance with
Applicable Law for complying with the formalities of the Stack Exchanges.

Resultinig Company shall comply with the rclevant and applicable rules and
regulations including the provisions of Foreign Exchange Management Act,
1999, if any, to enable Resulting Company to issue and allot equity shares to
the non-resident equily shareholders of Demcrged Company. Resulting
Company shall, il and to the extent required 1o, apply for and cbtain any
approvals from the Governmental Authorilics including Reserve Bank of
India, for the issu¢ and allotment ol equity shares under Clause 8.1 of the
Scheme to the non-resident equily shareholders of Demerged Company.

ACCOURTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Demerged Company shall account for the transler and vesting of the Oil and
Gas Services Lndetrtaling in its books ol account as per the applicable
accounting standards notified under section 133 of the Act rcad with
relevant rules issued thereunder and specifically in accordance with the
accounting treatment mentioned below.

Upon the Scheme coming into effcor and with cffect rom the Appoinied
Date, the Nemerged Compuny shall reduce the carrying value of assets and
liahilities pertaining Lo the Oil and Gas Services Undertaking, transferred Lo
and vested in the Resulting Company from the ¢ o value of asscls an




50

DEEP INDUSTRIES LIMITED



51

DEEP INDUSTRIES LIMITED



52

DEEP INDUSTRIES LIMITED



DEEP INDUSTRIES LIMITED

Resulling Compaty shall pay an amount nor exceeding Ra.6,60.000 to the
shareholders of the Resulting Cormpany whose name appear in the regigter of
miembers of the Resulting Comipany as on the datc of Approval of this
Schieme by the Board of Dhrectors of the Resulting Company i the
hroporlion of rheir shareholding on such daie

12:2 The aforesaid 1eduction of the share capital of the Resulling Company shall
be cficeled as an integral part of this Scheme itself, without having to follow
the process under Section 66 of the Ack separalely and the arder of the
Tribunal sanctioning (hig Scherme shall be deemed to be an order under
Section 66 of the A¢t confirming the reduelbon,

123 Upen the vanccllation of shares as provided in Clause 12,1, (ke Resuliing
Company shall debit its share capital account in its books of sccownt with
the aggregale face valuc of the sharss of Resulting Company thar arc
vancelled pursuani to Clause 12.1.

12.4 The excess ol the amouril of share capital cancelled over Lhe amount paid to
the shareholders as per Clause 123 above. if any. shall be eredined o
Camital Reserve seocount.

FART D
GENERAL TERMS AND CONDITIONS
13. REMAINING BUSINESS

131 The Remaining Business and all the gssera, Investmienls, liabilities and
ubligations of the Demerged Company, shall continue to beleng to and he
vested in and be mamaged by the Demerped Company.

(3.2 All legal. taxation and/ or olher proceedings by or asdinst the Demerpard
Company ttider any statute, whether pending on the Effective Date or which
may be instituted #f any time therealler, and relating ty the Remaining
Business af the Demecrged Company (including thuse Lelaling fo any
property. right, power, [sbilily; obligativn or duties of the Demerged
Company i respect of the Remaining Business) shall be continued and
calpreed agains! the Demerged Company.

13.3 I proccedings arc laken agmnsr the Resulting Compzmy in tespect of
mafrers teferred Lo in Clause 13 2 above relaling to the Remaining Buginess,
il shall delend the same in accordance with the advice of the Demerged
Company and at the cost of the Demerged Company, and the Jarter shall
reimburse and indemnify the Resulting Company, against all labilides and
obligatiohs incurred by the Resulting Company in respeot therent,

134 Up loand includmg the Effective Dats:
(1) Demerged Company shall carry on and shall be decmed to have been

carmying on all business and activities :rcmting, i the Reffiaining
Business forand on its swn behall CETAS

)| Pape
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(i) all profits accrummg to Demcrged Company or losses arising or
incurred by it (inchuding the effect of laxes, il any, thercon) relating to
the Remaining Business shall, [or all purposes. be ireated as lhe
profits or losses, as the case may be, of Demerged Company: and

(i)  all assets and propertics acqguired by Demerged Company in relation
to the Remaming Busincss on and after the Appointed Date shall
belong Lo and coalinue to remain vesled in Demerged Campany.

i4. DIVIDENDS

14.1 The Demerged Company and Resulling Company shall be entitled to declarc
und pay dividends, to thewr respective shareholders in respect of the
aceounting period ending 31 March 2018 and such future accounting

periods consistent with the past practice or in ordinary course ol busincss,

=
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Requircments) Regulations, 2015 and that no separale approval of the Board
ur audit c-nmmntr-e or sharcholders shall be requircd lo be sought by the
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Scheme and do all acls, deeds and things necessary for putting Lthis Scheme
into effect.

19.2 For the purpose of giving cffect to this Scheme or to any modification thercof
the Boards of the Demerged Company and the Resulling Company acting
Lhemselves or through authorized persons mety jointly but not individually,
give and are joinrly avthorised to give such divections including dircctions
for settling any question of doubt or difficulty that may anse and such
determination or directions, as the case may be, shall be binding on both
Companies, in the same manmer as i the same were specificslly
ineorporated in this Scheme. 1t 18 clanfied thal individual companies acting
themselves or through authorized persons may ndividually approach the
Tribunal or any other Appropriatc Authorily to seek clarifications for
implementation of the Schieme.

103 It is clarified that il any modifications are required post satisfaction of the
condilions precedent mentioned in Clause 20 and the Schemce having heen
made effective. the Effective Date shall not be affected by any such
modifications thal might be required to be made and the Effective Date for
such modified Scheme shall be same as the date on which Scheme was
made effecive prior lo the modificatons.

20, CONDITIONS PRECEDENT

20.1 Unless otherwige devided (or waived) by the Demcrged Company and/or the
Resulling Company. the Scheme is conditional upon and subject fo the
following conditions precedent:

20.1.1 obtaining no-objeclion/ observation Ietter from the Stock Exchanges
in relation to the Scheme under Regnlation 37 of the Scourities and
Exchange Board of India (listing Obligations and isclosurc
Reguirement) Regualations, 20135;

20.1.2approval of the Scheme by requisile majority of each class of
shareholders and credilors of the Demerged Company and the
Resuiling Company as may be mqmre:d Lmder the Act and ?q_ma\»..b,
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All Laxes (including income tax, geods and scrvice tax, sales tax, excise duty,
custom duly, service fax, VAT. ciw) paid or payable by the Demerged
Company in respect of the operations and/or profits of the Mil and Gas
Services Undertaking belore the Appoinled Date, shall be on account of the
Demerged Company and, in so far as it relates o the tax payment (including
income tax, goods and scrvice tax, salcs lux, excise duty, custom duly.
service tax, VAT, cte.] by the Demerged Company inn respect of the profits or
aclivities orf operations of Ol and Gas Services Undertaking aller the
Appointed Date, the same shall be deemed Lo be the corresponding item paid
by the Resulling Company (except as specifically provided in relation 10 the
Remaliting Business) and shall, in all proceedings, be deslt with accordingly,

Urmn comine mto effect of this SC}..‘-M.. -ﬂ-..-.. Masrmar~ard Mamaanes aoad
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DCS/AMALISDYRITA ZM/Z2018-15 August 29, 2048

Ihs Cempany Secretary,

LDEEP IHDUSTHIES LT0.

124 & 14, Abhishrae Corsarals Parle,
Ambll Bopal Rozd, Arbli,
Ahmedshad, Gujarat- 3A005%

3ir,

Sub;: Observalion letler reyarding the Draft Composite Schiemse of Arrangement in the pature of

demerger and reduction of capital beiween Docp Industrics Ltd and Deep CH4 Private Lid.

We are in receipt of Nraft Composite Schame- ot Arrangament jn the mstere of demerger and
retuction o capital beswesan Deep Indusbies Lid and Deep CHA Privale Ld and - their respactive
zharcholders angd Creditors filed as required under-S=B1 Gireular Ne, GFDICILAGIR201721 dated
March 40, 2017 SEB| vide its letter dated August 28, 20°B, has Inter -afiz diven the following
camment(xl enthe deaft scheme of arrangemant;

= "Cempany shall snsure that additional information, if any, submitted by the Company,
after filing the Schemnme with the Stock Exchange, from the date of receipt of this letter
is dispisyed on the websites of the listed company.”

= Goempany shall duly comply with varous provisions of the Circufars.'”

+  "Company is advised that the observations of 3EBI/Stock Exchanges shall be
incgrporated in the petition to be filed bafore National Company Eaw Tribunal [NCLT)
and the company isobliged to bring ihe chservations o the nofica of NGLT.”

= "t is fo be noted fhat the petitions are filed by the company before NCLT after
processing and communication of commenis/observations on draft schems by
SEGMstock exchange. Henge, the company is not reguired to send notice for
represgnmtation as mandated under secticn 2305 of Companies Act, 2013 to SEE]
agaln for its comiments [ chservations [ representations.”

Actardingly, besed on aforesaid comment offered by SEB|, the corpany (s hereby advised;

+  To provide acditfanal inforhiation, if any, (as stated akove) along with vardous docimens to
the Exchange for further disseminchion or Exchenge website:

+ Te ensure that addiicnal information. # any, (a5 siated aferesaid) along with various
documents are dissoeminated on thair icompany) websile

» To duly eompdy with various provisions of the circulars.

I fignt of the abawe, we herehy advise that wa have pn adverse nhservations with limited mfarence
Pz romllens hawing @ besing on Bstingide-listingfoentinunus lisUng requiremants within® te
provizians of Listing Agrosment, so as te enable the company to fila the scheme with Hon'ble NGLT,
Further, whers appiteable i the explanatary statemant of the natics fo be sent by the company to the
shemetialders; whils seshing approval of the scheme, it shall disclose information sbout unlistzd
companies imalvad in the format prescribad for asrdged prospactus as spacified In the circular dated
Marehy 10, 2017,

N e TUUREATIERE  per |nnced (Fonner y Pardhd Stk xrbinige Lid)
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DEEP INDUSTRIES LIMITED

EXFERIENCE THE MNEW

2

Kindly note 1trat a5 requited Under Hegulaion 37(3) of SEB| (Listing Okligations and
Diaciosura Fequirements) Reguadons, 2015, the validity of this. Dbsenatian Lelter shall be six
maorths from the date of thiz Letter, within whish the scheme shall be sabmitted {o the NG| T

The Ezxchanga reserves ils rght to withdrow #fs 'Ne advirse obsarvation™ st any stage if the
infurmation submitted to the Exchange 18 found ta be incomalete f incorrect ! misteading / false o fur
dany contraveniigs of Rules, Bye-laws and Requiations of the Exchangs, Listing Agreement
Guidelines/Requlations Tessad by statutory authorities,

Plezse nele that Be aforesaid abservstions does not praclude the: Cempany from comphying with say
ather recuirements

Yours fatthfully,

7
(¥ ok

FE e
| I .r 7 ,e‘-; )_ﬁj*j,—;
Nmnkuma'r Pujart
Sentor Manager
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The validity of this “Ob

Mational Stock Exchan ge of India Limited | Exchange Plaza, C-1, Elock G, Bandra Kura Complex, Bandra (E), Mumbai — 400051,
India +#91 22 26598100 | www.nssindia.com | CIN U67120MH199 2PLCO&OTEY
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DEEP INDUSTRIES LIMITED

DEEP
Industries
Limited
Oll & Gas Exploration
Production & Services

Daiel PV ES
| Te,
The Departurent of Listing Ohligytions,
BT Limied,
| P_L Toniers, Dalul Sireet,
| Mustibii — 300 001

Serlp Code: S3I760

| Subject: Filing of Compliant Report
el No: Application under Regulation 37 of Securities nnd Exchunge Board of Indla (Listing
Crbligatinns and Disclosure Requirements), Regulations, 2005 rend with Amnexore 1 of SER

Circilyr No. CFIVDILYCTRAZ017/21 disted 10 March 2017 for (he Scheme of srrangoment
between Deep tndustries Limited and Deep CHA Lindted

Dt Bir.

We rofer o the captioned application dated 15 June 20018 with yiur good offiee;

A per P WA NGH ), 0f Anmexure T of SEBT Clecalae CFIVEILCTRZ01 7721 dated 0 Mamh:-Z01F,
droport, fn the prescribed] o 55 per Ammexare [T ol the Cliculir, shivwing status of complaints 6
an date 8 enclosed berewith as Atmexure |

We roguest youl {0 tke sboye om recond and obtige
M i reguire any Rirthar Infoemtion | ¢lenficatlene, we would be happy 1o provide the same

Fou Theep Industries Limited
I .J"‘,'-';_
‘. = ; > :

Abghutared Dillze:

120 f T4 Abhishoen Corpaetn Paey, Amibl Bt Ross, Ambl, Ahmotetag-3000155
Gkt indha, el 00T T 2ERSTN, 4B BAPES AOEYY | Fax #0717 R0ASRY
Fimil; i e e o | VWalsin: fin) e, denmniosivey. com
G L0805 ey 48E
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DEEP INDUSTRIES LIMITED

ANNEXURE 1

Scheme of Arrangement among Deep Industries Limited and Deep CH4 Limited and theis

respective shareholders and creditors

COMPLAINTS REPORT

g oo 21 June 2008 t0 13 July ZH1E

Fart A
::‘ Fartleulars Nomber
1. | Mumber of complaints reeoved direetly il
2. | Munber of complamis forwitrded by Stock Exchiange / SERI il
3. | Total Mumber of complaimis/comments received (] +3) ] Nil
|
|
£ | Numberol complamis reseled | Not Applicable
[
5. | Mumber of complaints pending | Not Applicable
Part B
Sr. : Btiins
N Name of complainant Dhité of complain (Resolved | Pendin
¥, Not Applicable Nitt Apphcable ot Applicahls
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DEEP
Industries
Limited

Oil & Gas Exploration
Date: 03082018 Production & Services

l'o,

MNationul Stuck Exchange of Inidfa Limited
Pl No, O/, G-Blgoek

Handra Fusla Vomplex,

Bandm (Ej,

Mumbai - 00051

Subject: Filing of Complaint Report

Hef Mo: Application nnder Regulation 37 of Seeurities and Evchange Board of India
{Listing Obligations and Disclosure Heguiremenis), Regulations, 2015 read with
Annexure | of SEB] Civcular No. CFDVDILYCIRAT/2E dated 10 March 2017 for
the Scheme of arrangement between Deep Indusiries Limited and Decp C1H4 Limited.

D Sim,

We refer to the captioned application dited |5 June 2014 with your good office,

A pr Parn TTANG) ) of Agnexins [ of SEB! Circelsr CFRMILICTR201 721 dated 10 Moreh 2017,
i reparty in the presembed fermit s per Aameiure T of the Circiilar, showing shetas of complomls as

il datis b anelosad herewith og Anneyose 1.

We request you ko lake abovee o record and oblige,

I wou reguire any farther Information ( clan ficitions, we would be lmppy o provide the smne.

=
Bupiesh Savin N
Mansgme Dired re

Ench: Asabove

Hepisturod Office:

12 & 14 Abdighioe Copossn Park, Al Sops Roan, Ambil, Mymattiad- 350058
Gujsrl, Indin. Tel # DI717 260510, +0Y G8056 0053 | Fua ¢ 02717 295520
Emiail; nfocsdenpimilusties oo | Witisite; I/ wih'e diepindusties-com
e LESH0G a8 FLOM 483




DEEP INDUSTRIES LIMITED

ANNEXLRE |

Scheme of Arrangement amang Deep Industrics Limited and Deep CH4 Limited and their
respective shareholders and creditors

COMPLAINTS REPORT

rt 018 st 2018
Part A
:;‘ Particulars Number
I, | Number of complaints received directly Nil
2. | Number of complaints forwarded by Stock Exchange / SEBI Nil
3. | Total Number of complaints/comments recpived (1+2) Nil
4. | Number of complaints resolved Not Applicable
5. | Numbtr of complaints pending Not Applicahle
Pirt B
Sr, ) - . Statuy
No. Name of complninant Date of comiplaint (Resolved | Peudi
L Nal Applicable Not Applizable Mat Aonplisable
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- DEEP INDUSTRIES LIMITED

BOARD'S REPORT

To

The Members

Deep Industries Limited,
Ahmedabad

Your Directors have pleasure in presenting 28" Annual Report together with the audited financial statement of your Company
for the Financial Year ended 31t March, 2018.

FINANCIAL RESULTS:

The financial statements of the Company have been prepared in accordance with the Indian Accounting Standards (Ind AS)
notified under section 133 of the Companies Act, 2013, read with Rule 7 of the (Companies Accounts) Rules, 2014.

The standalone and consolidated financial performance of the Company, for the Financial Year ended on 31 March, 2018 are
summarized below:

(" In Lakhs)

Particulars Standalone Consolidated
2017-18 2016-17 2017-18 2016-17
Revenue from Operations 30049.25 27738.05 31267.54 27738.05
Other Income 668.71 928.79 698.32 929.40
Total Income 30717.96 28666.84 31965.86 28667.45
Less: Total Expenses 18989.42 17740.58 20097.06 17740.55
Profit Before Tax 11728.54 10926.26 11868.80 10926.90
Less: Tax Expenses 4126.48 3406.99 4124.00 3406.93
Profit/(Loss) for the Year 7602.06 7519.26 7744.80 7519.96
Other Comprehensive Income/ (Loss) for the year 4.83 (14.85) 4.82 (14.85)
Total Comprehensive Income/ (Loss) for the year 7606.89 7504.41 7745.42 7030.15
Earning per Equity Share (Basic and Diluted) 23.76 25.05 2419 23.47

COMPANY PERFORMANCE (STANDALONE & CONSOLIDATED BASIS):

1. The Company’s Standalone revenues from operations increased to * 30049.25 Lakhs in the year 2017-18 from* 27738.05
Lakhs in 2016-17 showing growth of 8.33 % compared to the previous year, while Consolidated revenues from operations
increased to * 31267.54 Lakhs in the year 2017-18 from = 27738.05 Lakhs for the year 2016-17.

2. Company’s Standalone net profit increased to ©~ 7602.06 Lakhs in the year 2017-18 from * 7519.26 Lakhs in the year
2016-17 showing growth of 1.10 % as compared to previous year.

However, your Directors are expecting to achieve better results in time to come and to continue the position of market leader
in coming years.

Subsidiary Performance:
Deep Industries Limited has five subsidiaries as follows as Deep Natural Resources Limited, Prabha Energy Private Limited,
Deep Energy LLC, Deep Onshore Drilling Services Private Limited and Deep International DMCC.

Deep Natural Resources Limited has earned total revenue of © 8365.00 in the year 2017-18 as compared to revenue
earned of * 9643.00in the year 2016-17. And it has earned total profitof © 355.70 in the year 2017-18 as compared to total
profit earned of © 2852.00 in the year 2016-17.

Prabha Energy Private Limited has earned total revenue of © 29.48 Lakhs in the year 2017-18 as compared to revenue
earned of * 0.44 Lakhs in the year 2016-17. And it has earned total profit of ©= 8.72 Lakhs in the year 2017-18 as
compared to total profit earned of © 0.16 Lakhs in the year 2016-17.

Deep Onshore Drilling Private Limited has earned total revenue of © 4732.00 in the year 2017-18 And it has earned total
profit of © 2547.00 in the year 2017-18

- Deep Energy LLC has loss of © 0.008 Lakhs in the year 2017-18 as compared to loss of © 0.5 Lakhs incurred in the year
2016-17.

- Deep Intenational DMCC has Profit of © 136.45 Lakhs in the year 2017-18.
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DIVIDEND:

Your Directors have recommended final dividend of * 1.5/- (15%) per Equity Share each of * 10/- for financial year ended on
31t March, 2018, the Proposal is subject to the approval of shareholders at the ensuing Annual General Meeting will be paid
to (i) those Equity Shareholders whose name appear in the Register of Members of the Company after giving effect to all valid
share transfers in physical form lodged with the Company on or before 18" September, 2018 (Record Date) and (ii) to those
members whose particulars as beneficial owners are furnished for this purpose, by the Depositories, viz. National Securities
Depository Limited and Central Depository Services (India) Limited.

TRANSFER TO RESERVES:

The Board has not transferred the amount to General Reserves and an amount of © 27,090.47 Lakhs is retained as surplus in
the Statement of profit and Loss of Standalone financials.

FIXED DEPOSITS:

During the year under review, your Company has not accepted any fixed deposits within the meaning of Chapter V of the
Companies Act, 2013.

SHARE CAPITAL:

The paid up Equity Share Capital as on March 31, 2018 was * 32.00 Crore. During the period under review, the Company has
not granted any stock options nor sweat equity. The Company has also not purchased of its own shares by employees or by
trustees for the benefit of employees.

Your Company’s equity shares are available for dematerialization through National Securities Depository Limited and Central
Depository Services (India) Limited. As of March 31, 2018, 99.99% of the equity shares of your Company were held in demat
form.

PARTICULARS OF LOANS, GURANTEES OR INVESTMETS:

During the year under review, the Company has not given any loan and provided any guarantee. The Company has made
investment under the provisions of Section 186 of Companies Act, 2013. The said details are given in the notes to the
Financial Statements.

EXTRACT OF ANNUAL RETURN:

The details forming part of the extract of the Annual Return in Form MGT- 9, as required under Section 92 of the Companies
Act, 2013 is annexed to this Report as Annexure- A and forms integral part of this report.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANY:
Your Company has total 5 subsidiaries as on 31 March, 2018 as under
1 Prabha Energy Pvt. Ltd.

2 Deep Natural Resources Ltd.

w

4
5

The annual financial statements and related detailed information of the subsidiary companies shall be made available to the
shareholders of the holding and seeking such information on all working days during business hours. The financial statements
of the subsidiary companies shall be kept for inspection by any shareholder/s during working hours at the Company’s
registered office and that of the respective subsidiary companies concerned. As provided under Section 129(3) of the Companies
Act, 2013 and rules made thereunder a statement containing the salient features of the financial statement of its subsidiaries
in AOC-1 format under the rules is attached to the financial statements .

SCHEME OF ARRANGEMENT:

The Board of Directors of the Company at its meeting held on 26 May, 2018 have, inter alia, considered and approved the
draft Scheme of Arrangement in the nature of Demerger in accordance with the provisions of section 230 to 232 and other
applicable provisions of the Companies Act, 2013 between Deep Industries Limited (Demerged Company) and Deep CH4
Limited (Resulting Company) and their respective shareholders and creditors.

)
)
) Deep Energy LLC
) Deep Onshore Drilling Services Pvt. Ltd.
)

Deep International DMCC

The Scheme of Arrangement provides for transfer and vesting of Oil and Gas Services Undertaking from the Demerged
Company into the Resulting Company. The Oil and Gas Exploration and Production business shall continue to be carried on
by the Demerged Company.
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Pursuant to the Scheme becoming effective, the Resulting Company shall issue shares to the shareholders of the Demerged
Company and subsequently such shares shall be listed on Bombay Stock Exchange Limited (‘BSE’) and National Stock
Exchange Limited (‘NSE’). Pursuant to such issuance of shares by Resulting Company, the shareholders of the Demerged
Company shall become shareholders in Resulting Company in the same ratio (inter se) as they hold shares in the Demerged
Company.

The Scheme as aforesaid is subject to necessary approvals by the Stock Exchanges, Securities and Exchange Board of
India, shareholders and creditors of the companies, Ahmedabad Bench of the National Company Law Tribunal and such other
statutory and regulatory approvals as may be required.

DIRECTORS:
Appointment:

During the year under review, there was no appointment and resignation of any directors. However, Mr. Premsingh Mangatsingh
Sawhney, Mr. Dharen Shantilal Savla, Mr. Sanjay Harkishandas Parekh has been resigned from the post of Directorship and
Mr. Hemendrakumar Chamanlal Shah has been appointed as an Additional Independent Director with effect from 26.06.2018.

Directors Retire by Rotation:

In accordance with the provisions of section 152[6] of the Act and in terms of the Articles of Association of the Company, Mr.
Rupesh Kantilal Savla (DIN:00126303), Managing Director will retire by rotation at the ensuing Annual General Meeting and
being eligible, offer himself for re-appointment. The Board recommends his re-appointment.

Independent Directors:

The terms and conditions of appointment of Independent Directors are in accordance with the applicable Regulations of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and also as per the provisions of the Companies
Act, 2013 (“Act”) read with Schedule IV to the Act.

Your Company has received annual declarations from all the Independent Directors of the Company under sub - section (7) of
section 149 confirming that they meet with the criteria of Independence as provided in Section 149(6) of the Companies Act,
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Manner of evaluation of board, its committees and individual directors

The evaluation of Board, its Committees and Individual Directors was carried out as per the process and criteria laid down by
the Board of Directors based on the recommendation of the Nomination and Remuneration Committee.

The obtaining and consolidation of feedback from all Directors for the evaluation of the Board and its Committees, Individual
Directors (i.e. Independent and Non Independent Directors), were co-ordinated by the Chairman of the Board and the feedback
received was discussed in the meeting in case of evaluation of the Board and Committee and was discussed with Individual
Directors in case of their evaluation.

The evaluation of Chairperson was co-ordinated by the Chairman of the Independent Directors meeting.
DETAILS OF MEETINGS OF THE BOARD AND ITS COMMITTEES:

The details of the number of meeting of Board of Directors and its Committees, held during the financial year indicating the
number of meetings attended by each directors are given in the Corporate Governance Report which forms a part of this
report.

COMPOSITION OF AUDIT COMMITTEE:

The board has constituted audit committee which comprise two non-executive Independent Directors namely Mr. Kirit Joshi
(Chairman), Mr. Arun Mandke (Member) and One Executive Non- Independent Director, Mr. Paras Savla(Member). More
details are given under Corporate Governance Report.

DIRECTOR’S RESPONSIBILITY STATEMENT:

In terms of section 134[3][c] of the Companies Act, 2013, in relation to the financial statements of the Company for the year

ended 31t March, 2018, the board of Directors state that :

(a) in preparation of the annual financial statements, the applicable accounting standards have been followed along with
proper explanations relating to material departures, if any,

(b) such accounting policies have been selected and applied consistently and judgments and estimates made that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as on March 31, 2018 and
of the profit of the Company for the year ended on that date,

(c) proper and sufficient care has been taken for maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for prevention and detection of fraud and other
irregularities,

(d) the annual financial statements have been prepared on going concern basis,

(e) properinternal financial controls were in place and that the financial controls were adequate and were operating effectively,
and

() the systems to ensure compliance with the provisions of all applicable laws were in place and were adequate and
operating effectively.

INTERNAL FINANCIAL CONTROL SYSTEM AND THIER ADEQUACY:

The details in respect of internal financial control and their adequacy are included in the Management and Discussion &
Analysis, which forms part of this report.

RISK MANAGEMENT:

The Company manages, and monitors on the principal risks and uncertainties that can impact its ability to achieve its
objectives. Pursuant to section 134 (3) (n) of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, The Company has framed Risk Management Policy. At present the company has not
identified any element of risk which may threaten the existence of the company.

A well-defined risk management mechanism covering the risk mapping and trend analysis, risk exposure, potential impact
and risk mitigation process is in place. The objective of the mechanism is to minimize the impact of risks identified and taking
advance actions to mitigate it. The mechanism works on the principles of probability of occurrence and impact, if triggered.
A detailed exercise is being carried out to identify, evaluate, monitor and manage both business and non-business risks. The
Company has formally framed a Risk Management Policy to identify and assess the key risk areas, monitor and report
compliance and effectiveness of the policy and procedure.

Discussion on risks and concerns are covered in the Management Discussion and Analysis Report, which forms part of this
Annual Report.

CORPORATE SOCIAL RESPONSIBILITY(CSR):

The Company has constituted a Corporate Social Responsibility (CSR) Committee and has framed a CSR Policy. The brief
details of CSR Committees are provided in the Corporate Governance Report. The Annual Report on CSR activities is
provided in Annexure-B.
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DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT,2013:

The Company is committed to creating a healthy & conductive working environment that enables women employees to work
without fear of prejudice, gender and sexual harassment and/or any such orientation in implicit or explicit form. The Company
considers sexual harassment as a gross misconduct. Pursuant to the provisions of “The Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 and rules framed there under, the Company has adopted a
“Policy on Protection of Women against Sexual Harassment at Work Place”. Through this Policy, the Company seek to
provide protection to its women employees against sexual harassment at work place and thereby provide mechanism for
redressal of complaints relating to matters connected therewith or incidental thereto.

The following is a summary of sexual harassment complaints received and disposed off during the year.
» No. of complaints received. - NIL
» No. of complaints disposed off — Not Applicable

INDUSTRIAL RELATIONS:

The Company is committed to nurturing, enhancing and retaining top talent through superior Learning and Organizational
Management.

During the year under review, your Company enjoyed cordial relationship with workers and employees at all levels.
CORPORATE GOVERNANCE AND MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

Separate reports on Corporate Governance compliance along with the required Certificate from Practicing Company Secretary
of the Company regarding compliance of the conditions of Corporate Governance and Management Discussion and Analysis
as stipulated by SEBI (Listing Obligation & Disclosures Requirement) Regulations, 2015 forms part of this Annual Report.

PROHIBITION OF INSIDER TRADING

The Company has adopted a Code of Conduct for Prohibition of Insider Trading with a view to regulate trading in securities by
the Directors and designated employees of the Company. The Code requires preclearance for dealing in the Company’s
shares and prohibits the purchase or sale of Company shares by the Directors and the designated employees while in
possession of unpublished price sensitive information in relation to the Company and during the period when the Trading
Window is closed. The Company has formulated the Code of Practices and Procedures for Fair Disclosure in terms of the
requirements of SEBI (Prohibition of Insider Trading) Regulations, 2015. The Board is responsible for implementation of the
Code. The Policy is available on our website. www.deepindustries.com.

RELATED PARTY TRANSACTIONS:

All contracts/arrangement/transactions entered into by the Company during the Financial Year with related parties were on an
arm’s length basis and were in the ordinary course of business and were placed before the audit committee for their approval,
wherever applicable. Your Company had not entered into any transactions with related parties which could be considered
material in terms of Section 188 of the Companies Act, 2013. Accordingly, the disclosure of related party transactions as
required under Section 134(3) (h) of the Companies Act, 2013 in Form AOC- 2 is as attached in Annexure- C .

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITION OF THE COMPANY
OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENT RELATE AND
THE DATE OF THE REPORT:

There have been no material changes and commitments, affecting the financial position of the Company since the close of
financial year i.e. since 31t March, 2018 Further, it is confirmed that there has been no change in the nature of business of the
Company.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING
THE GOING CONCERN STATUS OF THE COMPANY:

There are no significant and material orders passed by the Regulators or Courts or Tribunals which would impact the going
concern status and the Company’s future operations.

AUDITORS:
Statutory Auditors and their Report:

M/s Dhirubhai Shah & Co. LLP, Chartered Accountants, Ahmedabad [Firm Registration No. 102511W] were appointed as
Statutory Auditors of your Company at the 26th Annual General Meeting held on September 22, 2016 for a term of five
consecutive years from conclusion of 26" Annual General Meeting till the conclusion of Thirty First Annual General Meeting
to be held in the year 2021.

72



. DEEP INDUSTRIES LIMITED

The Company has received written consent letter along with certificate from Auditor under the provisions of the Companies
Act, 2013, to the effect that their appointment, if made, would be within the prescribed limits and are not disqualified for
appointment and further they are independent of management.

The Board has duly reviewed the Statutory Auditors’ Report on the Accounts. The observations and comments, appearing in
the Auditors’ Report are self-explanatory and do not call for any further explanation / clarification by the Board of Directors as
provided under section 134 of the Act.

Secretarial Auditors & Secretarial Audit Report:

Pursuant to provisions of section 204 of the Act and the Companies [Appointment and Remuneration of Managerial Personnel]
Rules, 2014, the Board has appointed M/s Shilpi Thapar & Associates, a firm of Company Secretaries in Whole-Time
Practice to undertake the Secretarial Audit of the Company for the financial year 2017-18.

The Secretarial Audit Report for the Financial Year 2017-18 carried out by M/s Shilpi Thapar and Associates, (CP No.:6779,
FCS: 5492), in the form “MR-3” is annexed herewith as Annexure - D . The Secretarial Audit Report does not contain any
major qualification, reservations or adverse remarks which call for explanation.

Internal Auditors:

The board has Re-appointed M/s R.R Khandol & Co., Chartered Accountant (FRN: 0112488) as an Internal Auditors of the
Company for F.Y 2018-19.

REPORTING OF FRAUDS BY AUDITORS:

During the year under review, the Statutory Auditors and the Secretarial Auditor have not reported any instances of frauds
committed in the Company by its Officers or Employees to the Audit Committee under section 143(12) of the Companies Act,
2013.

WHISTLE BLOWER POLICY/ VIGIL MECHANISM:

The Company promotes ethical behavior in all its business activities and has established a vigil mechanism for its Directors,
Employees and Stakeholders associated with the Company to report their genuine concerns. The Vigil Mechanism as envisaged
in the Companies Act, 2013 and the Rules prescribed thereunder and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is implemented through the Whistle Blower Policy, to provide for adequate safeguards against victimization
of persons who use such mechanism and make provision for direct access to the Chairperson of the Audit Committee.

The Whistle Blower Policy has been appropriately communicated within the Company and has also been posted on the
Website of the Company http://www.deepindustries.com/Pages/Policies.aspx.

LISTING OF SHARES:

The Equity Shares of the Company are listed on the Bombay Stock Exchange Limited (BSE) with scrip code No. 532760 and
on National Stock Exchange of India Limited (NSE) with scrip code of DEEPIND. The Company confirms that the annual
listing fees to both the stock exchanges for the financial year 2018-19 have been paid.

INSURANCE:
All movable properties as owned by the Company continued to be adequately insured against risks.
PARTICULARS OF EMPLOYEES:

The information required under Section 197(12) of the Companies Act, 2013 read with rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 are provided in the separate annexure forming part of this Report as
Annexure- E.

There was no employee drawing salary as prescribed under Section 197 of the Companies Act, 2013 read with rule 5(2) & (3)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

HUMAN RESOURCES:

The well disciplined workforce which has served the Company lies at the very foundation of the Company’s major achievements
and shall well continue for the years to come. The success of the Company and good track record are largely attributable to
the remarkable commitment, dedication and hard work of the employees. The Company has strongly embedded core values
and all employees are trained and encouraged to use these values in their daily operations and the bases for making
decisions. The management has always carried out systematic appraisal of performance and imparted training at periodic
intervals. The Company has always recognized talent and has judiciously followed the principle of rewarding performance.
This has helped to ensure all employees are aligned and focused on key objectives and key performance indicators critical for
the Company’s performance. Remuneration and performance are strongly linked together through bonus schemes and increments.
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CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION & FOREIGN EXCHANGE EARNING AND OUTGO:

The information to be disclosed under Section 134 (3) (m) of the Companies Act, 2013 read with Companies (Accounts)
Rules, 2014, are set out in Annexure- F to this Report.

AKNOWLEDGEMENTS:

Your Directors wish to place on record their deep sense of appreciation for the commitment displayed by all the employees of
the Company resulting in successful performance during the year under review.

Our Directors also take this opportunity to place on record the co-operation, assistance and continued support extended by
the Banks, Government Authorities, Vendors and Shareholders during the year under review.
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ANNEXURE A TO THE BOARD’S REPORT

Form No.MGT -9

EXTRACT OF ANNUAL RETURN AS ON THE FINANCIAL YEAR ENDED ON 31.03.2018
[Pursuant to section 92 (3) of the Companies Act, 2013 and rule12(1) of the
Companies (Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN

L63090GJ1991PLC014833

Registration Date

01/01/1991

Name of the Company

Deep Industries Limited

iv.

Category/Sub-Category of the Company

Company Limited by Shares/Indian Non Govt. Company

V.

Address of the Registered office and contact details

12A & 14, Abhishree Corporate park,Ambli Bopal Road, Ambli,
Ahmedabad - 380058 Contact Details:Tel (02717) 298510.
E-mail- info@deepindustries.com

Vi.

Whether listed company

Yes

Vii.

Name, Address and Contact details of Registrar and

Transfer Agent, if any

Link Intime India Pvt. Ltd.

506-508, Amarnath Business Centre-1 (ABC-1),
Besides Gala Business Centre,

Near ST Xavier's College Corner Off C G Road ,
Ellisbridge, Ahmedabad 380006.

TelNo :+91 7926465179 /86 / 87

Email: ahmedabad@linkintime.co.in

Website: www.linkintime.co.in

PRINCIPAL BUSINESS ACTIVITIES OF THE COMP ANY

All the business activities contributing 10% or more of the total turn over of the company shall be stated:-

Sr. No.| Name and Description of main NIC Code of the Product/ % to total turnover
products/ Services Service of the Company
1 Support activities for petroleum and natural gas mining 0910 100%
PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sr. Name and Address of the Company CIN/GLN Holding / % of Applicable
No. Subsidiary / Shares Section
Associate held
1. Deep Natural Resources Limited U11200GJ2009PLC057871 Subsidiary 70% | Section 2(87)
2. Prabha Energy Private Limited U40102GJ2009PTC057716 Subsidiary 78.45% | Section 2(87)
3. Deep Energy LLC N.A. Subsidiary 90% | Section 2(87)
4. Deep Onshore Drilling Services U11200GJ2016PTC092985 Subsidiary 99% | Section 2(87)
Private Limited
5. Deep International DMCC N.A. Subsidiary 100% | Section 2(87)

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i. Category-Wise Share Holding

Category of Shareholders No. of Shares at the beginning No. of Shares at the end
of the year 31/03/2017 of the year 31/03/2018 Y%
Demat | Physical Total % of Demat | Physical Total % of | Change
Total Total | during
Shares Shares | the year
A. Shareholding of
Promoter & Promoter Group
1) Indian
a) Individual/ HUF 19172990 194 119173184 | 59.9162 5443465 0| 5443465|17.0108 | -42.9054
b) Central Govt/
State Govi(s) 0 0 0| 0.0000 0 0 0| 0.0000 | 0.0000
c) Financial Institutions/Banks 0 0 0| 0.0000 0 0 0| 0.0000| 0.0000
d) Any Other (Specify)
Bodies Corporate 1291351 0| 1291351 | 4.0355 1228000 0| 1228000 3.8375| -0.1980
Trust 0 0 0| 0.0000 | 13645382 0 | 13645382 |42.6418 | -42.6418
Sub-total(A)(1):- 20464341 194 | 20464535 | 63.9517 | 20316847 0 | 20316847 | 63.4901 | -0.4616
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2) Foreign

a) Individuals (Non-
Resident Individuals /

Foreign Individuals) 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(b) Government 0 0 0f 0.0000 0 0 0 0.0000 | 0.0000
(c) Institutions 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(d) Foreign Portfolio Investor 0 0 0f 0.0000 0 0 0 0.0000 | 0.0000
(e) Any Other (Specify) 0 0 0f 0.0000 0 0 0 0.0000 | 0.0000

Sub-total(A)(2):- 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
Total Shareholding of
Promoter and Promoter
Group(A) (A)()+(A)2) 20464341 194 | 20464535 | 63.9517 | 20316847 0 | 20316847 63.4901 | -0.4616
B. Public Shareholding
1. Institutions
a) Mutual Funds /UTI 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(b) Venture Capital Funds 0 0 0f 0.0000 0 0 0 0.0000 | 0.0000
(c) Alternate Investment

Funds 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(d) Foreign Venture

Capital Investors 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(e) Foreign Portfolio Investor | 2550348 0| 2550348| 7.9698 1918742 0| 1918742 5.9961 | -1.9737
(f) Financial Institutions /

Banks 67205 0 67205| 0.2100 20853 0 20853 0.0652 | -0.1448
(q) Insurance Companies 0 0 0l 0.0000 0 0 0 0.0000 | 0.0000
(h) Provident Funds/

Pension Funds 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(i) Any Other (Specify) 0 0 0 0 0 0 0 0 0

Sub-total (B)(1) 2617553 0] 2617553| 8.1799 1939595 0] 1939595 6.0612 | -2.1187
[2] Central Government/ 0 0 0| 0.0000 1751 0 1751] 0.0055 | 0.0055

State Government(s)/
President of India

Sub Total (B)(2) 0 0 0] 0.0000 1751 0 1751]  0.0055 | 0.0055

Non Institutions

a.) Individuals

(i) Individual shareholders 3666374 361 | 3666735| 11.4585 4649446 261 | 4649707| 145303 | 3.0718
holding nominal share

capital upto Rs. 1 lakh

(i) Individual shareholders 2234300 0| 2234300( 6.9822 2054691 0| 2054691 6.4209 | -0.5613
holding nominal share

capital in excess of

Rs 1 lakh
(b) NBFCs registered with RBI 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(c) Employee Trusts 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(d) Overseas Deposﬂones
(holding DRs)
(balancing figure) 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
(e) Any Other (Specify)
Foreign Nationals 0 0 0| 0.0000 26 0 26/ 0.0001 [ 0.0001
Hindu Undivided Family 322083 0 322083| 1.0065 399574 0 399574) 1.2487 | 0.2422
NRI (Non Repat) 78496 0 78496| 0.2453 74163 0 74163] 0.2318 | -0.0135
NRI (Repat) 399156 0 399156 | 1.2474 311760 0 311760 0.9743 | -0.2731
Foreign Portfolio Investor
(Individual) 3550 0 3550| 0.0111 0 0 0 0.0000 | -0.0111
Clearing Member 147460 0 147460( 0.4608 198666 0 198666/ 0.6208 | 0.1600
Bodies Corporate 2066132 0| 2066132| 6.4567 2053220 0| 2053220 6.4163 | -0.0404
Sub Total (B)(3) 8917551 361 | 8917912 27.8685 9741546 261 9741807 30.4431 | -2.5746
Total Public
Shareholding(B)=
(B)(1)+(B)(2)+(B)(3) 11535104 361 | 11535465| 36.0483 | 11682892 261 | 11683153 36.5099 | 0.4616
Total (A)+(B) 31999445 555 | 32000000 [100.0000 | 31999739 261 | 32000000/100.0000 | 0.0000
(C) Non Promoter - Non Publig
[11 Custodian/DR Holder 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
[2] Employee Benefit Trust 0 0 0 0 0 0 0 0 0
(under SEBI (Share
based Employee Benefit)
Regulations, 2014) 0 0 0| 0.0000 0 0 0 0.0000 | 0.0000
Total (A)+(B)+(C) 31999445 555 | 32000000 [100.0000 | 31999739 261 | 32000000(100.0000 | 0.0000
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Shareholding of Promoter

Sr. [ Shareholder’'s Name Shareholders at the beginning Shareholding at the end % Change
No. of the year - 2017 of the year - 2018 in
No.of % of | % of Shares No.of % of | % of Shares share-
Shares total Pledged/ Shares total Pledged/ holding
held Share | encumbered held Share | encumbered during
of the to total of the to total the year
company shares company shares
1. |RUPESHKANTILAL SAVLA 2516842 7.8651 0.0000 100 0.0003 0.0000 -7.8648
2 |SHITALRUPESH SAVLA 6015098 18.7972 0.0000 100 0.0003 0.0000 -18.7969
3 | ADINATH EXIM RESOURCES
LTD 1228000 3.8375 0.0000 | 1228000 3.8375 0.0000 0.0000
4 | KANTILAL VELJISAVLA-HUF 967820 3.0244 0.0000 0 0.0000 0.0000 -3.0244
5 | PRABHABEN KANTILAL SAVLA 611561 1.9111 0.0000 100 0.0003 0.0000 -1.9108
6 |DHAREN SHANTILAL SAVLA 3164048 9.8877 0.0000 | 2058822 6.4338 0.0000 -3.4539
7 | PARAS SHANTILAL SAVLA 400580 1.2518 0.0000 100 0.0003 0.0000 -1.2515
8 | SHANTILAL SAVLA FAMILY
TRUST (MANOJ SHANTILAL
SAVLA BENIFICIARY) 390000 1.2188 0.0000 | 3568474 | 11.1515 0.0000 9.9327
9 |MITAMANOJ SAVLA 1633792 5.1056 0.0000 | 1331021 4.1594 0.0000 0.9462
10 [PRITIPARAS SAVLA 2346298 7.3322 0.0000 | 2052625 6.4145 0.0000 -0.9177
11 [AVANIDHAREN SAVLA 277046 0.8658 0.0000 100 0.0003 0.0000 -0.8655
12 [ MANOJ SHANTILAL SAVLA 241199 0.7537 0.0000 100 0.0003 0.0000 -0.7534
13 [ SHAIL M SAVLA 175000 0.5469 0.0000 100 0.0003 0.0000 -0.5466
14 [ SHANTILAL MURJIBHAI SAVLA 88755 0.2774 0.0000 100 0.0003 0.0000 -0.2771
15 [ MANOJ SHANTILAL SAVLA-HUH 118688 0.3709 0.0000 0 0.0000 0.0000 -0.3709
16 [ SHANTILAL MURJIBHAI SAVLA-
HUF 117286 0.3665 0.0000 0 0.0000 0.0000 -0.3665
17 [ KANVEL SHARE BROKERS
PVTLTD 63351 0.1980 0.0000 0 0.0000 0.0000 -0.1980
18 [ PRABHABEN SHANTILAL SAVLA 58880 0.1840 0.0000 100 0.0003 0.0000 -0.1837
19 [AARAV SAVLA 97 0.0003 0.0000 97 0.0003 0.0000 0.0000
20 | RUPESH SAVLA HUF 97 0.0003 0.0000 0 0.0000 0.0000 -0.0003
21 | RUPESH SAVLA FAMILY TRUST 0 0.0000 0.0000 | 10076908 | 31.4903 0.0000 31.4903
Total 20464535 63.9518 0.0000 | 20316847 | 63.4901 0.0000 28.0397

Note: * Changes occurs due to Inter-se transfer of Shares among promoter Groups on 26

Change in Promoters’ Shareholdi ng (please sp ecify, if there is no change

" September, 2017 & 27 " September,2017.

Sr. Name & Type of Shareholding at the Transactions during Cumulative Shareholding
Transaction beginning of the year - the year at the end of the year -
2017 2018
No. of % of total Date of No. of No. of | % of total
shares shares of | Transaction Shares Shares | Shares of
held the held the
Company Company
1 | RUPESH SAVLA FAMILY TRUST 0 0.0000 0 0.0000
Transfer 26 Sep2017 | 6335630 6335630 19.7988
Transfer 27 Sep 2017 63351 6398981 19.9968
By way of Gift 27 Sep2017 | 3677927 10076908 31.4903
AT THE END OF THE YEAR 10076908 31.4903
2 |SHANTILAL SAVLA FAMILY TRUST
(MANOJ SHANTILAL SAVLA
BENIFICIARY) 390000 1.2188 390000 1.2188
Transfer 26 Sep2017 | 3178474 3568474 11.1515
AT THE END OF THE YEAR 3568474 11.1515
3 |DHAREN SHANTILAL SAVLA 3164048 9.8877 3164048 9.8877
Transfer 26 Sep 2017 | (1105226) 2058822 6.4338
AT THE END OF THE YEAR 2058822 6.4338
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4 | PRITIPARAS SAVLA 2346298 7.3322 2346298 7.3322
Transfer 26 Sep 2017 | (293673) 2052625 6.4145
AT THE END OF THE YEAR 2052625 6.4145
5 |MITAMANOJ SAVLA 1633792 5.1056 1633792 5.1056
Transfer 26 Sep 2017 | (302771) 1331021 4.1594
AT THE END OF THE YEAR 1331021 4.1594
6 |ADINATHEXIMRESOURCESLTD 1228000 3.8375 1228000 3.8375
AT THE END OF THE YEAR 1228000 3.8375
7 | PRABHABEN SHANTILAL SAVLA 58880 0.1840 58880 0.1840
Transfer 26 Sep 2017 (58780) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
8 |[SHANTILAL MURJIBHAISAVLA 88755 0.2774 88755 0.2774
Transfer 26 Sep 2017 (88655) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
9 |[SHITALRUPESH SAVLA 6015098 18.7972 6015098 18.7972
Transfer 23 Jun 2017 (97560) 5917538 18.4923
Transfer 07 Jul 2017 (1) 5917537 18.4923
Transfer 26 Sep 2017 | (2337071) 3580466 11.1889
By way of Gift 27 Sep 2017 | (3580366) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
10 | AVANIDHAREN SAVLA 277046 0.8658 277046 0.8658
Transfer 26 Sep 2017 | (276946) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
11 | PARAS SHANTILAL SAVLA 400580 1.2518 400580 1.2518
Transfer 26 Sep 2017 | (400450) 130 0.0004
Transfer 27 Sep 2017 (30) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
12 | MANOJ SHANTILAL SAVLA 241199 0.7537 241199 0.7537
Transfer 26 Sep 2017 | (241099) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
13 | RUPESH KANTILAL SAVLA 2516842 7.8651 2516842 7.8651
Transfer 26 Sep 2017 | (2516742) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
14 | PRABHABEN KANTILAL SAVLA 611561 1.9111 611561 1.9111
Transfer 26 Sep 2017 | (513900) 97661 0.3051
By way of Gift 27 Sep 2017 (97561) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
15 | SHAILM SAVLA 175000 0.5469 175000 0.5469
Transfer 26 Sep 2017 | (174900) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
16 | AARAV RUPESH SAVLA 97 0.0003 97 0.0003
AT THE END OF THE YEAR 97 0.0003
17 | KANTILAL VELJI SAVLA HUF 967820 3.0244 967820 3.0244
Transfer 26 Sep 2017 | (967820) 0 0.0000
AT THE END OF THE YEAR 0 0.0000
18 | MANOJ SHANTILAL SAVLA HUF 118688 0.3709 118688 0.3709
Transfer 26 Sep2017 | (118688) 0 0.0000
AT THE END OF THE YEAR 0 0.0000
19 | SHANTILAL MURJIBHAISAVLA HUF 117286 0.3665 117286 0.3665
Transfer 26 Sep 2017 | (117286) 0 0.0000
AT THE END OF THE YEAR 0 0.0000
20 | KANVEL SHARE BROKERS PVT LTD 63351 0.1980 63351 0.1980
Transfer 27 Sep 2017 (63351) 0 0.0000
AT THE END OF THE YEAR 0 0.0000
21 | RUPESH SAVLA HUF 97 0.0003 97 0.0003
Transfer 26 Sep 2017 (97) 0 0.0000
AT THE END OF THE YEAR 0 0.0000
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Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Sr. Name & Type of Shareholding at the Transactions during Cumulative Shareholding
Transaction beginning of the year - the year at the end of the year -
2017 2018

No. of & of total Date of No. of No. of | & of total

shares shares of | Transaction Shares Shares | Shares of

held the held the

Company Company

1 | RLTRADECOM PRIVATE LIMITED 1279213 3.9975 1279213 3.9975
AT THE END OF THE YEAR 1279213 3.9975

2 | OLD MUTUAL GLOBAL INVESTORS

SERIES PUBLIC LIMITED COMPANY 632282 1.9759 632282 1.9759
Transfer 26 May 2017 203333 835615 26113
Transfer 09Jun 2017 (6190) 829425 25920
Transfer 06 Oct 2017 (14721) 814704 2.5460
Transfer 27 Oct 2017 (20525) 794179 24818
Transfer 22 Dec 2017 (13000) 781179 24412
Transfer 29 Dec 2017 (53000) 728179 2.2756
Transfer 05Jan2018 (12000) 716179 2.2381
Transfer 23 Feb 2018 (4376) 711803 22244
Transfer 02 Mar 2018 (4266) 707537 22111
Transfer 09 Mar 2018 (1296) 706241 2.2070

AT THE END OF THE YEAR 706241 2.2070

3 | HESHIKA GROWTH FUND 409263 1.2789 409263 1.2789
Transfer 21 Apr2017 (25000) 384263 1.2008

AT THE END OF THE YEAR 384263 1.2008

4 | RAKESH RAJKRISHAN AGGARWAL 372000 1.1625 372000 1.1625
AT THE END OF THE YEAR 372000 1.1625

5 | RAJULDEVIG CHOWDHARY 0 0.0000 0 0.0000
Transfer 22 Sep 2017 244949 244949 0.7655

AT THE END OF THE YEAR 244949 0.7655

6 | AUCTORINVESTMENTS LIMITED 259250 0.8102 259250 0.8102
Transfer 21 Apr2017 (25000) 234250 0.7320

AT THE END OF THE YEAR 234250 0.7320

7 | PLUTUS TERRAINDIA FUND 418588 1.3081 418588 1.3081
Transfer 21 Apr2017 (65000) 353588 1.1050
Transfer 28 Apr2017 (62275) 291313 0.9104
Transfer 19 May 2017 | (100000) 191313 0.5979
Transfer 28 Jul 2017 8000 199313 0.6229
Transfer 05Jan 2018 (8000) 191313 0.5979
Transfer 16 Mar2018 20000 211313 0.6604

AT THE END OF THE YEAR 211313 0.6604

8 | JIGNESHP SHAH 273844 0.8558 273844 0.8558
Transfer 29 Dec 2017 (40000) 233844 0.7308
Transfer 12Jan 2018 (35000) 198844 0.6214

AT THE END OF THE YEAR 198844 0.6214

9 | KUNAL RAKESH AGGARWAL 150000 0.4688 150000 0.4688
Transfer 03 Nov 2017 | (100000) 50000 0.1563
Transfer 26 Jan 2018 100000 150000 0.4688

AT THE END OF THE YEAR 150000 0.4688

10 | RITAKEVAL SHAH 50000 0.1563 50000 0.1563
Transfer 07 Apr2017 97561 147561 0.4611

AT THE END OF THE YEAR 147561 0.4611

11 | ANTARA INDIA EVERGREEN FUND LTP 259250 0.8102 259250 0.8102
Transfer 21 Apr2017 (50000) 209250 0.6539
Transfer 28 Apr2017 (25000) 184250 0.5758
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Transfer 05 May 2017 (25000) 159250 0.4977
Transfer 19 May 2017 (88000) 71250 0.2227
Transfer 04 Aug 2017 30000 101250 0.3164
AT THE END OF THE YEAR 101250 0.3164
12 | NOMURA SINGAPORE LIMITED 434361 1.3574 434361 1.3574
Transfer 07 Apr2017 (75000) 359361 1.1230
Transfer 21 Apr2017 | (159361) 200000 0.6250
Transfer 12 May 2017 (59055) 140945 0.4405
Transfer 19 May 2017 (17757) 123188 0.3850
Transfer 16 Jun 2017 50000 173188 0.5412
Transfer 30Jun2017 50000 223188 0.6975
Transfer 21 Jul 2017 (66792) 156396 0.4887
Transfer 04 Aug 2017 50000 206396 0.6450
Transfer 12Jan2018 | (106396) 100000 0.3125
AT THE END OF THE YEAR 100000 0.3125
13| JMFINANCIAL SERVICES LIMITED 9125680 28.5178 9125680 28.5178
Transfer 07 Apr2017 | (9026708) 98972 0.3093
Transfer 14 Apr2017 1752 100724 0.3148
Transfer 21 Apr2017 662 101386 0.3168
Transfer 28 Apr2017 (1962) 99424 0.3107
Transfer 05 May 2017 1005 100429 0.3138
Transfer 12 May 2017 (837) 99592 0.3112
Transfer 19 May 2017 546 100138 0.3129
Transfer 26 May 2017 (2439) 97699 0.3053
Transfer 02 Jun 2017 (75) 97624 0.3051
Transfer 09Jun 2017 1216 98840 0.3089
Transfer 16 Jun 2017 389 99229 0.3101
Transfer 23Jun 2017 (99040) 189 0.0006
Transfer 30 Jun 2017 377 566 0.0018
Transfer 07 Jul 2017 1569 2135 0.0067
Transfer 14 Jul 2017 (2049) 86 0.0003
Transfer 21Jul 2017 64 150 0.0005
Transfer 28 Jul 2017 135 285 0.0009
Transfer 04 Aug 2017 149758 150043 0.4689
Transfer 11 Aug2017 | (145785) 4258 0.0133
Transfer 18 Aug 2017 (1240) 3018 0.0094
Transfer 25 Aug 2017 (2454) 564 0.0018
Transfer 01 Sep 2017 8218 8782 0.0274
Transfer 08 Sep 2017 12558 21340 0.0667
Transfer 15Sep 2017 (18997) 2343 0.0073
Transfer 22 Sep 2017 555 2898 0.0091
Transfer 29 Sep 2017 63447 66345 0.2073
Transfer 06 Oct 2017 (62435) 3910 0.0122
Transfer 13 Oct 2017 73657 77567 0.2424
Transfer 20 Oct 2017 (66812) 10755 0.0336
Transfer 27 Oct 2017 4969 15724 0.0491
Transfer 03 Nov 2017 (4106) 11618 0.0363
Transfer 10 Nov 2017 849 12467 0.0390
Transfer 17 Nov 2017 (3164) 9303 0.0291
Transfer 24 Nov 2017 (142) 9161 0.0286
Transfer 01 Dec 2017 (7217) 1944 0.0061
Transfer 08 Dec 2017 (891) 1053 0.0033
Transfer 15 Dec 2017 (231) 822 0.0026
Transfer 22 Dec 2017 655 1477 0.0046
Transfer 29 Dec 2017 1814 3291 0.0103
Transfer 30 Dec 2017 (1000) 2291 0.0072
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Transfer 05Jan 2018 (471) 1820 0.0057
Transfer 12Jan 2018 10593 12413 0.0388
Transfer 19Jan 2018 (8222) 4191 0.0131
Transfer 26 Jan 2018 (3488) 703 0.0022
Transfer 02 Feb 2018 277 980 0.0031
Transfer 09 Feb 2018 239 1219 0.0038
Transfer 16 Feb 2018 (712) 507 0.0016
Transfer 23 Feb 2018 625 1132 0.0035
Transfer 02 Mar 2018 220 1352 0.0042
Transfer 09 Mar 2018 706 2058 0.0064
Transfer 16 Mar 2018 1218 3276 0.0102
Transfer 23 Mar 2018 (2502) 774 0.0024
Transfer 31 Mar 2018 631 1405 0.0044
AT THE END OF THE YEAR 1405 0.0044
v Shareholding of Directors & Key Managerial Personnel:
Sr. Name & Type of Shareholding at the Transactions during Cumulative Shareholding
Transaction beginning of the year - the year at the end of the year -
2017 2018
No. of & of total Date of No. of No. of | & of total
shares shares of | Transaction Shares Shares | Shares of
held the held the
Company Company
1 |PARAS SHANTILAL SAVLA 400580 1.2518 400580 1.2518
Transfer 26 Sep2017 | (400450) 130 0.0004
Transfer 27 Sep 2017 (30) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
2 |RUPESH KANTILAL SAVLA 2516842 7.8651 2516842 7.8651
Transfer 26 Sep 2017 | (2516742) 100 0.0003
AT THE END OF THE YEAR 100 0.0003
3 |DHAREN SHANTILAL SAVLA 3164048 9.8877 3164048 9.8877
Transfer 26 Sep 2017 | (1105226) 2058822 6.4338
AT THE END OF THE YEAR 2058822 6.4338
4 |SANJAY HARKISHANDAS PAREKH 1350 0.0042 1350 0.0042
Transfer 21 April 2017 2000 3350 0.0104
Transfer 29 Sep 2017 1000 4350 0.0136
AT THE END OF THE YEAR 4350 0.0136
V. INDEBTEDNESS
(" inLakhs)
Particulars Secured Loans Unsecured Deposits Total
excluding deposits Loans Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 25364.12 NIL N.A 25364.12
i) Interest due but not paid 16.00 16.00
iii) Interest accrued but not due
Total(i+ii+iii) 25380.12 NIL N.A 25380.12
Change in Indebtedness during the financial year
- Addition 11849.09 NIL N.A 11849.09
- Reduction 15474.39 NIL N.A 15474.39
Net Change 3625.30 NIL N.A 3625.30
Indebtedness at the end of the financial year
i)  Principal Amount 21738.86 NIL N.A 21738.86
i) Interest due but not paid 15.96 NIL N.A 15.96
iii) Interest accrued but not due
Total (i+ii+iii) 21754.82 NIL N.A 21754.82
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REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager

¢

in Crore)

Sr.| Particulars of Remuneration
no.

Name of Directors

Mr. Paras Savla
Chairman &
Managing Director

Mr. Rupesh Savla
Managing
Director

Mr. Dharen Savla
Wholetime

Director

Total
Amount

1 Gross Salary

a) Salary as per provisions
contained in Section 17(1)
of Income Tax Act, 1961

0.30

0.30

0.30

0.90

b) Value of perquisites u/s 17(2)
of Income Tax Act, 1961

0.01

0.01

c) Profitsinlieu of salary under
section 17(3) of Income Tax
Act, 1961

Stock Option

Sweat Equity

Commission

aBjwlnN

Others, please specify

Total (A)

0.30

0.31

0.91

Ceiling as per the Act

10% Net Profitis ~ 7.61 Crore

B. Remuneration to otherdirectors:

Particulars of Remuneration

Mr. Kirit Joshi

Mr.

Arun Mandke

Mrs. Renuka
Upadhyay

Mr. Sanjay
Parekh

Total

1. | Independent Directors

a) Fee for attending board,
committee meetings

20000

20000

30000

70000

b) Commission

c) Other, Please Specify

Total (1)

20000

20000

30000

70000

2. | Other Non Executive Directors

a) Fee forattending board,
committee meetings

b) Commission

c) Other, Please Specify

Total (2)

Total (1)+(2)

70000
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C. Remuneration to Key Managerial Personnel Other Than MD /Manager/WTD (" In Lakhs)
Sr. [ Particulars of Remuneration Mr. Rohan Shah Mr. Akshit Soni Total
No. (CFO) (CS)
1. |Grosssalary
(a) Salary as per provisions contained in 14.16 4.36 18.52
section17 (1) of the Income-tax Act, 1961
(b) Value of perquisites u/s17(2) Income-tax Act,1961 — —
(c) Profits in lieu of salary under section 17(3) — —
Income-tax Act, 1961
2. | Stock Option — —
3. |Sweat Equity — —
4. |Commission
as % of profit
others, specify... — —
5. [Others, please specify — —
6. |Total 14.16 4.36 18.52
VIl. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
Type Section Brief Details of Authori ty Appeal
ofthe Description Penalty/ [RD/NCLT/ made,
Companies Punishment/ COURT] if any
Act Compoundi ng (give
fees imposed Details)
A.| COMPANY
Penalty
Punishment
Compounding
B.| DIRECTORS
Penalty NIL
Punishment
Compounding
C.| OTHER OFFICERS IN DEFAULT
Penalty
Punishment
Compounding
for and on behalf of the Board of Directors
Date : August 10,2018 PARAS SAVLA
Place : Ahmedabad Chairman & Managing Director

DIN:00145639
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ANNEXURE B TO THE BOARD’S REPORT

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES AS PER SECTION 135 OF THE
COMPANIES ACT,2013.

Brief outline of the Company’s CSR Policy, including overview of the projects or programmes proposedto be undertaken
and a reference to a web-link to the CSR Policy and projects or programmes:-

DIL’'s CSR policy is aimed at demonstrating care for the community through its focus on education & skill development,
eradicating hunger, health & wellness and environmental sustainability.

The Company has framed a CSR Policy in compliance with the provisions of section 135 of the Companies Act, 2013 and the
same is placed on the website of the Company. Visit the web link http://deepindustries.com/uploads/
Corporate%20Social%20Responsibility%20Policy.pdf

The Company has outlined the following thrust areas in the CSR Policy:

i)  Swasthya — Health, Safety and Environment,

i)  Shiksha and Sodh — Education, Knowledge Enhancement and Research, and

i) Saath — Social care, concern and outreach in times of emergencies.

The Board of Directors, on the recommendation of CSR Committee, approved the CSR spending. CSR activities focus on
community healthcare, medical & research, education and knowledge enhancement including allied activities, poverty, social
care and concern including old age homes.

Composition of CSR Committee:
- Mr. Paras Savla — Chairman
- Mr. Rupesh Savla - Member
- Mr. Kirit Joshi — Member

Average Net profit of the Company for last three years:

* 60,15,54,299/-

Prescribed CSR expenditure [2% of the amount as in item No. 3 above].
' 1,20,31,086/-

Details of CSR spend for the financial year:

a) Total amount spent for the financial year: * 1,20,38,174/-

b) Amount unspent, if any: NIL

¢) Manner in which amount spent during financial year is detailed below.

Sr. | CSR Projects / Activities Sector Location of Amount Amount | Cumulative Amount
No. in which the Projects/ | Budgeted spent: expenditure spent direct/
projects are Programme on upto the Implementing
covered project reporting Agency
period
1. | Contribution towards Education Education Ahmedabad, | 1,65,000/- | 1,65,000/-| 1,65,000/~ | Riverside Education
Guijarat Foundation
2 Contribution towards Education Ahmedabad, | 30,30,000/-| 30,30,000/-| 30,30,000/- | YUVA Unstoppable
implementation of digital smart Gujarat
classroom for government schools,
3 Contribution towards Education Ahmedabad, | 17,39,506/-| 17,39,506/-| 17,39,506/- | YUVA Unstoppable
implementation of digital smart Gujarat
classroom for government schools|
4 Contribution towards Education Education Ahmedabad, 10,000/~ 10,000/- 10,000/~ | Riverside Education
Guijarat Foundation
5 Contribution towards Development | Ahmedabad, | 2,51,000/- | 2,51,000/-| 2,51,000/- Shri Kutchhi Jain
Education 360000 Guijarat Sewa Samaj
opportunity for
Youth organized
by Education
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Sr. | CSR Projects / Activities Sector Location of Amount Amount | Cumulative Amount
No. in which the Projects / | Budgeted spent: expenditure spent direct/
projects Programme on upto the Implementing
covered project reporting Agency
period

6 Contribution towards Education | Kutch, Gujarat | 3,00,000/- | 3,00,000/- | 3,00,000/~- | Shrimati Niranjana

Educational Projects Pankaj Mehta
Charitable Trust

7 Contribution towards Sports Ahmedabad, 15,000/~ 15,000/- 15,000/- Synapse 2018
Sports Activities Guijarat

8 Donation for All Gujarat Sports Sports Ahmedabad, 20,000/- 20,000/- 20,000/- All Gujarat Sports
Council Guijarat Council of the Deaf

9 Contribution towards Education Ahmedabad, | 20,07,668/- | 20,07,668/- | 20,07,668/- | YUVA Unstoppable
implementation of digital smart Guijarat
classroom for government schools.

10 | Donation towards expenditure Education Ahmedabad, | 20,00,000/- | 20,00,000/- | 20,00,000/- Yog Sadhna
of yoga, Educational projects Guijarat Academy Trust,
and allied activities Ahmedabad

11 | Donation towards expenditure Education Ahmedabad, | 25,00,000/- | 25,00,000/- | 25,00,000/- Yog Sadhna
of yoga, Educational projects Guijarat Academy Trust,
and allied activities Ahmedabad

Total 1,20,38,174/{1,20,38,174/11,20,38,174/-

In case the company has failed to spend the two per cent of the average net profit of the last three financial years or

any part thereof, the company shall provide the reasons for not spending the amount in its Board report:

Not Applicable.

Responsibility Statement of the CSR committee that the implementation and monitoring of CSR policy, is in compliance
with CSR objectives and policy of the Company:

The implementation and monitoring of Corporate Social Responsibility [CSR] Policy, is in compliance with CSR objectives and

policy of the Company.

Date : August 10, 2018
Place : Ahmedabad

Paras Savla
Chairman (CSR Committee)
DIN:00145639

Rupesh Savla
Managing Director
DIN:00126303
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ANNEXURE-C
Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred
to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third
proviso thereto:-

1.

Details of contracts or arrangements or
transactions not at arm’s length basis:

There were no contracts or arrangements or
transactions entered into during the year ended
March, 2018, which are not at arm’s length basis.

Details of material contracts or arrangement or
transactions at arm’s length basis:

A. Name(s) of the related party and nature of relationship: NIL

B. Nature of contracts/arrangements/transactions: NIL

C. Duration of the contracts / arrangements/transactions: NIL

D Salient terms of the contracts or arrangements or NIL
transactions including the value, if any:

E Date(s) of approval by the Board, if any: NIL

F  Amount paid as advances, if any: NIL

Date : August 10, 2018
Place: Ahmedabad

For and on behalf of the Board of Directors of

PARAS SAVLA
Chairman & Managing Director
Din : 00145639
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ANNEXURE-D TO THE BOARD’S REPORT
Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31 March, 2018
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and
Remuneration Personnel) Rules, 2014]

To,

The Members,

DEEP INDUSTRIES LIMITED
(CIN: L63090GJ1991PLC014833)
12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli,
Ahmedabad- 380058.

Gujarat.

Dear Sir/Madam,

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
Corporate Governance practices by M/s. DEEP INDUSTRIES LIMITED (hereinafter called the ‘Company’). The Secretarial
Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing our opinion thereon.

Based on our verification of Company’s books, papers, minute books, forms and returns filed with Regulatory authorities and
other records maintained by the Company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion, the Company has,
during the financial year ended on March 31, 2018 (hereinafter referred to as ‘Audit Period”) ,generally complied with the
statutory provisions listed hereunder and also the Company has proper board processes and compliance mechanism in place
to the extent, in the manner and subject to the reporting made hereinafter.

We have examined on test basis, the books, papers, minutes book, forms and returns filed and other records maintained by

the company and produced before us for the financial year ended on 31 March,2018, according to the provisions of:

(i)  The Companies Act, 2013 (the Act) and The Companies Act, 1956 (to the extent applicable during our Audit Period) and
the Rules made there under;

(i)  The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;

(iii)  The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent of Foreign
Direct Investment, Overseas Direct Investment and External Commercial Borrowings to the extent the same was
applicable to the company;

(v)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
("SEBI Act) viz. :-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;
(d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client;

(9) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; and
(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;
(vi) The Company has not identified any other specific laws which are presently applicable to it.

2) We have also examined compliances with applicable clauses of the following:-

(i) Secretarial Standards 1 and 2 issued by The Institute of Company Secretaries of India under provisions of The
Companies Act, 2013 w.e.f.1st July, 2015 and

(i) SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
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Based on the above said information provided by the company, we report that during the financial year under report, the
company has generally complied with the provisions, as applicable of the above mentioned Acts including the applicable
provisions of the Companies Act,2013 and Rules, Regulations, Guidelines, Standards, etc mentioned above except to
the extent mentioned below :-

(i) Inaninstance, the company has published the specified information in newspapers subsequent to the submission
of the same to Stock Exchanges.

We further report that compliance related e-forms was filed by the company with Ministry of Corporate Affairs (MCA) beyond
the time limit prescribed under Companies Act,2013 by paying additional fees.

We further report that the compliance of applicable Labour laws and financial laws including Direct and Indirect Tax laws by
the Company has not been reviewed in this Audit since the same has been subject to review by the Statutory Auditors and
other designated professionals.

We further report that:

a)

b)

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non- Executive
Directors and Independent Directors. There were no change in board composition during the year under review.

Adequate notice is given to all directors to schedule the Board Meetings, agenda were sent in advance. A system
exists for seeking and obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting. Based on the representation made by the company and its officers. Majority
decision is carried through and that there were no dissenting member’s views on any of the matter during the year that
were required to be captured and recorded as part of the minutes. The minutes of the meetings are prepared in concise
manner.

Based on general review of compliance mechanisms established by the Company and on basis of management
representations and compliances certificates issued by department heads, there are adequate systems and processes
in the Company commensurate with the size and operations of the Company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines. As informed, the company has responded appropriately to notices
received from various statutory/regulatory authorities including initiating actions for corrective measures, wherever
found necessary.

We further report that during the audit period there were following specific events/actions having a major bearing on Company’s
affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc.,: -

(i)

Special Resolution was passed in terms of Section 62(1)(c) of the Companies Act , 2013 and other applicable laws in
the Annual General Meeting of the Company held on 1st September, 2017 for creating , offering , issuing and allotting
securities amounting upto Rs. 150 Crores. However, the Company has not allotted any securities in pursuance of the
same till the date of issue of this report.

For Shilpi Thapar & Associates
Company Secretaries

CS Shilpi Thapar
Membership No. : 5492

DATE: 20/08/2018 COP No. : 6779
PLACE: Ahmedabad
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To

Annexure 'A’

The Members,

Deep Industries Limited
(CIN:L63090GJ1991PLC014833)
12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli,
Ahmedabad- 380058.

Gujarat.

Our report of even date is to be read along with this letter:

MANAGEMENT RESPONSIBILITY:

Maintenance of secretarial records, devise proper systems to ensure compliance with the provisions of all applicable
laws and regulations and to ensure that the systems are adequate and operate effectively is the responsibility of the
management of the Company. Our responsibility is to express an opinion on these secretarial records based on our
audit;

We have followed the audit practices and the processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records. The verification was done on test basis to ensure that correct
facts are reflected in secretarial records. We believe that the processes and practices we followed provide a reasonable
basis for our opinion;

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company,
related party transactions figures and AS-18 disclosures of the Company provided to us or verified compliances of laws
other than those mentioned above;

iv. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility
of management. Our examination was limited to the verification of procedure on test basis;
v. We have obtained Management’s representation about the compliance of laws, rules and regulations and happening of
events, wherever required.
vi. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.
For Shilpi Thapar & Associates
Company Secretaries
CS Shilpi Thapar
Membership No. : 5492
DATE: 20/08/2018 COP No. : 6779

PLACE: Ahmedabad
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ANNEXURE - E TO THE BOARD’S REPORT

Details pertaining to remuneration as required under Section 197(12) of the Companies Act, 2013 read with rule 5 of
the Companies (Appointment And Remuneration of Managerial Personnel) Rules, 2014

(i)

Date : August 10, 2018
Place : Ahmedabad

The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary or Manager,
if any during the financial year 2017-18, and ratio of the remuneration of each Director to the median remuneration of the
employees of the company for the financial year 2017-18

Sr.| Name Designation Ratio of remuneration % increase in

No of each Director to median Remuneration in
remuneration of employees the FY2017-18

1. | Mr. Paras Savla Chairman & MD 12.32 -

2. | Mr. Rupesh Savla Managing Director 12.32 -

3. | Mr. Dharen Savla Whole Time Director 12.73 -

4. | Mr. Premsingh Sawhney Non-Executive Director - -

5. | Mr. Kirit Joshi Independent Director 0.08 -

6. | Mr. Arun Mandke Independent Director 0.08 -

7. | Mr. Sanjay Parekh Independent Director - -

8. | Mrs. Renuka Upadhyay Independent Director 0.12 -

9. | Mr. Rohan Shah Chief Financial Officer Not Applicable 10.71%

10.| Mr. Akshit Soni Company Secretary Not Applicable 10.00%

Notes:

a) The remuneration of Independent Directors includes only sitting fees paid to them for the financial year 2017-18.
b) Median remuneration of the Company for all the employees is * 2,43,516/- for the financial year 2017-18.

The percentage increase in the median remuneration of employees in the financial year : 6.80%

The number of permanent employees on the rolls of the Company: 414 as on 31t March, 2018

Average percentile increase already made in the salaries of employees other than the managerial personnel in the last
financial year & its comparison with the percentile increase in the managerial remuneration and justification thereof and
point out if there are any exceptional circumstances for increase in the managerial remuneration:

The average annual increase in the salaries of the employees, other than managerial personnel was 6.48%, whereas
there is no increase in Managerial Remuneration.

Affirmation that the remuneration is as per the Remuneration Policy of the Company:
It is affirmed that the remuneration is as per the Remuneration Policy of the Company.
For, and on behalf of Board of Director

PARAS SAVLA
Chairman & Managing Director
DIN: 00145639

90



B.

D

V)

(iif)

V)

(ii)

(iif)

DEEP INDUSTRIES LIMITED

ANNEXURE F TO THE BOARD’S REPORT

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
[pursuant to section 134(1)(m) of the Companies Act, 2013 read with Rule 8 of the Companies [Accounts] Rules, 2014.]
A. CONSERVATION OF ENERGY :

Steps taken for conservation of energy

Steps taken by the Company for utilizing alternate
sources of energy

The Capital investment on energy conservation
equipments

TECHNOLOGY ABSORPTION:

the efforts towards technology absorption

the benefit derived like product improvement, cost
reduction, product development or import substitution

In case of imported technology (imported during the last
three years reckoned from the begining of the financial
year;

(@)
(0)
()
(d)

the details of technology imported
the year of import
whether the technology been fully absorbed

if not fully absorbed, areas where absorption has
not taken place and the reasons thereof

(iv) the expenditure incurred on Research and Development
C. FOREIGN EXCHANGE EARNING AND OUTGO:

Energy conservation continues to receive priority
attention at all levels in the Company. All efforts are
made to conserve and optimize use of energy by using
natural gas as alternate fuel to run equipments, with
continuous monitoring, improvement in maintenance
systems and through improved operational techniques

Company is using equipment running on Natural Gas in
place of Diesel

Updation of Technology is a continuous process,
absorption implemented and adapted by the Company
for innovation. Efforts are continuously made to adopt
new products and technology required in the Qil and
Gas Industry.

(" in Lakhs)
Particulars 2017-18 2016-17
Earnings 9072.46 6612.43
Outgo 2677.03 6378.82
For and on behalf of the Board of Directors

ate : August 10, 2018 PARAS SAVLA

Place : Ahmedabad

Chairman & Managing Director
DIN:00145639
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Af atdit involves perferming pracedurns to obtain audit ovidence bt e amounts and the disclosures n the
standalche Ind A5 financial statemants. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the standalan g g 1| statemonts, whether dus

L In aRing. those risk Bssestypents the auditor consigers |
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I The Company Was disclesac the Impact of pending litigstions on ts finandal oositien in its
standalens lad A% financzl statements — Reler Nuls 37 Lo Lhe standalone [nd &5 financal
statemants:

n. The company dig nel have any long-term contracts including derivatives contracts Jor whicn thete
wars any material faresesable losses,

fdi. There tas been ne delay in transférring amounts, required to be transferred to the [hvestor
Cducationand Protection Fund by the Compary.

For Dhirubhai Shah & Co
Chorteren Accountorts
Firm's Reglelretion Nutaber;, 102511%

Harish B. Patel

Reetaer AHMED A
heiernbiarshio numbear 014427

FAN jos

Ahmedabad
26" May 2048
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{vifi)

{ix}

(%)

fxi)

(i}

{xiit)

{xiv}

fav)

fav]

Nameof ¢ Narure of Dues Amt Related Period Ferum whare the
Statute {Rs. Lakhs) dispute is pending
Finance Act, Service [ax 95.26 FY Z006-0/ to CESTAT, Ahmedsbard
1994 2011-2012
Finance Act, Service tay 101.88 FY2013-121p CESTAT, Bhmedzbad
1991 30.04.2014
Finance Act, Service tax 170 F Y 2009-20 CESTAT, Ahmedzbad
14964
Income 13y neome-Tax 6.4 FV 2032-14 CIT{A}
Act, 1961

In our opinien and according 1o the information and explanation given o us, the Compary ~as not
defaulted in repayment of duss o a linencial instilulan, bznks, and government or debenture holders
during the year.

Accarding o Infermalion and axplanalions given la us, the Contpaity kas not raised money by ways of initial
public offer or further puplic offer {(Including debt insttuments) during the year undat audit. According Lo
further information and cxplanations glven o us, the term foans ralsed during the year were appliad for the
purpose for which those were raised,

According to the Infarmation and explaneztions given to us, no matesdal fraud by the Company o an Lhe
Compsny by Its officers or employees has been noliced or reparted during the course of aur audit.

According to the infarmation and explanations give to us and based en our examination of the “acords of the
Company, the Company has paid/provided for managerial remuneration in accordance with the recuisile
approvals mandated by the provisions of section 197 read with Schedule V to the Act.

In‘our apinion and sccording to the information and explanatingg glvon to us, the Jompzny (5 nat 3 nighi
company. Aceoridingly, pzragraph 3(xfi) of the Order is not appiceble.

Accordling to the infarmation and explanations given ta us and based on our examinalion of thn recerds of
Lthe Compeny, trznsactions with the related parties are in compliznce with sections 177 and 188 of the Act
where applicable and delalls of such transactions have boen disclosed in the standalone financial statemants
a5 required by the applicable accounting standards,

According to the information and explanations give to us and based on our examination of the records of the
Company, the Company has not made prefarantial allatment of shares during the year

Accarding to the infarmation and explanations given to us and based on bur examicztiar of the recocce al
the Company, the Campany has not entered inlo non-cash transactions with directors or persons connorierd
with him. Accardingly, paragraph 20} af the Order is not applicable

The Company is net required to be registerad under section 45 |14 of the Reserve Benk of India gt 1934

For Dhirubhzi Shah & Co
Chartered Accountonts

Firm’s Registratian Z!mber: ‘QG%’I‘I.W
W’ ~ s

Harish B Patel
Pariner FAN Y025 Wy
Membership numbaor: 014427 ARMEDAEAD

Ahrnedahad
26" May 2018
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Annexure - Big tho Auditors’ Report

Report on the |rnternal Fimancial Contrels under Clause (i) of Sub-sectian 2 of Saction 143 of the Companies Act, 2043
{“the Act")

We have audlted the miermal financial contrels over finsncizl reporting of Deep Industees Linlied (Ythe Company™ as of
31 Wiarch 20280 cen|unclion Wil aur sudit of the standalene [hd A3 financial stiterients of LneCompeny lor he year
efdet] nn thal date.

Managament's Responsibifity for Internal Financial Controls

The Company's managamont s responsibte for establishing and malmtaining izteenal fimancial contrals based on tho
internal contral over finascial reporting oriteria sstablishad by the Company tansidering this ossertisl eomponants of
Irternal contral siated (i the Guidance Nole an Audit el interz! Smanclal Cenlrole over Fiiantzl Reooriing issted by the
|nstitute af Charkered Accoutitanls of India {"ICAIY. These respomsibilities inglude the dedign, 1plemestatior and
maltitenance of sdequate irternal finansizl comtrals that were operatie effectivaly for ensuring the crdesy ané etfdiant
caltdust ol (L& business, (ndudine adherence  compamy's policies, The safaaravdine of its assets, the pretientian angd
deteclian af frauds 2nd errcrs; the accurasy nd completeness af the scoounting recnvds, and the tirely prepafation of
relfablofinancial informatian, as required lindsr the Companies Act, 2013,

Auditars’ Respansbility

Cur rezponsilyility 5 to express an apinion on the Company's internal Hraneiat centrals ovnr finandal reprrting based on
our audin, We sonducted our audit in accordarnce With' Lhe Guidante Note on Audit of 'nizrnzl Tinanoal Cantrals oier
Flnsndiat feportiag (the "Guidance Nate"] and e Stdpdirds on Auditing, lssued by (281 and decmer to ke preseibed
under section 143/10) of the Companies Act, 2013, ta the extent applicable toan audil of inkernal frencialoontrals, bath
applicabie to an zudn of Internal Frandal Cantrels and, bath issued by the Institute of Ehartered Sccautitants @* holz
Thasze Stendards and the Guidance Mote requite that we cemply with ethiczl recuirements ard plan z2nd pe-farm the
audlt to obtain roasonable assurence about whether adeguele Internal (ikancisl cantrals ower financlal reparop was
established and mairtaisied ang i such controts apereted ef fleobively Treall materia) respects.

Qur audlt involves perarming procedures to obtsn audit ovideres aliour the edeguasy of the inlérmal Francil confols
sysiem over finangial reporting and thair apsrating effectivensas, Quz aldil of i Lernal fimanalel cortrals oved firz osl
reparting induded oitgining an understanding of internal finahdial controle over Tinancal “eporling, assossing $he (s
that & material weaknsgs exisly, snd lesting snd svalluting tie design and opoimting of'ectivensss af ifilerpal cortrol
vased on the assessad sk, The procedures selected depend on the audibors judgment, Induding the 2ssessment of the
dsks of material misstetoment of she standalone (nd &3 finsncial statements, whelther dueto “raud or oo,

Webelieve that the zludhit evidence we haveabtained is suffisient and sppropriate to provide o bass Tar our auditapinlon
o thie Campuany'sinterna fnaneial contrals sysiem sege finargial peport|nz,

Meaiing of Intérnal Financial Controls over Financial Reporing

# campamy's |ntermal financiel cotitiol over financial reparlfng o8 5 process designed to proyide seaconable assurance
regarding the =elighility of financisl veparting and Lhe preparation of financiz| staternents ot extarnal patposss N
recardance with sencrafy secepted accounting privciples. &company's interial Sinancial control over linanmal reposing
Ineludes Lhese palicies and procedures that (1) pertain to the meintenante of records that, in redsonagie delail
accurately and dairly reflect the tranzactions and dispositions o the asets of tho campamy: (2] provide ressoomble
sssurence that transactions are rprardad ¥3 necessary to permit preparstion of finentizl statorants (i sccordares wilh
generally accepted Sccounting principles, and that monipts and exgendiilres of Lhe mompany are Deing made hly In
srosrdance with suthstizatians of management and ditcctors of the compary and (2) provide rezsohable sssurdsice
fegarding preventinn of Himsly detetinn of unauthorized acquisition, use, ar disposilion of The company's Asoats thin
coutld hiave 4 material efect on the financiasl statement:.

FAN 1 | -
AHNLEDAEAD oo

2
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inferent Limitations of |ntarnal Finapdial Controls Over Ftnancial Reporting

Because of the inherenl [ImMitations of internz| finangial cantrols over financial reporting; incliding the pessthility of
caflusion nrifmpreper management overtide of controly, materiz] misstatements dus o error or frsud misy coesrand ot
e defected. Alko, prajecilens of amy evalustion of the jnternal financial centrols over finandal reparting te {UsLle
perinds arn subject ta the risk that the nternal finaneiz| contrel over financial reparling may Eecoime Inadeqiate beouse
of chanecs in sandiinns, or that the desreg of campimioe with (he policiesor provedurtes may delerarate.

Qpinian

in our apinion, the Campany has, inall materal rospeety; an-adegquabe dnteroal szl contralssys omeover financlal
reporting and: sucl fntgenal findndal contrals over finarcal reporting wers operating SMestively 35 &l 31 Merck 2008,
hared an the nterhal cobtral over financial réparing deiteria establishad by the Campany cansjdering the sstential
compengnts of imamal centrel stated (n the Guidsnce Mete on Audit of Dmerfia Financial Cantrals Quar Finanaral
Tteporling [ssued by ke | nsiituke of Chertered Astountants of india,

For Dhirubhai Shah & Ce
Chartered dccodniants
Fiem'e Risgistration Mormber: TO251IW

Harish B Patel

Fartnrr " = FAN Y0251 1y
[Wismbershlp further: 019427 AHMFDAEqn
Abredabad

Fy

26 ey 3018
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_DEEP INDUSTRIES LIMITED
- STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDEDZ 15t MARCH, 2018

HNgte Moo
INEOME
Rewanue from aoeraliang L
therincoms 30
TOTAL INCOME
EXPENSES
Cparaling kxachss 1
Linplayen Denetits exprase 3z
Finanee Sosts 23
Nepreciatien aod amurkoatlon sxmnelses )
Obher gy pareos Ay

TOTAL EXFENSES
profitffLass) hefore exgeptianal items and tax
Excpptinma b ms (sl
profitfiLoss) before B
Tax [tems
Cupieal
Carlio: years tas pravisinos ferillin back)
Nstarrad tay gusal /4 EDIHN
Totay lx Lo
Prafit/|Loss) for this year
Other Comprehensive Ingomie
Tams Lhal will ol bio v classitied o Profitar Lass
lte measurement gains/ |losses) an peslamplogdienl Benafl: plans
TtemeThat will be re-classiled LG Praflt or Loss
Re-measuament gainsg [lassesyo9-3lr valuation ot Hinantial instsnsnsy
Dther Comprehensive Incame/ (Loss) for the year
Total Cormp rehenshes Indamif {Loss)-far thie year

Earnines Par Enuity Share (Basic and Dilutad)

Carporate nformation. Batis of Preparation & Sigulficant Accountling
Policies

g

B

201715 Z01E-17
75 In Lakhs fts, In Lajchs
BRI e 27738008
552,71 2874
UTFAT. 6 28,5665
8.5773E BA18.72
231283 1,982.99
FRL 2 HRm
3,478.30 3,361.89
3,563.75 LTL7.0u
1E,984.42 L7#A0:54
11,728.54 L0926, 24
11,728.54 10926,26
3490145 Fag7.E1
~LE3T L7
b5 68 S B 1 VAT
4,125 48 3405:90%
7.602.08 T.519.26
5.02 ~LRO7
020 117
453 ~14.45
7.666.29 T4l
23,78 2515

The accampanying netes 1 to d&are an integal part of the §1i|11|;|a lone Einancaf Statements

" G PO Of Bven date atiarhed!

For GHIRUBHAL SHAH & 00
Chartesed Acesntants:
[iro legistratian Mumbers (02511 C

W Lo

Herrish B.Fatel

vartaer

hambershig Number D1£427
Flatie: AHMEDAEAD

Daked - 2B/05/2018

ON EEHALF OF THE BQARD OF DIRECTORS

o . g

Rupesh Savia:
Chairrran & Marazing heanmzing Mirector
irettar

TN (A5G35 [N ¢ B304

[Chief Finansial {;‘-Fflt;er} CofymE iy Socratary
Place; AHMEDABAD:
Cated ; 26,05/ 2018
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GEEP INDUSTRIES LIMITED

NOTES ANNEXED TQ AND FORMING PART OF THE STANDALONE FINANGIAL STATEMENTS
FOR THE YEAR ENDED 318T MARGH, 2018
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DEEF INDUSTRIES LIMITED
NOTES ANNEXED TO AND FORMING PART OF THE STANDALONE FIMANCIAL STATEMENTS
FOR THE YEAR ENDED 215T MARGH, 2018

3.3 Foreign D _i"'l’i‘é_iﬁﬁgﬂﬂ‘ﬂna
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DEEP INDUSTRIES LIMITED
NOTES ANNEXED TO AND FORMING FART OF THE STANDALONE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31ST MARCH, 2018

& ‘debt mstrument' |5 elassified as at the FVTOLEL i both of the lilowng cnitana
are moi:

- The asset |a held with ohjective of both - fof collecting contractual cash fows
ard seling the inansisl assats

- The assets contractual cash flows reprasent SPFL

Debl instruments ineluded within the FVTOGI categary are measured niilaly as
well g&-at gach reporing date at falr value, Fair vilug movemznis-ame recoghized
in the oider comprelensive Incarme [Q01], However, the Cumoeny rocogrzes
interest income, imparment losses & roversals and farsign gxchande galf o loss
In the Siatement of Profit and Loss. 0 derecopnilion of e assot sumulative
gain or lass previously recegnized. [m OC| is weclassified ffom the Bguity o
Btaternent of Profit and Loss. |nterest carficd whilst helding FVTOG! debl
nstrumerntis reparted as intersst income: Using the EIR mathod,

iit. Pebt instruments, derivatives and equity instruments at fair value through

profit or loss [FYTPL]:

FYTPL i5 & residual cawegory for debil insliuments. Any dobt sistrumient, which
doas 'nat mest the ctiteria (or calégorization 25 sl emariized gaost or as FYTOCL,
is classied gs &t FVTPL, Daibt instruments included within the FYTRL catenary
are measured st fair valisg with all ¢hanaes recogrizad Inithe PEL.

iv. Equity instruments measursd at fair value through other somprehansive
income [FYTOOI:

All 2quity investments in scope of Ind A% 109 are messurod at falr vake, Equity
instrumeshts which are beld Sor trading and ‘coptingent consideralion recagalyad
by an sequiter in A husingss combinalien o which |pd AS103 sppliss are
glassilied a8 at FUTPL. For all athes aglity instruments. the Company may male
#f mevocable slaction to present In other comprebensive Income Stasequsnl
thanges in the fair value. The Company has made such eleclion om an
imstument by= by (nstiument besis. The classification is mate on  mitial
recagnition and i irrevocable. If Ihe Company decldes te classify an equity
rstrumant as at EVTOEGL, ther all falr value shatges an the mstrument, excluding
dividehds, are rocognized in the OCL Theme 5 rz recyeling of the amounts frem
QCI to Statement of Profit afd Loss, even on sals af nvestmenl, Heweyor, the
Compaﬁy fmay fransfer the cumUlative gafn or loss within equity. Eguity
Instruments includad, within the FYTPL catedony am measaured gt fair walue with
all ehehges recognized [0 the Statement of Profil and Lass,

c.  Derecognition:
Afinangal gssot |s primally derseognized whemn

f. The Cempany has transferred s rights to receive eash flaws from, the 2858t or
has assumad an ohligation to ooy e recaived cash flows 0 Tull without maceriz]
delay to a third party under & 'passdtrough’ arangement; and eithst [a] the
Company has transferred substantially 6l the risks 2nd rewards of the assel, ar
[b] the Company has neither transferrod rar setained substantally @l e sk
and rewards of the asset, but has transferrad cortro of the asset,
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DEER INDUSTRIES LIMITED
NCOTES ANNEXED TO AND FCRMING PART OF THE STANDALONE FINANGIAL STATEMENTS
FOR THE YEAR EMDED 315T MARCH, 2018

b Dobt instrumants meadsure
reflectad gt fair valus. it arice 5 nat furihe fram He valus
Rather, ECL amount 1s e led as ‘aceumulated Impalrment amaurt’ 0 Bie
L [ H

EB. Financial liabllities:

a:. Inltlsl recagnition and measurement:

Finssmindidl_ndbmes are ciassined.

irmd oy UM T rq.‘r
AU I
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DEEF INDUSTRIES LIMITED '
NOTES ANNEXED TO AMD FORMING PART OF THE STANDALOME FINANCIAL STATEMENTS:
FORTHE YEAR ENDED 3T8T MARGCH, 2018

Minimum Alernate Tax (MAT) pald in.a year i tharged i the statemant o profii and nss 35 oument
tax. The Company recoghlzes MAT aredi avellable a5 an assol anly ‘o tha exent thal thars =
curviniitng evidence el the Cormpany will gay nammal insame tax durng he spedfisc oeriod. |2,
the: periot far whish MAT c-adit is allowed 1o-be samried jorward. In the year 1 which the Gampany
recognizes MAT cradit-as an asset tho sald assab (s ereated by way of credit ta te statsmert of
arnfit and loss and shown as "MAT Credit Entilement”. The Company reviews the "WAT Sredit
Entilement” asset af each reparting dafe and wites it doln to the extent he Company does not
fiave comvincing evidence that [t will pay normal tay oufing the specified peded and utilize the MAT
Cradit Entitlament,

310 Borrowing ¢osts

Borrowirg east inelledes interast amostzatien of ?.ritjllary coste incurred in conpection awih e
arrangamant of borrawings and sdehangs differences arlsing from Torelgn currensy barowings to the
artentthey ate regarded a=san adjustment {6 the interest cost.

Borrmwlng eosts diraetly atiribuable o the acsguisiion, constiiction or oroduckian oFan dese) {hat
napessarly akes a substantizt perdod of me o gt ready for #a intended vse or sale arg eppitaiznd
sz part of the zast of the rospoctive agsst Al other iorrowlng costs are sxpenzad in the pericd they
SEcUr

Borruwing costs whic ara ot spocfically atfribitable to ihe acquiisition, Instalisten of 2 quattying
Bagal the amaunt af barrowing costs aligible Jor capilalization = determinad Dy spplving a welghtes
aveldne capitstization mte, The welghted average ratz s taken of the borrawto costs applicabls o
the cutstanding Borrewlngs of tho compary dudng the period. athe* than borowirgs mads
specifieally far the purpose of obialning 2 qualifying asset, The amouni of bofrowing cosis napitalized
annat excesd [He apunt of borawlrg sosts reurred during that peded,

2.1 Earninge per equity share

Baglc sarmings par share s caloulated by dividing the not-profitor loss fram eentinuing opergtlan ard
‘datal profit. both attrbutab'e inequity sharehslders of the Caompany by the weighted averags niimber
o’ aguity shares outstanding durng ihe parce, A

3.12 Provislons. Camtingent Liabilties and Contingent Assets:

Pravisicn |= Tecognized When the Compary has a presen: obigaticn (lesal or cotstcshve) as &
result of pas_»t avenls ang 1t is probable that he oillaw of resoucas wilt berayjred] lo setie iho
ohligetien and i respect of which relizble sstimates 2o he made.

A clssiosire for contifgent lishilty s made when lhare 2 g possible ohllgstion, that maw. Bt
prebatily wi| net reguire &7 outficw of resourses, When there is a2 possible ohligation or & [iresernt
obligation In respect of which the |lkalhood of autflow of resolress is remicts, no provisian?
diztlosure s mede. The Compsny goos not recognizs = contfiger! (abiity bul tiscleses @
ezizienpe i the financial staterneris

Contingsnt assaks are ol resognized I the financlal sktements, Provisicns and contingsnies am
reviewed at sach balance sheet date snd adiusted 1o reflect thocorrect fanagsment estimates,

i th affant of the Hirie value of money 5 mateial, provisions are discountod using B cutrent oredtay
rate that roffests, Lsing & eurens pretex rate that reflects, Whoh gppronrale, o Asks speallie 4 5ha

o R e ].
;'_;!k.-mmn“mmfm

|

114



DEEP INDUSTRIES LIMITED

115



91l

DEEP INDUSTRHEES LIMITED
NOTES ANNENED T ANTI FCABING PART OF THE STANDALONE FINANCAL STATENENTS COR THE YEAR ENUED 215t MARLH, 201§
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"DEEP INDUSTRIES LIMITED

_ 7 NOTES ANNEXED TOAND FORMANG PATT (F | HE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH 2018

5= MO - CURNENT FINANCIAL ASSETS - INVESTMENTS
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Asak
3432018
1R, 0 Lakhs)

31-03-2018
{Ps.in Lakhs)

A1-03-2018
(Rs: I Lakhs}

{Rs. I kzhbs)

Asae
31032017
(Rs. InLakhs)

2109317
1Rs; I Lakhs}

Agat
D104 2016
ARs: Tnt Lakhs)

Aa st
01-4M-2016
[Rs. Ln Lakhs}

Bt
01027016
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2017-18
(Rs. In Lakhs)

201647

- 34 OTHER EXPENSES (Rs. I Lakhs)

Tlesteity, Pawsr and | uel 87.33. pake:
b TRexpai5 toainfesance and refurhishing = G607 B vy 8
- Rent 176,97 sy
Rales ard tanes L 28 /6
Insuranes 650 St
Cornmunicazian Expense 1026 15,03
Legaland professional charges 27002 2200
Fayrient to theald it 2395 A5
‘Printing Statlanery, Xerax and Gifice Exparse 54.23 3136
Donations. 122,90 7296
I ravelling and ConveyancelE] 438,03 444,24
Security Service Charges 3150 s
Advertisement, publlcity 4rd business aromatiag: .05 11,38
[ratel, Leading ahd Boatding Expense i 58

Loss on Sale of Figed Assats. 13778 =
Wiiscellaneous 143,92 11562

Prelirminany Expen s Wiitten of| 19025 a4
2.563.75 1,717.94
¥ el s B _
Repalrs to b lddings 628,12 Up33
Repraits Lo machingry T 13,35
“H*Payments frithe auditors for
firicluding service tax)
-statuzary sude 245 250
Taxstion MMatters D50 .5
-lirnited revew fzes
cerificationwark 1.85 1845
~ouit nf pocket expEnges e
(@) includes:
Directer Traveling T CRRTT
756 @an
. _ 2017-18 FHE-17
35!&“."“ CﬂMPﬂmENSWE INCOME B T v mm— e rer maay e ik _'ﬁ l_"rﬂhhi.g-nm—‘;‘?ﬂ _:f%-l 1 [SE

s 1, et e minde @t e ol = £ fior A
N ELL SRR . !
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Grafwity [Unfunded)
Az at asat
31032018 B1-05-2017
BisceuntIatelper s irm 7.60% sy
8,000 far Next 3 8.00% (or Mex
[T g haryinprease Yealis & E.I:IH'}C_} Aveah BUia Jass
thercafter. thereatar
Brtireman-aga 56 yesrs SRyidrs
Withdawa =tes
- 025 vizars 15, 01 BT
- AT AR 0 A5 years 12,00 2300
T 3R S e 3,008 Bl
e A5 BE raars 0.00% £.00%
3.00% 3,_.'{,::;%—
Gratuity, [Undunded)
s at Asat

31-03-2018 3L.02.2017
_ (Re. inlakhis)  (As Iy Lakhs}
Change n prasent valug of ehe defined benafit obligation during the yeay

Frezentvid e of ol ieation ze ot the bagicring of the year 33849 SHBY
[Lerestion, 238 LEA
Shrrant evwice Sosl 2186 Lo
Benefiis Fald )

Setima [Gain)eeg on arising Frarr TR aage in Fivaredd fdsyplion DAL I
A [Gain)fLoss on srising Fom Brserienice Anjustmenii 57 1ol A4
[Fait Seploa Cusl 4.0 [kIAs]
Presi bl ue of ohtigd en av sftae endof the vear 5717 J3.8%

Change |0 fair value of plan 2esate during the year
Fuir Walue o, [N fssas wi L baginning gt o vigar -

Imeress 1eome - :
Zantrlatinng iy the ol s - -
Renerts paid e =
Raturr on [ Assetn = N

st waiug ol plas assels ol |besie af the year =
Met Agsetf [Liability) recarded in the Balance Shaet

Orpiartvalna of pbligalien acat the end o ihe yog s 712 3384

Y Aeselt oisbillbyl-Clrrs m 241 naF

Azl debility sMpn Currart 53.41 32y
Expeisns resanddd fn the Statementof Prafit & Loss during thi year

|t Coet 138 B

Cioprignt S&rvics Cost 21.E6 fe ]

ratal expatess nelud=d i emalovee et SRS .24 MY
Recognized in Dther Comprehiznsive Incarme durlifE the peas

actuntalidzingloss o aring frem Thanss in Sieangil Sscuistion 214 1,58

AcklAng (t}eanfLDss 20 arlzsing Tydem By uerigtoe Adjuarnert -2.RF Cikdd

Recagnizod in Crhes Commprals e le nsome: H00 A6.02
Maturity probie of defised banailt obligation

Wtho 2 vzl of e et g peiod 37 138

IEtoc & ard 5 pates 255 18,17

Betiween & a1 10 years 27ar LGl

Cuantitative se nsitivity analys(s o0 significent sssunmption s a5 below:
Tcreased (zecreasel anpiesenl va.uwol detfrad hepofs aalizazen
F:th=end of -hayzar

HaF percentags foinl Tiluesa o fisce ot e 5459 324z
AT peocortaps Boinl dec edu in discount rate S0.50 3504
Half pescertape paint i9c'eass i sakry nerease ot 55,25 S
Halt-pescentage poing decronie i walarpincredns fars 55.04 Adan

Expactad. contribution to the deffred bencfit plan forthe neat repomting poriod
0718 WEAF
[R=. In Lakhs) [Re. 10 Lakhs)

Enazetad Eontribatan tots dofined BEREman Farthe naws ropofl g oo {Gratuiod 371 w25

41 - CORFORATE SO0AL RESPONSIBILITY

bt Pelevart provisiosrs of e Act readel Rubks 2R of the o mpeniey 2o rpasais Social Taspaneibilivg P iy b Ril2s 2018, Lhey Compsiy =
1844 23 g rieavdraee nat prorlts [Hletarmin g Urper sent on 208 af th ok s es ActE013 aadsecting 545 ol Lha Companian A TURE] made T 2
imredintely thom finzreis) fezs,

Errie mpaam reaufircet 2o e spee L ay LhaS5m pami puring the pedr: B4-2,35 45 715 |Rreyvous el - fs, 72,45,745 1)
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&% - DERIVATIVE INSTRUMENTS
01718
{Rs- In Lakhs)
(2} Derivatives cutstanding as at halanca shast date

Tw company has Extarsd imc swap ceak wih |ILFS Bans Lle o d IBFZ Bank Lid, *a-
rec.pirg Irtorast cost ay wewirg lom R flossiag nceres rate 1o L DO fiked likaresl rasa
with wrdariing ST evenie toamracts. herelosant debsi s <5 uneer:
HOFC Bank
Currency Swap -1

StacT aze! 27y, 2015

End Cate; Ofst July, 7019,

JABry g USE aL Al USD 2185 358 04

Fuad LIBOR ate 6L+ 395%

S30z

Currenrcy Swap -2
Star: Date; O9th Neven s, 2015
Erd Gats L8t Juy, 2048
Undedying USD ama it 50 16, 45558 %3
Fixed LIBLM rate 6144 105

481.00

Currenicy Swap -3
St Dare: 1200 August, 2015
Enid Db Olst July, 2219
~ _ Underlying USD seaunt: USD 2229580, B
1 Fixec UBOR mae El40 05

30093

Currancy Swap -4
Sl - Date: 29th luly, 2315
=nd Date: 2530 heveinbe-, 2040
Underly'rg JED amaunt LSD 6777155 68
Sinad rave S.5000G% pa

2,025.00

Culraney Swip - &
Skart Dol O1abanuany, 2017
Crvef Dz D6k Wy, 2020
Underiying LSwrarounl: USD 5,87,048.35
Ficd LIZO3 rele ;5.7 pa

IBEC Eank
Currency Swap» 1
St Date 07 sl Megreh, 2022
Emd Bates U7 IR Manch, 2219
Uadurlylreg LSD amnaunt: L5 4694 )8.52
“inad LIBOR rats | A.04% b

iRIT7

2015-17
(R, I Lakhs)

L1456

LEtilg

4,7ROTR

00,04

vz sz desln ave boen Sl vallve aad mes e gais £ (loss) hiave Lzen resorded traugh statomant af pradit asd lass aecount.

{b) The amount of fereign curreney sxpa; thatsne nat hedged by & darlvative instrument or atherwlse os 4k 3tst March, 2018, 395 March, 2017 and 1vt April,
2016 aro o8 unders
As at 3t March, 2018 A= 2 3lst Mharch, 2017 As at 1st April, 20:16
Farelgn Ry, In Lakhs) Famign [Rs, In Lakis) Foreign (Re. In Lakhs)
Cusrency {USD) Cureency (LSD} Currency (USD)
lecalvables
woEny End sdvances given 0.0 13.04 - = - -
FUeSHIEY 0 i Ivsmationa, DMEC {rafor
Note 5 fia 2.9 d .
Irade Acoeiiatilay 2877 LATLAG WLy L VR TEL =
Lomads & Adhznecs Ly Tredltors
e iatila) Gusdy 379.26 ape 2Ly 149 20824
Zur Spares & Muthaia 61.68 243 i57.78 7s 75134
Payables
Trade g stiy :::' 16251 w ) ., |los a7 f.d2 L2 133 HAL

EDABAD o
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DEEP INDUSTRIES LIMITED

“~DEER | NDMSTRIES LIMITFED _ \
NEYTES A N EKED TO AND EGRINAE PART D THE STANGALDNE FINANCIAL STATEMENTS FOR THEYEAR ENDED 395t MARGH, 20L8

A4, FINARCS | INSTRUMENTS - ACCOUNTING CLASSIFICATICNS AMD FAIR YALUE MEASUREMENTS [Conkd.)
" lll, Figutesasat ATarch 51, 01

Cariviog Amouni Faif wralisg
Finangial (strument Note N, Tetal Fair Amartised
FWTEL FADIT] pics Fris Total Lenvm) 1 Level 2 Lipmd & Tionsl
Mz Current fssats
“Tunanial Mossps.
) Int=strsnts 5 - £ i LEFRAT | 87755 BNt - ¢
T Loans = = = . - -
1l otliaez [ - 8,22 a0
Tusrent Aot
Fingacial fs-nks
{1} Inuéstmanss a R A - RO 2,205.50 0,20 4T : 530838
T Tl R i s T - - . AR 5a8193 = =
it gsh amd Canh Cguivalests ki | - 3,045,713 L4578
(335 k saarees athej than above (i ot | - AR 139330 = -
i Lsang E5 3 - [are) 623 - =
{h thas =¥ - G747 G7AG - - -
TOTAL san550  A0a 0308 50° 14 0FA.35 74,157,890 5, 708,51 Sl 3209.54

Nen Current Liahllitics . 1
Firiang il Ly bilities
{1] Béroawlnigs R - - 14, 3640.50 1435580 - - =
(| Trad = Fayahls b 45 75 <320 - - - -
o) AaEE il - - - L 15955
Curemtuabilitiss
Flinaadal Uabilities

| HOsrraifIR Vil - - - 1AK% LASETE - - -
_ | Trads Rayubly 4 - 1.717.5% L717.50 - & = =
{138 5047 ag - - A aaE BB i r

. E 75,4591.50 2520 Ay . = = =

Lzt tlee repovbag perioc end.ng harl 22201 and March 31, 2036, (here were me Lanshes bebwvenn Toval L end Level 2 feirvatve rmsast remants 0y

W Dimkeripginn oisignificant anohysriable inpars to ushiation:

This Sllzhedig $nale sheius T aduaban bl s mied s wsinl 56 B HoaiciE f ostroments

feat A ak At
A1 10317 2-04:2015
thar Man-Carrs-t Financial Azsets Ciiscauneed:-Cash Shew it st thi sk

B rpwi-as (Mon=Zurient] adjusied djmurlt-mt:ﬁ

Mo “Trant 3l strimerts have Jeon rouE=d oy gh Bther Compehehgise aesme o d bénoe separaze reconcilison disclasues felating Lo e sarme isnot 2pptaphle:

P A',m s,

= "MEbagag
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. DEEPINDUSTRIES LIVITED
NOTES ANNERED TO AND FORMING PART OF THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 3158 MARTH, 2015

45, FINANCIAL RISK MANAG EMENT ORIECTIVES AND POLICIES

T Compady’s findreial “tsk manazeineat 2 2n Inezral =arof how to pler and Sxeeite i ausiness staatoeies, | b eonpany's Hnaackz| dskimanagsmant policy i
ses by the Waraging Dearc.,

Marhkat fisk

Wlarkiet risle st gy 5f fose of future gamings, Tals valuss or fubure cash fiowe thas raay result from @ change n-he moes o' d firsncisl instriment, The valug o o
mzngial nstramrers may hanse 35 2 tesu - of changes i The ‘nigrest ritos, Sereign Crrorey wehangs abes 2quity prices anz other markal dhangss this oo
ATkt sk sh e Tive et Ui A, Markot rok s sLerBubl L all kRl sk skt firancial irstruments Including s menly and deprsits, Soraigr eurras oy
irEsivasden, Soablen dnd e BorrowiFgn

Tae Gempany manages-markes fsk tieugh © oeasuny deparleent, WhieS 2va Listes and eaerciyes irdependent cantral ove” e 2 ibe process o° merkal S
rrarogemsael, The breaseey dogaebmin, rzsmemisnds mskormisnspsment ajechives nel polisies, whic are sdpresd: by Sevior- Waragemant and WHe fuodil
Cemmittee, The activities o thisdepertmentvindude Tanagement of cash resourees; Iriphemin g basdising stramegiog for Mg CUTraney wxaaiimes, SO
stiaregles, and ensuding S e b rrackee rise mibs drd polices. i
Imterask rata risl
Inferest vt risk s the fss trak o value or future cash flows of @ Tnanclal leturenl will Tootasee Seeause ctoRcrpos in market Intinss <2y, |7 Groer t
optireeza the cormpany's pasitlon with regads 1o Ths kel coms snd imterest exponises and too manage Wie inkumest rate Aely trooeiny sadfarns @
oz hsnkive GATRORES Infarsst e fisk manzgement by baanciag the zroparon of feed rate anclfigesivg rate fir anciel nstrirsanls 11 total porkfola,
C Tascowpany saoteksosed tosignficantonternat rate risk o al B spesiled repurting dase,

“ietar Koo 43 tas itenest 22l profile ol L Sore Ty inkeress-bear g firRncEl instrument ac the regarttep s,
FupsiEn currency risk
Tho Company operates locz(ly, wonewer, the natire f ks pperations requires Tt tearnsact in o MHsmd 50 znd cotsemuently the Comps ra ts exposed 1o farTgn
auchanpe ficin U5

Thix Coinpany evaltietes sxchange rate exposure adsing from foreiin suirergy transactiens are the Sormpany follaws estagbehes @5k crensgemaat polisies, Galrg
TEL ey gl Campery i having ristural hedee position i S0 Ay,

|y Forgighn Currency EXposuns
Fefer Mote 22 for forzlgn ool ehcy expostng as Al Yizrch 20, F0U7, Mar 121, 20016 and spHl Uz, 2015 ssmeeiuely,

Il Fareign Cyrrerey Sensithity
1 ineressd gr ton ssg infareien 2xehznge mies will nve tha Tellowing impass o1 the profit befozezas

Lurrency 2017-18
1% lorrease 1% Dacvesse 1 Increase 1% Decrease
LE] {145 £1) MBEE  [LBZEL) 182,82
Txal {145.82) 13582 (182.81) 152,81
Creait risk
Crediz I"skoastses fom tha sossibilly |hazenunter party oy nob ba saia Lo se s Lhisie obiipations asaprésd Ta fiapags this thi CErwmany perodionl i adeies

theTianzl re b Tod ot sustamers, taking inte-acecunt the Francial condition; covset ecorgmie trends, and deslyss of Hstoresl 3ad debs are Igaine of
accerirts recojvable, ndividuzl sk Imizs zre set accoratigly, Almost 4l pustomers of the Company are eitksr plblic seclor ur s kings -or mulinEtions
Corpanis.

The Cumpany considers tio prosabillte.es daault Lpen-ritiEl rmesp niton- ol sssat and wsbether thigre Has basm 4 VR e aked T e adinisk an am anzaing
basis througtiol esch reporting period, Toesscss wanlias Lkerils sigrficarrincrease in eredil fisk the COMmEATy comparay the sk of adefsult seearrirg an this
AT At T0E RGN date wth the ek of detaufzs Tho date o¥initisl secagnilizn. I oumsidars ressnnablz Sed supporsiie tarssina-aakne inforEalon sish as,

(el Lp) -c-‘.kras"r.led;igniﬁr.;r't Arlwerse ol dioes in busingss,

tfdcrial o swoecsec significaalchungss in the 0oasating fosLIts Bf the sourtensrhy.

i) -inanclal o acamomic sxndlzior s Sht are cupacted to sauss & Sienificar s shansa Lo the sapmkerperty = alilty Lutrer=2s 0 sl gation,

fiv)ssdiilicant incransn i 2rodit ek en other S nancial instr mch:s o T sam= caunterparty,
[\isienificant eheris in the vl of the oo atEml suppadtliy she shillzatian o fn the quaily o Wird-pary gus TIEEES U7 LrECiT en NIEem 8 nTs:
Firdroidl gssets apswritter aft when harae iy nd reazonzle sy gactatlon o reoowery, steh a5 5 Cebior iy e engags in e regErmear gion wilh the Carnpany,
Tae Corapamy calegdrset a'lesr or roceivable far wrile ol when 5 debior fais To maks sorfrathual payeemis gregter than 2 ok pess Hie, Whara logms or
racalabils Bave besrarinin off, tae Cervipany conbiniles taengags i il e Sty o el L resower e receisable die Whesa reisneries sre
made, heseargrecogrsed ir oot S or ldss, . :
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DEER fNDLUSTRIES LMITED
NOTES AHNEXED TD AND FORMING PART OF THE STANDALEWE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315t MARCH, 2018

DISCLOSURES AS REQUIRED Y INDIAN ACCOLKTING STANDARD {ind A%) 101 FIRSTTIME ABOFTION OF INDIAN ACCOLINTING STAMDARGS [Conid.)

|1; Reconciliztion of kguity 25 21 151 Apel 2028

Fufordno Indizn GAAP Akljustrosnts rit A5
ASSCTS
4 NOMLURRENT ASSRTS!
{7l Fropary, Plaot spe Egapgment 27,2543 37,3223
B! Capitzi Wark in Frogress 10322550 : 173558
|e ntasgihle Arsats 1lny 00 Rp AT
|} Tinzngal Assets
{1 i wpstrents 233481 {C.0z) 153284
fii} Logirs: . = -
(s W Rl EZ a8
(i Othiez Men Corrent Seseli 2.5 1277 E.G
TOTAL NOM-CURRENT ASSETS. AN 018,05 {3.08] A D15
2LUNMENT ASSETS
fal mwertarnies Bk L] 63238
(61 i lol Asssrs
T s aats A7 %22 PRS-
1y Trada Recsivables Yobd - Sl
{iii) Fask and Cash Fryiivalerts 38053 580,59
|t Hark il ncEs ot her thaa atiave (1 S .t M2 L2853
Ak s _LEGL 0.2 53
{1 Citbiere Mgz E 1,7
71 Dshar CurrantAesats ; A 1ADGEL . A,20.61
TOTAL CLIRREN TASSETS. 12,587.81 42,70 1233002
TOTAL ASSETS 61,527.06 L12 G1,536.08
EQUITE ANDG UABILITIES
EQLITY:
fa) Equity shere mpite) ) 220070 = d L
[ e ety s T J7:374.08 ; 53048 42,10, 44
TOTAL EQURY 3570404 5315.29 o5 3105
LIABILMES
LNON-CURRENT LIARILITIES
[ Tinmneial Habilifies
(! Finansial iahilifies
i} Borsraigs il HcHey |- W - IR EAN 1T
{ii) Trade Payhieg 46.0% B 45,0
il irners inEgE - 205
li) Piefbrriesd T3y | ahi i | Ngi) A EREAS - 356045
e LishiEr e Sarreist | il = = 2
TOTALWNON-CURRENT LIABILITIES 32.4%"_-45 = Z2 487 A6
L.CURRENTLIARIUTIES
1&} Fnandal Labilities
(] Gl i s 138481 : 1924081,
{ii1 Trade Payatiles LA450.60 et VAN g
{iiiy Zther Firancal Linbilicies R,’Jﬁ" B3 <yhigs Y4082
KT Dsher Saarrann | allineg R 7L
(%) Mrgwizions PALEA 1534 ] -
sel] Curent Tax | lahllitles: (Net] 3350 oo 375
OFAL CURRENY LIAEILN 1ES TA7dnGT  {5iras) 1521890
TOTAL LIBEILTIES 36,233.03 {527.16] 35,705.E5

TOAL EQUITY AN ALITIRS %
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DEEP INDUSTRIES LIMITED
MOTES ANNEXED TO AND FORMING PART OF THE STANCALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31sf MARCH, 2018

BISCLOSURES AS REQUIRED BY INDIAN ACCOUNTING STANDARD (Ind A5 101: FIRST TIME ADDFTIGN OF INDIAN ACCOUNTING STANDARDS
{cantd.)

Il Recantiitation of squity as at 3Lt March, 2017

Relarence |nekizr GALFE Adjisiirmnt INEXAS
BS5ETS
1. HNON-CURRENT ASS5ETS:
(o) Fropedy, Flaat #ad Eqylpizae ST.E5E18 51 ASTAR
{la] Cap/kal Work in Progress: 454241 454241
(e} Infegtkle Assets 1352 AN 10,53
{d] Fil1anciﬁ| Arsisty
{1} Ivestrrents & La67,08 a3 1gez.83
i) Lgans 8134 G110 3
|iii) Dkhiers 066 70,96 F1EZ
2] Drher Non Current Assets L.a3 1548 107.31
TOTAL NON'CURRENT ASSETS 58,454.94 [E.DEP R 45787
Z.CURRENT ASSETS
18] Inventdtins 1,085.53 - 1,655.593
thi Financial Assers
i) Inuestients 2,84, 02 413,91 z,E13.83
(1) Trade Receivakles (AR - 5,545.92
(il Cashand Cash Fgulslsnts 1.574.69 S L5V
[1v) Bark bilaries elhind tharataws (1 93743 -0.01 83%42
{v] Lany 407 : 14.02
[wl) ©xthers: G823 = 98,33
10y Gther Cureeet Axgets 1,090 53% - 1,791.07
TOTALCURRENT ASSETS 14,819.31 133.90 15 033,21
TGTAL BSSETS 73,274.2% [REET] 73.386.09
EQUITY AND: LIABILITIES
EQUITY:
{ay Equity share capital 3,200.00 : S A0CLH0
{B] Crhar equity et B 34,627.43 05,09 3543252
37,827 43 BO5.09 AR RKIF LI
LIABIUTIES
1,MON-CURRENT LIABILITIES
{2} Finaaers| | abllities
i) Borrowlnzs i AFTER 7L - 1 p4372
{ii) Trade Pavables: 1122 - 11.22
{iif] Others = 147,98 = 147.96
{2} Daferrad Tax Ziabilities (Nat) 4, BuT0 2 460050
{e) Sther Mon Curient Liakilitas: 32,63 - 3263
TOTAL NOM-CURRENT LIABILITIES 1262623 [1%1)3] 2262623
ZLURRENT LIABILITIES
Iz} Financial Liahllites
(1} Buriowings 1,80 Lad - 254154
{11 Tragz Payablas L00xzT 3 00227
{iil) Dthar Enandal Gabilliles 7,560.89 110839 8,742.289
th) Creher Currant Liabilites 10386 163,86
[e) Presisiiing 1 RO 5 <1, B0L.ES 1.26
{dl] Cuireeht Tax Labiities [Mer)| 231 - 4253.13
TOTAI CURRFENT EIAR]) ITIES 12,830.59 50325 12.1237.33
TOTAL LIABILITIES 682 {692.2E} 3475357
TOTAL EQUITY AND LIARILITIES 73,274.25 L84 73,386.09
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.'

Funit Pralanati & Co
Chartared Accountants

INDFEPENDENT AUDITORS' REPORT

T,

THE MEMBERS QF THE

DEEF CH4 PRIVATE LIMITED

14 GROUNT FLOOR, ARHISHREE CORPGRATE PARK, AMELT BORAL
ROAD, AMBLT, AHMEDABAD GUIARAT-380058

Report on the Financial Statemants

We have audited ihe atconmpanying Financial Stataments of Mis. DEEP CH4 PRIVATE
LIMITED, which comprise the Salance Sheat as at March 21, 2018, and the Slaement
of Profit & Loss for the year ended March 31, 2018, and a summary of significant
accounting policiss and other explanatary Information.

Managemont's Respaonsibiliky for the Financial Statements

The Company's Board of Directors is responaible for the matters stated in Seclion 134(5)
of the Companies Act, 2013 ('the Act’) with respect to the preparation of these financial
statements that give a true and fair view of the finanalal positlon. financlal performange
of le Company in accordance with the accounling principles ganerally accepted In India,
including the Accounting Standards specified under Section 133 of the Act, read with
Ruls 7 of fhe Companies {Accounts) Rules, 2014, This responsibllity also includes
mainisnance of adequate accounting réosrtds in accordance with the provisions of the
Actfor safeguarding the assels of the Company and far preventing and detecting frauds
and other irregulariies; selection -and application of approprisie secouriing policles;
making judgments and estimates that are ressonablz and prudent and design,
implementation and malntenaice of adeguals intermal financial contrals, 1hat wers
operating effectively for ensuting the accuracy and complelensss of ihe accounting
records, refevant 1o the preparation and presentation of the financial statemznts thal give
a frue and fair view and are: freo from fisaterial misstatement, whether dus o fraud or
ernur,

Auditor's Responsibility

Cur responsibility & to express an opinion on these financial statements bassd o aur
audit, :

We have taken inte account the provisions of the Act, the accounting and auditing
standards and matters which are requirgd to be included In the audk report undar the
previsions of the Act and the Rulas mads thars undet.

— - = g S,
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DEEP INDUSTRIES LIMITED

We conducted our audit in agcordance with he Standards on Auditing specified under
Section 143(10) of the Act. Those Standards require that we comply with ethics!
requirements and plan and perform the audit to obtain reasonable assurance abaut
whether the financial statements are free from material misstatement.

An audit Involves performing procedures to obtain audif evidence aboul the amounts and
the disclosures in the financlal statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of matarial misstatement of the
financlal statements; whather due le fraud or error: In making those risk assessments,
the auditor considers internal financial control relevant to the Company’s preparation of
the financial statements that give 2 true and fair view In order to design audit procedures
that are appropriate [n the ecircumstances, bul net for the purpese of expressing an
opinion on whether the Company has In place an adeguate internal financial coptrols
system over fiiancial reporting and the operaling effectiveness of such contrals. An audit
also Includes evallating the appropriateness of the accounting policies used and the
reasonablenass of the acoounting estimates made by the Company's Directors, as well
as evaluating the overall presentation of the financial statemants,

We believe that the audit evidence we have oblained Is sufficlent and zppropriate to
provide a Pasis for vur audii opinion on the financial statements.

Opinion

In aur epinion and to the best of cur information and accerding to the explanations given
o us, The aforesaid financial stafements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the aceounting
principles generally acceptad in India;

(i} inthe case of the Balance Sheet, of ihe state of affairs of the Campany as al March
37 2018,

(i) in the case of the Statement Profit & Loss of the profiticss of the company for the
year ended on that daie.

Report on Dther Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor's Reporty Order, 2018 issued by the Central
Gavernment of India in term of sub-section (11) of saction 143 of the Companies
Act, 2013, does not apply as per para 1(2) (v) of the said order

2. As required by section 143(3) of the Act, we report that;

4. We have sought and obtained all the Information and explanations which to the best
eof our knowledge and belief were necessary for the purposes of ouraudit

b. In our opinion, proper books of account as required by law have baen kept by the
Company sa far as appears from our sxamination of those books:

c. The Balance Sheet and Statemment of Profit & Loss dealt with by this Reper are in
agreement with the books of account,
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STANDING LISICATIONS, CLATYS

AND REGULATORY ACTIONSE

s - I,tnet‘ detaﬂs of top mwarlal ou.tstﬂndum lihg;atmua ditist l}w}: CH4 Timited sid the srmount
mm‘.lv&d )

tm. '

3 'ReguMMMm Hany .- dis::}plumrymtakm by SEBL or Slock: mhmaesagmnmme
= Pl'nmul:r.'(irquCmnmmmlastS Enancials years including ouistioding getion

j ‘.J?h{‘: Cm'umw ils. pmlmwm or directory have nol been direutly or indirestly, dehdrred from
nocdssing the capital mﬂ'ketanﬂ have nol been reatmined by any regulatory auﬁ:mﬂy {rosmi,
q:mﬁ! aor wdumlls. acquiring * the suid securitics. Howewss, SEBI in its order
S ,sﬁnywmmwmm-mﬁwms dated 16th April 2018, has observed that Mr. Rupesh
Elayla., {iu‘mt«ur of Dfsp f:m:l;aames  Lingited, traded v the scrip of Deep Industries Limited while
E szsesaoun of - unpablished price sensitive information. SEDT has dirscted freezdng of bank
" aconants (0 the extert of amoink-io by transfered Lo the Escrow Account) and demat sccounts
of Wfe. Bupeosh Savig il the amourt of gaing from the said rausaction are Gradited to an Escow
Acan with ahmm fa!-'nm- :rt‘ Sﬁ?ﬁl The director has contested above the olaim of SHEBL

1524, Brief details of mmdmgmmml proceedings a_na'm&;_thc promoier®

P 'Nn.

1 '!,{‘rmzh; &.‘mﬁez ::g" .-!.rmngmma becoming gffecting, the pmmm's af Bu?p (G Limited yiall
.' _ euﬂﬂ’ﬂ& in mmnfame mr.ie EEBI ICDR Regufmm

”—\'t'l"l SOF3

HH‘-xL“" L DRAFT SCHEME Of *-L':"
Deap Imiustrles Lumted pdn;uml‘_. operates i two l.‘rU-‘;IIlBSE uagnvmtS' lﬂ Olf and Gas Sevicss
Busifiess wmpnmgaf dir and nmural gas compression services, pas dehydtuion, work over and
3 dﬂumg Tig sorvices; and, (i) oil and gas explomation and production Lach of the businesses
+ " osrimton by Deep Tndustries:Linniled by iself and along with ity subsidiaries. iochuding Oif and
';(.laﬁ Services Business have significam pofenhal for growh and profitabitity. The nature of risk,
aumpentmn. thallengas,: uppnmuutius and bBisinesy tnethods or Ol and Cias. Services Business is
-sepdrare dnd distipet f‘:m*n i and gos exploration and mdummn Buiainess, Thu: Ol aid Gas
" Services Business and ol 3d- gas exploration and - prodaction- ousingss 0f Beep Indusmies
Limited are capable of altreting a differett sst of investors, strategic pariners, lenders and other
;i slﬂkﬂhaldaﬁ There.are also diffrences in the manner-in whick O and: Gsg Services Business
aneoil End img z:xplomtmn and production business of Beep Intustries tmited are rcqulmd 1 e
", handled and nnnaged In order to lend grearerenhanced focus o the operation of the said
btisinesses, it iy pmpom'l 16 re-organice the Oil and Gas Secviers {indertaiing by ‘way of
+dereeter and tansfer of thc SBING . imrn Preep Industies Limited to Deep CHA- Limited, The .
2 mpaseci deméiper. would result it seqregation of B and Gus Servioes' Underiaking info.
'i:.’!sutuﬂv L.nmpaug and hﬁusj]}g ‘of active explaration znd prodoction. nssely cetating o oil and
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r@ﬁ: Dhananjay Trived: & Associatea

l. CHARTERED ACCOLUNTANTS
e

Jtiaie, Beiat, M Shin Baing, £, Foad, Avebctoc-3E 004 = W BRGS0 SHETA = Ermal . enninien MeTEOSEVEpECa N
% etk

el 10O WHOM SO EVER 1T MAY CONCERN

W vefer oy the SEB] Crreuley CREEVEILC|RA200T2 ) dadd 10 Marcly 2007 b NS Cheelag
MERAEMT200 152 dared 1 207, et s sepenid, freelieme Bled by a lsted doniahny with SER ( Stock
Vialummes: the listed compniy (5 reguied 1o obtain the valuation epore o display workings, relirive fab
seiduig e Blsare AN Fadi shive exeburge rario, The tetills reguired b rabf)ired 1 e xubotined in e Tt
as ungler

Computntion of Fair Share Exclmonee Rutin:

E Peep ndustries Limited | Pheep CHA Liited
Viluntion Yalue | Weksht Valise [ Walglit
Apprugel o per |

shinre shiire

P |
Appmach
incnme = I - . | -
'-"!._phnmluh |L — o |
Matket N | ApPLIC : [
Aoty | ABLE
| Ralnrrvie =
il 123
Shiars
Exclange - - - -
Raitin [
Lreamdea aft)

shares of Deep CHAY Limited ol INR_eseh fnlly paid op

Elivvetyier, ga pee P JUA = 100 af Ajoesieed of SERT Ciroitar CROMILWCIRC00 T2 (oduted 10 Wl
2007 valutporerEpoet o reduirer mcoaees where there = o L|m.|15|: i Ui -drierestiin el mg, platae ol tic
bated enfity © resultng company. Further, Pac AR S Rd) ol the said Circatur glarifies thin s change i)
shisrehnldeng pattern woild meitide 8 ousd where o [istisd ety {smy, "entiy Ay demerges o unitand makes
it a seprainte compeny (say, ety 87 amdal| die Feffiwing condieiing s fulfilled

(1 Sharehebding nf efily B s somiprised enly of the sherehpldersof ennty A

i Ehareholding prehers of pintity [ 1 the same 145 m etitity A

thid  Every glirchioldes i anticy B liolds equin-shares o the seme proponien as beld inoeatin A
Befoee tlie denters gar

Wernnderstand thiat & Scheme ol Arrmtgenenl bepwean Besp ndustrles Limied aad Doep CHa L e nndg
i shareliciders: and creditors b been-gubamitted to stock exelunges forther mpproval, Tnthie lesant ense
M Sclieme prowides thint Wpon (e Seleme beeoming elfective, the exdsimg paltl-tp sl ohplil of Deep
EH4 Fhmired. | the Mesulting rl','.nﬂlfu].n i1 sharll e caoelisd pol ruvisti fo the disnperu, ey syl e
o Begp Indobtrpes it (Hhe emeraed [isted Complny  will b 1 5I‘1ur.:|-!|‘:,1|:_l=:' of Dedp CHa [mirea
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““* I
B ‘NIRBHAY |

CATEGORY + | MERCHANT BANKER
CIN-UGT120GJ2006PTC047285 F

o,

The Board of Directors,

Deap Industries Limited,

124 and 14, Abhishree Corparate Park,
Al Bopal Read, Ambll,

Ahmedabad - 20058

Subjoct! Fairngss Opinion on the report of Mis Dhananjay Trivedi & Associates,
Charterod Accountants, with respect to the proposed Schame of Arrangement betwean
Deep Induatries Limited and Deap CH4 Limited-and their shareholders and creditors

Dear Sirs,

We understand that a Scheme ot Arrangement between Deep Indusiries Limited and Deap
CH4 Limited and their shareholders and creditors has been submitted o stock exchanges for
thelr approval under Regulation 37 of SEE! (Listing Obligafions and Disclosure Requiremants)
Regulations, 2015

in this regard, Tar scheme filed by a listed company with SEB| / Stock Exchanges, SEB!
Ciroular Mo, CFODILIICIR/Z017/21 dated March 10, 2017 read with NSE Cloular
NSEICMLIZ017/12 dated June 1, 2017 requires the listed company to obtaln the valuation
report to display. workings, relative falr value per share and falr share exchange ratio I the
presaribed format. Further, the listed entity is also required 1o submit a faimees opinlon by a
SEBI registered merchant banker on valuation of assefs | shares done by the valver for fie
fisted entity and unfisted sntity.

However, as per Para |(A)(4)(b) of Annexure-l of SEBI Clreular CFD/DILA/CIR/2017/2) dated
10 March 2017, valuation report I8 not required In casss whete there Is na change In the
shareholding pattern of the listed enfity / resulfing company, Further, Para I(A)4)(d) of Ihe said
Circular clarifies that 'no change in shareholding pattern’ would include a case where a listed
entity (say, 'entity A') demarges a unit and makes it 5 séparate compary (say, 'entity B} and ail
the following condttions are fulfilled:

(i) Sharehalding of entity B is comprised only of the shareholders of enfity A

(i) Sharshelding pattern af antity B i5 the same a3 n entity A '

(i} Every shareholder In antity B holds equity shares In the same proportion as held i entity
A before the demerger

pgistarad s m mmmmwmu-mmwmmm
mr: : m-nmﬂimmm;m-mmum1 v lrtshaysapltal.con - el ¢ Infod@irhaycemital com
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. DEEP INDUSTRIES LIMITED

Walker Chandiok &Co LLP

We owe responsibility to orily the Baards of Directors of ihe Company thal have sppoiiled us uhder
the terms df our engagement lstters and nobody alse. We wil nof be lable for any lusses; claims,
damages or kabllites arising out of the astions faken, omissions of or advice given by any other
advisor la the Company. In fe avent shall we b fissle for any juss, demages, cost of expsnsas.
erising In-any way rom Faudulenl ack, mismprasentations ar willful defuult'on part of the Cempsny,
their directors, empkoyees ar sgants.

We dio nol secept sy isblity thany Third party in reiation to the [sue of iKs Rape, I s understond
that this apedysls doas nol represent a {aifmess opinien on ihe Shae Enlitiemant Rafle, This Report s
niot s substinds for the thind party's own due dliganse/ sppraisall enquiries! independent advics hat
the fird party shouid undartaks for his purposs.

This' Repert le subjuet o the lews-of India.
Tha Repart should be bsed inconnectian with the Sehame.

Melthr the Repont nior fts cortgnte may be referred to or quoted in any registration statement,
prospechds, effering memomaiduim, annial régart, loan agresment or other agreement or document
mmiuh&mﬂnuﬁmmMmmmmmmﬂmm wilhiaut e
peigr written consent excent far disciosures o be mads lo relevant regufstory autborities [Acluding
sloch Entitenmnts and SE8I

This Regor does nof In any manner address the prices at which squity shores of the Company wil
trede folidwing appouncement of the Proposed Oemerger and we expepss no opeion of

fecommendalion s 1o haw e shareholders of the Company should vole &t any sharshokisrs'
meating(s) to te held I connaction with the Propossd Demermer.

SHAREHOLDING PATTERN

GEEP INDUSTRIES

The Issited and subscried eqully ahare capital of Desp (ndustries a8 on the date of the Repart is INR
3200 millar: comsisting of 32,000,000 equiity shares of face value of INR 0 esch. The shareholding

paftem s s follows:
Sr. No. | Shareholler Percentage
L Promotir Urogp | 6aE%
b2 Nim-promter Groug 1 365%
Tatal 108.0%




DEEP INDUSTRIES LIMITED

Walker Chandiok &Co LLP

RESULTING COMPANY

Thia capilal eirjiciura of Uhe Resulting Company &8 desired by ihe Management 8 equsi 1o that of the
capitsl stroctune of Deep Indusinss.

Upon Scheme becoming sflective, the proposed jssued and subscribied aquity share capital of the
Resulling Campany would te (NR 3200 millan consting of 32,000,000 =quity sheres of face value
of INR 10 egch. The dasired sharahaiding pattern s as follows:

S, No. | Shareholder |Fr.mn1m_=n

1. | Promoter Group 63.3%

% M n-proeiier Cironip 3657
Total ' 00.0% |

BASIS OF SHARE EMTITLEMENT RATIO

fis per the Draft Schame, we undarstand that upon the Orafl Scheme besaming effective =nd upan
ihe ssue of shares by Resulling Company in ihe sharenoldams of Deep Industies, 1he eylsling squdy
shatas of the Resithing Compary snall, withoul any sppkestion or desd shall stand cancelisd withoul
any DeEyrmEnL

Ornice the Scheme s Implemanted. all he sharsholders of Desp Industrles would alse become the
shareholders of the Resulting Company, and thair shareholding in e Resulting -Company wodid
mirvor i sharsholding in Desp indusires.

The sfiaci of Ihe demeroer i thal sach sharsholdés of Dwep Indusines becomes the owner of shares
in bwo companies instead of one No sharehoider i, under the Scheme, requited to dispose olf any
part of his shanmsholding silber to sny of the otver shareholdars or in fhe market or athorwiss- The
Seheme toes Tot envisage dlutlan of holdmg of any orie or more shareholders as a resul of the
operation of the Scheme Post Démarger, the percentags holding of & shareholder in the Resulting
Company and in Deep Indusires would remain Unchanged from the proportion of eapiial held by sdoh
sharefoider in Deep industries.

Gansitering hat the sharshalders of Deep Intduslies shall Hold shares in the Resufing Company in
the sarra proportion as s Desp Indusisies, Ihe propnsad damenger of O and Gas Services Businass
al Pep Indesimes 1o the Resuling Entity will be walus-neutre! to sharenokiers of Deep indUstnes.

| dwrrred AW sisrEy
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. DEEP INDUSTRIES LIMITED

Walker Chandiok &Co LLP

I view of the sbave, and on & consderation of all the relevent fectors 2nd Crcumelences ag
discussed and outlined hereinabove, we recommend the Share Enfitlement Ratio for the Fropased
Demeqgar a6 filows:

For evary 1 ((ne) equity share of Deep Indusiries (of face valus INR 10/ sach fully paid up), tssue of
1 (Cne) eguity share of fhe Aesulling Company (of face value (NR 108 sach fully paid up) lor tha
demerger and vesting of Oif and Gas Servicea Business 1 1o tha Rasulting Company

The above recommendad Share Enfilement Ritlo s amived &l by considerning the sapliel struclure as
deskred try the Managemani,

Respectiully submitted,

For Walker Chandjok & Ca LLP

Charteses Accounianiy _
1EAl Firm Registration Me; 001076 NSDOOYS

Membership Mo: 41458
Dats 25 May 2018

L1 T ] i e e
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Walker Chandiok & Co LLP

Annexurs 1: Fair Enfitfoment Ratio recommented by Walker Chandiok & Go.

fig the proposed capitel struciuss of the Resulting Company |5 22 desred by e Managamant snd
congigerng the fect that the: sherehoiding of the sharetolders of Deap Industiee i the Resulting
Company windd mivor their shereholding In Desp Indosines, thare & no raglirement of Lnderisiing
yElusition exprciss for determining Share Enfitemant Raio, Hence, we hawe pol carrled ol valuston
of the Ol and Gas Services Busingas,

Equadiy % allue
i INH N

Wi 1] kil

Valopthon Approdeh

Ciast Appraach |

Income Approuch ' NA NA

Ivfarket Approsch: l

T Market Price Method N NA |
Camparable Companies Mudtiple Method N | .

Na= Nt Applicablsiddopted

Entiilement Ratio—

{ {{ne) emaly shars of the Reastlting Company of INR 10 each fully paid up for every | [Ome) equity
share of Deap Industnes of INR 10 aash fully paid up.

CRumrrewsll N s
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. DEEP INDUSTRIES LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DEEP INDUSTRIES LIMITED IN ITS MEETING HELD ON 26
MAY 2018 EXPLAINING THE EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTER SHAREHOLDERS:

1.
1.1

1.2

1.3

1.4

2.1
2.2

2.3

24

2.5

Background

The proposed Scheme of Arrangement between Deep Industries Limited (“Demerged Company”) and Deep CH4 Limited
(“Resulting Company”) and their respective shareholders and creditors (“the Scheme”) was approved by the Board of
Directors of Deep Industries Limited vide resolution dated 26" May 2018. As per the provisions of Sections 230 to 232
of the Companies Act, 2013, governing scheme of arrangement between Companies, the Directors are required to adopt
a report explaining the effect of the Scheme on equity shareholders, key managerial personnel (KMPs), promoters and
non-promoter shareholders of the Company laying out in particular the share exchange ratio and the same is required to
be circulated to the equity shareholders along with the Notice convening the meeting.

This report of the Board is accordingly being made in pursuance to the requirements of Section 232(2)(c) of the Companies
Act, 2013.

The proposed scheme involves demerger of Oil and Gas Services Undertaking from Deep Industries Limited into Deep
CH4 Limited.

The following documents were placed before the Board:
1.4.1 Draft Scheme of Arrangement duly initiated by the Company Secretary for the purpose of identification;
1.4.2 Report of the Audit Committee of the Board of Directors dated 26 May 2018;

1.4.3 Certificate dated 25 May 2018 issued by Walker Chandiok & Co. LLP, Chartered Accountants on share entitlement
ratio

Effect of the Scheme on Equity Shareholders (promoter shareholders and non-promoter shareholders), Creditors,
Employees and KMPs of Deep Industries Limited

Upon the Scheme coming into effect, there will not be any change in the shareholding pattern of Deep Industries Limited.

The rights of the creditors of Deep Industries Limited shall not be affected by the Scheme. There will be no reduction in
their claims on account of the Scheme. The creditors will be paid in the ordinary course of business as and when their
dues are payable. There is no likelihood that the creditors would be prejudiced in any manner as a result of the Scheme
being sanctioned. There are no debenture-holders in Deep Industries Limited as on date and therefore, the question of
effect of the Scheme on any such debenture-holders or Debenture Trustee does not arise.

As on date, Deep Industries Limited has no outstanding Public Deposits and therefore, the question of effect of the
Scheme on any such Public Depositor or Deposit Trustee does not arise.

With effect from the Effective Date, all employees of the Demerged Company engaged in or in relation to the Oil and Gas
Services Undertaking shall become the employees of the Resulting Company without any interruption of service on the
terms and conditions not less favourable than those on which they are engaged by the Demerged Company. The
Resulting Company undertakes to continue to abide by any agreement/ settlement or arrangement, if any, entered into
or deemed to have been entered into by the Demerged Company with any of the aforesaid employees or union representing
them. The Resulting Company agrees that the services of all such employees with the Demerged Company prior to the
demerger shall be taken into account for the purposes of all existing benefits to which the said employees may be
eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other retirement/ terminal
benefits. The decision on whether or not an employee is part of the Oil and Gas Services Undertaking, shall be decided
by the Demerged Company, and shall be final and binding on all concerned.

The accumulated balances, if any, standing to the credit of the aforesaid employees, in the existing provident fund,
pension fund, gratuity fund, superannuation fund or any other funds created by the Demerged Company, as the case
may be, of which they are members, will be transferred respectively to such provident fund, pension fund, gratuity fund,
superannuation fund or any other funds nominated by the Resulting Company and/ or such new provident fund, pension
fund, gratuity fund, superannuation fund or any other funds to be established in accordance with Applicable Law and
caused to be recognized by the Appropriate Authorities, if applicable, by the Resulting Company. Pending the transfer
as aforesaid, the dues of the said employees in respect of the above funds would be continued to be deposited in the
existing provident fund, pension fund, gratuity fund, superannuation fund or any other funds respectively of the Demerged
Company.
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2.6

3.2

3.3

None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of the
Demerged Company and their respective relatives (as defined under the Act and rules framed thereunder) have any
interest in the Scheme except to the extent of the equity shares held by them in the Demerged Company and/or the
Resulting Company and/or to the extent that the two directors of Demerged Company, namely, Mr. Paras Savla and Mr.
Rupesh Savla are also the directors of Resulting Company and/or to the extent that the relatives of the said directors
hold shares in the respective companies and/or to the extent the directors and their respective relatives are the beneficiaries
/ trustees of the trust that hold shares in the respective companies.

Share Entitlement Ratio

Walker Chandiok& Co LLP,Independent Chartered Accountants, have provided a report in respect of issuance of equity
shares by the Resulting Company to the equity shareholders of the Demerged Company. The report states thatconsidering
that upon the Scheme becoming effective, the shareholders of the Demerged Company shall hold shares in the Resulting
Company in the same proportion as in the Demerged Company, the proposed demerger of Oil and Gas Services
Business of the Demerged Company to the Resulting Company will be value-neutral to the shareholders of the Demerged
Company. Considering the same, the report recommended share entitlement ratio of one equity share of Resulting
Company of face value of Rs.10 each for every one equity share of Demerged Company of face value of Rs.10 in
consideration of demerger and vesting of Oil and Gas Services Undertaking from Demerged Company into Resulting
Company.

Based on the report of Walker Chandiok& Co LLP, the Board of Directors approved the share entitlement ratio as under:

Pursuant to the Scheme of Arrangement between the Demerged Company and the Resulting Company and their respective
shareholders and creditors involving demerger of Oil and Gas Services Undertaking of the Demerged Company to the
Resulting Company, each shareholder of the Demerged Company shall be issued 1 (One) fully paid up equity share of
face value of INR 10 (Indian Rupees Ten) each of the Resulting Company for every 1 (One) equity share held by such
shareholder in the Demerged Company.

No special valuation difficulties were reported by the Valuer.

By Order of the Board,
For Deep Industries Limited,

Paras Savla, Director

Date: 26" May, 2018 DIN:00145639
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DEEP CH4 LIMITED IN ITS MEETING HELD ON 26 MAY 2018
EXPLAINING THE EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTER SHAREHOLDERS:
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Background

The proposed Scheme of Arrangement between Deep Industries Limited (“Demerged Company”) and Deep CH4 Limited
(“Resulting Company”) and their respective shareholders and creditors (“the Scheme”) was approved by the Board of
Directors of Deep CH4 Limited vide resolution dated 26" May 2018. As per the provisions of the Sections 230 to 232 of
the Companies Act, 2013, governing scheme of arrangement between Companies, the Directors are required to adopt a
report explaining the effect of Scheme on equity shareholders, key managerial personnel (KMPs), promoters and non-
promoter shareholders of the Company laying out in particular the share exchange ratio and the same is required to be
circulated to the equity shareholders along with the Notice convening the meeting.

This report of the Board is accordingly being made in pursuance to the requirements of Section 232(2)(c) of the Companies
Act, 2013.

The proposed scheme involves demerger of Oil and Gas Services Undertaking from Deep Industries Limited into Deep
CH4 Limited.

The following documents were placed before the Board:
1.4.1 Draft Scheme of Arrangement;

1.4.2 Certificate dated 25 May 2018 issued by Walker Chandiok& Co. LLP, Chartered Accountants on share entitlement
ratio

Effect of the Scheme on Equity Shareholders (promoter shareholders and non-promoter shareholders), Creditors,
Employees and KMPs of Deep CH4 Limited

Pursuant to the scheme, the Resulting Company shall issue to each shareholder (promoter as well as non-promoter
equity shareholders) of the Demerged Company, 1 fully paid up equity share of face value of INR 10 each of the
Resulting Company for every 1 equity share held by such shareholder in the Demerged Company. Upon such allotment
of equity shares by the Resulting Company and with effect from the Effective Date, in order to ensure that the shareholding
pattern of the Resulting Company be the same as the Demerged Company, the existing paid up equity share capital of
the Resulting Company of Rs. 6,60,000 shall stand cancelled, extinguished and annulled on and from the Effective
Date, which shall be regarded as reduction of equity share capital of the Resulting Company, pursuant to section 66 of
the Act as also any other applicable provisions of the Act.

As on date, Deep CH4 Limited has no outstanding creditors, debentures, Public Deposits and therefore, the question of
effect of the Scheme on any such creditors, debenture-holders, debenture trustee, Public Depositor or Deposit Trustee
does not arise.

With effect from the Effective Date, all employees of the Demerged Company engaged in or in relation to the Oil and Gas
Services Undertaking shall become the employees of the Resulting Company without any interruption of service on the
terms and conditions not less favourable than those on which they are engaged by the Demerged Company. The
Resulting Company undertakes to continue to abide by any agreement/ settlement or arrangement, if any, entered into
or deemed to have been entered into by the Demerged Company with any of the aforesaid employees or union representing
them. The Resulting Company agrees that the services of all such employees with the Demerged Company prior to the
demerger shall be taken into account for the purposes of all existing benefits to which the said employees may be
eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other retirement/ terminal
benefits. The decision on whether or not an employee is part of the Oil and Gas Services Undertaking, shall be decided
by the Demerged Company, and shall be final and binding on all concerned.

The accumulated balances, if any, standing to the credit of the aforesaid employees, in the existing provident fund,
pension fund, gratuity fund, superannuation fund or any other funds created by the Demerged Company, as the case
may be, of which they are members, will be transferred respectively to such provident fund, pension fund, gratuity fund,
superannuation fund or any other funds nominated by the Resulting Company and/ or such new provident fund, pension
fund, gratuity fund, superannuation fund or any other funds to be established in accordance with Applicable Law and
caused to be recognized by the Appropriate Authorities, if applicable, by the Resulting Company. Pending the transfer
as aforesaid, the dues of the said employees in respect of the above funds would be continued to be deposited in the
existing provident fund, pension fund, gratuity fund, superannuation fund or any other funds respectively of the Demerged
Company.
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2.5 None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of the

ResultingCompany and their respective relatives (as defined under the Act and rules framed thereunder) have any
interest in the Scheme except to the extent of the equity shares held by them in the Demerged Company and/or the
Resulting Company and/or to the extent that the two directors of ResultingCompany, namely, Mr. Paras Savla and Mr.
Rupesh Savla are also the directors of DemergedCompany and/or to the extent that the relatives of the said directors
hold shares in the respective companies and/or to the extent the directors and their respective relatives are the beneficiaries
/ trustees of the trust that hold shares in the respective companies.

Share Entitlement Ratio

Walker Chandiok & Co LLP, Independent Chartered Accountants, have provided a report in respect of issuance of equity
shares by the Resulting Company to the equity shareholders of the Demerged Company. The report states that considering
that upon the Scheme becoming effective, the shareholders of
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
C A (CAA) NO. 103 OF 2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 read with Section 66
and other applicable provisions of the Companies Act,
2013;

And

In the matter of Scheme of Arrangement between Deep
Industries Limited and Deep CH4 Limited and their
respective shareholders and creditors

Deep Industries Limited
CIN: L63090GJ1991PLC014833
A company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at 12A
& 14, Abhishree Corporate Park, Ambli Bopal Road, Ambli,
Ahmedabad — 380058 in the state of Gujarat
... Applicant De-merged Company
FORM OF PROXY

Name of the Secured Creditor(s):

Registered address:
E-mail ID:

I, the undersigned, the Secured Creditor of Deep Industries Limited, do hereby appoint Mr./Ms. ....................... of
.......................... and failing him/her ......................... of................. as my Proxy to act for me at the meeting of the
Secured Creditors of the Applicant Company to be held on Saturday, the 2nd day of March 2019 at 11:00 a.m., at 12A and 14,
Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad - 380058 in the state of Gujarat; for the purpose of
considering, and if thought fit, approving, with or without modification(s), the said Scheme of Arrangement between Deep
Industries Limited and Deep CH4 Limited, as proposed between the company and its creditors; (the “Scheme of Arrangement”),
and at such meeting and any adjournment/adjournments thereof, to vote, for me and in my name ................oceeieii.

(here, “if for” insert “for”, “if against” insert “against” and in the latter case, strike out the words below after “Scheme”) the said
Scheme either with or without modification(s) as my proxy may approve.

Dated this ..o, daY OF e 2019 A

SIgNature ....ooiii Revenue

N F= T = PP UPTRRPPT Stamp |
Yo [0 L= PP PPTRPPP
Notes:

1. The proxy must be deposited at the registered office of Deep Industries Limited at 12A and 14, Abhishree Corporate Park,

Ambli Bopal Road, Ambli, Ahmedabad — 380058, Gujarat, India, at least 48 (forty eight) hours before the scheduled time

of the commencement of the said meeting.

All alterations made in the form of proxy should be initialed.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be a Secured Creditor of Deep Industries Limited.

No person shall be appointed as a proxy who is a minor.

The proxy of a Secured Creditor blind or incapable of writing would be accepted if such Secured Creditor has attached his

signature or mark thereto in the presence of a witness who shall add to his signature his description and address:

provided that all insertions in the proxy are in the handwriting of the witness and such witness shall have certified at the

foot of proxy that all such insertions have been made by him at the request and in the presence of the Secured Creditor

before he attached his signature or mark.

8. The proxy of a Secured Creditor who does not know English would be accepted if it is executed in the manner prescribed
in point no. 7 above and the witness certifies that it was explained to the Secured Creditor in the language known to him,
and gives the Secured Creditor's name in English below the signature.

NoorwN
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DEEP INDUSTRIES LIMITED
CIN: L63090GJ1991PLC014833
Registered Office:12A&14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad—-380058
Tel(02717)298510 Fax(02717)298520  Website:www.deepindustries.com  E-mail:info@deepindustries.com

ATTENDANCE SLIP
Secured Creditor — March 2, 2019

This attendance slip duly filled in is to be handed over at the entrance of the meeting hall.

Full name of the secured creditor attending:

Name of the Proxy:

(To be filled in if Proxy Forms has been duly deposited with the Company):

| hereby record my presence at the meeting convened for secured creditors of Deep Industries Limited pursuant to the
directions of National Company Law Tribunal, Bench at Ahmedabad being held at 12A and 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad - 380058, on Saturday, 2nd day of March, 2019 at 11:00 a.m..
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ROUTE MAP OF THE VENUE OF THE MEETING

Registered office of

Deep Industries Limited
12A & 14,

Abhishree Corporate Park,
Ambli Bopal Road, Ambli,
Ahmedabad - 380058.
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Through Courier

DEEP INDUSTRIES LIMITED

Registered Office :

12A &14, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad — 380058
Tel (02717) 298510 Fax (02717) 298520

CIN: L63090GJ1991PLC014833
E-mail: info@deepindustries.com Website: www.deepindustries.com




