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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 

 
NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF  

DEEP   INDUSTRIES   LIMITED 
 
 

To,  
The Secured Creditors of Deep Industries Limited. 
 
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, 
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 above meeting was adjourned by the 
Chairman due to lack of quorum in the meeting. The adjourned meeting 
(“Meeting”) will be held on 29 November 2018 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 30th Day of October 2018  
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%20of%20Arrangement%20in%20the%20nature%
20of%20Demerger%20and%20reduction%20of%20capital.aspx. 

7. The quorum of the Meeting shall be 3 (three) secured creditors present in person.  
8. 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 3 December 
2018, upon receipt of scrutinizer’s report and same shall be displayed on the website of the 
Company at www.deepindustries.com. 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



6

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 ……………...........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 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 above meeting was adjourned by the Chairman due to lack of quorum in the meeting. The adjourned 
meeting (“Meeting”) will be held on 29 November 2018 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. In terms 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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1. Background of the Demerged Company

(a) 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 2nd 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.

(b) 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.

(c) Corporate Identity Number (CIN): L63090GJ1991PLC014833

(d) Permanent Account Number (PAN):AAACD6915E

(e) 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

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

(g) 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, 3rd Floor, Abhishree Corporate Park, Bopal Ambli Road, Ambli,
Ahmedabad – 380058

Shantilal Savla Family Trust 12A, 3rd 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
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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

(h) 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
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
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 commoncarriers. ”

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

Particulars INR

Authorized Share Capital

5,42,66,340 equity shares of INR 10 each 54,26,63,400

50,00,000 preference shares of INR 10 each 5,00,00,000

Total 59,26,63,400

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

Subsequent to the above date, there has not been any change in the share capital of the Demerged Company.

2. Background of the Resulting Company

(a) Deep CH4 Limited, the Resulting Company, is a company incorporated under the provisions of the Companies Act,
1956 on 15th November 2006 under the name and style of Deep CH4 Private Limited having its registered office at
14, Ground Floor, Abhishree Corporate Park, Ambli Bopal Road, Ambli, Ahmedabad – 380058 in the state of
Gujarat. The Resulting Company became a Public Limited Company with effect from 11th June, 2018 and a fresh
certificate of incorporation, consequent to change of name, was issued in the name of Deep CH4 Limited on 11 th

June, 2018.

(b) The Resulting Company has been incorporated with an objective to carry on the business of prospecting, exploring,
developing, opening and working mines, drilling and to pump, refine, raise, dig and quarry coal bed methane,
minerals and gases such as methane gas.

(c) Corporate Identity Number (CIN): U14292GJ2006PLC049371

(d) Permanent Account Number (PAN): AACCD5657K
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(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

(f) 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

(g) 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.

3. Corporate Approvals:

The proposed Scheme was placed before the Audit Committee of the Demerged Company at its meeting held on 26 th

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 26th May, 2018 had approved the proposed
Scheme of Arrangement.
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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 26th June 2018.

** Mr. Premsingh Mangatsingh Sawhney resigned as a director of the company with effect from 26th 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 26th 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 26th 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 - -

4. Rationale of the Scheme:

All the companies belong to the same group of management. The Demerged Company primarily operates in two 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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- 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.

5. Salient Features of the Scheme:

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

1. “DEFINITIONS

- “Appointed Date”  means the 1st 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) all immovable 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;

(b) 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/III 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) all rights 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;

(g) 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) all debts, 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

(j) 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 T ribunal, Bench at Ahmedabad, which has jurisdiction
over the Demerged Company and the Resulting Company

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

4.1. 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.

4.2. 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.

4.3. 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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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.

4.4. 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.

4.5. 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.

4.6. 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.

4.7. In so far as any Encumbrance in respect of Oil 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.

4.8. 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.

4.9. 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
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.

4.11.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 T ribunal 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.On 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. 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.

7.2. 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.

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

8.2.  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.

8.3. 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.

8.4. 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 T ribunal 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.

8.5. 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.

8.6. 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.

8.7. 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.

8.8. 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.

8.9. 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.

9. ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

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.

10. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

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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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.

11. TRANSFER OF AUTHORISED SHARE CAPIT AL OF THE DEMERGED COMP ANY AND AMENDMENT TO
MEMORANDUM OF ASSOCIATION OF THE DEMERGED COMPANY AND RESULTING COMPANY

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 Twenty 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 III 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 T ribunal 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 COMPANY

12.1 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 pattern 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.

12.2 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.

12.3 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.

12.4 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.

13 REMAINING BUSINESS

13.1 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.

13.2 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 .

13.3 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.

13.4 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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14 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.

12 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 .

13 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.

14 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.

15 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-I 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 Accountants that the requirement
of valuation report is not applicable for the Scheme pursuant to Para I(A)(4)(b) of Annexure-I 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 .

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

 Demerged Company  Resulting Company

Number Amount Number Amount

477 Rs.13.58 crores - -

17 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



20

DEEP INDUSTRIES LIMITED

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

30th 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 T rust 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 T rust 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

30th June 2018

1. Rupeshbhai Kantilal Savla Director 16,500

2. Dharen Shantilal Savla Additional Director 5,500

3. Parasbhai Shantilal Savla Director 5,500

B. 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 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.

C. 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.

D. 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

* If the 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 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 been filed or are
pending against them under the Act or the corresponding provisions of the Companies Act, 1956.

20 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.

21 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 31st 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 31st 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 ____day of ___, 2018

Registered office:
12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad - 380058





34

DEEP INDUSTRIES LIMITED

























































Ref: NSE/LIST/16990   August 29, 2018

The Managing Director
Deep Industries Limited,
12A & 14 Abhishree Corporate Park,
Ambli Bopal Road,
Ahmedabad 380015.

Kind Attn.: Mr. Rupesh Savla
Dear Sir,

Sub:  Observation Letter for Scheme of Arrangement in the nature of demerger and reduction 
of capital between Deep Industries Limited and Deep CH4 Private Limited and their respective 
shareholders and creditors.

We are in receipt of the Scheme of Arrangement in the nature of demerger and reduction of 
capital between Deep Industries Limited and Deep CH4 Private Limited and their respective 
shareholders and creditors vide application dated June 15, 2018.

Based on our letter reference no Ref: NSE/LIST/54060 dated July 16, 2018 submitted to SEBI 
and pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 , 
SEBI vide letter dated August 28, 2018, has given following comments: 

a. The Company shall disclose the additional information, if any, submitted by the 
Company, after filing the scheme with the stock exchange, from the receipt of this letter 
is displayed on the website of the listed company.

b. The Company shall duly comply with various provisions of the Circulars.

c. The Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) 
and the company is obliged to bring the observations to the notice of NCLT.

d. It is to be noted that the petitions are filed by the company before NCLT after 
processing and communication of comments/observations on draft scheme by SEBI/ 
stock exchange. Hence, the company is not required to send notice for representation 
as mandated under section 230(5) of Companies Act, 2013 to SEBI again for its 
comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including 
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulation, 2015, we hereby 

-
to enable the Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, 
Guidelines / Regulations issued by statutory authorities.      

This Document is Digitally Signed

Signer: Divya Babu Poojari
Date: Wed, Aug 29, 2018 19:19:30 IST
Location: NSE
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The validit August 29, 2018, within 
which the scheme shall be submitted to NCLT. 

Yours faithfully,
For National Stock Exchange of India Limited

Divya Poojari
Senior Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer: Divya Babu Poojari
Date: Wed, Aug 29, 2018 19:19:30 IST
Location: NSE
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BOARD'S REPORT
To
The Members
Deep Industries Limited,
Ahmedabad

Your Directors have pleasure in presenting 28th Annual Report together with the audited financial statement of your Company
for the Financial Year ended 31st 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 st 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 24.19 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 profit of ` 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
31st 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 18th 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 31st March, 2018 as under

1) Prabha Energy Pvt. Ltd.

2) Deep Natural Resources Ltd.

3) Deep Energy LLC

4) Deep Onshore Drilling Services Pvt. Ltd.

5) Deep International DMCC

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.

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,
2013 and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and there has
been no change in the circumstances which may affect their status as Independent Director during the year.

KEY MANAGERIAL PERSONNEL

There is no change in Key Managerial Personnel during the year. However Mr. Dharen Shantilal Savla has been resigned from
the post of directorship (Whole Time Director) with effect from 26.06.2018.

Policy on Appointment & Remuneration of Directors, Key Managerial Personnel and other Employees

The Board has on its recommendation of Nomination and Remuneration Committee, framed a Policy relating to appointment
& remuneration of Directors, Key Managerial Personnel & other employees in relation in accordance with SEBI (Listing
Obligations and Disclosure Requirement) Regulations, 2015 and Section 178(3) of the Companies Act, 2013, is given in the
Corporate Governance Report forming part of the Annual Report.

Criteria for Performance Evaluation

During the year under review, the board considered and refined the criteria as well as the process for performance evaluation
of itself, that of its Committees and individual Directors as follows:

Evaluation Criteria For evaluation

Board • Degree of fulfillment of key responsibilities including focus on strategic and policy issues.
• Effectiveness of Board process and information sharing.
• Board culture and dynamics.
• Quality of decisions.
• Establishment and delineation of responsibilities to Committees.
• Quality of relationship between Board and the Management.

Committee • Degree of fulfillment of key responsibilities.
• Frequency and effectiveness of meetings.
• Committee dynamics, especially openness of discussions, including with the Board.
• Adequacy of Committee composition.
• Quality of relationship of the committee with the Board and the Management.

Individual Directors • Participation in Board in terms of adequacy (time & content).
• Contribution through expertise and perspective.
• Guidance / support to Management outside Board / Committee meetings.
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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 31st 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) proper internal financial controls were in place and that the financial controls were adequate and were operating effectively,

and
(f) 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 COMP ANY
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 31st 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 26th Annual General Meeting till the conclusion of Thirty First Annual General Meeting
to be held in the year 2021.
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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.

for and on behalf of the Board of Directors

Date : August 20, 2018 PARAS SAVLA
Place : Ahmedabad Chairman & Managing Director

DIN:00145639
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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 sect ion 92 (3) of the Companies Act, 2013 a nd ru le12(1) of the
Companies (Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

i. CIN L63090GJ1991PLC014833

ii. Registration Date 01/01/1991

iii. 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 Link Intime India Pvt. Ltd.
Transfer Agent, if any 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.
Tel No  : +91 79 26465179 /86 / 87
Email: ahmedabad@linkintime.co.in
Website: www.linkintime.co.in

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
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%

III. 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)

IV. 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            %

Demat Physical Total % of Demat Physical Total % of  Change
Total Total  during

Shares Shares  the year
A. Shareholding of
     Promoter & Promoter Group

1) Ind ian
a) Individual/ HUF 19172990 194 19173184 59.9162 5443465 0 5443465 17.0108 -42.9054
b) Central Govt/

State Govt(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 0 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 0 0.0000 0 0 0 0.0000 0.0000
(e) Any Other (Specify) 0 0 0 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)(1)+(A)(2) 20464341 194 20464535 63.9517 20316847 0 20316847 63.4901 -0.4616
B. Public Shareholding
1. Institu tions
a) Mutual Funds / UTI 0 0 0 0.0000 0 0 0 0.0000 0.0000
(b) Venture Capital Funds 0 0 0 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

(g) Insurance Companies 0 0 0 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
3. Non Institutions
a) Individuals
(i) Individual shareholders 3666374 361 3666735 11.4585 4649446 261 4649707 14.5303 3.0718

holding nominal share
capital upto Rs. 1 lakh

(ii) 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 Depositories

(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 Public
[1] 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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ii. 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. RUPESH KANTILAL SAVLA 2516842 7.8651 0.0000 100 0.0003 0.0000 -7.8648
2 SHITAL RUPESH 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 VELJI SAVLA- 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 MITA MANOJ SAVLA 1633792 5.1056 0.0000 1331021 4.1594 0.0000 0.9462
10 PRITI PARAS SAVLA 2346298 7.3322 0.0000 2052625 6.4145 0.0000 -0.9177
11 AVANI DHAREN 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- HUF 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

PVT LTD 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 th September, 2017 & 27 th September,2017.

iii. Change in Promoters ’ Shar eholdi ng (p lease sp ecify, if there is no change

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 Sep 2017 6335630 6335630 19.7988
Transfer 27 Sep 2017 63351 6398981 19.9968
By way of Gift 27 Sep 2017 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 Sep 2017 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 PRITI PARAS 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 MITA MANOJ 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 ADINATH EXIM RESOURCES LTD 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 MURJIBHAI SAVLA 88755 0.2774 88755 0.2774
Transfer 26 Sep 2017 (88655) 100 0.0003
AT THE END OF THE YEAR 100 0.0003

9 SHITAL RUPESH 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 AVANI DHAREN 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 SHAIL M 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 Sep 2017 (118688) 0 0.0000
AT THE END OF THE YEAR 0 0.0000

19 SHANTILAL MURJIBHAI SAVLA 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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iv 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 R L TRADECOM 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 2.6113
Transfer 09 Jun 2017 (6190) 829425 2.5920
Transfer 06 Oct 2017 (14721) 814704 2.5460
Transfer 27 Oct 2017 (20525) 794179 2.4818
Transfer 22 Dec 2017 (13000) 781179 2.4412
Transfer 29 Dec 2017 (53000) 728179 2.2756
Transfer 05 Jan 2018 (12000) 716179 2.2381
Transfer 23 Feb 2018 (4376) 711803 2.2244
Transfer 02 Mar 2018 (4266) 707537 2.2111
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 Apr 2017 (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 RAJULDEVI G 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 AUCTOR INVESTMENTS LIMITED 259250 0.8102 259250 0.8102
Transfer 21 Apr 2017 (25000) 234250 0.7320
AT THE END OF THE YEAR 234250 0.7320

7 PLUTUS TERRA INDIA FUND 418588 1.3081 418588 1.3081
Transfer 21 Apr 2017 (65000) 353588 1.1050
Transfer 28 Apr 2017 (62275) 291313 0.9104
Transfer 19 May 2017 (100000) 191313 0.5979
Transfer 28 Jul 2017 8000 199313 0.6229
Transfer 05 Jan 2018 (8000) 191313 0.5979
Transfer 16 Mar 2018 20000 211313 0.6604
AT THE END OF THE YEAR 211313 0.6604

8 JIGNESH P SHAH 273844 0.8558 273844 0.8558
Transfer 29 Dec 2017 (40000) 233844 0.7308
Transfer 12 Jan 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 RITA KEVAL SHAH 50000 0.1563 50000 0.1563
Transfer 07 Apr 2017 97561 147561 0.4611
AT THE END OF THE YEAR 147561 0.4611

11 ANTARA INDIA EVERGREEN FUND LTD 259250 0.8102 259250 0.8102
Transfer 21 Apr 2017 (50000) 209250 0.6539
Transfer 28 Apr 2017 (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 Apr 2017 (75000) 359361 1.1230
Transfer 21 Apr 2017 (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 30 Jun 2017 50000 223188 0.6975
Transfer 21 Jul 2017 (66792) 156396 0.4887
Transfer 04 Aug 2017 50000 206396 0.6450
Transfer 12 Jan 2018 (106396) 100000 0.3125
AT THE END OF THE YEAR 100000 0.3125

13 JM FINANCIAL SERVICES LIMITED 9125680 28.5178 9125680 28.5178
Transfer 07 Apr 2017 (9026708) 98972 0.3093
Transfer 14 Apr 2017 1752 100724 0.3148
Transfer 21 Apr 2017 662 101386 0.3168
Transfer 28 Apr 2017 (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 09 Jun 2017 1216 98840 0.3089
Transfer 16 Jun 2017 389 99229 0.3101
Transfer 23 Jun 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 21 Jul 2017 64 150 0.0005
Transfer 28 Jul 2017 135 285 0.0009
Transfer 04 Aug 2017 149758 150043 0.4689
Transfer 11 Aug 2017 (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 15 Sep 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 05 Jan 2018 (471) 1820 0.0057
Transfer 12 Jan 2018 10593 12413 0.0388
Transfer 19 Jan 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 Sep 2017 (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
(` in Lakhs)

               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

ii) 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

ii) 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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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL  PERSONNEL
A. Remunerat ion to Managing Director, Whole-time Directors a nd/or Manager (` in Crore)

Sr. Particulars of Remuneration          Name of Directors
no. Mr. Paras Savla  Mr. Rupesh Savla Mr. Dharen Savla

Chairman & Managing Wholetime Total
Managing Director Director Director 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) Profits in lieu of salary under
section 17(3) of Income Tax
Act, 1961 — — —

2 Stock Option — — —
3 Sweat Equity — — —
4 Commission — — —
5 Others, please specify — — —

Total (A) 0.31 0.30 0.31 0.91
Ceiling as per the Act 10% Net Profit is ̀  7.61 Crore

B. Remunerat ion to o ther d irectors:

Particulars of Remuneration Mr. Kirit Joshi Mr. Arun Mandke Mrs. Renuka Mr. Sanjay Total
Upadhyay Parekh

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 for attending board,
committee meetings — — — — —

b) Commission — — — — —

c) Other, Please Specify — — — — —

Total (2) — — — — —

Total (1)+(2) 70000
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C. Remunera tion to Key Managerial Perso nnel Other Than MD /Manager /WTD (` In Lakhs)

Sr. Particulars of Remuneration Mr. Rohan Shah                    Mr. Akshit Soni Total
No. (CFO)             (CS)

1. Gross salary

(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

VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:

Type Section Brief Details  of Authori ty Appeal
of the Description Penalty/ [RD / NCLT/ made,

Companies Punishment/ COURT] if  any
 Act Compoundi ng (give

fees  imposed Details)

A. COMP ANY
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.

1. Brief outline of the Company’s CSR Policy, including overview of the projects or programmes proposed to 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,

ii) Shiksha and Sodh – Education, Knowledge Enhancement and Research, and

iii) 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.

2.   Composition of CSR Committee:

- Mr. Paras Savla  – Chairman

- Mr. Rupesh Savla   - Member

- Mr. Kirit Joshi   – Member

3. Average Net profit of the Company for last three years:

` 60,15,54,299/-

4. Prescribed CSR expenditure [2% of the amount as in item No. 3 above].

` 1,20,31,086/-

5. 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

c) 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
Gujarat 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
Gujarat Foundation

5 Contribution towards Development Ahmedabad, 2,51,000/- 2,51,000/- 2,51,000/- Shri Kutchhi Jain
Education 360000 Gujarat 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 Gujarat

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

9 Contribution towards Education Ahmedabad, 20,07,668/- 20,07,668/- 20,07,668/- YUVA Unstoppable
implementation of digital smart Gujarat
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 Gujarat 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 Gujarat Academy Trust,
and allied activities Ahmedabad

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

6. 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.

7. 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.

Paras Savla Rupesh Savla
Date : August 10, 2018 Chairman (CSR Committee) Managing Director
Place : Ahmedabad DIN:00145639 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 There were no contracts or arrangements or
transactions not at arm’s length basis: transactions entered into during the year ended

March, 2018, which are not at arm’s length basis.

2. 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

For and on behalf of the Board of Directors of

PARAS SAVLA
Date : August 10, 2018 Chairman & Managing Director
Place: Ahmedabad 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 31st 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 31st 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;

(ii) 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;

(g) 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

(ii) 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) In an instance, 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) 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.

b) 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.

c) 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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Annexure 'A'

To
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:

i. 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;

ii. 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;

iii. 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) 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.

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

(iii) The number of permanent employees on the rolls of the Company: 414 as on 31st March, 2018

(iv) 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.

(v) 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
Date : August 10, 2018 Chairman & Managing Director
Place : Ahmedabad DIN: 00145639
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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 :

(i) Steps taken for conservation of energy 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

(ii) Steps taken by the Company for utilizing alternate Company is using equipment running on Natural Gas in
sources of energy place of Diesel

(iii) The Capital investment on energy conservation
equipments

B. TECHNOLOGY ABSORPTION:

(i) the efforts towards technology absorption 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 Oil and
Gas Industry.

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

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

(a) the details of technology imported

(b) the year of import

(c) whether the technology been fully absorbed

(d) 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:

(` 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

Date : August 10, 2018 PARAS SAVLA
Place : Ahmedabad Chairman & Managing Director

DIN:00145639
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DEEP CH4 PRIVATE LIMITED 
(All anou,.:s 

• (a) Reconclllation of the Shares Outstandlng at Beginning and at end of the year 

Number of ShWtlS Outstanding at Beginning cf :he Year 

Addition Du ting the Year 

Number of S.l1ares O utstanding at End of the Year 

(b) Terms/rights attached to equity shares 

:201B 
66,0DO 

0 
136,00:::: 

2J17 
66,00:: 

C· 

66.COO 

The com;>any ha$ only one class of equity shares havir.g a value of Rs. 1•J/- per Each hcld0r or 
eqt..i:Y snare is entitled to one vote pAr share_ The declares ard pays div1dcr.ds in Indian Rupee-s ,If 
any_ 

(c) Details of shareholders holding moro than 5% shares io the company 

Holder 
Paras Shontil31 Savla 

Kanti:al Savla 

Note 4 ResGrves and Surplus 

Pa rticulars 
Re.se rves and Su rp lu s 
Surplus 
3alance st the Beginning of the Year 

Add : Proft & Loss A1c 

Carried 

Note 5 Short-Term Provisions 

,C..udit Fees 

Note 6 Current lnVe$tment 

Pa:ticufms 
Trade lnvestmnet 
Ur1q1J:.:Ied 

Number of 
IDFC rVlutual Fun:j 

Shares 

Percentage 
Sllartls 

Percentage 

( fvlarket Value Unc:uctcd Investment as on 31.03.2018 a1d 
Previous Year Market ValLie Rs. 632767/- . ) 
Tulsl 

Notu 7 Cash and Cash Equivalents 

Partie ul ars 

8olonces Wit:; Banks 

-Cash or. Hand 
Total 

2C18 2017 

33,COO 33,0CIC 

bO.S·O% 50.00% 
33,00J 33,c:::o 

50.00% 50_0;)% 

2018 2·)1'? 

1,74:.14 1 b1 ,06& 
27.683 2.2,146 

,797 1,74,1 "4 
2,C1 ,797 1 ,74,1"4 

2018 2C17 
11,8:::0 E· ,SO•) 

i 1 ,a co .. 

20"18 2017 

853 .R.3'; 
854353 83276'/ 

8,54,353 

2018 L017 
13,(02 ',7(}6 

5/.i42 5.5-12 
19,244 7,247 
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Note 8 Ottler Income 

Parti~;u[ars 

DividetJd Income (ML.;tual Fund) 

TotGI 

Note 9 Other Expenses 

Partil::u I~~~ 
Pflyments to the Aud;tor 

As Auditor 
Profussio11al Fees 
ROC Expenses 
Prelimi nary Expenses Written Off 

Total 

Note 10 Miscellaneous 

DEEP CH4 PRIVATE LIM!TED 

(All o::t mounts •n ~; 

2018 2017 

36,586 37,775 
36.5E3 37,77G 

2018 2:)';7 

5,900 5,900 

0 750 

0 2.000 
0 3,530 

5,900 12,18J 

1_ Balances of Trade Receivabte. Creditors for Expenses and Loans & Advances arc subject to confirmations from 

parties. 

2. Previous Year's figures are regrouped or rearrange for better presentation. 

In terms of our report of even ci ats attached 

For Punit Prajapati & Co. 

C.hartereC Accountants 

('"' r,-;> 

Ju~~a~at!~~ 
Par'Lr'ler 

M .N. 12D08g. FRN: 126513W 

fJAtB: June 04. 2018 

Place: Ahmedabad 

For and on Behalf of the Board 

~v--w ~ 
Pa~ Rupesh Savla 

Director 

Dl N-00145639 

Date: June 0-1, 2018 

Place: Ahm~dabad 

D[rector 

DIN -001263 C'3 
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. : { .. : 

·.- . 

. , · .. 

. ·. :: 
CAPITAt s~~<VICI:S PRIW~l~ l!ltl!'FJl · 

CATEGORY '1 MEiCHANr BANKER . 

CIN-U67120GJ20D6PTC047985 
.. 

. · .... ; ... 
. . . :. : 

.... ·. •·:· · .... 
. _.; ·.·· ,.·. 

To,:·-
. · Th~ Boa!'d of Directors, 

· ·: · .. oaep lnciustties i..imited 
' · .. 12A & 14. Abhishree Corporate Park, 

· -·•·-· -Ainbii Bopal Road, . 
.. . Am~ii, Ahmedabad -380058, 

·. /• .·.· .•. Gujiirat, India 
. . :. ~: :. :· .:• ::··. 

' .·. 
D~ar l3iO Madam, · 

.. ·-·• • Subi~ct: Scheme of Arrangement under Sections 230-232 of the Companies Act, 
. . . . .: 2013 i:elid with other applicable provisions and rules made thereunder involving . 

··· ...• • .. ~p . h'id\jstries Limited ("Company" or "Demerged Company") and • oeep CH4 · .• -. 
. · i..iin'ited ("OCL" or "Resulting Company") and their respective shareholders and 
. cr~d-tOrs (the "Scheme") . . . 

' ... · 

· This isiwlth reference to our engagement letter dated Augu~t 24; 2018 entered withth~ 
• -· CoillpJiny for inter-alia ~ertifying the accuracy and adequacy ~f disclosures -pertaining to 
. ·· DCL' made in the abridged prospectus, prepared by the Company and DCL, to be sent , 
.. to the sh:areholders of the Company, pursuant to _the Scheme:.· . .. ·;_ ·. . . 

...... 

.·,. 

'·.. . . ::.. . .: . . . ... . . . ... 
.... . , . 

..... . ·. >Th~;scheme involves the demerger, transfer _and vesting of Oil and Gas Services ... 
-Undertaking as defined in the Scheme on a going concern basis to DCL and the 
. consequent issue of the shares by Deep CH4 Limited in the manner as set out in the -· 

.. . $'ctie,me. and the applicable laws. Accordingly, we have. been provided the Abridged. -. 

· ...• Prpspeclus dated August 28, 2018 {"Abridged Prospectus", enclosed as Annexure _1 ), · .. 
. as prepa.red by the Company and DCL The Abridged Prospectus will Ire circulated .to 
· the. meriibers of lhe Company at the time of seeking their approval to_ the Scheme as · 

· · ·' •• . partof the explanatory statement ~o the Notice to the Shareholders. 
~- .. . . . . . · .. 

. ' .. 

·-·: 

.' :,· 

TRUST Wll'HOI!T RAR 
:...;---,----··""" __ . --------· 

> . ; • ·. ~~~reci·Offi~ ; 201; Maruti Crvstal, Opp. R~jpath Club, s.G. Highway, Boda~dev, Ahmedabad·380 054, Gujar"~ India. ·. · 
I.': , .. · .. Phon_~ !•~·~26870649,+91-79-411970649 Fax: -Hit-79-16870228/Neb.: www,n_iriJhayapltal.eori_- email: !nfo@niriJhay(;lpital.oom .'· 
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.. ·· 

·. • . · •. · · .· Ba.eeci on the information, undertakings, documents and confirmations furnished to us • 
. . . . .bytlw Company and DCL, we hereby confirm that the information pertaining to DCL 

c&ritained in .the Abridged Prospectus is ac;urate and adequate, in terms of the 

.~ 

.· .. 

· parag(aph 3(a) of Annexure I of the Secur~ies and Exchange Board of India Circular 
· .No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 ("SEBI Circular';) read with Part D of 
· · Schedule VIII of the Securities and Exchange Board of India (Issue of Capital and 

Disclosure Requirements) Regulations, 2009 and the Securities and Exchange Board of 
ln~i~ Circular No. CIR/CFO/DIL/7/2015 dated October 30, 2015, as applicable ("Format 

otA~r.idged Prospectus").· . 

. ·The above confirmation is based on the information and explanations furnished fo us by 

th~ representatives of Company and DCL during the course of our due diligence. While 
. ·. ~oncfucting our due diligence exercise, we have assumed the genuineness of all 

·. ·.·· • ~)gnatur~s; authenticity of all the documents, information and statements submitted to 
'us as il:le original and conformity of copies or extracts submitted .to us with. that of 

· ... oiigtnal. documents. We have relied upon the information and representations furnished 

.. · .. tO, iis .on an as is basis and have not carried out an audit of such information. Our scope . 
. . of work does not constitute an audit or verification of financial lnfonnation and its . . 

aoeui:ac:Y and accordingly we are unable to. and do not express any opinion .on the ·. 
· •.. fairness of any such financial. informaJion referred to in the Abridged· Prospectus: Apart 

from )he detai.ls pertaining to DCL, we do not express any opinion nor certify the content · 
i~Ciuded ·in th~ Abridged Prospectus including· risk factors, outstanding litigations and 

. cl~im~, details of the scheme and its benefits This. certificate is based on the·· 
•. • information as· at August 28, 2018. This certificate is a specific purpose certificate 

issli~d iil terms with the SEBI Circular and hence it should not be .used for any other 
p!JrpoSe or transaction. This certificate is not, nor should it be construed to be, a 

, . ·· ¢~rt.~icatiori of compliance of the Scheme with the provisions of applicable law including 
.·· !»riipariy, taxation and securities markets related laws or as regards. any legal· .. 

iitip"cations or issues arising thereon, except for the purpose expressly mEintioneci . 
~~~~in... . 

····•·.·~~;iilxpress ~0 opinion whatsoever and make no recommendation.at all ~;_to the. 
Company's underlying decision to effect the Scheme or as to how the holders of equity · 

. shares otthe Company should vote at their respective meetings held in connection with.· 
tii~,Scheille. We do notexpress and should not be deemed to have expressed any 

· ;vie.Ws oh any other ter~~ of the Scheme or its success. We also express no opinion, 
. an(accordingly, accept no responsibility for or as to the price at which the equity shares 

. 'ofCOmpanywill trade following the Scheme for or as to.the financial performance of the 
· • .. Cl)nipany or DCL following the consummation of the Scheme. We express no opinion · · 

· · vih~tsoever and make no recommendations at all (and accordingly take no. 
·• r;,'<. VIC~ 

··~ $ 
•• ! 

. ;. ; ~ AH 
.,.."' . 
~£-.__...A 

"''I<J 
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DEEP INDUSTRIES LIMITED

·: .. 

. . . . . . 

res~~f1SibUity) as to whether shareholders/investors should buy, sell or hold any stake in 
.·the Company or any of its related parties (holding company/ subsidiaries/associates 

~tc.) .••.. ·.·. 

Jate:':september 22,2018 
.·.PI~~: Atimedabad 

.. ·. ·::.· 
Eric(osure· Abridged Prospectus 

.··· . 
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.. :,;~;LIC-:~~:~~~~;;!~~-~~:~C~~~~;:~\~~:·~~ ;~~t;~~~:~U:!~~:~TES . 
. . ,, . ' . -~. . . . ; . 

:::~ ,:,::· ·, .... ·.::,: . ·• . : ........ . : ... .. : . . :· . . . . ·. . .. · . . . . . . . . . . . ·: . :. :. . . . 
· ;;.Tl\i~;l~~nient contajns illfOl'lfl11tion pertaining ;o unlisted entity invo)vo& in ilm propoSed SchCIJlC of 
. \ij1;~\1geme.nr llel~veen T.>ec'P lndUstrie~ . Lin1ited a11d D<:cp C,::H4 · Li;mtcd and their respe>::(ivc 
•./~~toi<illl'~ 8!>itcreditm in ,tcril'IB of ·requiTCinal\ s~itied in Securi!ies·and E~change Board 'of 
:~·Ii¥a:.tifi:ulai Nci. (:~pl()iL3!CIRtz0171Zl d~tcdMaroli io; 2017 ("SEBI ci~c'lllar"). 

)~~·!~ ~ro~~~~OSFEC~~CON'l~lNS 7 PAO.~S. lU:AsJo: ENSURE:'FIIA~ ~ou. 
<::::.; :: . . . . . IIAVF. Rl:CEIVED Al.J. PAGES . . .. . . 
·:. :·· . ~ ,. . ·' . . 

• ·~: .:· •• <. •• 
·.· .. •·.;t. (·:,,::. ·, .... · ;; · ·' ........ ····:.Deep (:n4.umlted 
'ih:>: .. · ·Co~n1·.iie lde~~ti&IJ. Number (aN};·IJI429GJ2006Pl;C049371 

;,: ' ;Regi•tered Qffice~ 14, Ground Fl~-. Abbis'h,.,. .. C<lrji<lt-.1<. J:>ark; Ainl!li Bopal Road; Ambli, 
' ' · Ahl!>cdaball ·-380058, Gujaa·at, India 

;,~: ·!·,,: . · ·.Tel: 02717298Sl0 . 
,;: . : ·.;. 

~~~r: .. ··· 

l•~x: 02717,1.9&~.<0 

.&ntit.ct Pel'S6n: Ms. lJisha Sh•b 
&->it~1l: de~pch41id@Yl'llilo:()Om . ~- . 

:~:~~~i~-~-~~:9.~~~~~(~i0ri~;<.~' ........ ·_ .. :' .. ·. . ' 

'If',::=,: .... ~·~ :.at roN i :-.... .-1, &;. ~=-:)1 ~ 
. []' j' Bopal, .o'lh111ednbad -- 3&0058 , 
·: -~-:~:·. ~"~'"'~~,;ntil:oJSavla 1 .~ACPS6257P .. lf~-K~i•hna _Sceio\y, Near LA., Garden, : 

• ;, • , , , • , , ·.. • ,, .. • • • .. • o s\h•bi:t(!ge, Ahrne¢!ibacJ:: _380(]()6 . r. 
: ·~ :" ... :~·:· . . .. . ··,: ... :; .. ·. . .. . . . .. 

' :;.~iiif4,&n,thc. Si!h~nie of Arr~gcm~'nt (ci.t (/ejinM i..-!J·c;iniifl''~) nt?r.rim;~ ~tfktive; the p:oom~~m:s <{: 
· i; )j~'ep Cil4.Pinit<iJ: shtiU be iilenilfs.ed. in ar.cnniaoce with 1m i':EBJ (Jsoue o/Capital o.rrd Vi•cl~.!ure ' 
• i:-~~{(iiii:einen(v) Reg1Jiaiioi2S,ifl()9 (1M "SEBJlCDll Re1,'1<1atio"' '? . . ·. · · · · ·. · .' · · . 
. 'f·:· (. ~-· ... ·. 

, ; !':*~~!~~it.\'tloili'~- i)i.li>ER -h~i£--·sc:liF-~IE ·oF'. ARRANGii:~ikrl· --A.~ri . t:js-fiN(f: 
:.:_·.::.····:· :.; .. :... . ...... . 

·: ...... · 
.,<~::J.;'ur,;U.,;,i io tl1e Scli~e of Arrangement between Deep Industries Lirnited ("Demerged Comrlilny") 
':J liD.d Det;p ·CII4 ·umitod (''Rc.:;ulting.ComP."n.:;'') and their respective •h>liel•oiclers aDd er<>Clitors: 

~:~ Hi~~l.iiug de..'lter.ier oi'-Qil ~ Gas S~J'Vices Undertaking of DwtJ llid~ul~ Lilllitcd !.0 D~ CH4 ·. 
' .'·:·.:, .. 't.\iiti:i:li (''Sche(nin, each sh,u;,llilidei-ofD~ep lndu8u'ies Litni\erl shalf.t.te i~ued f (On<) thl~y paid . 

·,,_ ~ui>:.e<juity share ·i>f fac~ valu• ·of.INR·.'fO (irulian Rupee~ T(;ll) eaelo of Deep CH.4 Limited .fo~ every 
. , .. ,...·:,i '(<he) e,quii>. s.hare hdd by·&ucir$harcbolder iu Deei• llldu~tries Limited. t:pon such a;Jouneot of 
. . '~, ~q)iitystjares by. Deep CH4 Limii~ci <!nd Wit~1 etl'ecc lrom tlte Ettec!:vc D9ti, in bnlcr :o-ensute. I bat · 
· ;.'.: ·t~i.~iiindtoldiHg patiDm of..Dcep CH<i:.~r.llced be the ~amc as .ihe shar<'Ji'"Wjug pa:tem of Ooep: 
: :: fii.i4srrics Uniifctl. tile el(ist~ pajd up equity share capital of Deep CII4 J-iimlcd of Rs,6.60,0'00 

. : .:'.:'' si'lion &t6ild· ci(t..dcl!w; .:xli;.guishe<l and. &mulled on' and ·from th" i!f(ectiV<> Date, \Vbict\ $all b~ ·. 
. /~e~ea tii;. ,.(!d~c{lOi> of equiiy $hare capital .,r. D.o:ep Cll4 Lillii.tcd. l~tiler, purs•~"t ic . the • 

·. ·•·· ;!.Sqh~ie ~f M~~em. ·· · t to applk:.iblC' laws and· ;-..~pt of xequi8ik appi·ovals. · : j/~ f 0 0 H " ' 0 0 ' ~ '"""' ''' '• •' 0 ' ' ' ' 0' 0 , •• ' ' • ' ' '' '' ''" 

.··.:.;· . .: :··:::·::. ' .. ··· 
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DEEP INDUSTRIES LIMITED. L____ ______ _ 
> irti,iitlii!iii;¥<:~ptioitfrom l.tiJie 1~(2)(1>) of tb~ Securities Coiiwact~ (Reg .. laliOilS) }Uiles, 19)7 (th<: 

.. ·' : ~SC'Rl~.'')'i~!W obiained fi·~l the ~·cwjtles E~chanie Boet't of hlllin ('$EBl'')i the Equky Share, 
: .. : :"-~uld be IJ~t~c! on .as f. Linoi~~-("I}Sf;") ,; .. ~ Kmional5tod<. ~xcbnng~ ciflndla_l.imitea ("NSB'') ... · 

::. ·, ·. 

······.········ 

:·::.: :~··::··~. ·· .. · .:Ct.~:rit:t-«1 koUiuafll. 
::.:·. · ··.: .. :: .... ·. ··Firi~-~~gistri-tfio·n: N6:.:.... ·1~25:l1WA¥1 00298 ·: · . . . . 
. ·_· '. :-\aJt.e...s:;4~:~loi'u', Adicya.Buiidinil, Near~ Patcl Seva s~maj, Mitltakhadi Six Road~. l:lllis . 

- :.':.::'f. \;rid£:~. ~~~tii!$1.:38090& . . . . .··. . .... · ·.· . . . . ' 
· ·• P.hinie .·: 0'19·2(•403325/26 

. ~: 'i:mail ; httb@<)i>~group,in · 

itiM;ix~~~EN'r '· . 
·1:S~l~N~ ··. ·:~. ··.~·urli~u;a·rs · .. :· · · · ··· · ·· · ... · •···· · · . ··. · ·· ·~·-·-· · ··· · · P.ai;~· N~·:· ~ 

··.·•i·fif'•i.t!~~~~:f~t~,,.~ ..... ~······ 
•; . . ;. or c~anges in uliJi,7,.;.liQn of isoU~ pt-.:>~ds of paY! pub\i<) ~~~ues, i,f. !Illy, of : 

j'I)c:i;p Cll4 Limited in ttoe preceding 10 yea~ · · ' 

, , ,_ . j pa~i~1 ·~·~!~~~f.'~~ ~.H4l:iti)_iie<i ;~ ~ .. ~~e .. . 
.. :r.. r;.'" ·-.: ,P.te &)!ost 51)1\ciiii: shateholding pmter.i uf.Deep"CH4 l.ionited '(Based on 

· .. ; ', :' '()liareh~idin_~:~~o(Deep.ladu.<il'ie~ asonJuni:.36,20i8) · · 

.\:);f~;;-: ~~~t~~!:~\cia~ _' .. .. . . :. ' . . . . ·: :·: .. y-: . 
'(1'\! lii~lF~J"~~;.:.' .... · .. •·····'!' 

. . ...... ·: ,.. .. . . . . . . ··: . ..... 

nr. UJLS OF f•lW'\!O'l Ll~S Ol· l>VU' C'H4 LD:IIlfo:fi' 

:; : •• ;(l;iafWi 9fi~ usie<i;Group C~J)J'"..iiy nfDoeo tli4 Limit~<!: Deep I~du~tries :Limited 
~ ·.-::: . 

j&~i if,(; ;~chei.ne,f!! Artimiemeli:. IJecon;ing ~tffecllve, 1i1r:. pronwter.~ and group c'omp(Jflies Qf Deep 
. : (11;4 i:.liilii'-4 ,yhall:iui idef,ti/i'et! itj)tc<=l!rdtineo witf1 SE.BllCJJRR"I~'~Iti.ti,iii: · . ' . . . .. . . . . . 

··::- ·.:.: ··· . ...,-,..,..,,..,~ 
·.:::';::·· 

.'.•. 

;.·. 
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DEEP INDUSTRIES LIMITED~~~~~---------------' ": 1,. ,··. :: ,.· .. •: . ·. :, ' 

fllTSI \l!.SS 0\ U~VU:\\ \NU '.!J'R.\Tf.r.\: OJ lliLI'l' <-H4 I IIVIH 1':1} 

JB~P·hi~:;~~-i;~rp~~~a,~i~ 1li~ obj~ct:~f ~~genia~ed ~ ·~e ~u~~ o~ ·~yidg 011: all or· anY > oft~e· \)\ish•~~¥ .o(; pr0$p~inil; ... e~p!oting; dol.velopllt{l. opening arid wot'ki::-g ·rhinllis, drilllng and 
. :: ~irikjljg shafls or w<:U8'and to p\Jiilp; retj'nc,. ·mise, di~ .uld· quart)· cool bed n\<!:tl\anc, mio$lralo; ares, . 
. :. ~:~~;s·.'lucba&tnel!JaiJ~·gas:W. c;H4t· .; · 

. :.:·::: :· ,:· . . ... . :' ·.·:: ··~ :.: : : :. . . 
'·: · ::'Pur1.1ler, ·upon the Sch~e· .coi'nil)g into. c(f~t; the llUiin o~ e.ct of Deep Jndustt~ :T .i mited, as out lin<Xi. 
·:·. ·>her~a"be!ow; ;~halt be o.dd'cd ' oo 'the Main Objec-.r. of D~er CH4 Lim!t-.:ict Md Clnusc Ill of the 
:' : , M~n~i1111duro of As~~~arlon .~t:o~~ CH4 Umitcil ghall ~tan<l amenll~u as under: · 
.,.· - .... :·: . :. . . . . . . . 

Jirieitl· equipnwni$ lil(e . . 1ir. Compressilr. das Compr11$sor, .ri.gs.:and. otfter ~TJ!Sip,;.aril.r, 
~t)'itfi~.hl.''$1!fflCj. 'S -/ike i:JperaliOi1 ~,fd :mai~/MflfiCe, nuin p<'llifet lf~p/oyf}!ent i!ll.lf <~Cution of•t!fYrl/rej: 

•.P.f-l>}£~:~··r.allllt•:d lti. oi{ gaS S,ctul' <Jn CMrter. .hfl~: btiSIS wuJ <rlrl'y 011 /ms/rii!JtS of transpor:t 0{/'P'OIO'fit, 

, .. 

liil_(~ 'iX}i.f.-#.titot-3. garage f.11'0jtrielo/:;, ownti;s, .charw~s · irnd. less~n· of ;Y>aa 
<;•ieyY·; despiptio;..:: and fo hcJ .rr$ C<Jrri~ of gooJS . brirxu!. roll, ~.T, dill. carloge 

:.;.-:,<;f:>J•trp.i:ti,.,s, fo.hW>i'di.ng, ~»Sporting mid .:onuni~sion iJgilnts, ctistom ugenti, .. .,..;.ha,:fini,>irs, O,rgo 
'.;:si@,<;;;ln,te••d"'•iJ·s.· · >ira~oti.<anum , .. <to're·lt.e.tpet· and job-ma•ter.; 'and. ~11rry ·on imyw/wr,e in 

.• : .. ~~-'"" /i!i11itsss ffnml)i!lg of tro/fSptrrtati<m of all Jrindt 0n .~'!Cil link.~lr<,>;uJcs as r.he · 
Q?~.q;.,,·& ift:ay;dtem/it'a7fd.,ro~ran.JJ)().rt all typf:i·oj goods fi1Jll g~JIY.io 'CITI'ry on.t!te:blliiness Q{ . . . . . . . . . . . . . 

. ... 
:·/ ...... \. 

: .. 

'l 
. '• ... ~ ' : j: 

... ;·· 

.. : · 

·' .. 
3 . 
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ill• T.\IL:' ,\1\1: HI \~ONS l·OR 1'10"1-l)~!'i.C.f\'J\IL'it OH Ill.!\\. 1:'\ llll'LOY\11·1'-1 or 
J•rtOCCicliS OR f'H \!'iC,LS Lll. I'TIUZ..\J'fO'Ii 0~ J:o;SU[ I'RD< FF\<S !_l} 1'.\~T l'UHK 
~~~IIFS,ll \"i\ ,lll J)rl t· CU·i I i\1! ll<'.ll )hiTH£ rR[('t IH'IC 111 y;· .\l~h 

" : ··: ... ,< ... · 
.:· .: ~ '.?:.-: • ~.•,1 :, . ··. . · .. :.· . ~ .·. 

1!,, • 

. : , , •*:,,· I , 

:~~ :) 
· .. ,., ' 

,•Hr. & r·o~·r ~( l!!il\ll "!L\RLJIOI.fli"'G !'A 'I' fl'RI\ Of OJ:FP CII.J I.Tillrn.:• tB \SFil 
(li\ ~H.\RFIHI , fl(i\C !'II I LRN 'l~ l!l'-£Pl:\!Jll:-ofR![~ \S ()'I J l lf\F lp, ~il'~l ... : 

. . ·•· '• ·: ~· t':o:j: .' ·,.·.· ..... . -: ': ·.: 
j .Si· · ·. 1 Parliatblrs · ;;.. . Nuui!Mlr of 1 % of lloli:Jiiag Number.,. · uf 

:: ·. Eqlii~y . · . ') p~lor . .:to ·f.qtilb• · .• 
: · . :SbatC! prior.·\ SC!'•rile . of· · S~t : ·p.,~ 

to Scbeme of I A,rra ngement r Sc.iteme ' . or 
Arnn~iment ~·~ling l Arr~ngemtn! 

% of )Jolding-1 ' 
post Sc,heme · 
of ' . .. ' ·: 

..... r~a~cment I · 
beeomltlg · . . ·. 

·dfecthe , , ' be~Omtllg . · I dfec.tt\:e .. • : . bt.Cil~ll!g .. . 
.. -~ : . ·eff~i!tillt . ' ' . ' . effec:tive. ·. . ' ' .. .... 

nl1d. >6;6o:eoo: · too% :: .. 2,a3,\6,84:, . ;: . . . . · · '. 

. : :· :··:~·:;~ . :·p~~tr1~te,. 2)_'t;)UP~ ... 
.. . ,. ~;·.:·.::.: :: 'Puglic:.,· :.·~; """::+·j .- 1,_1 i>,83,l53 ·· . ... 3f>.:51% 
. • .3 ,.. · ~011 P.romorer · 'No 1 · - -·. ~: 

~- J,:. ·~·( ,:•! P~bl·i~··· - . n ~ - . - ·. . ·. - .. ~:_j 
. E:J-ri.t3i' ,... ...... .:,:·' ( . 6,60,ooo .. _ ~oo.Y.; . 3,zo,oo,ooo. ' .1~0~ 
,;·:_:::;.1-_'W¢:~,;,w.~zar.eiw!ding fnclll(ltu ~~ hCMjnimJy with nom}~ . . .. . . .. -:- . . _ 
• . *~ipcn the· Sch~lli,c of Ar.·~_ng~rst .betYJ~t?intf ~;ffe«i"!', the prt>11tc'ter .< ani! p,rom<>le,. gru''R of Deep 

. · . . G1;U Limite,!f·.~hiilf be icknlifi~tl',in fic<--or<1fP~<--e-with ·SELIT !CDR RIJKUlaticms: . . . ~. •,,' . . . . 
. . · \ ·:; . .' ::·· . •,, •' 

. \ .... 
. , . 

:, . 
·· ~:- •,' ' 
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•.. 

j i9,io2 

6.60,000 

i,sl~969 

~iii1,969 
0.411 

3.60!Y.· 

12 .. 30 

.·. '::.: 
.. '... . -~·· 

·•·· ..• :;p;.;;~cl~;,.; ~~~rr!Ii>ndrtri~li.Sa~e-rop r)sb applicai>i~·t., Deep CH4.Llrnit.<.:.•l: 
, ... · ; }l}.Tii~ ~c~~~ ,(.)( M~em~~.t' is subject to (i) approval a.f sli~holder~ .and creditQci of !)~er 
.. : ·• !; •·· :.;fn<ioi~lfrie~t.hnit'ed IIA4 Deep .qT4 Litnited; (ii) sanction by the National C.oropm1y Law Tribumil 

• •·· ·.· iri ~~,ta.i;ce ~-i.itli:seetion ·2.30. to 232 of too CoJ!ll>aili.e• Act; 20 13; (iii) Cxel)tpti<in uitdcr ,Ri\le 
•· ·. :; .: 19(2)(1i). o'l:'SCRR. from'SE'IJI; and (iv) receipt of in-pri11ciple a11d tinal ilpprovals frQm the Stock 

:· '. ·.&cba~,geli for listing and ttading of Equity Shll;._,~, Ia case any of th.cse requhoed appro,cals or 
· . '• aanqt!dns arc toot tweived, th~ proposC!d Scllem<: of Arrangement will not be oomplctcd; which 

: > /:\viii. ailvcr.<dy jinpl.ei .O..c~ CH4 Liiilitcd's ability to O<)nduct its busi~s ·acti'liitia. aH 
. · . · •• .' ... ~ittcrt;tllar.~ in th~ saiil Sclte~e oi'Am-utgetnent. . . . ·. 
' /. 2·.; ·: ;tJi~ efims of DeeP Cii4 qtlJ~eil. _at int~rating acq_u!:rf,d busioeHse~. p.u.-·'!IJWtt tQ ~ll~ !')chewe of 

.:: .. · : ·: • A,!'iB~cn)lltlt becomiilg clfe~~ve, bas~d on previti!iJig mad::et condi!ions, •nay not yield tim!}ly or 
. . . . · .. :. effecti..;., result5 or .~t ail; '!'bich DillY ~ffi'J\.'t its finm~ial condltiO!land result~ of operations. Deep 
· :- · · CH4 1.-i_mited's faiiil~. to· ~;;.,ive ai;ticlp~ted syn~gie; oould expooe it to po!.Ci>lial risks of 
. .;:~ : • ii1~ting acquirec!'busii'ieS~~' l'leep CH4 Limit~'$ inahilily lo genetat~ &utijJ:ient revenue t.o 

··< :.,)fJ~~t,the co>!ot~ (~f ~qwsittoiicO'uld significar:rt!y disti!PI its ability to 1~age acquired )Ius,;"""" 
· · · .~nd adversoily affect ·;~g fin..:,Pciai condition a<td ,.esults .,r o~etations. . 

· ; .3 Chlin,g.;,; i;, the reguiatOry er1viro~~nt in whic>1 Deep CH4 Limit~ operat~ oould have a 
iii~tei:.i-.sl adverse eftect,'o,., its. busil'ie6>, fif4111Cial corl.dltion, resu.!t of ·operations and .tuospoeiS. 
Tb~>. r.igulatocy am.l policy -~,iilro1~u:nt in which Deep CH4 Liniited operaws is evolvitig and 

· s~j~~ to-.obnnge: Sru:h ~ruing~·· lluty a.dve:."Sely affect. it.; h•>sinc!l!l, results of opCL:aliollA al\(i 
· ·. · · i>ri>spc::.ts .• w tile exient that'beef, CH4 Limited is unable to ~uitah~y 1-e~rill to and comply with 

· . ; ...... a'riy ~'hl111Siis iJi l'lpplic:Me lliw ill'lcl policy. . .·.. ·. · · ·. . . 
• .·. · •' ~.> T)le 'Equi\y Sha~,of. D~p CH4 L;ffl.ited have never been publicly tr!ldcd ~nil~tfter the Soilemc 

. o.f Ar~n~mcr11 becn.mhl~·effec~ly~, .the Equity Slull'eS may experience priee .. a~td volurr.e 
.· t1uctiiftlio;is, and Uii ac.t.ive ·tradjng ~~'l·k.et for the Equity Shat'C8 nray not develop. F111t1ier, the 
)ri~ of. the l':A:juiiy S!i!Ues. rriay h<o volatile, and you may be tltl8ble t0 sell the Equity Sh!lre;; 
l.s""(\.pu.ci)!a~t t ·cit~: of Arr-angement at or above the deemed acqnigilio•• cost at· <;t a)!, 

.. ··.· ... . .~~'1; ·.· . 
•• .::·.·· ~(.'<""" .V\ 

j.l .r­··.s····. s 

... ,;.,; :: ... ;.;·, ;:. :· ., ·.;; 
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· ... , . 

. . . ·. r . :1~~ai.:.~~ibct· ~1; u;:;SI~~~;~· iitigati~;~.~~iilst D~ ·c~l4 Li~;;~ ;;Kl the a~krunt inv(ltwOd. ·. .. . - . . . . . ' . . ' 

• ·: .l1: • . ~iriefdet~ils of~p m~erlal outstnndi.ng litigations agah~~~ Dcv'J) C)l4 Lirnitoo and the aniouot 
.. :: . .,;,~· )"vtilv~ :: .. . . . . 

- .. . i 

•'. 

~: .: :i ... ·'~~~f~ij- a~ioo,:if a~y .. :. di~clplil~ ac~ionlaken by Sf!nl or s·j~k ~chi!nges ~0'1 the 
:' ·, · ·~ted GrouP:~~al ~·~ 5 fulancia!s y¢m including &rtstao<ling dction · · 

< :;~h~' ~m:n~:*, its PJ:Ol~ ,or d.irecJor• have ru>l be~;n dir~'U!ly .or \ndi:"CC;ly, dcMrr:ed frobl 
. .. .: · :~in~ .lh'?:' copital JJW:j;et ~d..l).ave nol bee" re~mtin\ld hy uuy regulatory autllmify from, 
:: · ~.; .' ,qii.htY .·or· '·ill\linicti:Y, -.'a.;q\.ilrmg: · lbt said securities. Howcv.cr, :ss-&I in 'its onler 

. :siiBiiWi'MiMI"BiJVP.IID,6fl61/1018 .dated l 6t~ i\prll 2018, l1a• observe~ that Mr: .Riipesh 
' , · ·~)lj~ d.ifec~~;~~ oiDCep ln.fus4ie:;;:Li.mi1txl, traded in the scrip uf J)eeplndu&tries Limite<l while 
· · ~. · :u., ~iiioo oftiDPi!btisl)ed. pnce· sensitive infoonati<;>n. .SFI.lr has d:r~d ~ttg of bank 

;-, · · .· . . : : accoti!liS (to the exteiit·of amo.Wt,ro be tnu!Sfern:d Lo the r..scrow A~!) und demat a«oon1S 

·. , df r.ir. itui>ellh ~'vi" tin~h.e llrilou~ of gaiM lrom the said tran~11<-1ion are· <;redited tp a,; Escro\;' 
"; :Ac_'*<lrl~ .with ~ lien. i.~/ll.~ of SED I. The ctiJ:e~..tur has c.outesied above the c!a.im of SliJ:ll. . 

. . ... ~ . 
,:i:'.<J. ~·B.riefd~lail. of~st~dili$ ci;·;,iil..t pzoceedill8.' o~in«:lhe promo'.cr* 

. < ,,.· · .~ .. .. ·,.· . ,. : . . . . 
•· Ai);'.').)eep iildu~irie6JL.i;,ite~ priii,liiri!y operntcs in tv.oo hu.•iness .5egtne:tlis: (i} Oil aV.d Gns Services 
. ;;;.. ,,::.:.;.B~sif.e;s OOtUpt'\sioil; of alr and n~tural @118 corrip;escion scr'\liC~,:'ga.S dehydt1!tt0fl, work OVlll' a11il 

.,.. . ;;:;,;;.;·driilini:.ri~si:{vf~ ··ar1d (ii). oil· and ·gas· . .exploratimi"antl !>1'0\i~iau. . ~c;\l.of. .the ~llS~eoscs .. 
;:.;. :; :·. 'O~J;detron .!iy t>(,ej, 'tndu.;'iri\'i..Limited:by .i!self and :a~mig·.,.~t!: iis $nOO'idiari<il; ioch,ldi~g Oil lind 
>.<· : ': d~·so.-.,i6es Bush~~ ·lillye ·s\gnificunt P.Otentisl for gt:owtn llnd profj.tab.iliL)' .. The na!urc tlf risk, 

..... ·.·· . . ::· ~t>(llpfrttion, cb<ll~o.g~ •. ;~oitwlilie& .. l\!ld litisinest inethods.1or Oit.~nd G~.S,crvices Busin.:;,:s is 
·. · .:.. . . ~.;piiiM¥, anil dist!t?C'ifnY(n. ~1! ~·>4 :8as. explol'lltio!l and J)ti)duc;ioh business. TI1c on a.(1c;l Gas · 
.·/' ... ; · ~c:c>; U~i~ )1nd ·.oll:_a.M ·.g1<(~xpJ001LiOrl a11d · prOObclicm · O>lsi_~ o£;D¢ep. lndqstrie! 

' · . ·. · l-jroi~ed are ~<tpable ·Of at.trn<itf;ng .a d\fft:n;n.t set of invt~slors, strategic paru~.;, !~dcd. 2nd other 
. ... st$~11\'>lde(l: . Tlio:ire, .. are.,also difft;l'c:~tces iti 'the lllflOl)er··in w,hi~h· Oil and<O«$ .se.-"i""" Bu~iness 
·;. ·aikl oil.nnd J,tns ~pl'Onit~~n:arid pro.:lllctiun busine~s of Deet>. hfdUstric~ l.i,mitedare re>I•I.h'oo 10 ~ 

.. _, .. . ~iln,<!fed and ~~.in ori!er to) cnd great,.t et):!aneed focus to. tl16. operal!oo ol L!!<> satd 
:· . · ·. .. "btM!lesse:~, it is·.proposc:cf tch·~·of@lllli;re the Oi) ·and Gas SCNi<l<:s l lil<ltitiling by my of 
·:.-:c< .-' ·;.'· deroettier. And ttansf.er .ot' llic 'same.i)·ori' ·neeJ) lndu~n·ies .!.im!ted to 'D~p CH4· Limited. The . 
:~.: :;:~;: :\ .rif?:?~.s.\<1 iiem~iel· :.;.oo~ld ~tit iii: segtegatio•\ (If Oil ·a rut Glls ServJoils U.ilderiaklng jnfo 
;>":c;.,~ ·'-\t' ~tiltilig ,g;\)mpney . .!t~~ .. !W\ISill¥ '<lf:lli:tive exnlllmtion .an!l,t>r<ldOCtiOJt·!lSI!ef~. relaiing tl)' O~i arid 
c~· :,,;,:,., ~ .. qprotafi(I0'8 .,_ ' J,msioo;ss ~d! the ~nergcd Cofupany: : :-. " • 

. 
·.·~.·.! .. ;.': ... :· .. ,·l._,'. -.:~.:_;.,:.··':-.:,: .. : .. ·,~····::·.;_:.:.:.· .. '.·.·.;! .... <·':: ' :p .~~~· .: ·~~.:. 6 : . . . . . . 
~· , -_ ...... _ .. -- .:: ...... }.·::· . .-;:<::-.;:~::;?~:~.~.~·.i~:!~~·::._:"=:::·(: :: .. ~~.:: -.. : 
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·. ·, .. 
· ·. (iil ~rhd protJost:d segcegat!i>uwoold e~lt: 8reat~tcnhan~oo rocu;o C.t the ~~au.asc~ in tile oil and . 

035 Service& Bilsiiiess and oil.and ga.li expluration and product:ion b1rsiticss thereby facilitadng 
'tl\e itianaeeincnt fo:cfnclentlyexploh dppOJ1tJnities f<ir eacb ofth.~ said.businosses. · . : ..... : :· - . . .. . . . . . ·. . .... ·:. .·, . 

(ui) JM inanag.mien~ b~lie.vts tl!l¢ the proposed demerger will res11!t in uillocking the !me value of 
' .. · Oi!l!Od ~ Services BilS!ne~s th~reby crcati\lg cnhaoeoo v-alue for ilhm~holtlers and Wiil also 
' allow a focus~ s~cgy .lindi:&pecialii:uiion 10! :sustained g1'6Y.otb, w.I~ch. Wtliltd be .in the be~~ 
.... .· iruerest or ulllhe ~illkehol~:<..Onoetllcd. "''ith D6ei).lr.ld!Jstr.ies Limiwd.: . . 

···: .: .... · .. ··. . ·.·, .. ··: ::. ·! . . . : . . 

(iir) •· The propnsed dcmerger Will• also provide soope for iudepefi(jent callahoratian and El"P~lSion t9r 
: · each ·of tlte bl.isineS..iics ·a~ ,.,;en ·as i:nahle. attracting invest(!rs and provide: better :flexibility in 

. '. . .a~siil{t c~pital forench of the b\J8inc:&c» carried. on by Deop Industdts tiriiiLed.. . . . . . . ~ . . . . . 

. . . · '· 
:. ,.: . 

:. ,':. A:.'iY OTIIIT.R IMPORT A:-< I 1:'1 OR~i/\ liON AS PS>:R DEF.P CH4lll\1l!UJ 
.:. ·, . : ·, ·'\ ..... '. . 

>~;i?< ' ····· 
.•. 

;. 
:: .. . ;· .. 
Dl.C1.'1 f<.\Tl0:'>1 BY II II: CO~>r AN'l:' 
~· ... ' . 

W~iliei~by <i'eciaf~ that .nit ~elevant, pmvis\ons ~i' the GOl(lpabi"~ Act: ~Oil and the· guidcliJ1cs I' 
··. ·~g,ulations)~~~ ~Y.~he Goyc:pmipnt of ipdia or the guidelines I rogulat~cins is;;,t&l by the ~ecuriiie• .. 

and Excrumgc. B6a:rd of, Indiit; cst~blisned under Sc~tion 3 of d!C Secilriti~ :md E"cbange Boui:d of 
.· J,ndla Aci,t9,z; ~the c~se may be, have bro1 oo~nplied witli and no stalement:made in this Abridged 
:P~~pect)lS i~ c6nttary t.0 tlie pro1iis.ions <>f the C.clr(lpllllies A~:~, 2013, thc{Soeorities and ~nge . 
'.Rear.~i oi)~ci~:i\(:t, t9n or ruks; mit&, or &uidt:liu~ or r<igul.atian~ i~:ru~ tb.ere Qooe:r, ~~~ lht: cas~ . 

. :niay be. w¢ ~iherc¢tify UJat.all.~tateJ;J~lt.~ in tile Ahridgerl Pi-o~pectu~ arc tnie Ritd OOireCI. ·. . 
' . . ·.. . . . . . . 

. ·· ·, 

. ·~ 

. · .'. 

::. 

iaii~ Officer . 
. t . 
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!1«1. No . • TO WUOM SO t: VER IT MAV CONCERN 

We 1'tfer to th-e SEBI Circ ul;u C FO/OILJ/CIR/20 17/2 1 d.ut~d 10 March 20l7 and NS£ Circulur 

NSEICMU20 I 7/J2 dated 01 2017, II'\ this regard. for scJ1eme filed by a listtd cump;)ny with SEBI / Stock 

l~x.changes. 1he listed compnny is cequil'ed to obtain the valuation tepotl to display workings, relative fair 
value 1>e.r share and fai r share e:xchange rtllio, The details required tis required to bt ~ubmined in the fnnnut 
as under. 

COntJJUltHion or Fuir Shan• f.xchungt Ratio· 
Dtep todus-~ries limited n .. p CH4 Llmlled 

V:IIUaliOO Value Wci~hl V;.lue Wtlg,Ju 
ApprO:\cb per ptr 

sh:1re shllrC' 

Asllt'l - - - -
Approach 
Income - - - . 
,\pproodl 

Market ·NOf APPLIC - . 
Approach '\BLE 

. 
Relative . . - . . 
Value ""' Share 
Exchange: - - -
R~tio 

. 
(rounded off) 

' Rti(IO. _L~tuir)' s-barcs or De-ep ludu~tue.s Lmutt'd o l INn- ('ach full) JUdd UJ) tor t:\t' f )' - equity 
.sh:m~s ol' DetJl C H4 lJmitcd o r f!'lr.'R - ('~C:h fully p~id U(l 

HD\\ever. as per Pa.ra I(A)(4Xb) of Annt'xu.re-J ofSEill Circular CFOIDILJ/CIR/2017/21 dated 10 M;W\:h 
2017. \'aluation repmt is not required in cnJ.C.s ,.,.hen: there is nu dsang~ in the sbarcholding paucrn uf the 
li51cd entity I rcJ:>ulting comranl. Purthcr. l'am I( A X <I )(d) of thl! said Circular clarifies that ·no change in 
shartholding pattern· wm1lrl include a ca.c;e where a li.sted entity (say, ' entity A') demerges 11 unit nnd make..c; 
n a separate company (sny. ·em:ty B') and all the foUowing conditiCltlS tln: fulfilled: 

( i) Shareholding of entity B is comprised only of the shareholders of emit)' A 
( ii) Shnrehotding pattem of cmity 8 is the same as in entiry A 
{ iii) Every sha•-eholder in e01ity 13 holds equity shares in the- same proponio(l as held in entity A 

before the demetger 

We undc:rsumd thai t1 Sdtcme of Arrangement between Deep lndustries Limited and Deep CH4 Limited and 
their shnn:holders and cttdi{orS has be<!'n submintd to stoc:k exchanges tOr theil' ~pprovaJ. hl the iMtam cas~ 
the Schem~ provides lh3t upon the Schc:-me becomins efiC.Cti'·~. the c:-xistin{l, paid-up shotl'c! capital or lXep 
t:H4 Limited (the Resulting Company) shall bl: cane-died Bnd purS-ttl\!ll to the demerg~•·. every shateholdet 
ofl)ccp lndustru:s Llmltcd (the I >emerged Listtd Compan)"J will of Deep CH4 Limited 
'" rl\c ~ame propo•1icm as shllrc:; held b)' such sJlan:holde~ Fu11her. Lhete will 

/ : 
' 

-
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nol be any change in the shardl('l ding pnttc:-1'1\ l)ff)c~p lnd••'itril!s L1mired. Considering thm the po::.t ).:heme 
shareho1dlng patttl'll of the ReSlt l ing Coult>any would be same as that of the Demerged Cqmpany and C\'t'r)" 

sh:m~hulder in the re~ulting Con ,;any would hold equit:V shares in the same pn)pottion <'S held by it 10 the 
~)emerged (;ompauy. in view of ,rov•s•uns of Paru I(A)(4)(b) (!r Annuure-1 of the. SE131 Circular d!lted 10 

Match 2017. the 1<e.quiremeut of • bt11ining valuntiO(I report is not applic.able. 

In our opinion ttud to 1he best o·t our infonnati6n and according 10 1he esplanatt(ln gl\'en to us. con.sid~ring 
the nbov~:, we certify !hat the v..luation required by the SEOI Cir<!u!ar CFO/OIU/CJR!2(H 7f! I dated 10 
Mnrch 2017 and NSE Circulur N•a=JCMIJ20i 7/12 dated 0 I '1017 in chi! manner specified tllerei11 will not lx 
upplicablc in the in!;fMt case. Fu;:her. fa imess opinion of th\; mere: ham banker on valuation will also nm be 
!«lllirerl in the instant caSe:. 

This ccnllicat.: i~ l!':iUt:d !(!{(In'' m.l submissicm tl• the NaliMill Stock E~chan~;e of India Limit.:<! and BSF 

Limi1«iaud :J\ou!d nul b~ u~ed l•'f any (llhc:r purpt'KI! without our prior wriuen i.."''!)St:lll. 

\' oUt'S raithfully. 

foo· OJiAI'(,\~JA Y Till VEDI : .NT> ASSOClA TIS 

CllA R'fF.RED ACCOU' ;TAN'fS 

PROPRf£T01~ ~ 
DI·IANAN.JAY TR IVEDI 
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DEEP INDUSTRIES LIMITED

To, 
The Board of Directors, 
Deep lndustrios Limited, 
12A and 14, Abhishree Corporate Park, 
Ambli Bopal Road. Ambli, 
Ahmedabad - 380056 

- , 1\ NIRBHAY 
CATEGORY · I MERCHANT BANKER 

CIN-U67120GJ2006PTC047985 

Subject: Fairness Opinion on the report of Mls Dhananjay Trivedi & Associates, 
Chartered Accountants, with respect to the proposed Scheme of Arrangement between 
Deep Industries Limited and Deep CH4 Limited and their shareholders and creditors 

Dear Sirs, 

We understand that a Scheme of Arrangement between Deep Industries Limited and Deep 
CH4 Limited and their shareholders and creditors has been submitted to stock exchanges for 
their approval under Regulation 37 of SEBI (listing Obligations and Disclosure Requirements) 

Regulations. 2015. 

In this regard, for scheme filed by a listed company with SEBI I Stock Exchanges, SEBt 
Circular No. CFDIDIL3/CIR/2017/21 dated March 10, 2017 read with NSE Citcular 
NSEICML/2017112 dated June 1, 2017 requires the listed company to obtain the valuation 
report to display workings, relative fair value per share and fair share exchange ratio In the 
prescribed format. Further, the listed entity· is also required to submit a fairness opinion by a 
SEBI registered merchant banker on valuation of assets I shares done by the valuer for the 
listed entity and unlisted entity. 

However, as per Para I(A)(4)(b) of Annexure-! of SEBI Circular CFD/DIL3/CIR/2017/21 dated 
10 March 2017, valuation report is not required In cases where there is no change in llle 
shareholding patlem of the listed entity I resulting company. Further, Para I(A)(4)(d) of the said 
Circular clarifies that 'no change in shareholc:Ung pattern' wouk:i include a case where a listed 
entity (say, 'entity A') demerges a unit and m'!kes it a separate company (say, 'entity B') and all 
the following conditions are fulfilled: 

(i) Shareholding of entity B is comprised only of the shareholders of entity A 
(ii) Share holding pattern of entity B Is the same as In entity A 
(Iii) Every shareholder In entity B holds equity shares In the same proportion as held in entity 

A before the demerger 

TRUSfwtTHOUf FEAR 
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CATEGORY • I MERCHANT BANKER 

CIN-U67120GJ2006PTC047985 
In this regard. M/s Dhananjay Trivedi & Associates, Chartered Accountants, have oertlfled that 
the requirement of valuation report is not applicable for the proposed Scheme pursuant to Para 
I(A)(4)(b) of Annexure-! of SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2011 vide 
cert~icate dated July 6, 2018. Based on the examination of the proposed Scheme, it has been 
observed by M/s Dhananjay Trivedi & Associates, Chartered Accountants, that: ,, 

(ij Upon the Scheme becoming effective, the existing paid-up share capital of Deep CH4 
Limited ( the Resulting Company) shall be canoelled and pursuant to the demerger, 
every shareholder of Deep Industries Limited (the Oeme~ged Listed Company) will 
become shareholder of Deep CH4 Limited in the same proportion as shares held by 
such shareholders in Deep Industries Limijed, 

(ii) Further, there will not be any change in the shareholding pattern of Deep Industries 
Limited. 

(iiij Considering that the post scheme share holding pattern of the Resulting Company would 
be same as that of the Demerged Company and every shareholder in the resulting 
Company would hold equity sha.res 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. 

Based on our examination of the Scheme of Arrangement, the . shareholding ··paHem <ifl!ieep ... 
Industries Limited and Deep CH4 Limited before and after the proposed Scheme· of 
Arrangement and the certificate of M/s DhananJay Trivedi & Associates, Chartered Accountants 
dated July 6, 2018 and considering the information and explanation given to us, it is our opinion 
that Ole conclusion of Mls Dhananjay Trivedi & Associates, Chartered Accountants, that U1e 
requirement of valuation report is not appllcable for the proposed Scheme pursuant to Para 
I(A)(4)(b) of Annexure-! of SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 is Fair. 

Yours faithfully, 

For Nirbhay Capital Services Private ;~~1& 

qft~~ 

Date: 12/0712018 
Place: Ahmedabad 

TRUST WITHOUT FEAR 
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Walker Chandiok &.Co LLP 

Stt'fcUy Private and Confidential 

To., 

Board of Directors 
De<op lnduotrfos Limited 
t2A&14, 
Abhlshree Corpot'ate Park, 
Ambl Bopal Road, Ambll 
Ahmedabad, Gujarat. 

Date25May2018 

w.a:., Clwlndlok I. Co UP 
16111 f'b:r, Towed! 
ll~s flneoce Cel,lle 
SOM.!IIf, Elptinslilne l~ 
),~400013 

"" 
T +91 22~ 2600 
f' -t912266U2601 

Sub: RctcommandaUon of Share Entitlement Ratio for the DfODOSed dememer of Oil and Gas 

Services Business of Deep Industries limited 

Dear S!r I Madam, 

We refer to our engagement tetter and subsequent discussions vA'th the management of Deep 
tndllstri" limited (referred to as, "the Company"rCiienrroeep Industries, requesting Walker 
Chanliok & Co LLP (hereinafter referred to as WCC/) for recommendation of the Share En«tlement 
Ratio for the proposed demerger of the Olf and Gas Servioea Buslness of Deep Industries (referred to 
as ·ou and Gas Servioes Busine55j into Deep CH4 Private Umited ( "'Resulting Company') under the 
Draft Scheme of Arrangement under SecUons 230 to 232 togeth« with Sections 13, 61, 64, 66 and 
other applicable provisions of the Companies Act. 2013 (herelnaftat refal'ted to at> ~otaft SchQ;mo") 
with ef!eot from 1 April 20 17 (hereinafter referred to as the • Appointed Date; . 

wee has been hereafter referred to as 'Valuer' or 'we' in this Shate Entitlement R.atio Report 
('Reporr). 

SCOPE AND PURPOSE OF THIS REPORT 

Deep lndus.tti&S, Incorporated in 1991, provides services such as air and gas compression. work over 
rig$, drilling rigs and gas dehydration services (together referred to as "011 and Gas Setvlces 
Business•) to on and gas compa.rie'S in India. The company has recently started Oil and Gas 
Servk:es Busfness ln Ollbai under the entity named Deep lntemati()(lal OMCC. The compiny is also 
involved in the bt~slness of expiOC'aUon and product"ioo of oQ and gas. Including coal bed methane gat. 
It's 0 11 and Gas Services Business activities mein\y include; 

(I) Air and Natural Gas Compression • Oeep Industries provides high pressure Air and Ga.s 
Cotnpresslon set\lfees oo charter hire basis. The company's eurrent neet Include$ 6 Air 
Compressors & 40 Natural Gas Compressors range from 50 HP to 2000 HP, deployed 
throughout India at variovs sites under service contracts running with various customers. 

(ii) Gat Dehydration - Deep lnduSb'les also provk:les Gu Dehydration units on charter hire 
basis in India. The process of Gas dehydration involves removing water and heaviet 
hydrocatbons from the natural gas.. 

Ql(«)....,,-.c_._. 

(ll~ ~~~ ~.~.rli.OI>!III'!i,GiACJ1"\~"«*•It~t.o, lllt""-'"""'(looh.~,.~~~,..,, 
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(iii) Rig Business • OIL Opefaln onshore mechanical rigs in India. It also provides Operat)ofl and 
Matntenanee services for work over Rigs. Presently, the company ha.s Work (J!Ief RJgs 
ranging from 150 HP to 1000 HP and Dri! lng Rigs from 350 HP to 1500 HP, Coring Rig and 
Air Dilling Rig. 

We understand that the mana:gement of Deep Industries rManagement1 is contemplating a 
demorgcr of the Oi! and Gas Sorvlcos Butlttess into Resulting Company (hereinafter referred to as 
the "Proposed De merger") through the Draft Scheme. 

In thi.s regards, WCC h~ been reque-sted by Deep Industries to submit a report recommending Share 
EntiUem~nt Ratio ('Report•) to bO placed bsfora the Audit Committee/ Board of ~rectors of the 
Company. 

The Share Entitlement Ratio wi!l be determined on the basis of the proposed capital structure of the 
Resulting Company as desired by the: Management. 

This Report is our deliverable for the above engagement. 

This R~ott ls subject to the scope, assump1ions, e.xctusions, limitations and disclaimers detailed 
hereinafter. As such, the Repon Is 10 be read In totatlty. and not in parts, in conjunction with the 
relevant documents referred to therein~ 

SOURCES OF INFORMATION 

In connection with this exercise, we have used the following Information received from the 
Management and/cr gatlle.red from p-ublic domain: 

1. Draft Sdleme of Arrangement. 
2. Exis-ting Share Capital StnJet.ure of Deep Industries. 
3. Proposed Share Capital Slruc:IIJre of Resuttlng Company. 
4. Other refevant details regarding Deep Industries. its undertakings and Proposed Oemerger 

exercise. 

The Company has been provided with the opportunity to review the draft report (exdudJng the 
recommended Share Entitlement Ratio) as part of our standard practice to make sure that factual 
inaccuracies/ omis5ions a:e avoided in our final report. 

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS 

Provtsmn of ~luation opinions and consideration of the issves desc:ribed herein are 8reas of our 
regular practice. The seMc~s dO not represent accounting, assurance. accou-nting I tax due diligence. 
consulting or tax retated services that may otheJWse be provided by us or our affiliates. 

The recommendation contained hef-ein is not intended to represent value at 8ny time other than 
valuation date of 2SMay 2018 ('Valoation Date'). 

This R·eport, Its contents and the results herein are (i) specific to the pcspose as per the terms of our 
engagement; and {II) am baSad oo the data detaBed in the section - Sources of Information. Events 
and transactions occurring after the date hereof may affect this Report and the assum.ptlons u-&M tn 
preparing it. and we do not assume any obligation to update, revise or reaffirm this Report. unless 
requtred by regulatory authorities, 

2 
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The recommendation rendered in this Report only represent our reoommenda&n based upon 
fnfoiTnation till date furnished by the Management (or its executives I representatives) and obtained 
from other sources and the said recommendation shall be con&idered to be in the nature of nOI'I-­
blndlng advice, (our recommendation will however not be used few ~dvtsing anybocfy to take buy Of 

sell decision, for wtlich specific opinfon needs to be taken from expert adVisors). We have no 
obligation to update tid& report. 

The determination of a Share Enlittement Rallo is not a precise science and the c:oncfusions arrived at 
in many cases will, of necessity, be subjective and dep&ndent on the exefcise of individual judgement. 
There is, therefore, no single undisputed Share Entitlement Ratio. Wh!k! we have provlded our 
moommendation of the Share Enlffiement Ratio based on the information available to us and within 
the soope or our engagoment. others may have a different opinion. The final responsibiflty for the 
detetminatfon ot the Share Entftfement Ratio at wtlich tho PI'Ciposed Demerger $hall take pfaoe will be 
with the Board of Directors of the Companies Who should take into account other factors sucfl as their 
own assessment of the Proposed Demerger and input of other adv~. 

In aCG(){dance with the terms of 04,1r engagements, we have assumed and retied upon, vAthout 
independent verfficailon. (I) the aocuracy of ttle Information that was publicly aveilabte and formed a 
substantiaJ basis for this Report and (ii) the accuracy of Information made availebJe to U$ by the 
Company. We have not independently Investigated or otherwise verified the data provided by the 
Company. Aeoordingly, we do not expJess an opinion or offer any fonn of assurance regarding the 
truth and falrnecs~ of th() f\nancial pos.Hion as indicated in the finMcial statements. Abo, with respect 
to explanations and information sought from the Company. we have been given to understand by the 
Management that they have not omitted any relevant and mat~rial factors about the Company. Our 
eonQusions are based on the assumptions and information given by and on behatf or the Company 
and reliance on public information, The Management has indJcated to us that they have understood 
that any omissions, inaccuracies or mis.statements may materially affect our anatysislresults. 
Ae<:ording1y. we assume no responsibility for any crmr In thO Information tv.mished by the Company or 
obtained from public: domain and their Impact on lhe Report. However nothing has come lo our 
attention to indicate that the information provided I obtained was materially mis-statod/ Jnc()(J'ect or 
woold not atfotd reasonable grounds upon which to ba5e the Report. 

The Report assumes that the Company complies fully with relevant laws and tegulations applicable in 
all its area'S of operations unleM othetwlse stated, and that the Company will be managed in a 
competent and responsibfe maMer. Further. exoept as specifically stated to the contrary, this Report 
has given no consideratiOn to matters of a legal nature, including issues of tegai title and compliance 
with local laws, and litigation and other cootlngont llabilitf(3S that are not recorded ill the audited I 
unaudited balance sheet of the Company. 

Thts Report does not look i1to the busfnes.sl commercial reasons behind the Proposed Demerget nor 
the likely benefits atising out of the same. Simi1arty, it does not address the relative merits of the 
Proposed Oemerger as compared with any other alterative business transae1ion or other altemativn 
or wheU'ler or not sud\ alternatives could be achieved 01' are available. 

No Investigation I inspection of the Company's claim to title of &S$ets has been mCKte for the purpose 
of this Report and the Companies' cla!m to such rights has been as$umed to be valid. 
Tile fee for tne engagement is not contingent upon the resuhs reported. 

3 
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We owe responsibility to only the Boards of o•rectors of the Company that have appointed us under 
the tenns o1 ou:r engagement letters and nobody &l$8. We w;u not be liable for any losses-, claims, 
dama,ges or liabilities arising out of the actions taken, omissions o f or advice given by any other 
a-dVIsor to the Company. In no event $haJI we be liable for any ios-Si, damages, oost or ex:penses 
arising in any way from fraudulent acts, mlstepresentations or willful defautt on part of the Company, 
their directors. emp!oyees or agents. 

We do not accep-t any !lability to any third party in retation to the issue >Of this Report. It Is understood 
that this analysis does not represnnt a faimeS$ opfn!on on the Share Entitlement Ratio. This Report is 
not a substitute for the third party"s own due diligence/ appraisal/ enquiries/ independent advice that 
the third party shou'd undertake for his purpose. 

This Report Is subfect to the laws of India. 

The Report lhouJd be used in connection w ith the Schclne. 

Neith&r the Report nor its contents may be referred to Of quoted in any registral)on statement. 
prospectus, offering memorandum, annual report, loan agreement or other agreement or documoot 
given to third parties other than in connection with the ptopo&ed Scheme of Arrangement, without our 
prior written consent e.JCcept for disclosures to be made to relevant regufatory authorities lnctudir.g 
stock EntlUements and SEBJ. 

This Report does not in any manner address the prloes at which equity shares of the Company wtl 
trade following ~nnouncement of the Proposed Oemetger a_nd we e.JCJ)fess no opinion or 
recommendation as to how the ihareholders of the Company Should vote at any shareholders' 
meeting(s} to~ held In connection with the Proposed Oemerger. 

SHAREHOLDING PATTERN 

DEEP INDUSTRIES 

The IS$Uecf and subscribed equity share capital of Oeep Industries as 011 the date of the Report is INR 
320.0 m!tllon consisting of 32.000,000 equity shares of face value of IHR 10 each. The Mare-holding 
pattem is as fOllows: 

Sr. No. Sbarebolder reruntage 

I. Promoter Group 63.5% 

2. Non-promoter Group 36.5% 

Total 100.0°/e 

4 
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R.ESULTING COMPANY 

The captta1 structure of the Resutting Company as deslrt!d by the Management is equal to tha1 of the 
capital structure of Deep Industries. 

Upon Scheme becoming effective. the proposed issued and subscribed equity share capftal of the 
R~sultlng Company would be INR 320.0 million consisting of 32,0-00.000 equity t.h.ate& of faoe value 
of INR 10 each, The desired shareh-olding pattern i s as follows: 

Sr. No. Sb.artbol<ler Perttotagt 

I. PromotGr Group 63.5%-

2. Non-promoter Group 36.5% 

Total too.o•;. 

BASIS OF SHARE ENTITLEMENT RATIO 

As per tho Draft Scheme. we understand that upon the Draft Scheme becoming effective and upon 
the Issue of shares by ResuJtillQ Company to the: shareholdecs of Oeep Industries, the existing equity 
shares of the Resulting Company shall, without any application or deed, shaU stand cancelled without 
any payment 

Once tile Scheme !s impl&mented. atl the sharehoklers of D-eep Industries would also become the 
sharellokiers of th~ RKUtting Company, and tfleir &hate holding In the Resulting Company would 
mirror their sharehokllng in Deep Industries. 

The effect of the demerger is that each shareholder of Deep Industries becomes the owner of shares 
in two companles instead of one. No shareholdet" Is, I,Jr'lder the Scheme, required to dispOISe off any 
part of his sharehokiing either to any of the ott1er shareholders or in the mart(et or otherwise. The 
Scheme does not envisage dilution of holding of any one or more s~rellolders as a res!Jt of the 
operation of the Scheme. Post Oernerger, the p.ercentage holding of e shareholder In thoe Resulting 
Company and in Deep lndustrf.as. would remain u:nch:anged from the proportion of capita) held by such 
sharehokter in Deep 1ndustries. 

Consklerin9 U\al the shareholders of Deep Industries shall hold shares in the Resulting Company In 
the same PfOPOC'tton as in Deep Industries, the proposed dcmerger of Oit and Gas Services eusJ:ne,ss 
of Deep IndUstries to the Resulting Entity will be valuHeutraJ to shareholders of Deep lndusttlifts. 

s 
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In view of the above, an<f on il conskl&ration of all the relevant factors and circumstances a-s 
discussed and ou11ined hereilabove, we recommend the Shere EnfiUemont Ratio for the ProposecS 
Demerger 9-s follows: 

For every 1 (One) equity shere of Deep Industries (of face value INR 10/- each fully paid up); isS<Je of 
1 (One) equity mare of the Resuttlng Company (of face value INR 10/- each fully paid up) fO< tile 
demerger and vesting of Oil and Gas Services Business in to tho Resulting Company. 

Tile abov-e recommencjed Share Entitiement Ratio is a_rr!ved at by considering the capital structure as 
desired by the Mal\8.9emenl 

Respectfully submitted, 
For Walker Chandiok & Co LLP 
Charte1&d Aocountants 
ICAI Firm RegistratiOn No: 001076W N500013 

~ 
Partner 
Membership No: 41456 

Dole: 25 May2018 
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Annexure 1: Falr Entitlement Ratio recommended by Walker ChandJok & Co. 

M. the proposed capital structure of the Resulting Company is as deSired by the Management and 
eonsideting the fact that the sharehokllng of the shi!rehokJers of Deep lndustrlt!s In the Resuhing 
Company would mirror their shareholding in Deep Industries, there is no requirement of oodert.aklng 
valuation exercise for <letermining Share Entittament Ratio. Hance, we have not carried out valuation 
of the Oil and Gas Servioes Busine5:S. 

\ .tlu.llwn \pprn:tch 
I qu11~ \ a iUl' 

\\l"tghl 
111 l~f( !\l•lhnn 

CoS-1 Approach. NA NA 

lnoome Approach NA N A 

MDr~g ADSUQach: 

Mark<t Price Me1hod NA NA 

Comp(lrab/e Co,tpani~s Multiple Method NA NA 

NA• Not Applk:able/Adopted 

Entttlement Ratio -

1 (One) eqlity shore of tl>e Rewlting Company of INR 10 Gach ruBy paid up for every 1 (One) equ~y 
share of Deep Industries of lNR 10 ea.ch fully paid up. 
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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. Background

1.1 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 26th 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.

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

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

1.4 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

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

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

2.2 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.

2.3 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.

2.4 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.

2.5 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 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.

3. Share Entitlement Ratio

3.1 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.

3.2 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.

3.3 No special valuation difficulties were reported by the Valuer.

By Order of the Board,
For Deep Industries Limited,

Paras Savla, Director
Date: 26th 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:

1. Background

1.1 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 26th 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.

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

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

1.4 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

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

2.1 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.

2.2 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.

2.3 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.

2.4 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.

3. Share Entitlement Ratio

3.1 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 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.

3.2 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.

3.3 No special valuation difficulties were reported by the Valuer.

By Order of the Board,
For Deep CH4 Limited ,

Paras Savla, Director
Date: 26th May, 2018 DIN:00145639
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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 Thursday, the 29th day of November 2018 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 ………………………….
(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 …….............….. day of ….........……2018

Signature …………..............................…........……..

Name:…………..............................…........……..………….........................................................................…........……..

Address:…………..............................…........……..…………..............................…........……..........................................

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.

2. All alterations made in the form of proxy should be initialed.
3. Please affix appropriate revenue stamp before putting signature.
4. In case of multiple proxies, the proxy later in time shall be accepted.
5. Proxy need not be a Secured Creditor of Deep Industries Limited.
6. No person shall be appointed as a proxy who is a minor.
7. 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.

Affix
Re. 1

 Revenue
Stamp
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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 – November 29, 2018

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):

I 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 Thursday, 29th November, 2018 at 11:00 a.m..

________________________

Secured creditor’s/Proxy’s Signature
(To be signed at the time of handing over the slip)

Notes:

1. Secured Creditors attending the meeting in person or by proxy or through authorized representative are requested to
complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall.

2. Secured Creditors who come to attend the meeting are requested to bring their copy of the Scheme with them.
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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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CIN: L63090GJ1991PLC014833
E-mail:  info@deepindustries.com    Website:  www.deepindustries.com

Through Courier




