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NOTICE
NOTICE is hereby given that the Twenty-Fifth Annual General Meeting of the Members of the Company will be held on
Wednesday, the 30th day of September, 2015 at 10:30 A.M at Hotel Planet Landmark, Ambli Bopal Road, Off. S.G. Road, Nr.
Ashok Vatika, Ahmedabad - 380 058, Gujarat to transact the following business:
ORDINARY BUSINESS:
1. To receive, consider and adopt the audited financial statement of the Company for the financial year ended March 31,

2015, the reports of the Board of Directors and Auditors thereon; and the audited consolidated financial statement of the
Company for the financial year ended March 31, 2015.

2. To Declare Dividend on Equity Shares.
3. To  appoint  a Director  in  place  of   Mr. Dharen S. Savla (DIN No. 00145587), who retires by rotation and being eligible

offer himself for re-appointment.
4. To appoint M/s Jayesh M. Shah & Co., Chartered Accountant, Ahmedabad (ICAI Firm Registration No. 104173W) as

Auditor of the Company to hold office from the conclusion of this Annual General Meeting until the conclusion of next
Annual General Meeting and to authorize the Board to fix their remuneration.

SPECIAL BUSINESS:
5. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as an Ordinary Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 149, 150 & 152 and other applicable provisions of Companies
Act, 2013 (“the Act”), if any, read with Schedule IV of the Act rules of Companies (Appointment and Qualification of
Directors), 2014 (the rules) and Clause 49 of the Listing agreement  (including any statutory modification(s) or re-enactment
thereof), Mr. Sanjay Parekh (DIN: 00048110), who was appointed as an Additional Director of the Company, w.e.f. 29/09/
2014 under Section 161 of the Companies Act, 2013 and the Articles of Association of the Company, and who holds
office till the conclusion of this Annual General Meeting and who is eligible for appointment as an Independent Director
pursuant to Companies Act, 2013 and Listing Agreement and in respect of whom the Company has received a notice in
writing from a member proposing his candidature for the office of Directors, be and is hereby appointed as an Independent
Director of the Company, not liable to retire by rotation, to hold office for a period of 5 consecutive years.”

6. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as an Ordinary Resolution:-
“RESOLVED THAT pursuant to the provisions of Sections 149, 150 & 152 and other applicable provisions of Companies
Act, 2013 (“the Act”), if any, read with Schedule IV of the Act rules of Companies (Appointment and Qualification of
Directors), 2014 (the rules) and Clause 49 of the Listing agreement  (including any statutory modification(s) or re-enactment
thereof), Mrs. Renuka Upadhyay (DIN: 07148637), who was appointed as an Additional Director of the Company, w.e.f.
25/06/2015 under Section 161 of the Companies Act, 2013 and the Articles of Association of the Company, and who
holds office till the conclusion of this Annual General Meeting and who is eligible for appointment as an Independent
Director pursuant to Companies Act, 2013 and Listing Agreement and in respect of whom the Company has received a
notice in writing from a member proposing his candidature for the office of Directors, be and is hereby appointed as an
Independent Director of the Company, not liable to retire by rotation, to hold office for a period of 5 consecutive years “

7. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of  Section 196, 197 and 203 read with Schedule V and all other applicable
provisions, if any, of the Companies Act, 2013 and Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modification(s) and re enactment thereof for the time being force) and the relevant
provisions of the Articles of Association of the Company and all applicable guidelines as applicable from time to time,
approval of the members of the Company be and is hereby accorded to the re appointment of Mr. Paras Shantilal Savla
(DIN No. 00145639) as Managing Director of the Company for a period of 5 (Five) years with effect from 01st March, 2015,
on terms and conditions including remuneration as set out hereunder with liberty to the Board of Directors (hereinafter
referred to as “the Board” which term shall be deemed to include any Committee of the Board constituted to exercise its
powers, including the powers conferred by this Resolution) to alter and vary the terms and conditions of appointment and/
or remuneration, subject to the same not exceeding the limits specified under Schedule V to the Companies Act, 2013 or
any statutory modification(s) or re-enactment thereof.
I. Salary: ` 2,50,000/- p.m.
II. Tenure:  Five Years (From 01-03-2015 to 29-02-2020)
III. Perquisites and Amenities:

(a) Car and Telephone : Provision of Car used for Company’s business and Telephone at residence will not considered
as perquisites. However, personal long distance calls and use of car for private purposes shall be billed by the
Company.

(b) Mobile: Cost of Mobile Instrument and its bill will be paid by the Company.
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(c) Electricity Charges : It will be paid by the Company
(d) Insurance Premium: Insurance Premium (Term Plan) upto ` 3,00,000/- p.a. to be reimbursed by the Company on

production of documentary evidence.
(e) Club Fee: Club Fee upto ` 4,50,000/- p.a. to be reimbursed by the Company.

IV. Other Terms and Conditions:
a. He shall not be entitled to any sitting fees for attending the meetings of the Board of Directors or any Committee

thereof.
b. The Company will reimburse  expenses incurred for travelling, board and lodging including for their respective

spouses and attendant(s) during business trips, any medical assistance provided including for their respective
family members; and provision of cars for use on the Company’s business and telephone expenses at residence
shall be reimbursed at actual and not considered as perquisites.

c. He shall be free to resign his office by giving three calendar months’ notice in writing to the Company.
d. In the event of loss, inadequacy of profit in any year as contemplated by part II of Schedule V of the Companies

Act, 2013, minimum remuneration as above shall be paid to him.
e. The term of office of Mr. Paras Savla as Executive Director of the Company shall be subject to retire by rotation.

“RESOLVED FURTHER THAT Mr. Paras Savla, Managing Director on reappointment as a director liable to retirement by
rotation, shall continue to hold his office of Managing Director, and the reappointment as such director shall not be
deemed to constitute a break in his office of  Managing  Director.”
“RESOLVED FURTHER THAT notwithstanding anything to contrary herein contained, where in any financial year during
the currency of his tenure, the company has no profits or its profits are inadequate, remuneration by way of salary,
perquisites and other allowances or any combinations thereof shall not exceed the aggregate of the annual remuneration
as provided above or the maximum remuneration payable as per the limits set out in Section II, Section III and Section
IV of part II of Schedule V of the Companies Act, 2013 (including any statutory modification or re-enactments thereof, for
the time being in force) or such other limits as may be prescribed by the Government from time to time as minimum
remuneration.
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and execute
all such documents, instruments and writings as may be required and to delegate all or any of its powers herein conferred
to any Committee of Directors or Director(s) to give effect to the aforesaid resolution.”

8. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of  Section 196, 197 and 203 read with Schedule V and all other applicable
provisions, if any, of the Companies Act, 2013 and Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modification(s) and re enactment thereof for the time being force) and the relevant
provisions of the Articles of Association of the Company and all applicable guidelines as applicable from time to time,
approval of the members of the Company be and is hereby accorded to the re appointment of Mr. Rupesh Kantilal Savla
(DIN No. 00126303) as Managing Director of the Company for a period of 5 (Five) years with effect from 01st March, 2015,
on terms and conditions including remuneration as set out hereunder with liberty to the Board of Directors (hereinafter
referred to as “the Board” which term shall be deemed to include any Committee of the Board constituted to exercise its
powers, including the powers conferred by this Resolution) to alter and vary the terms and conditions of appointment and/
or remuneration, subject to the same not exceeding the limits specified under Schedule V to the Companies Act, 2013 or
any statutory modification(s) or re-enactment thereof.
I. Salary: ` 2,50,000/- p.m.
II. Tenure:  Five Years (From 01-03-2015 to 29-02-2020)
III. Perquisites and Amenities:

(a) Car and Telephone : Provision of Car used for Company’s business and Telephone at residence will not considered
as perquisites. However, personal long distance calls and use of car for private purposes shall be billed by the
Company.

(b) Mobile: Cost of Mobile Instrument and its bill will be paid by the Company.
(c) Electricity Charges : It will be paid by the Company
(d) Insurance Premium: Insurance Premium (Term Plan) upto ` 3,00,000/- p.a. to be reimbursed by the Company on

production of documentary evidence.
(e) Club Fee: Club Fee upto ` 4,50,000/- p.a. to be reimbursed by the Company.

IV. Other Terms and Conditions:
a. He shall not be entitled to any sitting fees for attending the meetings of the Board of Directors or any Committee

thereof.
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b. The Company will reimburse  expenses incurred for travelling, board and lodging including for their respective
spouses and attendant(s) during business trips, any medical assistance provided including for their respective
family members; and provision of cars for use on the Company’s business and telephone expenses at residence
shall be reimbursed at actual and not considered as perquisites.

c. He shall be free to resign his office by giving three calendar months’ notice in writing to the Company.
d. In the event of loss, inadequacy of profit in any year as contemplated by part II of Schedule V of the Companies

Act, 2013, minimum remuneration as above shall be paid to him.
e. The term of office of Mr. Rupesh Kantilal Savla as Executive Director of the Company shall be subject to retire

by rotation.
“RESOLVED FUTHER THAT Mr. Rupesh Kantilal Savla, Managing Director on reappointment as a director liable to
retirement by rotation, shall continue to hold his office of Managing Director, and the reappointment as such director shall
not be deemed to constitute a break in his office of  Managing  Director.”
“RESOLVED FURTHER THAT notwithstanding anything to contrary herein contained, where in any financial year during
the currency of his tenure, the company has no profits or its profits are inadequate, remuneration by way of salary,
perquisites and other allowances or any combinations thereof shall not exceed the aggregate of the annual remuneration
as provided above or the maximum remuneration payable as per the limits set out in Section II, Section III and Section
IV of part II of Schedule V of the Companies Act, 2013 (including any statutory modification or re-enactments thereof, for
the time being in force) or such other limits as may be prescribed by the Government from time to time as minimum
remuneration.
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and execute
all such documents, instruments and writings as may be required and to delegate all or any of its powers herein conferred
to any Committee of Directors or Director(s) to give effect to the aforesaid resolution.’

9. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as a Special Resolution:
“RESOLVED THAT in supersession of the Special Resolution passed by the members at the 24thAnnual General Meeting of the
Company held on 11th September, 2014 and pursuant to the provisions of Section 180(1)(c) and other applicable provisions, if
any, of the Companies Act, 2013 and rules made thereunder (including any statutory modification(s) or re-enactment thereof for
the time being in force), consent of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as the ‘Board’ which term shall be deemed to include any committee thereof which the Board may constitute to exercise
its powers conferred by this resolution) to borrow any sum or sums of money from time to time at their discretion, for the purpose
of business of the Company, with or without security and on such other terms and conditions as the Board at its sole and absolute
discretion may deem fit, notwithstanding that the money or moneys to be borrowed together with moneys already borrowed by the
Company, apart from temporary loans obtained from the Company’s bankers in the ordinary course of business, may exceed at
any time the aggregate of the paid up share capital and free reserves of the Company, provided however, that the total amount so
borrowed shall not exceed ` 750/- Crore (Rupees Seven Hundred and Fifty Crores only).”
“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized on behalf of
the Company to do all such acts, deeds, matters and things as the Board may, in its absolute discretion, deem necessary or desirable
for such purpose, including without limitation to enter into arrangement/ agreements and to settle all questions, difficulties or doubts
that may arise in this regard and to take all steps which are incidental, consequential, relevant or ancillary in this connection.”

10. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as a Special Resolution:
“RESOLVED THAT in supersession of the Special Resolution passed by the members at the 24th Annual General Meeting of the
Company held on 11th September, 2014 and pursuant to the provisions of Section 180(1)(a) and other applicable provisions, if
any, of the Companies Act, 2013 and rules made thereunder (including any statutory modification(s) or re-enactment thereof for
the time being in force), consent of the Company be and is hereby accorded to the Board of Directors of the Company for
mortgaging, hypothecating and / or charging, on such terms and conditions, at such time or times and in such form and manner
as it may think fit, of all or any of the assets or properties of the Company, movable or immovable, both present and future wherever
situate, including the whole or substantially the whole of the undertaking(s) of the Company and/ or with power to enter upon and
take possession of the assets of the Company in certain events, in favour of Banks, Financial Institutions, Corporate Bodies and
other entities for securing the Loans or other Borrowings obtained or to be obtained by the Company upto an amount not
exceeding in aggregate a sum of ` 750/- Crores (Rupees Seven Hundred and Fifty Crores only) together with interest, cost,
charges, expenses and any other money payable by the Company to the said Banks, Financial Institutions, Corporate Bodies or
entities.”
“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts, deeds and
things and to execute such documents or writings as may be necessary for giving effect to the above resolution and the matters
incidental and consequential thereto and that all acts and deeds done by and with the authority of the Board in anticipation of the
passing of this resolution, be and are hereby ratified and confirmed.”

11. To Consider and, if thought fit, to pass the following resolution, with or without Modifications as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Section 62(1)(c) and other applicable provisions, if any, of the Companies Act,
2013 (including any amendments thereto or re-enactment thereof, for the time being in force, the “Companies Act”), the provisions
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of the Memorandum and Articles of Association of the Company, the Listing Agreements entered into by the Company with the
stock exchanges where Equity Shares of the Company are listed and in accordance with the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (the “SEBI ICDR Regulations”), the provisions of the
Foreign Exchange Management Act, 1999, (“FEMA”) and rules and regulations framed there under as amended from time to time
and subject to other applicable rules, regulations and guidelines issued by the Securities and Exchange Board of India (“SEBI”),
the Reserve Bank of India (“RBI”), the Government of India (“GoI”), the Stock Exchanges and / or any other competent authorities
from time to time to the extent applicable, and subject to such required further approvals, permissions, consents and sanctions as
may be necessary from members of the Company,SEBI, Stock Exchanges, RBI, GoI and any other authorities as may be required
in this regard and further subject to such terms and conditions or modifications as may be prescribed or imposed by any of them
while granting any such approvals, permissions, consents and / or sanctions, 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 include any Committee thereof which the
Board may have constituted or hereinafter constitute to exercise its powers including the powers conferred by this Resolution),
consent of the members be and is hereby accorded to the Board to create, offer, issue and allot (including with provisions for
reservation on firm and/or competitive basis, of such part of issue and for such categories of persons as may be permitted), with
or without green shoe option, such number of equity sharesof the Company of face value 10/- each (“Equity Shares”) by way of
Preferential Issue/ Private Placement/ Bonus Issue, Global Depository Receipts (“GDRs”), American depository receipts (“ADRs”),
Foreign Currency Convertible Bonds (“FCCBs”), fully convertible debentures/partly convertible debentures, preference shares
convertible into Equity Shares subject to the alteration of capital clause in Memorandum and Articles of Association of the
Company, and/or any other financial instruments convertible into Equity Shares (including warrants, or otherwise, in registered or
bearer form) and/or any security convertible into Equity Shares with or without voting/special rights and/or securities linked to
Equity Shares and/ or securities with or without detachable warrants with right exercisable by the warrant holders to convert or
subscribe to Equity Shares (all of which are hereinafter collectively referred to as “Securities”) or any combination of Securities,
hm nmd nq lnqd sq`mbgdr+ vgdsgdq Qtodd cdmnlhm`sdc nq~cdmnlhm`sdc hm enqdhfm btqqdmbx+ hm nmd nq lnqd enqdhfm l`qjdsr `mc.
or domestic market, by way of one or more public and/or private offerings, Qualified Institutions Placement (“QIP”) and/or on
preferential allotment basis or any combination thereof, through issue of prospectus and /or placement document/ or other
permissible/requisite offer document to any eligible person, including Qualified Institutional Buyers (“QIBs”) in accordance with
Chapter VIII of the SEBI ICDR Regulations, or otherwise, foreign/resident investors (whether institutions, incorporated bodies,
mutual funds, individuals or otherwise), venture capital funds (foreign or Indian), alternate investment funds, foreign institutional
investors, foreign portfolio investors, qualified foreign investors, Indian and/ or multilateral financial institutions, mutual funds,
non-resident Indians, stabilizing agents, pension funds and/or any other categories of investors, whether they be holders of Equity
Shares of the Company or not (collectively called the “Investors”) as may be decided by the Board in its discretion and permitted
under applicable laws and regulations, for an aggregate amount not exceeding 250 Crore (Rupees Two Hundred and Fifty Crore)
or equivalent thereof, in one or more foreign currency and/or Indian rupees, inclusive of such premium as may be fixed on such
Securities by offering the Securities at such time or times, at such price or prices, at a discount or premium to market price or prices
permitted under applicable laws in such manner and on such terms and conditions including security, rate of interest etc. as may
be deemed appropriate by the Board at its absolute discretion including the discretion to determine the categories of Investors to
whom the offer, issue and allotment shall be made to the exclusion of other categories of Investors at the time of such offer, issue
and allotment considering the prevailing market conditions and other relevant factors and wherever necessary in consultation
with lead manager(s) and/or underwriter(s) and/or other advisor(s) appointed and / or to be appointed by the Company (the
ƏHrrtdƐ(-Ɛ~
“RESOLVED FURTHER THAT in pursuance of the aforesaid resolutions: (a) the Securities to be so created, offered, issued and
allotted shall be subject to the provisions of the Memorandum and Articles of Association of the Company; and (b) the Equity
Shares that may be issued by the Company shall rank pari passu with the existing Equity Shares of the Company in all respects.”
“RESOLVED FURTHER THAT if any issue of Securities is made by way of a QIP in terms of Chapter VIII of the SEBI ICDR
Regulations (hereinafter referred to as “Eligible Securities” within the meaning of the SEBI ICDR Regulations), the allotment of the
Eligible Securities, or any combination of Eligible Securities as may be decided by the Board shall be completed within twelve
months from the date of this resolution or such other time as may be allowed under the SEBI ICDR Regulations from time to time.”
“RESOLVED FURTHER THAT any issue of Eligible Securities made by way of a QIP in terms of Chapter VIII of the SEBI ICDR
Regulations shall be at such price which is not less than the price determined in accordance with the pricing formula provided
under Chapter VIII of the SEBI ICDR Regulations (the “QIP Floor Price”). The Company may, however, in accordance with
applicable law, also offer a discount of not more than 5% (Five Percentage) or such percentage as permitted under applicable law
nm sgd PHO Eknnq Oqhbd- Ə~
“RESOLVED FURTHER THAT in the event that Equity Shares are issued to QIBs by way of a QIP in terms of Chapter VIII of the
SEBI ICDR Regulations, the relevant date for the purpose of pricing of the Equity Shares shall be the date of the meeting in which
the Board decides to open the proposed issue of Equity Shares.”
“RESOLVED FURTHER THAT in the event the Securities are proposed to be issued as FCCBs, ADRs or GDRs, the relevant date
for the purpose of pricing the Securities shall be the date of the meeting in which the Board decides to open the issue of such
Securities in accordance with the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (through the Depository
Receipt Mechanism) Scheme, 1993, (including any amendments thereto or re-enactment thereof, for the time being in force) and
nsgdq `ookhb`akd oqhbhmf oqnuhrhnmr hrrtdc ax sgd Lhmhrsqx ne Ehm`mbd-Ɛ~
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RESOLVED FURTHER THAT in the event of the issue of Securities as aforesaid by way of Preferential Issue in terms of Chapter
VII of SEBI (ICDR) Regulations, as amended from time to time and the relevant provisions/ rules of/ under Companies Act, 2013:
a) The relevant date for the purpose of determining the pricing of the Securities would, pursuant to Chapter VII of the SEBI

(ICDR) Regulations, and/ or other applicable regulations, be, in case of issue of equity shares, the date thirty days prior to the
date on which themeeting of shareholders is held to consider the proposed preferential issue, or in case of preferential issue
of convertible securities, either the relevant date referred to aboveor a date thirty days prior to the date on which the holders
of the convertiblesecurities become entitled to apply for the equity shares;

b) The tenure and pricing shall be determined in compliance with principles and provisions set out in the regulations 75 and 76
(including 76A and 76B), respectively, of Chapter VII of the SEBI (ICDR) Regulations, as amended from time to time;

c) The Securities so issued would be locked-in as set out in regulation 78 of Chapter VII of the SEBI (ICDR) Regulations, as
amended from time to time;

d) The allotment of the Securities so issued shall be completed within a period of 15 days from the passing of the shareholders’
resolution or from the date of receipt of any approval or permission by any regulatory authority.

“RESOLVED FURTHER THAT the Issue to the holders of the Securities, which are convertible into or exchangeable with equity
shares at a later date shall be, inter alia, subject to the following terms and conditions: (a) in the event the Company is making a
bonus issue by way of capitalization of its profits or reserves prior to the allotment of the Equity Shares, the number of Equity
Shares to be allotted shall stand augmented in the same proportion in which the equity share capital increases as a consequence
of such bonus issue and the premium, if any, shall stand reduced pro tanto; (b) in the event of the Company making a rights offer
by issue of Equity Shares prior to the allotment of the Equity Shares, the entitlement to the Equity Shares will stand increased in
the same proportion as that of the rights offer and such additional Equity Shares shall be offered to the holders of the Securities
at the same price at which the same are offered to the existing shareholders; (c) in the event of merger, amalgamation, takeover
or any other reorganization or restructuring or any such corporate action, the number of Equity Shares, the price and the time
period as aforesaid shall be suitably adjusted; and (d) in the event of consolidation and/or division of outstanding Equity Shares
into smaller number of Equity Shares (including by way of stock split) or re-classification of the Securities into other securities and/
or involvement in such other event or circumstances which in the opinion of concerned stock exchange requires such adjustments,
mdbdrr`qx `citrsldmsr vhkk ad l`cd-Ɛ~
“RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Equity Shares, Securities, non-
convertible debentures or instruments representing the same, as described above, the Board be and is hereby authorised on
behalf of the Company to seek listing of any or all of such Securities on one or more Stock Exchanges in India or outside India and
the listing of Equity Shares underlying the ADRs and/or GDRs on the Stock Exchanges in India.”
“RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint lead manager(s), underwriters, depositories,
custodians, registrars, bankers, lawyers, advisors and all such agencies as are or may be required to be appointed, involved or
concerned in the Issue and to remunerate them by way of commission, brokerage, fees or the like and also to reimburse them out
of pocket expenses incurred by them and also to enter into and execute all such arrangements, agreements, memorandum,
cnbtldmsr+ dsb-+ vhsg rtbg `fdmbhdr-Ɛ-~
“RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorized on behalf of the
Company to take all actions and do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
desirable or expedient for the Issue and to resolve and settle all questions, difficulties or doubts that may arise in regard to such
Issue, including the finalization and approval of the draft as well as final offer document(s), determining the form and manner of the
Issue, finalization of the timing of the Issue, identification of the investors to whom the Securities are to be offered, determining the
issue price, face value, premium amount on issue/conversion of the Securities, if any, rate of interest, execution of various
transaction documents, signing of declarations, creation of mortgage/ charge, utilization of the issue proceeds, without being
required to seek any further consent or approval of the members or otherwise to the end and intent that the members shall be
deemed to have given their approval thereto expressly by the authority of this resolution.”
“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to any
committee of directors or any director(s) or any other officer(s) of the Company in such manner as they may deem fit in their
absolute discretion.”

By Order of Board of Directors

Date : 01.09.2015 Bhavika Bhatt
Place : Ahmedabad Company Secretary

Registered Office: Membership No. A24762
Deep Industries Limited
12A & 14, Abhishree Corporate Park,
Ambli- Bopal Road, Ambli,
Ahmedabad – 380058
CIN: L63090GJ1991PLC014833
E-mail:info@deepindustries.com
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Important Communication to Members The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate
Governance” by allowing paperless compliances by the Companies and has issued circulars stating that service of notice /
documents including Annual Report can be sent by e-mail to its members. To support this green initiative of the Government
in full measure, members who have not registered their e-mail addresses, so far, are requested to register their e-mail
addresses, in respect of electronics holding with the Depository through their concerned Depository Participants.

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT MEETING IS ENTITLED TO APPOINT A PROXY / PROXIES TO
ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF. SUCH A PROXY / PROXIES NEED NOT BE A MEMBER OF
THE COMPANY. Pursuant to the provision of Section 105 of the Companies Act, 2013, a person can act as proxy on
behalf of members not exceeding fifty (50) and holding in the aggregate not more than 10 percent of the total share capital
of the Company. A member holding more than 10 percent of the total share capital of the Company carrying voting rights
may appoint a single person as proxy and such person shall not act as a proxy for any other person or shareholder.

2. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013  in respect of the special businesses,
as set out in the notice  is annexed hereto and forms part of this Notice.

3. The instrument of Proxy in order to be effective, should be deposited at the Registered Office of the Company, duly
completed and signed, not less than 48 hours before the commencement of the meeting.

4. Corporate members intending to send their authorized representatives to attend the AGM are requested to send a duly
certified copy of the board resolution authorizing their representatives to attend and vote on their behalf at the AGM.

5. The Register of Members and the Share Transfer Books of the Company will remain closed From Thursday, 24th September,
2015 to Wednesday, 30th September, 2015 (both days inclusive) to determine the entitlement of the shareholders to
receive dividend for the year 2014-15.

6. Members seeking any information or clarification on the accounts are requested to send a written queries to the Company
at least 10 days before the date of the meeting to enable the Management to keep the required information available at the
meeting.

7. All documents referred to in the accompanying notice and explanatory statement will be kept open for inspection at the
Registered Office of the Company on all working days between 11:00 a.m. to 1:00 p.m. prior to the date of Annual General
Meeting.

8. Members holding shares in electronic form are hereby informed that bank particulars registered against their respective
depository accounts will be used by the Company for payment of dividend. The Company or its Registrar and Transfer
Agents cannot act on any request received directly from the Members holding shares in electronic form for any change of
bank particulars or bank mandates. Such changes are to be advised only to the Depository Participant of the Members.

9. Electronic copy of the Annual Report for the year 2014-15 is being sent to all the members whose E-mail IDs are
registered with the Company / Depository Participant(s) for communication purposes unless any member has requested
for a hard copy of the same. For members who have not registered their E-Mail address, physical copies of the Annual
Report for the year 2014-15 is being sent in the permitted mode.

10. Members may also note that the Notice of the 25th Annual General Meeting and the Annual Report for the year 2014-15 will
also be available on the Company’s website www.deepindustries.com for their download. Even after registering for e-
communication, members are entitled to receive such communication in physical form, upon making a request for the
same, by post free of cost. For any communication, the shareholders may also send requests to cs@deepindustries.com.

11. Members are requested to bring their Attendance Slip along with their copy of the Annual Report to the Meeting.

12. Members are requested to provide their Client ID and DP ID numbers at the meeting for easy identification.

13. Voting through electronic means

Pursuant to Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules,
2014, as amended and Clause 35B of the Listing Agreement, the Company is pleased to provide the facility to Members
to exercise their right to vote on the resolutions proposed to be passed at AGM by electronic means and the business
may be transacted through remote e-voting services provided by Central Depository Services (India) Limited (CDSL).
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The instructions for shareholders voting electronically are as under:

i. The voting period begins on Sunday, 27th September, 2015 (9.00 am) and ends on Tuesday 29th September, 2015 (5.00
pm). During this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as
on the cut-off date (record date) Wednesday 23rd September, 2015, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

ii. The shareholders should log on to the e-voting website www.evotingindia.com.

iii. Click on Shareholders.
iv. Now Enter your User ID

For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
Members holding shares in Physical Form should enter Folio Number registered with the Company.

v. Next enter the Image Verification as displayed and Click on Login.
vi. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any

company, then your existing password is to be used.
vii. If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form
PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat

shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are requested to use
the sequence number which is printed on Postal Ballot / Attendance Slip/ Address Sticker indicated in the
PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said demat
account or folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said
Bank demat account or folio.
Details Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the

depository or company please enter the member id / folio number in the Dividend Bank details field as
mentioned in instruction (iv).

viii. After entering these details appropriately, click on “SUBMIT” tab.

ix. Members holding shares in physical form will then directly reach the Company selection screen. However, members
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their
login password in the new password field. Kindly note that this password is to be also used by the demat holders for
voting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

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

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

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

xiii. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

xiv. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

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

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

xvii. If Demat account holder has forgotten the same password then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by the system.
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- Note for Non – Individual Shareholders and Custodians

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

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

- After receiving the login details a compliance user should be created using the admin login and password. The
Compliance user would be able to link the account(s) for which they wish to vote on.

- The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they
would be able to cast their vote.

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

xix In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and
e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

xx. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and
e-voting manual available at www.evotingindia.co.in under help section or write an email to helpdesk.evoting@cdslindia.com.

CONTACT DETAILS
COMPANY: Deep Industries Limited

12A & 14, Abhishree Corporate Park,
Ambli Bopal Road, Ambli, Ahmedabad 380 058

E-mail: cs@deepindustries.com
REGISTRAR AND TRANSFER AGENTS: Linkintime India Private Limited

E-mail:ahmedabad@linkintime.co.in
E-VOTING AGENCY: Central Depository Services (India) Limited
E-mail : helpdesk.evoting@cdslindia.com
SCRUTINIZER: Ms. Shilpi Thapar - Practising Company Secretary

M/s Shilpi Thapar & Associates
E-mail:shilpi@shilpithapar.com

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
The following explanatory statement sets out all material facts relating to the special business mentioned in the
accompanying notice dated 01.09.2015 and shall be taken as forming part of the notice:
Item No. 5
Mr. Sanjay Parekh (DIN: 00048110) was appointed as an additional director by the Board of Director of the Company w.e.f.
29th September, 2014. As per the provisions of Section 161 of the Companies Act, 2013, he holds office upto the date of
ensuing Annual General Meeting of the Company. As required under Section 160 of the Companies Act, 2013, the Company
has received a notice from a Member proposing name of Mr. Sanjay Parekh as candidate for the office of the Director.
Mr. Sanjay Parekh aged 53 years, is a Commercial Graduate from Gujarat University, having 32 years of Experience in the
field of Speciality Product Development, Marketing and overall Management of the Company.
He has worked as Director with Pioneer Fabrics Private Limited for ten years and now he works as Director with Nissan
Syntax Private Limited since more than 22 years.
Mr. Sanjay Parekh is on the Board of Director of Pioneer Synfab Pvt. Ltd and Niva Syntex Pvt. Ltd. And Designated Partner
of N G Prit LLP. He is not a Member of any Committee in any Company. Mr. Sanjay Parekh does not hold any shares of the
Company. He is not related to any Director of the Company.
In the opinion of the Board, Mr. Sanjay Parekh fulfills the Conditions as specified in the Companies Act, 2013 and the rules
made thereunder for his appointment as an Independent Director of the Company and is Independent of to the management.
Copy of the draft letter for appointment of Mr. Sanjay Parekh as an Independent Director setting out the terms and conditions
would be available for inspection without any fee by the members at the Registered Office of the Company during normal
business hours on any working day, excluding Saturday.
The Board recommends the resolution at item No. 5 of the notice in relation to appointment of Mr. Sanjay Parekh as an
Independent Director, not liable to retire by rotation, for the period of consecutive five years, for your approval as an ordinary
resolution.
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None of the Directors, Key Managerial Personnel of Company and their relatives, except Mr. Sanjay Parekh the proposed
director are in any way, deemed to be concerned or interested financially or otherwise in the ordinary resolution as set out at
Item No. 5 of the Notice.This Explanatory Statement may also be regarded as a disclosure under Clause 49 of the Listing
Agreement with the Stock Exchange.
The Board recommends the resolution as set out at Item No. 5 of the Notice for approval by the shareholders.
Item No. 6
Mrs. Renuka Upadhyay (DIN: 07148637 ) was appointed as an additional director by the Board of Director of the Company
w.e.f. 25th June, 2015. As per the provisions of Section 161 of the Companies Act, 2013, she holds office upto the date of
ensuing Annual General Meeting of the Company. As required under Section 160 of the Companies Act, 2013, the Company
has received a notice from a Member proposing name of Mrs. Renuka Upadhyay as candidate for the office of the Director.
Mrs. Renuka Upadhyay aged 31 years, is a Company Secretary having more than 10 years of experience in secretarial and
legal profile in various sectors.
She is working as Dy GM, Secretarial and Legal in Asian Granito India Limited She has also worked as a Company Secretary
in Deep Industries Limited and Aroma Hitech Limited.
Mrs. Renuka Upadhyay is on the Board of Director of Chiripal Poly Films Private Limited as an Additional Director. She is not
a Member of any Committee in any Company. Mrs. Renuka Upadhyay does not hold any shares of the Company. She is not
related to any Director of the Company.
In the opinion of the Board, Mrs. Renuka Upadhyay fulfills the Conditions as specified in the Companies Act, 2013 and the
rules made thereunder for her appointment as an Independent Director of the Company and is Independent to the management.
Copy of the draft letter for appointment of Mrs. Renuka Upadhyay as an Independent Director setting out the terms and
conditions would be available for inspection without any fee by the members at the Registered Office of the Company during
normal business hours on any working day, excluding Saturday.
The Board recommends the resolution at item No. 6 of the notice in relation to appointment of Mrs. Renuka Upadhyay as an
Independent  Director, who is not liable to retire by rotation,for the period of consecutive five years, for your approval as an
ordinary resolution.
None of the Directors, Key Managerial Personnel of Company and their relatives, except Mrs. Renuka Upadhyay the proposed
director are in any way, deemed to be concerned or interested financially or otherwise in the ordinary resolution as set out at
Item No. 6 of the Notice.This Explanatory Statement may also be regarded as a disclosure under Clause 49 of the Listing
agreement with the Stock Exchange.
The Board recommends the resolution as set out at Item No. 6 of the Notice for approval by the shareholders
Item No. 7
The term of appointment Mr. Paras Savla (DIN: 00145639) as a Managing Director of the Company expired 28th February,
2015. He was re-appointed by the Board of Directors for 5 (Five) years w.e.f. 01st March, 2015 upon the recommendations of
Nomination and Remuneration Committee to the Board, as a Managing Director subject to approval of members at the
ensuing Annual General Meeting on the terms and conditions as mentioned in the Special Resolution set out in the notice.
Mr. Paras Savla aged 44 years, is a Chairman & Managing Director of Deep industries Limited and is having more than 22
years of experience in Gas Compression Service sector. He is a Commerce Graduate from Gujarat University. Under his
vision, Deep Industries Ltd become one of the prominent compression service provider to the Oil and Gas sector.
Details of his Directorship in other Companies and Membership in Committees of that Companies are given below.

Sr. No. Directorship in Companies Names of Committees

1. Deep CH4 Private Limited NIL

2. Deep Methane Private Limited NIL

3. Deep Natural Resources Limited NIL

4. Prabha Energy Private Limited NIL
5. Savla Oil and Gas Private Limited NIL

6. Savla Enterprise Private Limited NIL

7. Yash Orgaochem Private Limited NIL

8. Adinath Exim Resources Limited Audit Committee, Stakeholder Relationship Committee &
Nomination & Remuneration Committee

9. Deep Global Pte Ltd NIL

Mr. Paras Savla is holding 4,00,550 Equity Shares of the Company. He is a relative of Mr. Dharen Shantilal Savla, Whole-time Director
of the Company.
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The Board considered that his continues association would be of immense benefit to the Company and it is desirable to continue to
avail services of Mr. Paras Savla as a Managing Director of the Company. Accordingly the Board recommends the resolution no. 7 in
relation to appointment of Mr. Paras Savla, as a Managing Director of the Company, for your approval as a Special Resolution.
Mr. Paras Savla is related to Mr. Dharen Shantilal Savla, therefore Mr. Paras Savla and Mr. Dharen Savla are deemed to be interested
in the resolution. None of the Director or Key Managerial Personnel (KMP) of the Company or their relatives is in any way concerned
or interested in the resolution. This explanatory statement may also be regarded as a disclosure under Clause 49 of the Listing
Agreement with Stock Exchanges.

Item No. 8
The term of appointment Mr. Rupesh Savla (DIN: 00126303) as a Managing Director of the Company expired 28th February, 2015. He
was re-appointed by the Board of Directors for 5 (Five) years w.e.f. 01st March, 2015 upon the recommendations of Nomination and
Remuneration Committee to the Board, as a Managing Director subject to approval of members at the ensuing Annual General
Meeting on the terms and conditions as mentioned in the Special Resolution set out in the notice.
Mr. Rupesh Savla aged 43 years, is a Managing Director of Deep Industries Ltd. He is a Commerce Graduate from Gujarat University
and MBA from Bentley College, USA. He has vast experience in the co-ordination and execution of projects in the gas compression
services.

Details of his Directorship in other Companies and Membership in Committees of that Companies are given below.

Sr. No. Directorship in Companies Names of Committees
1. Deep Natural Resources Limited NIL
2. Deep Methane Private Limited NIL
3. Deep Ch4 Private Limited NIL
4. Deep Energy LLC NIL
5. Prabha Energy Private Limited NIL
6. Kanvel Oil & Gas Private Limited NIL
7. Kanvel Finance Private Limited NIL
8. Savla Oil and Gas Private Limited NIL

Mr. Rupesh Savla is holding 24,37,332 Equity Shares of the Company.
The Board considered that his continues association would be of immense benefit to the Company and it is desirable to continue to
avail services of Mr. Rupesh Savla as a Managing Director of the Company. Accordingly the Board recommends the resolution no. 8
in relation to appointment of Mr. Rupesh Savla, as a Managing Director of the Company, for your approval as a Special Resolution.

Mr. Rupesh Savla is deemed to be interested in the resolution. None of the Director or Key Managerial Personnel (KMP) of the
Company or their relatives is in any way concerned or interested in the resolution. This explanatory statement may also be
regarded as a disclosure under Clause 49 of the Listing Agreement with Stock Exchanges.
Item No. 9
In terms of the provisions of Section 180(1)(c) of the Companies Act, 2013, the consent of the members by a special
resolution is necessary to borrow moneys in excess of the aggregate of the paid-up share capital and free reserves of the
Company, apart from temporary loans obtained from the Company’s bankers in the ordinary course of business. The shareholders
of the Company had at the 24thAnnual General Meeting of the Company held on 11th September, 2014, by a Special resolution
(in accordance with the provisions of Companies Act, 2013), authorized the Board of Directors of the Company to borrow
sums in excess of paid-up share capital and free reserves but not at any time exceeding 500/- Crores (Rupees Five Hundred
Crores). Keeping in view the company’s business requirements and its future plans, it is considered desirable to increase the
said limit to 750/- Crores (Rupees Seven Hundred and Fifty crores only) in terms of the provisions of Section 180(1)(c) of the
Companies Act, 2013. Accordingly, the Board commends the Special Resolution set out at Item No. 9  of the Notice for
approval by the shareholders. None of the Directors/ Key Managerial Personnel of the Company/ their relatives, are in any
way, concerned or interested, financially or otherwise, in the resolution set out at Item No. 9 of the Notice except to the extent
of their shareholdings held in the company.
The Board recommends the resolution as set out at Item No. 9 of the Notice for approval by the shareholders
Item No. 10
The Members of the Company at the 24th Annual General Meeting of the Company held on 11th September, 2014, authorised
the Board of Directors of the Company for creation of security on the assets of the Company upto an amount not exceeding
500/- Crores (Rupees Five Hundred Crores only), under the then applicable section 180(1)(a) of the Companies Act, 2013.
With a view to empower the Board of Directors of the Company to raise additional resources to match the business plans and
for the purpose to provide such securities by creation of charge and/ or mortgage on the movable/ immovable assets/
properties and undertaking(s) of the Company, it is considered desirable to increase the said limit to 750/- Crores (Rupees
Seven Hundred and Fifty Crores only) in terms of the provisions of Section 180(1)(a) of the Companies Act, 2013, in line with
borrowing powers envisaged for the Board.
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Accordingly, the Board commends the Special Resolution set out at Item No. 10 of the Notice for approval by the shareholders.
None of the Directors/ Key Managerial Personnel of the Company/ their relatives, are in any way, concerned or interested,
financially or otherwise, in the resolution set out at Item No. 10 of the Notice except to the extent of their shareholdings held
in the company.
The Board recommends the resolution as set out at Item No. 10 of the Notice for approval by the shareholders
Item No. 11
This special resolution contained in the Notice under Item No. 11 relates to a resolution by the Company enabling the Board
to create, issue, offer and allot Equity Shares by way of preferential Allotment/Private Placement/ Right Issue, GDRs, ADRs,
Foreign Currency Convertible Bonds, Convertible or Non-convertible Debentures, preference shares subject to amendment in
capital clause of Memorandum and Articles of Association of the Company and such other securities as stated in the
resolution (the “Securities”), including by way of a qualified institutions placement in accordance with Chapter VIII of the SEBI
ICDR Regulations, in one or more tranches, at such price as may be deemed appropriate by the Board at its absolute
discretion including the discretion to determine the categories of Investors to whom the issue, offer, and allotment shall be
made considering the prevalent market conditions and other relevant factors and wherever necessary, in consultation with
lead manager(s) and other agencies that may be appointed by the Board for the purpose of the Issue.
This special resolution enables the Board to issue Securities for an aggregate amount not exceeding 250 Crore (Rupees Two
Hundred and Fifty Crore) or its equivalent in any foreign currency. The Board shall issue Securities pursuant to this special
resolution or any further approvals required from members of the company,SEBI, Stock exchanges , GOI and other statutory
authorities and utilize the proceeds to meet capital expenditure and working capital requirements of the Company and general
corporate purposes. The special resolution also seeks to empower the Board to issue Eligible Securit ies by way of QIP to
QIBs in accordance with Chapter VIII of the SEBI ICDR Regulations. The pricing of the Eligible Securities that may be issued
to QIBs pursuant to SEBI ICDR Regulations shall be freely determined subject to such price not being less than the floor price
calculated in accordance with Chapter VIII of the SEBI ICDR Regulations (“QIP Floor Price”). Further, the Board may also
offer a discount of not more than 5% or such other percentage as permitted on the QIP Floor Price calculated in accordance
with the pricing formula provided under SEBI ICDR Regulations. The “Relevant Date” for this purpose will be the date when the
Board (including Committee thereof) decides to open the QIP for subscription. As the Issue may result in the issue of Equity
Shares of the Company to investors who may or may not be members of the Company, consent of the members is being
sought pursuant to Section 62(1)(c) and other applicable provisions, if any, of the Companies Act, 2013 and any other law for
the time being in force and being applicable and in terms of the provisions of the Listing Agreement executed by the Company
with the Stock Exchanges where the Equity Shares of the Company are listed.
The Board accordingly commends the Special Resolution set out at Item No. 11 of the accompanying Notice for your
approval. The Directors or Key Managerial Personnel or their relatives of the Company may be deemed to be concerned or
interested in the proposed resolution to the extent of Equity Shares that may be subscribed by the companies / institutions in
which they are Directors or Members.
The Board recommends the resolution as set out at Item No. 11 of the Notice for approval by the shareholders

By Order of Board of Directors
Date : 01.09.2015 Bhavika Bhatt
Place : Ahmedabad Company Secretary
Registered Office: Membership No. A24762
Deep Industries Limited
12A & 14, Abhishree Corporate Park,
Ambli- Bopal Road, Ambli,
Ahmedabad – 380058
CIN: L63090GJ1991PLC014833
E-mail:info@deepindustries.com

Details of Directors seeking re-appointment at the Annual General Meeting
(In pursuance of clause 49 of the Listing Agreement)

Name of the Director Brief Resume and nature of List of other Directorship/ Committee
Expertise in Functional area membership in other Public Companies

as on 31st March 2015

Mr. Dharen Savla Mr. Dharen Savla aged 34 years, is  a Other Directorship
Graduate from Gujarat University and MBA NIL
from Swinburne University of Technology,
Australia. He has over 11 years of  experience Committee Membership
in handling human resources and organizing NIL
training programmes for implementing different
jobs for different sites and looking after Work
Over Rig activities as well.
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BOARD'S REPORT
To
The Members
Deep Industries Limited,
Ahmedabad

Your Directors have pleasure in presenting Twenty-Fifth Annual Report together with the audited Statement of Accounts of
your Company for the Financial Year ended 31st March, 2015.
FINANCIAL RESULTS:

(` In Lacs)
Particulars 2014-15 2013-14
Sales/ Income from Operation 10125.27 9076.76

Other Income 132.35 121.35

Expenditure 4626.22 3862.40

Profit Before Interest and Depreciation 5631.40 5335.71
Less: Interest 1076.59 852.97

Profit Before Depreciation 4554.81 4482.74

Less: Depreciation 1214.80 1204.47

Profit Before Tax 3340.01 3278.27

Less: Provision for: Current Taxation 700.08 655.98

(Excess)/Short Provision of Taxation (36.48) 0

Deferred Taxation 549.36 617.97
Net Profit 2127.07 2004.32
Balance brought forward from last year 7314.18 5855.42

Exceptional Items (Profit/Loss) 0 0

Profit available for appropriation 9441.25 7859.75

APPROPRIATIONS:
Transfer to General Reserve 0.00 200.00
Investment Reserve Fund   0.00 3.94

Proposed Dividend 292.00 292.00

Proposed Dividend Distribution Tax 58.39 49.63

Balance carried to Balance Sheet 9090.86 7314.18

CONSOLIDATED FINANCIAL STATEMENTS

In accordance with the Companies Act, 2013 (“the Act”) and Accounting Standard (AS) - 21 on ConsolidatedFinancial Statements
read with AS - 23 on Accounting for Investments in Associates, the audited consolidated financial statement is provided in
the Annual Report.

DIVIDEND

Your Directors have recommended final dividend of ` 1/- (10%) per Equity Share each of ` 10/- for financial year ended on 31st

March, 2015, which,if approved 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 23th September, 2015 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 ` 9090.86 Lacs is retained as surplus in the
Statement of Profit and Loss of Standalone financials.
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COMPANY’S OPERATIONS:

Information on operational & financial performance etc., of the Company for the financial year is given in the Management
Discussion and Analysis forming part of Annual Report.

SCHEME OF ARRANGEMENT:

The Board of Directors of Deep Industries Ltd has considered and approved Scheme of arrangement in the nature of
amalgamation and restructure of share capital  between Deep Industries Limited, Kanvel Finance Private Limited, Kanvel Oil
and Gas Private Limited, Prabhavati Properties Private Limited, Savla Enterprise Private Limited and Yash Organochem
Private Limited and their respective shareholders and creditors (“Scheme”) under Section 391 to 394 of the Companies Act,
1956 (“the Act”) and other applicable provisions of the Act and the Companies Act, 2013 subject to the requisite approvals of
the shareholders and the creditors of the respective companies and the sanction of the High Court of Gujarat at Ahmedabad
or such other competent authority and other necessary statutory approvals. Pursuant to the Scheme there will not be any
increase in total promoter shareholding of Deep Industries Ltd. The Scheme of arrangement is filed with Stock Exchanges for
their approval .

FIXED DEPOSITS:

Your Company has not accepted any deposits  from the public within the meaning of chapter V of the Act, 2013 for the year
ended 31st March, 2015.

SHARE CAPITAL:

The paid up Equity Share Capital of the Company as on 31st March, 2015 is ` 29.20 crores. During the year under review, the
Company has issued 29,50,000 Equity Shares upon the conversion warrants issued on preferential basis to promoter &
promoter group.

PARTICULARS OF LOANS, GURANTEES OR INVESTMENTS:

During the year under review, the Company has not given 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 are annexed to this Report as Annexure A.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANY:

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 the format prescribed under the rules is attached to the financial statements.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Appointment:

Mr. Sanjay H. Parekh (DIN: 00048110), Mrs. Rita K. Shah (DIN: 06635995) and Mrs. Renuka Upadhyay (07148637) were
appointed as Additional Directors of the Company w.e.f. 29th September, 2014, 26th March, 2015 and 25th June, 2015 respectively
to hold office upto the ensuing Annual General Meeting. The Company has received notices from a member proposing
appointment of Mr. Sanjay Parekh and Mrs. Renuka Upadhyay as Independent Directors of the Company. The Board
recommends their reappointment as Independent Director, who shall not be eligible for retirement by rotation, for a period of
five consecutive years.

Pursuant to the provisions of Section 149 of the Act, which came into effective from 1st April, 2014, Mr. Kirit Joshi, Mr. Arun
Mandke and Mr. Harish Bhinde were appointed as Independent Directors at the Annual General Meeting of the Company held
on 11th September, 2014. The terms and conditions of appointment of Independent Directors are as per Schedule IV of the
Act.

Cessation:

Mr. Vijay Shah (DIN: 00376570), Non Executive Independent Director and Mrs. Rita K. Shah (DIN:06635995), Non Executive
Non-Independent Director have resigned from the Board w.e.f. 01st July, 2014 and 25th June, 2015 respectively.
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Re-appointment:

The tenure of Mr. Paras Savla as Managing Director and Mr. Rupesh Savla as Managing Director of the Company has expired
on 28th February, 2015. The Nomination and Remuneration Committee and the Board of Directors at their respective meetings
held on 14th February, 2015 recommended and approved the re-appointment and payment of remuneration to Mr. Paras Savla
as Managing Director and Mr. Rupesh Savla as Managing Director of the Company for a further period of five years i.e. Upto
29th February, 2020 subject to the approval of members. Terms and conditions for their re-appointment are contained in the
Explanatory Statement forming part of the notice of ensuing Annual General Meeting.

Retirement 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.
Dharen Savla, Whole-time Director [DIN - 00145587] 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 Director:

Your Company has received declarations from all the Independent Directors of the Company confirming that they meet with
the criteria of independence as prescribed both under sub section (6) of Section 149 of the Companies Act, 2013 and under
Clause 49 of the Listing Agreement with the Stock Exchanges 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 the Key Managerial Personnel during the year.

Board Evaluation:

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the Board has carried out an
evaluation of its own performance and the Directors individually. A process of evaluation was followed by the Board for its
own performance and that of its Committees and individual Directors. A familiarization programme was conducted for
Independent Directors to familiarize them with the Company, their roles, rights, responsibilities in the Company, nature of the
industry in which the Company operates, business model of the Company and related matters and the said was updated on
website of the Company at http://www.deepindustries.com

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 thereunder”, 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

DIRECTOR’S RESPONSIBILITY STATEMENT

In accordance with the provisions of section 134(3)(c) of the Act, 2013, with respect to Director’s Responsibility Statement,
it is hereby stated:-

a) that in the preparation of the annual financial statements for the year ended March 31, 2015, the applicable accounting
standards have been followed along with proper explanation relating to material departures, if any;

b) that such accounting policies as mentioned in Notes to the Financial Statements have been selected and applied
consistently and judgement and estimates have been made that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company as at March 31, 2015 and of the profit of the Company for the year ended on
that date;

c) that proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance with
the provisions of the Companies Act, 2013 for safeguarding the assets of the Company and for preventing and detecting
fraud and other irregularities;
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d) that the annual financial statements for the year ended 31st March, 2015 have been prepared on a going concern basis;

e) that proper internal financial controls were in place and that the financial controls were adequate and were operating
effectively;

f) that systems to ensure compliance with the provisions of all applicable laws were in place and were adequate and
operating effectively;

MEETINGS:

A calendar of Meetings is prepared and circulated in advance to the Directors.During the year nine Board Meetings were
convened and held. The details of which are given in the Corporate Governance Report. The intervening gap between the
Meetings was within the period prescribed under the Companies Act, 2013.

AUDIT COMMITTEE:

The Audit Committee comprises two non executive, independent directors namely Mr. Kirit Joshi (Chairman), Mr. Arun
Mandke (Member) and one executive non independent director namely Mr. Paras Savla (Member). All recommendation of
Audit Committee were accepted by the Board.

REMUNERATION POLICY:

The Board has on the recommendation of the Nomination & Remuneration Committee framed a policy for selection and
appointment of Directors, Senior Management and their remuneration. Company’s policy on Directors, KMP and other employees
as per Section 134(3) of Companies Act, 2013 is given in Corporate Governance Report forming part of Annual Report.

INTERNAL FINANCIAL CONTROL SYSTEM AND THEIR ADEQUACY:

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

RISK MANAGEMENT:

Pursuant to section 134(3)(n) of the Companies Act, 2013 & Clause 49 of the listing agreement, 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:

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 CSR Policy is made available on the
website of the Companyat http://www.deepindustries.com/Pages/Policies.aspx. The Annual Report on CSR activities is
provided in Annexure B.

VIGIL MECHANISM:

The Company has a whistle blower policy to deal with any instance of fraud and mismanagement. The employees of the
Company are free to report violations of any laws, rules, regulations and concerns about unethical conduct to the Audit
Committee under this policy. The policy ensures that strict confidentiality is maintained whilst dealing with concerns and also
that no discrimination with any person for a genuinely raised concern. The Whistle Blower Policy is available on the website
of the Company http://www.deepindustries.com/Pages/Policies.aspx

CORPORATE GOVERNANCE AND MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

Separate reports on Corporate Governance compliance and Management Discussion and Analysis as stipulated by Clause
49 of the Listing Agreement forms part of this Annual Report along with the required Certificate from Practising Company
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Secretary of the Company regarding compliance of the conditions of Corporate Governance as stipulated by Clause 49 of the
Listing Agreement.

RELATED PARTY TRANSACTIONS:

Related party transactions that were entered into during the financial year were on arm’s length basis and were in ordinary
course of business. There are no materially significant related party transactions made by the Company which may have
potential conflict with the interest of the Company. There are no material related party transactions which are not in ordinary
course of business or which are not on arm’s length basis and hence there is no information to be provided as required under
Section 134(3)(h) of the Companies Act, 2013 read with Rule 8(2) of the Companies (Accounts) Rules, 2014. The Board has
approved a policy for related party transactions which has been uploaded on the Company’s website. The weblink as required
under Listing Agreement is as under: http://www.deepindustries.com

MATERIAL CHANGES:

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, 2015. Further, it is hereby 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. Jayesh M. Shah & Co., Chartered Accountants, (Firm Registration No. 104173W) Statutory Auditors of the Company
hold office until the conclusion of the ensuing Annual General Meeting and are eligible for reappointment. Pursuant to provisions
of section 139 of the Act and the Rules made thereunder, the Board proposes to reappoint M/s. Jayesh M. Shah & Co.,
Chartered Accountants as Statutory Auditors of the Company till the conclusion of the next Annual General Meeting. They
have furnished a certificate confirming the eligibility under section 141 of the Act and Rules made thereunder.

The Board, based on the recommendation of Audit Committee, recommends the reappointment of M/s Jayesh M. Shah &
Co., Chartered Accountants, as the Statutory Auditors of the Company.

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 and 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 Rajesh Parekh & Co., a firm of Company Secretaries in Whole-time Practice to
undertake the Secretarial Audit of the Company for the financial year 2014-15. The Secretarial Audit Report is annexed
herewith as Annexure - C. The Board has duly reviewed the Secretarial Auditor’s Report and the observations and comments.

As regards observations in Secretarial Audit regarding

1. Non-filling of Form MGT-14 in respect of resolution to invest funds of the Company pursuant to Section 179(3) of
Companies Act, 2013 at the Board Meeting of the Company, the Directors state that the said form could not be filled
within stipulated time due to oversight.

2. The charge holder has not insisted to file charge with ROC in respect of Auto Loan Agreements as per the provisions of
Section 77 and 78 of the Companies Act, 2013.

INSURANCE:

All movable properties as owned by the Company continued to be adequately insured against risks.

LISTING OF SHARES:

The Equity Shares of the Company are listed on the BSE 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 2015-16 have been paid.
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PARTICULARS OF EMPLOYEES:

The information required under Section 197 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
Annexrue D.

The statement containing particulars of employees as required under Section 197 of the Companies Act, 2013 read with rule
5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is as Annexure E. In terms of
Section 136 of the Companies Act, 2013, the Report and Accounts are being sent to the Members and others entitled thereto,
excluding the information on employees’ particulars which is available for inspection by the members at the Registered Office
of the Company during business hours on working days of the Company. If any member is interested in obtaining a copy
thereof, such Member may write to the Company Secretary in this regard.

CONSERVATION OF ENERGY, 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.
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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
[Pursuant to section 92(3) of the Companies Act, 2013 and rule12(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 Public Company Limited by Shares

v. Address of the Registered office and contact details 12A & 14, Abhishree Corporate park,Ambli Bopal Road, Ambli,

Ahmedabad - 380058

vi. Whether listed company Yes

vii. Name, Address and Contact details of Registrar and Link Intime India Pvt. Ltd.
Transfer Agent, if any Unit No. 303, 3rd Floor, Shoppers Plaza V,

Opp. Municipal Market, B/h, Shoopers Plaza II, Off. C.G. Road,
Ahmedabad - 380009

Ph: 079-26465179 Fax: 079-26465179

Email: ahmedabad@linkintime.co.in

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover 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 71.43% Section 2(87)

3. Deep Energy LLC N.A. Subsidiary Section 2(87)

4. Deep Global Pte Ltd N.A. Subsidiary 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 31/03/2014 of the year 31/03/2015            %

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

Shares Shares  the year
A. Promoter & Promoter Group
1) Indian
a) Individual/ HUF 5933945 0 5933945 22.61 7408945 0 7408945 25.37 2.76
b) Central Govt 0 0 0 0 0 0 0 0 0
c) State Govt(s) 0 0 0 0 0 0 0 0 0
d) Bodies Corp 11011080 0 11011080 41.95 12486080 0 12486080 42.76 0.81
e) Banks / FI 0 0 0 0 0 0 0 0 0
f) Any Other 0 0 0 0 0 0 0 0 0

Sub-total(A)(1):- 16945025 0 16945025 64.56 19895025 0 19895025 68.13 3.57
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Category of Shareholders No. of Shares at the beginning No. of Shares at the end
of the year 31/03/2014 of the year 31/03/2015 %

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

Shares Shares  the year
2) Foreign
g) NRIs-Individuals 0 0 0 0 0 0 0 0 0
h) Other-Individuals 0 0 0 0 0 0 0 0 0
i) Bodies Corp. 0 0 0 0 0 0 0 0 0
j) Banks / FI 0 0 0 0 0 0 0 0 0
k) Any Other…. 0 0 0 0 0 0 0 0 0

Sub-total(A)(2):- 0 0 0 0 0 0 0 0 0
B. Public Shareholding
1. Institutions
a) Mutual Funds 0 0 0 0 0 0 0 0 0
b) Banks / FI 0 0 0 0 35471 0 35471 0.12 0.12
c) Central Govt 0 0 0 0 0 0 0 0 0
d) State Govt(s) 0 0 0 0 0 0 0 0 0
e) Venture Capital Funds 0 0 0 0 0 0 0 0 0
f) Insurance Companies 0 0 0 0 0 0 0 0 0
g) FIIs 42190 0 42190 0.16 42190 0 42190 0.14 (0.02)
h) Foreign Venture

Capital Funds 0 0 0 0 0 0 0 0 0
i) Others (specify) 0 0 0 0 0 0 0 0 0

Sub-total (B)(1) 42190 0 42190 0.16 77661 0 77661 0.27 0.11
2. Non Institutions
a) Bodies Corp. 3220504 0 3220504 12.27 2530603 0 2530603 8.67 (3.60)
b) Individuals
(i) Individual shareholders 3867317 111 3867428 14.73 3813083 111 3813194 13.0 (1.67)

holding nominal share
capital upto Rs. 1 lakh

(ii) Individual shareholders 1805259 0 1805259 6.88 2541716 0 2541716 8.70 1.82
holding nominal share
capital in excess of
Rs 1 lakh

c) Others(Specify)
c-i) Clearing Members 239172 0 239172 0.91 254088 0 254088 0.87 (0.04)
c-ii) Non Resident Indians

(REPATRIABLE) 114316 0 114316 0.44 77534 0 77534 0.27 (0.17)
c-ii) Non Resident Indians

(NON REPATRIABLE) 16106 0 16106 0.06 10179 0 10179 0.03 (0.03)
Sub-total(B)(2) 9262674 111 9262785 35.29 9227203 111 9227314 31.60 (3.69)
Total Public Shareholding
(B)=(B)(1)+ (B)(2) 9304864 111 9304975 35.45 9304864 111 9304975 31.87 (3.58)

C. Shares held by Custodian
for GDRs & ADRs 0 0 0 0 0 0 0 0
Grand Total (A+B+C) 26249889 111 26250000 100 29199889 111 29200000 100 0
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ii. Shareholding of Promoter & Promoter Group

Sr. Shareholder’s Name Shareholders at the beginning Shareholding at the end % Change
No. of the year 31/03/2014 of the year 31/03/2015 in

No.of % of % of Shares No.of % of % of Shares share-
Shares total Pledged/ Shares total Pledged/ holding

Share encumbered Share encumbered  during
of the to total of the to total the year

company shares company shares
1. Kanvel Finance Pvt. Ltd.* 2326000 8.86 0 2326000 7.97 0 (0.89)
2. Savla Enterprise Pvt. Ltd. 2277000 8.67 0 3121000 10.69 0 2.02
3. Kanvel Finance Pvt. Ltd.* 2265080 8.63 0 2265080 7.76 0 (0.87)
4. Prabhavati Properties Pvt. Ltd. 1892500 7.21 0 2282500 7.82 0 0.61
5. Adinath Exim Resources Ltd* 1228000 4.68 0 1228000 4.21 0 (0.47)
6. Yash Organochem Pvt.     ltd. 1022500 3.90 0 1263500 4.33 0 0.43
7. Kantilal Velji Savla HUF* 695800 2.65 0 695800 2.38 0 (0.27)
8. Rupesh Kantilal Savla 1271895 4.85 0 2009395 6.88 0 2.03
9. Kantilal Velji Savla* 331000 1.26 0 331000 1.13 0 (0.13)
10. Prabhaben Kantilal Savla * 183000 0.70 0 183000 0.63 0 (0.07)
11. Rita Keval Shah* 50000 0.19 0 50000 0.17 0 (0.02)
12. Shantilal Murjibhai Savla* 26500 0.10 0 26500 0.09 0 (0.01)
13. Avani Dharen Savla* 277046 1.06 0 277046 0.95 0 (0.11)
14. Dharen Shantilal Savla* 400725 1.53 0 400725 1.37 0 (0.16)
15. Paras Shantilal Savla* 400550 1.53 0 400550 1.37 0 (0.16)
16. Shital Rupesh Savla* 687500 2.62 0 1425000 0.60 0 (0.07)
17. Manoj Shantilal Savla* 200000 0.76 0 200000 0.68 0 (0.08)
18. Mita Manoj Savla* 302771 1.15 0 302771 1.04 0 (0.11)
19. Shail Manoj Savla* 175000 0.67 0 175000 0.60 0 (0.07)
20. Shital Rupesh Savla 327000 1.25 0 327000 1.12 0 (0.13)
21. Priti Paras Savla* 277221 1.06 0 277221 0.95 0 (0.11)
22. Rupesh Kantilal *Savla 327937 1.25 0 327937 1.12 0 (0.13)

Total 16945025 64.55 0 19895025 68.13 0 7.84

* Paid up capital of the Company as on 31st March, 2014 is Rs. 26,25,00,000 i.e. 2,62,50,000 Equity Shares and after
conversion of 29,50,000 warrants as on 22nd April, 2014, the paid up capital of the Company is Rs. 29,20,00,000 i.e.
2,92,00,000 Equity Shares of the Company.

iii. Change in Promoter's and Promoter's Group Shareholding (please specify, if there is no  change)

  Sr. Particulars Shareholding at the Cumulative Shareholding
  No. beginning of the year during the year

No. of % of total No. of % of total
Shares shares of Shares shares of

the company the company

At the beginning of the year 16945025 64.55

Date wise Increase / Decrease in Promoters
Share holding during the year specifying the
reasons for increase/ decrease (e.g. allotment /
transfer / bonus/ sweat equity etc): # #

At the End of the year 19895025 68.13

# Details of Purchase/Transfer/Inter-se/Allotment of Equity Shares:
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Sr. Name Shareholding at the Date Increase / Cumulative Shareholding
beginning of the Year Decrease Reason during the Year

in Share- (01/04/2014 to 31/03/2015)
No. of % of total holding No. of % of total
Shares shares of Shares shares of

the Company the Company

1 Rupesh Kantilal Savla 1599832 5.48 22/04/2014 737500 Conversion of 2337332 8
Preferential
Warrants

2 Shital Rupesh Savla 1014500 3.47 22/04/2014 737500 Conversion of 1752000 6
Preferential
Warrants

3 Savla Enterprise Pvt. Ltd. 2277000 8.67 22/04/2014 844000 Conversion of 3121000 10.69
Preferential
Warrants

4 Prabhavati {Properties Pvt. Ltd. 1892500 6.48 22/04/2014 390000 Conversion of 2282500 7.82
Preferential
Warrants

5 Yash Organochem Pvt. Ltd. 1022500 3.5 22/04/2014 241000 Conversion of 1263500 4.33
Preferential
Warrants

IV Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Sr. Name Shareholding at the Date Increase / Cumulative Shareholding
beginning of the Year Decrease Reason during the Year

in Share- (01/04/2014 to 31/03/2015)
No. of % of total holding No. of % of total
Shares shares Shares shares

of the of the
Company Company

1 R L Tradecom Pvt. Ltd. 1254213 4.3 16/05/2014 200000 Purchase 1454213 4.98
2 Jignesh P. Shah 183344 0.63 12/9/2014 116990 Purchase 300334 1.03

14/11/2014 -10426 Sale 289908 0.99
27/02/2015 10426 Purchase 300334 1.03

3 Rakesh Rajkrishan Aggrawal 297000 1.13 297000 1.13
4 Bakshu Securities and 0 0 18/04/2014 10600 Purchase 10600 0.04

Brokers Pvt. Ltd. 9/5/2014 2000 Purchase 12600 0.05
6/6/2014 60400 Purchase 75000 0.26

20/06/2014 -72500 Sale 2500 0.01
4/7/2014 -340 Sale 2160 0.01

11/7/2014 5500 Purchase 7660 0.03
18/07/2014 -500 Sale 7160 0.03
25/07/2014 -160 Sale 7000 0.03
19/09/2014 -2500 Sale 4500 0.02
30/09/2014 5000 Purchase 9500 0.04
3/10/2014 -500 Sale 9000 0.04
7/11/2014 -3000 Sale 6000 0.03
19/12/2014 -2900 Sale 3100 0.02

9/1/2015 5000 Purchase 8100 0.04
23/01/2015 52985 Purchase 61085 0.22
30/01/2015 13528 Purchase 74613 0.27

6/2/2015 51450 Purchase 126063 0.45
6/3/2015 7588 Purchase 133651 0.48

20/03/2015 11550 Purchase 145201 0.52
27/03/2015 161250 Purchase 306451 1.07
31/03/2015 -20011 Sale 286440 1

5 Neelkamal Motilal Parekh 0 0 30/06/2014 20000 Purchase 20000 0.07
4/7/2014 60000 Purchase 80000 0.28

11/7/2014 -79596 Sale 431 0.01
23/01/2015 839 Purchase 1270 0.01
30/01/2015 190000 Purchase 191270 0.66

6/2/2015 25000 Purchase 216270 0.75
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27/02/2015 -25000 Sale 191270 0.66
6 Rajendrakumar Ramniklal Shah 0 0 19/09/2014 125000 Purchase 125000 0.43

2/1/2015 25000 Purchase 150000 0.52
7 Bonanza Portfolio Limited 35185 0.12 4/4/2014 -1568 Sale 33617 0.12

11/04/2014 1350 Purchase 34967 0.12
18/04/2014 104685 Purchase 139652 0.48
25/04/2014 25 Purchase 139677 0.48

2/5/2014 700 Purchase 140377 0.48
9/5/2014 1095 Purchase 141472 0.48

16/05/2014 5100 Purchase 146572 0.50
23/05/2014 -45216 Sale 101356 0.35
30/05/2014 -19850 Sale 81506 0.28

6/6/2014 13202 Purchase 94708 0.32
13/06/2014 -65122 Sale 29586 0.10
20/06/2014 -898 Sale 28688 0.10
30/06/2014 -428 Sale 28260 0.10

4/7/2014 -126 Sale 28134 0.10
11/7/2014 7110 Purchase 35244 0.12
18/07/2014 9528 Purchase 44772 0.15
25/07/2014 -16675 Sale 28097 0.10

1/8/2014 -250 Sale 27847 0.10
8/8/2014 -558 Sale 27289 0.09

15/08/2014 425 Purchase 27714 0.09
22/08/2014 1995 Purchase 29709 0.10
29/08/2014 -120 Sale 29589 0.10

5/9/2014 3575 Purchase 33164 0.11
12/9/2014 28125 Purchase 61289 0.21
19/09/2014 15286 Purchase 76575 0.26
30/09/2014 -1811 Sale 74764 0.26
3/10/2014 -545 Sale 74219 0.25
10/10/2014 -5055 Sale 69164 0.24
17/10/2014 250 Sale 69414 0.24
24/10/2014 -1 Sale 69413 0.24
31/10/2014 -50 Sale 69363 0.24
7/11/2014 1850 Purchase 71213 0.24
14/11/2014 1327 Purchase 72540 0.25
21/11/2014 -23554 Sale 48986 0.17
28/11/2014 -9999 Sale 38987 0.13
5/12/2014 431 Purchase 39418 0.13
12/12/2014 -7685 Sale 31733 0.11
19/12/2014 6013 Purchase 37746 0.13
31/12/2014 -17352 Sale 20394 0.07

2/1/2015 426 Purchase 20820 0.07
9/1/2015 4127 Purchase 24947 0.09

16/01/2015 -707 Sale 24240 0.08
23/01/2015 118659 Purchase 142899 0.49
30/01/2015 6357 Purchase 149256 0.51

6/2/2015 46640 Purchase 195896 0.67
13/02/2015 528 Purchase 196424 0.67
20/02/2015 -24238 Sale 172186 0.59
27/02/2015 -3240 Sale 168946 0.58

6/3/2015 19911 Purchase 188857 0.65
13/03/2015 -1639 Sale 187218 0.64
20/03/2015 84342 Purchase 271560 0.93
27/03/2015 -135578 Sale 135982 0.47
31/03/2015 251 Purchase 136233 0.47

8 Ghanshyambhai Mafatlal Suthar 0 0 19/09/2014 100000 Purchase 100000 0.34
2/1/2015 33182 Purchase 133182 0.46
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9 Motilal Oswal Securities Ltd - 6295 0.02 04/04/2014 11092 Purchase 17387 0.06
Derivative Margin 11/04/2014 -9998 Sale 7389 0.03

18/04/2014 3235 Purchase 10624 0.04
25/04/2014 2762 Purchase 13386 0.05
02/05/2014 -8362 Sale 5024 0.02
09/05/2014 5636 Purchase 10660 0.04
16/05/2014 -604 Sale 10056 0.03
23/05/2014 54368 Purchase 64424 0.22
30/05/2014 4084 Purchase 68508 0.23
06/06/2014 29619 Purchase 98127 0.34
13/06/2014 -81420 Sale 16707 0.06
20/06/2014 -780 Sale 15927 0.05
30/06/2014 1448 Purchase 17375 0.06
04/07/2014 22090 Purchase 39465 0.14
11/07/2014 -23529 Sale 15936 0.05
18/07/2014 -11246 Sale 4690 0.02
25/07/2014 -838 Sale 3852 0.01
01/08/2014 28311 Purchase 32163 0.11
08/08/2014 1027 Purchase 33190 0.11
15/08/2014 -13086 Sale 20104 0.07
22/08/2014 6948 Purchase 27052 0.09
19/08/2014 5141 Purchase 21911 0.08
05/09/2014 2569 Purchase 19342 0.07
12/09/2014 151050 Purchase 170392 0.58
19/09/2014 1494 Purchase 171886 0.59
30/09/2014 -3487 Sale 168399 0.58
03/10/2014 -1772 Sale 166627 0.57
10/10/2014 -4085 Sale 162542 0.56
17/10/2014 6401 Purchase 168943 0.58
24/10/2014 -8343 Sale 160600 0.55
31/10/2014 449 Purchase 161049 0.55
07/11/2014 32 Purchase 161081 0.55
14/11/2014 -154350 Sale 6731 0.02
21/11/2014 154312 Purchase 161043 0.55
28/11/2014 2468 Purchase 163511 0.56
05/12/2014 -7776 Sale 155735 0.53
12/12/2014 -1488 Sale 154247 0.53
19//12/2014 -9395 Sale 144852 0.50
31/12/2014 2269 Purchase 147121 0.50
02/01/2015 4893 Purchase 152014 0.52
09/01/2015 -148214 Sale 3800 0.01
16/01/2015 6285 Purchase 10085 0.03
23/01/2015 -7373 Sale 2712 0.01
30/01/2015 145434 Purchase 148146 0.51
06/02/2015 773 Purchase 148919 0.51
13/02/2015 450 Purchase 149369 0.51
20/02/2015 289 Purchase 149658 0.51
27/02/2015 -127549 Sale 22109 0.08
06/03/2015 128230 Purchase 150339 0.51
13/03/2015 439 Purchase 150778 0.52
20/03/2015 -2050 Sale 148728 0.51
27/03/2015 -42768 Sale 105960 0.36
31/03/2015 -1946 Sale 104014 0.36

10 Hitesh Harakhchand Vora 0 0 30/06/2014 91713 Purchase 91713 0.31
18/07/2014 2500 Purchase 94213 0.32
08/08/2014 2500 Purchase 96713 0.33
05/09/2014 -2797 Sale 93916 0.32
12/09/2014 -22501 Sale 71415 0.24
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19/09/2014 5000 Purchase 76415 0.26
30/09/2014 6500 Purchase 82915 0.28
10/10/2014 -77915 Sale 85415 0.29
24/10/2014 1543 Purchase 86958 0.30
31/10/2014 4500 Purchase 91458 0.31
28/11/2014 2500 Purchase 93958 0.32
05/12/2014 2500 Purchase 96458 0.33
19/12/2014 3000 Purchase 99458 0.34

11 SDK Securities Pvt. Ltd. 725905 2.49 9/5/2014 -300000 Sale -200542 -0.69
16/05/2014 -150182 Sale -350724 -1.20
23/05/2014 -185000 Sale -535724 -1.83

6/6/2014 990 Purchase -534734 -1.83
13/06/2014 3000 Purchase -531734 -1.82
30/06/2014 -91463 Sale -623197 -2.13

4/7/2014 -250 Sale -623447 -2.14
19/12/2014 -3000 Sale -626447 -2.15

12 Paramount Club LLP 353360 1.21 25/04/2014 -20746 Sale -647193 -2.22
2/5/2014 -6000 Sale -653193 -2.24
9/5/2014 -51086 Sale -704279 -2.41

16/05/2014 -275528 Sale -979807 -3.36
13 Suresh Ramniklal Shah 167007 0.57 23/05/2014 -35663 Sale 131344 0.45

30/05/2014 -20650 Sale 110694 0.38
06/06/2014 -55500 Sale 55194 0.19
13/06/2014 -350 Sale 54844 0.19
11/07/2014 2812 Purchase 57656 0.20
18/07/2014 -20980 Sale 36676 0.13
25/07/2014 -31140 Sale 5536 0.02
08/08/2014 -5536 Sale 0 0.00

14 Motilal Oswal Financial 161598 0.55 18/04/2014 1000 Purchase 1000 0.00
Services Limited 25/04/2014 -1000 Sale 0 0.00

18/07/2014 22415 Purchase 22415 0.08
25/07/2014 -24013 Sale -1598 -0.01

1/8/2014 5000 Purchase 3402 0.01
12/9/2014 -165000 Sale -161598 -0.55
24/10/2014 5 Purchase 5 0.00
31/10/2014 0 Sale 0 0.00

15 Janus Consolidated
Finance Pvt. Ltd. 100000 0.34 6/6/2014 -100000 Sale 0 0

16 Right Time Consultancy 74975 0.26 23/05/2014 -9346 Sale -9346 -0.03
Services Pvt. Ltd. 6/6/2014 -16000 Sale -25346 -0.09

4/7/2014 -7000 Sale -32346 -0.11
11/7/2014 -8678 Sale -41024 -0.14
22/08/2014 -2951 Sale -43975 -0.15
12/9/2014 -3384 Sale -47359 -0.16
7/11/2014 -4500 Sale -51859 -0.18
14/11/2014 -2000 Sale -53859 -0.18
21/11/2014 -1000 Sale -54859 -0.19
28/11/2014 -5606 Sale -60465 -0.21
5/12/2014 -10275 Sale -70740 -0.24
12/12/2014 3000 Purchase -67740 -0.23
19/12/2014 9000 Purchase -58740 -0.20
31/12/2014 7000 Purchase -51740 -0.18

2/1/2015 450 Purchase -51290 -0.18
9/1/2015 -4368 Sale -55658 -0.19

16/01/2015 -8600 Sale -64258 -0.22
23/01/2015 -791 Sale -65049 -0.22
31/03/2015 -9926 Sale 0 0.00
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v. Shareholding of Directors and Key Managerial Personnel :

Sr. Name Shareholding at the Date Increase / Cumulative Shareholding
beginning of the Year Decrease Reason during the Year

in Share- (01/04/2014 to 31/03/2015)
No. of % of total holding No. of % of total
Shares shares Shares shares

of the of the
Company Company

1 Paras Shantilal Savla 400550 1.53 - - - 400550 1.37
2 Rupesh Kantilal Savla 1599832 5.48 22/04/2014 737500 Conversion of 2337332 8.00

Preferential
Warrants

3 Dharen Shantilal Savla 400725 1.53 - - - 400725 1.37
4 Premsingh Sawhey - - - - - - -
5 Kirit Joshi - - - - - - -
6 Harish Bhinde - - - - - - -
7 Arun Mandke - - - - - - -
8 Sanjay Parekh - - - - - - -
9 Renuka Upadhyay - - - - - - -
10 Rohan Shah - - - - - - -
11 Bhavika Bhatt - - - - - - -

V. INDEBTEDNESS
~                Particulars Secured Loans Unsecured Deposits Total

excluding deposits Loans Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 10473.12 N.A N.A 10473.12
ii) Interest due but not paid 80.46 80.46
iii) Interest accrued but not due

Total(i+ii+iii) 10553.58 N.A N.A 10553.58
Change in Indebtedness during the financial year
- Addition 3771.18 3771.18
- Reduction 4144.75 N.A N.A 4144.75

Net Change (373.57) N.A N.A (373.57)
Indebtedness  at the end  of the financial year
i) Principal Amount 10109.75 N.A N.A 10109.75
ii) Interest due but not paid
iii) Interest accrued but not due    70.26 70.26

Total (i+ii+iii) 10180.01 N.A N.A 10180.01
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL  PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager
(`  In Crore)

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

Chairman & Managing Wholetime Wholetime Total
Managing Director Director Director Director Amount

1 Gross Salary

a) Salary as per provisions
contained in Section 17(1)
of Income Tax Act, 1961 0.28 0.28 0.27 0.71 1.54

b) Value of perquisites u/s 17(2)
of Income Tax Act, 1961 0.05 — 0.04 — 0.09

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) 0.33 0.28 0.31 0.71 1.63
Ceiling as per the Act 10% Net Profit is ` 2.83 Crore
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B. Remuneration to other directors:
(Rs. In Thousands)

Particulars of Remuneration Mr. Kirit Mr. Arun Mr. Vijay Mr. Harish Mr. Sanjay
Joshi Mandke Shah Bhinde Parekh Total

1. Independent Directors
a) Fee for attending board,

committee meetings 25000 20000 — — — 45000
b) Commission — — — — —
c) Other, Please Specify — — — — —

Total (1) 45000
2. Other Non Executive Directors
Particulars of Remuneration Mrs. Rita K. Shah* Total
a) Fee for attending board,

committee meetings — —
b) Commission — —
c) Other, Please Specify — —

Total (2) — —
Total (1)+(2) 45000

* Appointed as Additional Director w.e.f. 26th March, 2015 and resigned from the Board w.e.f. 25th June, 2015

C. Remuneration to Key Managerial Personnel Other Than MD /Manager /WTD
(` In Lacks)

Sr. Particulars of Remuneration Chief Financial Company Total
No. Officer Secretary
1. Gross salary

(a) Salary as per provisions contained in 9.57 3.96 13.53
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 9.57 3.96 13.53

VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
Type Section Brief Details of Authority Appeal

of the Description Penalty/ [RD / NCLT/ made,
Companies Punishment/ COURT] if any

 Act Compounding (give
fees imposed Details)

A. COMPANY
Penalty
Punishment
Compounding

B. DIRECTORS
Penalty                                   NIL
Punishment
Compounding

C. OTHER OFFICERS IN DEFAULT
Penalty
Punishment
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ANNEXURE B TO THE BOARD’S REPORT

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

1. A brief outline of the Company’s CSR policy, including overview of projects orprogrammes proposedto be
undertaken and a reference to the web-link to the CSR policy and projects or programmes:

The Company has framed Corporate Social Responsibility (CSR) Policy which encompasses its philosophy and guides
its sustained efforts for undertaking and supporting socially useful programs for the welfare & sustainable development
of the society. The CSR Policy has been uploaded on the website of the Company at http://www.deepindustries.com/
Pages/Policies.aspx.

2.   Composition of the CSR Committee:

- Mr. Kirit Joshi

- Mr. Parash Savla

- Mr. Rupesh Savla

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

Average net profit: ` 23,63,18,395 Crore

4. Prescribed CSR Expenditure (two percent of the amount as in item 3 above):

The Company is required to spend ` 47,26,368 Lacs towards CSR.

5. Details of CSR spend for the financial year:

a) Total amount spent for the financial year:  ` 5,98,600 Lacs.

b) Amount unspent, if any:  ` 41,27,768 Lacs

c) Manner in which the amount spent during the financial year is detailed below:

Sr. Projects / Activities Sector Locations Amount spent Amount spent:
No. on the project Direct or through

(Amount in ̀ ) implementing agency*
(Amount in ̀ )

1. Preventive Medical Healthcare Healthcare Ahmedabad 5,98,600 5,98,600

* Details of implementing agency : Shri Kutchhi Jain Seva Samaj Trust.

6. Justification for spending lessor than the prescribed CSR expense:The CSR Policy of the Company allows undertaking
CSR projects directly (CSR Committee) or through registered trust, society, etc. The Company is in the process of
identifying the project/activities as per CSR Policy of the Company, hence the Company could not exhaust the total limit
of 2% during 2014-15.

7. This is to state that the implementation and monitoring of CSR Policy is in compliance with CSR objectives and Policy
of the Company.

Mr. Paras Savla Mr. Rupesh Savla
Chairman (CSR Committee) Managing Director

DIN:00145639 DIN:00126303
Date : 01.09.2015
Place : Ahmedabad
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Form No. MR-3
ANNEXURE C TO THE SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st March, 2015

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment and
Remuneration Personnel) Rules, 2014]

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st March, 2015

To,
The Members,
DEEP INDUSTRIES LIMITED
CIN: L63090GJ1991PLC014833

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by DEEP INDUSTRIES LIMITED (hereinafter called the “Company”). Secretarial Audit was conducted
in a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed 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, I hereby report that in my opinion, the Company has, during the
audit period covering the financial year ended on 31st March, 2015 complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records maintained by DEEP INDUSTRIES
LIMITED (“the Company”) for the financial year ended on 31st March, 2015 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder ;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder ;

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

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External Commercial Borrowings ;

(v) The 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) Regulat ions,
2011 ;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 ;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 ;

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999;

(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) Following laws are specifically applicable to the company

l The Payment of Wages Act,

l The Minimum Wages Act,

l The Employees’ Provident Funds and Miscellaneous Provisions Act,
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Monthly contribution to the Provident Funds being in the nature of defined contribution scheme is charged against
revenue. The fund is administered through Provident Fund Authority.

l Professional Tax Act,

l The Payment of Gratuity Act

Gratuity is accounted on payment basis on actuarial valuation. Post employment and other long term benefits are
reorganized at the present value of the amount payable determined using actuarial valuation techniques. Based on
the actuarial valuation, no provision of Gratuity is required to be made in respect of the post employment and other
long term benefits.

I have also examined compliance with the applicable Clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India - Not applicable as the secretarial
standards were not notified during the financial year 2014-15.

(ii) The Listing Agreements entered into by the Company with Bombay Stock Exchange Limited and The National
Stock Exchange of India Limited;

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above subject to the following observation:

(i) The Company has not filed Form MGT-14 in respect of resolution to invest funds of the Company pursuant to
Section 179(3) of the Companies Act, 2013.

(ii) In respect of Auto Loan Agreements drawing provisions of Section 77 & 78 of the Companies Act, 2013 and
rules framed thereunder, as informed to us by the management of the Company that particulars of Charge in
respect thereof are not filed as the Charge holder has not insisted to file the same.

I/we further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. The changes in the composition of the Board of Directors that took place during the
period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent
at least seven days in advance and 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.

Majority decision is carried through while the dissenting members’ views are captured and recorded as part of the
minutes.

I further report that 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.

I further report that during the audit period the Company has not conducted any actions/events which could have a major
bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidel ines, standards, etc.
referred to above.

FOR RAJESH PAREKH & CO.
Company Secretary

            Rajesh Parekh
(Proprietor)

DATE:  14/08/2015            M. No. 8073
PLACE: AHMEDABAD C.P. No.: 2939
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ANNEXURE - D  TO THE BOARD’S REPORT

DETAILS PERTAINING TO REMUNERATION AS 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

(i) The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary  during the
financial year 2014-15, and ratio of the remuneration of each Director to the median remuneration of the employees of the
company for the financial year 2014-15

Name of Director/KMP and Designation % increase in Remuneration Ratio of remuneration of each Director /
in the FY 2014-15 to median remuneration of employees

Executive Directors

Paras S. Savla 73.37% 30.35

Rupesh K. Savla 55.56% 25.69

Dharen S. Savla 66.38% 29.51

Premsingh Sawhney$ — 65.50

Non Executive Directors

Mr. Kirit Joshi*# — 0.23

Mr. Vijay Shah** — -

Mr. Arun Mandke***# N.A. 0.18

Mr. Sanjay Parekh** — —

Mr. Harish Bhinde** — —

Mrs. Rita K. Shah*** N.A. —

Chief Financial Officer

Mr. Rohah V. Shah 13.84% 8.78

Company Secretary

Ms. Bhavika Bhatt 12.11% 3.63

$ There was no change in the remuneration to Mr. Premsingh Sawhney during the year under review.
* There was no change of Sitting fee to Mr. Kirit Joshi during the year under review as compare to previous year.
** Sitting fee were not paid to Mr. Vijay Shah, Mr. Sanjay Parekh and Mr. Harish Bhinde during the year under review.
***Mr. Arun Mandke, Mr. Sanjay Parekh and Mrs. Rita K. Shah has been appointed on the Board w.e.f. 28th June, 2014,
29th September, 2014 and 26th March, 2015 respectively during the year 2014-15 so % increase in Remuneration is not
applicable
# Reflects sitting fees.

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

(iii) The number of permanent employees on the rolls of the Company: 599 as on 31st March, 2015

(iv) The explanation on the relationship between average increase in remuneration and Company performance:

The average increase in remuneration is closely lined to and driven by achievement of annual corporate goals and overall
business, financial and operational performance of the Company.
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(v) Comparison of the remuneration of the Key Managerial Personnel against the performance of the Company:

The rise in the remuneration of Mr. Paras S. Savla, Mr. Rupesh Savla and Mr. Dharen Savla is to be viewed in the
context of factors mentioned under point (vii)  below. The increase in remuneration of Chief Financial Officer and the
Company Secretary was in line with the general 12.50% increase for all employees of the Company.

(vi) Variation in the market capitalization of the Company, price earning ratio as at the closing date of the current financial
year and previous financial year:

Market Capitalisation BSE NSE                   % Change

31st March, 2015 137.68 Crores 135.20 Crores BSE NSE
(@ 47.15 per Share) (@ 46.30 per Share) 13.82% 12.53%

31st March, 2014 118.65 Crores 118.26 Crores
(@ 45.20 per Share) (@ 45.05 per Share)

P/E Ratio BSE NSE                    % Change

31st March, 2015 6.48 times 6.36 times BSE NSE

31st March, 2014 5.92 times 5.90 times 8.64 times 7.23 times

(vii) The percentile increase already made in the salaries of employees other than the managerial personnel in the last
financial year was average 12.50%

As mentioned earlier, in real terms the rise in remuneration of Mr. Paras Savla, Mr. Rupesh Savla and of Mr. Dharen
Savla as mentioned above, while the overall rise for the company is 6.12%. They have wide experience in the Natural
Gas Compressor sector in oil and gas industry. Under their guidance, company is able to harness enormous opportunities
on the consolidation, acquisition and growth fronts. This is apparent from the Company’s sustained and consistent
current performance and future growth opportunities.

(viii) Comparison of each remuneration of Key Managerial Personnel against the performance of the Company:

During the year under review, the Company registered a profit after tax of ` 21.27 Crore as compared to ` 20.04 Crore in
the previous year and the increase in remuneration of each Key Managerial Personnel is detailed in (i) above.

(ix) The key parameters for any variable component of remuneration availed by the Directors:Not Applicable

(x) The ratio of the remuneration of the highest paid Director to that of the employees who are not Directors but receive
remuneration in excess of the highest paid Director during the year: Not Applicable

(xi) Affirmation that the remuneration is as per the Remuneration Policy of the Company:It is confirmed that the remuneration
is as per the Remuneration Policy of the Company.

ANNEXURE E TO THE BOARD’S REPORT

Information as per Rule 5(2) of Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 for the
period from 1st April, 2014 to 31st March, 2015

Sr. Name Designation Gross Qualification Experience Date of Age Particular
No Nature of Remuneration Commen- (in of last

Duties (Rs. In Lacs) cement years) employment

1 Mr. Premsingh Whole-time 0.71 M. Tech in 29 02/01/2012 56 Essar
Sawhney Director Chemical Years Years Exploration

Engineering  and
Production

Limited
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ANNEXURE F TO THE BOARD’S REPORT

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
sources of energy

(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 Lacs)

Particulars 2014-15 2013-14

Earnings Nil Nil

Outgo 2152.94 2673.24

For and on behalf of the Board of Directors

Date : 01.09.2015 PARAS SAVLA
Place : Ahmedabad Chairman & Managing Director

DIN:00145639
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MANAGEMENT DISCUSSION AND ANALYSIS

Deep Industries Limited (DIL) is a well diversified oil & gas company serving the industry since 1991 with business interest in
Air and Gas Compression, Gas Dehydration Services, work over & Drilling Rigs and Oil & Gas Exploration and Production. DIL
is the first Company in India to provide high pressure Natural Gas compressors and Gas Dehydration Service on charter hire
basis. DIL is the largest Natural Gas Compression services provider in India. DIL is providing work-over and drilling services
to exploration and production (E&P) Companies through its fleet of rigs. DIL has also expanded in Exploration and Production
Business of Oil, Gas and Coal Bed Methane.

OPPORTUNITIES AND THREATS

The Oil and Gas sector in India is full of opportunities across its value chain and sub sectors such as opportunities for foreign
investments and technology partnership in the upstream sector, opportunities for E&P services and equipment companies.
This sector offers great future opportunities for both Indian and International Companies driven by factors such as vastly
unexplored and under explored sedimentary basins, Unconventional hydrocarbon exploration activities gaining momentum in
India. The NELP was introduced to increase investment in India’s domestic sector, especially the private sector investments.
A total of nine rounds of acreage awards have been completed. Big boost is expected in the energy segment world over and
thus service providers would be benefited to the most and further most allied services are now being outsourced world over for
maintaining efficiency and specialization. Gas Dehydration business is a tremendous opportunity that lies ahead for Deep
Industries Ltd.

The Oil and Gas sector has many opportunities but at the same time its dealing with some fundamental issues which can be
hinder its progress and thwart the achievement of its growth objective such as shortages of skills, technology and equipment
in upstream sector, ambiguity on polices relating to pricing and marketing of domestic gas as well as the gas end user
segment policies creating hurdles to gas market development etc.

STRATEGY OF THE COMPANY

Deep Industries Limited is in business of Oil and Gas field services and Exploration and Production. The Company is
planning to raise its drilling and compression capacity. Company is also looking for huge expansion in Gas Dehydration
Service business considering various opportunities in forthcoming year. Company is focused on exploring and developing the
acreages that it has acquired in NELP and CBM rounds. Company is also looking to buy producing oil and gas acreages
worldwide.

GAS COMPRESSION BUSINESS

Deep Industries Limited is the largest Contract Compression service provider in India. Currently the Company is executing
various natural gas compression projects with various Public and Private sector companies in India. The Company executes
contract compression on turnkey basis, which includes supply of Equipment, Installation, Commissioning and Operation &
Maintenance of gas engine driven compressor packages.

GAS DEHYDRATION BUSINESS:

Deep Industries Ltd is the first and only company in India to provide Natural Gas Dehydration services on contract. The Gas
Dehydration Business throws open an immense opportunity as most Public Sector Undertaking would be happy to contract this
business considering statutory compliance requirement.

DRILLING AND WORK OVER BUSINESS

Company has 9 workover Rigs of various capacities and 1 Drilling Rigs operating with various renowned E&P Companies in
Oil & Gas sector across India. Company has done various Drilling & work over operations. DIL has been successfully in
serving long term contracts since last 11 years. Company has bided for various drilling contracts within India as well as
across the globe.

OIL AND GAS EXPLORATION AND PRODUCTION BUSINESS

Deep Industries Limited (DIL) and its subsidiary companies upstream portfolio include both conventional and unconventional
assets with large acreage of good onshore exploration & production blocks. The total acreage operated by the company is
over 11800 sq km with prognosticated hydrocarbon resources of over 1350 Million Barrels of Oil Equivalent (MMBOe). Out of
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10 blocks, 3 blocks are in development phase, one in appraisal phase and rest in exploration phase. Additionally, one more
CBM block is being acquired by the company which is in development phase. DIL has a strong management team with
decades of experience in oil & gas and CBM asset development.

North Karanpura CBM Block:

ONGC through the competitive bidding process and based on technical capabilities awarded Prabha Energy Private Limited
(PEPL), a subsidiary of Deep Industries Limited (DIL), 25% Participating Interest (PI) along with joint operatorship in North
Karanpura CBM block. PEPL & ONGC have signed the Farm out Agreement (FOA) and jointly applied to DGH/ MoPNG for
assignment of partnership interest in the block. Post-assignment, PI in the block will be PEPL-25%, ONGC-55% and IOC-
20%. Presently, DGH/ MoPNG are processing the approval of assignment of 25% Participating Interest to PEPL.

North Karanpura CBM block was awarded to consortium of ONGC & IOCL during first CBM bid round in 2001. ONGC
completed exploration work by drilling 9 coreholes and 7 test wells. Exploration work indicates good CBM parameters like
coal thickness (30 to 80 m), gas content (5 to 12 cc/ gm), good saturation levels and permeability (5-10 md). Field Development
Plan has been approved by the Government of India in 2012.

SR-CBM-2005/III (India):

DIL has completed Phase-I of the CBM contract by drilling 9 core holes and 5 production test wells. DIL has acquired CBM
reservoir parameters like coal thickness, gas content, permeability etc from the phase-I campaign and a fairway area has
been identified. After developing the necessary infrastructure, the production test wells are currently under dewatering stage.
Further, DIL plans to drill few more test wells as a part of Phase-II program so as to substantiate the field results obtained so
far. DIL is also carrying out market survey for finding the customers for selling gas which will be produced from the block.

GV (North)-CBM-2005/III:

DIL has obtained environmental clearance for carrying out Exploration activities in the block and has also applied to the state
government of Andhra Pradesh for Petroleum Exploration License (PEL) for the block. This block has some overlaps with
state coal mining company due to which the grant of PEL is delayed. DGH/ MoPNG is working on the way forward to resolve
the issue.

Melak Mendung III CBM (Indonesia):

The block is located in Indonesia and covers an area of about 996 sq. Kms with a prognosticated in place gas resource of
2900 bcf. The Production Sharing Contract for the block signed with SKKMIGAS on 1st August 2011. The consortium led by
DIL has setup an office in Jakarta with required manpower. The work program and the budget for the block have been
approved by SKKMIGAS. Well locations have been identified and currently land acquisition activities and other environmental
baseline studies are under progress. After completion of which, the core hole drilling will be started in the block.

OIL & GAS BLOCKS

Marginal Fields:

The three Onshore Marginal Fields were awarded to DIL by Oil and Natural Gas Corporation Limited (“ONGC”), during April
2007, as a part of its “Marginal Field Monetization Program”. The Fields are part of the Jaisalmer-Mari High basin containing
1.42 BCM of gas reserves, spread across 100 Km2 and are located in the state of Rajasthan approximately 100 kms north of
Jaisalmer. DIL has completed all its committed work program of the assessment period and development plans for the three
fields has been approved. DIL has applied for grant of Environmental clearance and other statutory clearance. Development
activities in the blocks will be undertaken soon after getting statutory clearance. DIL is actively looking for gas utilization tie-
ups for selling the gas produced from these fields.

NELP Blocks:

Deep Industries and its subsidiaries are currently holding four onshore conventional oil & gas block in Chhattisgarh, Madhya
Pradesh and Gujarat awarded by Government of India under NELP VII & NEPL IX bid round with cumulative acreage of 8600
sq. km. Application for grant of PEL to start exploration work has been submitted to respective state departments. DIL has
completed Environment Impact Assessment (EIA) studies for SR-ONN-2005/1. The Company is in process of transferring its
Participating Interest in respect of the said NELP VII block to its Subsidiary Deep Natural Resources Limited.CB-ONN-2010/
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3 block is located in the highly prospective cambay basin in Gujarat and other two blocks VN-ONN-2010/1 & VN-ONN-2010/
2 are located in Madhya Pradesh. Grant of PEL for all the blocks is being pursued with the respective state departments.Deep
Energy LLC subsidiary of Deep Industries Limited is in process alongwith its consortium partners to surrender the block VN-
NMM.1/0/.1-~

FINANCIAL ANALYSIS OF DEEP INDUSTRIES LIMITED

SERVICE INCOME
(` In Lacs)

Nature of Services FY 14-15 FY 13-14 Change Change%
Air, Gas Compression & Work Over Operations 10125.27 9076.76 1048.51 11.55

Total Business Income 10125.27 9076.76 1048.51 11.51

(` In Lacs)

FOR THE YEAR 2014-15 FOR THE YEAR 2013-14
SERVICE INCOME 10125.27 9076.76

EBDITA 5631.40 5335.71

EBDTA 4554.81 4482.77
PBT 3340.01 3278.27

PAT 2127.07 2004.32

OTHER INCOME

Other Income increased from ` 121.35 Lacs to ` 132.35 Lacs.

OPERATING EXPENSES

Operating Expenses has increased from ` 2243.39 Lacs to ̀  2446.37 Lacs. Operating Expense as a percentage of Operating
Income has been decreased from 24.39% to 23.85% which is well as per Industry norm.

STAFF COST

Employees’ Remuneration & Benefits has increased from ` 928.50 Lacs to ` 1325.47 Lacs which shows increase from
10.23% to 13.09% in terms of percentage of operating income as compare to previous year. Staff cost also includes Director’s
Remuneration.

OTHER COST

Other Expense has increased from ` 651.39 Lacs to ` 815.26 Lacs.

EBDTASERVICE
INCOME

EBDITA PBT PAT
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FINANCIAL CHARGES

Interest & Financial Charges has increased from ` 852.97 Lacs to ̀  1076.59 as compared to previous year. Financial Charges
as a percentage of operating income has increased from 9.27% to 10.50% compare to previous year.

DEPRECIATION

Depreciation has increased from ` 1204.47 Lacs to ` 1214.80 Lacs. With shows increase of 0.86% over the previous year.

RISKS & CONCERN

1. Scarcity of skilled personnel in market.

2. Timely & efficiently delivery of services

INTERNAL CONTROL SYSTEMS

The Company has built adequate systems of internal controls to safeguard all assets against loss from unauthorised use or
disposition as well as ensuring the preparation of timely and accurate financial information. Regular internal audits and
checks are carried out to provide assurance that adequate systems are in place and that the responsibilities at various levels
are discharged effectively.

HUMAN RESOURCES

The Company believes that employees are the key to achievement of Company’s objectives and strategies. The Company
provides to the employees a fair and equitable work environment and support from their peers with a view to develop their
capabilities leaving them with the freedom to act and to take responsibilities for the task assigned. We provide our employees
outstanding career development opportunities and reward to the staff for their good performance and loyalty to the organisation.
In order to meet the industries demand, we have appointed experienced professionals in Technical as well as Finance
Departments. Apart from that every year, we hire new pool of latent from reputed petroleum institute through campus selection
process.

CAUTIONARY STATEMENT

Statement in Management Discussion and Analysis may be forward looking within the meaning of applicable securities laws
and regulations. Many factors may affect the actual results, which could be different from what the Directors envisage in
terms of future performance and outlook.

The Company assumes no responsibilities in respect of the forward looking statements herein, which may undergo changes
in future on the basis of subsequent developments, information or events.

For and on behalf of the Board of Directors

Date : 01.09.2015 PARAS SAVLA
Place : Ahmedabad Chairman & Managing Director

DIN:00145639
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CORPORATE GOVERNANCE REPORT

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE
The Good Corporate Governance is creation and enhancing long-term sustainable value for the stakeholders through ethically
driven business process. It is a process or a set of systems to ensure that Company is managed to suit the best interest of
all Stakeholders. It is interplay between Companies, Shareholders, Creditors, Capital Markets, Financial Sectors, Institution
and law. Maximization of Shareholders wealth is the cornerstone of Good Corporate Governance. The Concept of Corporate
Governance hinges on total transparency, integrity, accountability of the management and the Board of Directors. The
Company has strong legacy of fair, transparent and ethical governance practices. We take pleasure in reporting that your
Company’s existing policies and procedures are in conformity with the requirements stipulated under Clause 49 of the Listing
Agreement and the Company is committed to maintain the highest Standard of Corporate Governance to maintain proper
Compliance with all the applicable legal and regulatory requirements under which the Company is carrying out its activities.
1. BOARD OF DIRECTORS

The Board of Directors is entrusted with the ultimate responsibility of the management, general affairs, direction and
performance of the Company and has been vested with requisite powers, authorities and duties. The primary role of the
Board is to protect the interest and enhance the value for all the stakeholders. It conducts the overall strategic supervision
and control by setting policies, reporting mechanism and accountability and decision making process to be followed.
The Chairman and Managing Director is in overall control and responsible for the working of the Company. He gives
strategic directions, lays down the policy guidelines and ensures the implementation of the decisions of the Board and
its committees.
The Composition of the Board of Directors, with reference to the number of Executive and Non-Executive Directors,
meet with the requirements of the Code of Corporate Governance. As on March 31, 2015, the Board comprises such
number of Non-Executive, Executive and Independent Directors as required under applicable legislation. As on date of
this Report, the Board consists of nine Directors comprising 4 (four) Directors are Executive, Non-Independent and 5
(Five) Directors are Non-Executive, Independent. As required under the provisions of section 149(1) of the Companies
Act, 2013 and Rules made thereunder and clause 49 of the Listing Agreement, Mrs. Renuka Upadhyay, a woman
Director has been appointed as an Additional Non Executive  Independent Director on the Board. The constitution of
Board meets with the requirements of clause 49 of the Listing Agreement. Non-Executive and Independent Directors
have expert knowledge in the fields of finance, taxation, legal and industry. Thus the Board represents a balanced mix
of professionals, who bring the benefits of their knowledge and expertise.
Details of the composition of the Board, attendance of Directors at Board meetings and other related matters are as under:

Name of Directors Category of No. of Attendance at Member/ Directorship in
Directorship board meeting last AGM Chairman of other other Indian

attended Board Committee* Companies as at
31st March, 2015**

Paras S. Savla CMD-Executive 08 Yes 3 (Member) 2

Rupesh K. Savla MD-Executive 08 Yes NIL 1
Dharen S. Savla WTD-Executive 08 Yes NIL 1

Premsingh Sawhney WTD-Executive 07 No NIL NIL

Harish G. Bhinde NED (I) 02 No 2 (Member) NIL

Kirit Joshi NED (I) 06 No 2 (Chairman)1 (Member) NIL

Arun N. Mandke NED (I) 04 Yes 1 (Chairman)2 (Member) NIL

Mr. Sanjay Parekh NED (I) 01 — NIL NIL

Mrs. Rita K. Shah
(from 26.03.2015 up to
25.06.2015) NED (NI) — — — NIL

Mrs. Renuka Upadhyay
(w.e.f. 25.06.2015) NED (I) — — — NIL
* Chairmanship/Membership of the Audit Committee, Stakeholders Relationship Committee and Nomination and

Remuneratrion Committee of other Companies is considered.
** Excludes Directorship in Private/Foreign Companies and Companies incorporated Under Section 25 of the Companies

Act, 1956 (corresponding to Section 8 of the Companies Act, 2013)
· CMD – Chairman & Managing Director MD – Managing Director

WTD – Wholetime Director NED (I) – Non Executive Director (Independent)
NED (NI) – Non Executive Director (Non-Independent)
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The Board meets at regular intervals to discuss and decide on Company / business policy and strategy apart from other
Board business Minimum Four Board Meetings are required to be held in each year. During the Financial Year ended on
31st March, 2015, 9 (Nine) meetings of the Board of Directors were held on following dates:

Nine Meetings of the Board of Directors were held during the Financial Year 2014-15 on 22.04.2014, 29.05.2014,
28.06.2014, 04.08.2014, 29.09.2014, 10.11.2014, 14.11.2014, 14.02.2015 and 26.03.2015.

While constituting the Committee of Directors, the requirement that a Director shall not be a member of more than 10
committees and Chairman of more than 5 committees have been ensured and complied with. None of the Independent
Director serves as an Independent Director in more than seven listed companies.

2. AUDIT COMMITTEE
The Audit Committee of the Company as on 31st of March, 2015 comprised of two Non Executive, Independent Directors
and one Executive Director. The constitution of AuditCommittee of the Company is in conformity with the Provisions of
Clause 49 of the Listing Agreement entered into with the Stock Exchange(s) read with Section 177 of the Companies
Act, 2013.
Terms of reference:
The terms of reference of Audit Committee is wide enough to cover the matters specified for Audit Committee under
Clause 49 of the Listing Agreements, as well as in Section 177 of the Companies Act, 2013. The terms of reference of
the Audit Committee are broadly as under:
1. Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that

the financial statement is correct, sufficient and credible;
2. Recommendation for appointment, remuneration and terms of appointment of auditors of the Company;
3. Approval of payment to statutory auditors for any other services rendered by the Statutory Auditors;
4. Reviewing with management, the annual financial statement and auditor’s report thereon before submission to the

Board for approval, with particular reference to:
a) Disclosure of any related party transactions
b) Matters required to be included in the Directors’ Responsibility Statement to be included in the Board’s Report

in terms of Section 134(5) of the Companies Act, 2013.
c) Changes, if any, in accounting policies and practices and reasons for the same.
d) Major accounting entries involving estimates based on the exercise of judgment by the management.
e) Significant adjustments made in the financial statements arising out of audit findings.
f) Compliance with listing and other legal requirements made in the financial statements
g) Qualification in the draft audit report.

5) Reviewing with the management, the quarterly financial statements before submission to the Board for approval;
6) Reviewing with the management, the statement of uses/application of funds through an issue (public issue, right

issue, preferential issue etc.), the statement of funds utilized for purposes other than those stated in the offer
document /prospectus / notice and the report submitted by the monitoring agency, monitoring the utilization of
proceeds of a public or right issue, and making appropriate recommendations to the Board to take up steps in this
matter;

7) Review and monitor the Auditor’s independence and performance, and effectiveness of audit process;
8) Approval or any subsequent modification of transactions of the Company with related parties;
9) Scrutiny of inter-corporate loans and investments;
10) Valuation of undertakings or assets of the Company, where it is necessary;
11) Evaluation of internal financial controls and risk management systems;
12) Reviewing with the management, the performance of statutory and internal auditors, adequacy of the internal

control systems;
13) Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department,

staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal
audit;

14) Discussion with internal auditors of any significant finding and follow up there on;
15) Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected

fraud of irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board;
16) Discussion with Statutory Auditors before the audit commences, about the nature and scope of audit as well as

post-audit discussion to ascertain any area of concern;
17) To look into the reasons for substantial defaults, if any, in the payment to the depositors, debenture holders,

shareholders (in case of non-payment of declared dividends) and creditors;
18) To review the functioning of Whistle Blower Mechanism;
19) Approval of appointment of CFO (i.e. Whole-time Finance Director or any other person heading the finance function

or discharging that function) after assessing the qualifications, experience and background etc. of the candidate;
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20) Carrying out any other functions as is mentioned in the terms of reference of the Audit Committee;
21) Reviewing financial statements, in particular the investments made by the Company’s unlisted subsidiaries;
Review of information by Audit Committee:
1. The Management discussion and analysis of financial condition and results of operations;
2. Statement of significant related party transactions submitted by management;
3. Management letters/letters of internal control weakness issued by the Statutory Auditors;
4. Internal Audit reports related to the internal control weaknesses;
5. The appointment, removal and terms of remuneration of the Internal Auditor.

As on 31st March, 2015, the composition of the Audit Committee and the details of meetings attended by its
members are given below:
Name Designation Category Committee meeting attended
Mr. Kirit Joshi Chairman Non- Executive, Independent 4
Mr. Arun Mandke Member Non- Executive, Independent 4

Mr. Paras Savla Member Executive, Non Independent 4
Mr Kirit Joshi & Mr. Arun Mandke were appointed as a member of the Audit Committee with effect from28st June,
2014.
Mr. Kirit Joshi was elected as the Chairman of the Audit Committee at their meeting held on 04th August, 2014.
Mr. Vijay Shah ceased to be the member of the Audit Committee with effect from 01st July, 2014.
Four Meetings of Audit Committee were held during the financial year 2014-15 on 29.05.2014, 04.08.2014, 10.11.2014,
and 14.02.2015.
All the members of the Audit Committee have the requisite qualification for appointment on the Committee and
possess sound knowledge of accounting practices, financial and internal controls.

3. STAKEHOLDERS RELATIONSHIP COMMITTEE
The Company has Stakeholders Relationship Committee of Directors to consider and oversees resolution of grievances
of security holders and investors of the Company.
Terms of reference:
1. Oversee and review all matters connected with the transfer of the Company’s securities;
2. Monitor redressal of investors’/ shareholders’/ security holders’ grievances.
3. Oversee the performance of the Company’s Registrar and Transfer Agents.
4. Recommend methods to upgrade the standard of services to investors;
5. Carry out any other function as is referred by the Board from time to time or enforced by any statutory notification/

amendment or modification as may be applicable.
As on 31st March, 2015, the composition of the Stakeholders Relationship Committee and the details of meetings
attended by its members are given below:

Name Designation Category Committee meeting attended
    Mr. Arun Mandke Chairman Non- Executive, Independent 3

    Mr. Kirit Joshi Member Non- Executive, Independent 3

    Mr. Harish Bhinde Member Non-Executive, Independent 1
The quorum of the Committee is of two members.
Mr Kirit Joshi & Mr. Arun Mandke were appointed as a member of the Stakeholders Relationship Committee with effect
from28st June, 2014.
Mr. Arun Mandke was elected as the Chairman of the Stakeholder Relationship Committee at their meeting held on 04th

August, 2014.
Mr. Vijay Shah ceased to be the member of the Stakeholders Relationship Committee with effect from 01st July, 2014.
Four Meetings of Stakeholders Relationship Committee were held during the financial year 2014-15 on 29/05/2014, 04/
08/2014, 10/11/2014 and 14/02/2015. The Company Secretary is the Compliance Officer of the Company as per the
requirement of Listing Agreement. The minutes of Stakeholders’ Relationship Committee are reviewed by the Board of
Directors at the subsequent Board Meeting. There was no attended or pending investor grievance as on 31st March,
2015.

4. NOMINATION AND REMUNERATION COMMITTEE
The constitution and terms of reference of Nomination and Remuneration Committee of the Company are in compliance
with provisions of Companies Act, 2013 and Clause 49 of the Listing Agreement.
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Terms of reference:
1. Formulating of the criteria for determining qualifications, positive attributes and independence of a director and

recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel and
other employees;

2. Formulation of criteria for evaluation of Independent Directors and the Board;
3. Devising a policy on Board diversity;
4. Identifying persons who are qualified to become directors and who may be appointed in senior management in

accordance with the criteria laid down, and recommend to the Board their appointment and removal and shall
carry out evaluation of every directors’ performance;

5. To recommend /review remuneration of the Managing Director(s) and Whole-time Director(s) based on their
performance and defied assessment criteria;

6. To carry out any other function as is mandated by the Board from time to time and /or enforced by any statutory
notification, amendment or modification, as may be applicable;

7. To perform such other functions as may be necessary or appropriate for the performance of its duties.
As on 31st March, 2015, the composition of the Nomination and Remuneration Committee and the details of meetings
attended by its members are given below:

Name Designation Category Committee meeting attended
    Mr. Kirit Joshi Chairman Non- Executive, Independent 3
    Mr. Arun Mandke Member Non- Executive, Independent 3

    Mr. Harish Bhinde Member Non- Executive, Independent 4
The quorum of the Committee is of two members.
Mr. Kirit Joshi & Mr. Arun Mandke were appointed as a member of the Nomination and Remuneration Committee with
effect from 28st June, 2014.
Mr. Kirit Joshi was elected as the Chairman of the Nomination and Remuneration Committee at their meeting held on
25th September, 2014.
Mr. Vijay Shah ceased to be the member of the Nomination and Remuneration Committee with effect from 01st July,
2014.
Details of Nomination and Remuneration of Managing Directors and Executive Director for the Financial Year 2014-15
are as under:
Remuneration Policy:
The remuneration policy of the Company is directed towards rewarding performance, based on review of achievements
on a periodic basis. The Company endeavors to attract, retain, develop and motivate the high caliber executives and to
incentivize them to develop and implement the Groups’s Strategy, thereby enhancing the business value and maintain
a high performance workforce. The policy ensures that the level and composition of remuneration of the Directors is
optimum.
Independent Director
In case of appointment of Independent Directors, the NRC shall satisfy itself with regard to the independent nature of
the Directors vis-à-vis the Company so as to enable the Board to discharge its function and duties effectively. The NRC
shall ensure that the candidate identified for appointment as a Director is not disqualified for appointment under Section
164 of the Companies Act, 2013. The NRC shall consider the following attributes / criteria, whilst recommending to the
Board the candidature for appointment as Director.
i. Qualification, expertise and experience of the Directors in their respective fields;
ii. Personal, Professional or business standing;
iii. Diversity of the Board.
Managing Director and Whole Time Director - Criteria for selection / appointment
For the purpose of selection of the Managing Director and Whole Time Director, the NRC shall identify persons of
integrity who possess relevant expertise, experience and leadership qualities required for the position and shall take
into consideration recommendation, if any, received from any member of the Board.
The Committee will also ensure that the incumbent fulfills such other criteria with regard to age and other qualifications
as laid down under the Companies Act, 2013 or other  applicable laws.
Remuneration for Managing Director and Whole Time Director
At the time of appointment or re-appointment, the Managing Director and Whole Time Director shall be paid such
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remuneration as may be mutually agreed between the Company (which includes the NRC Committee and the Board of
Directors) and the Managing Director and Whole Time Director within the overall limits prescribed under the Companies
Act, 2013.  The remuneration shall be subject to the approval of the Members of the Company in General Meeting.  The
remuneration of the Managing Director and Whole Time Director comprises only of fixed component except Managing
Director who is been paid Commission. The fixed component comprises salary, allowances, perquisites, amenities and
retiral benefits.
Remuneration Policy for the Senior Management Employees
In determining the remuneration of Senior Management Employees, it shall be determined within the appropriate grade
and shall be based on various factors such as job profile, skill sets, seniority, experience and prevailing remuneration
levels for equivalent jobs.The Company’s remuneration policy is directed towards rewarding performance based on
review of achievements periodically. The remuneration policy is in consonance with the existing industry practice.
There is no other pecuniary relationship or transaction by the Company with Independent  Directors.
The Company does not have any scheme for grant of stock option to its Directors or Employees.

Sr No. Name of Director Amount Paid (` In Crore)
1. Paras Savla (Chairman & Managing Director) 0.33
2. Rupesh Savla (Managing Director) 0.28

3. Dharen Savla (Whole Time Director) 0.31

4 Mr. Premsingh Sawhney (Whole Time Director) 0.71
Siting fees of Rs. 25,000 and Rs. 20,000 paid to the Mr. Kirit Joshi and Mr. Arun Mandke for atteing the meetings of the
Company.
Five Meetings of Nomination and Remuneration Committee were held during the financial year 2014-15 on 29.05.2014,
28.06.2014, 25.09.2014, 14.02.2015 and 23.03.2015.

5. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:
The Company has constituted a CSR Committee as required under Section 135 of the Companies Act, 2013 and rules
made there under.
Terms of reference of the Committee, inter alia includes the following:
1. To formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate the

activities to be undertaken by the company as specified in Schedule VII of the Companies Act, 2013 and rules
made there under.

2. To recommend the amount of expenditure to be incurred on the CSR activities.
3. To monitor the implementation of framework of CSR Policy.
4. To carry out any other function as is mandated by the Board from time to time and/or enforced by any statutory

notification, amendment or modification as may be applicable or as may be necessary or appropriate for performance
of its duties.

As on 31st March, 2015, the composition of the Corporate Social Responsibility Committee and the details of meetings
attended by its members are given below:

Name Designation Category Committee meeting attended
    Mr. Paras Savla Chairman Executive, Non-Independent 3

    Mr. Rupesh Savla Member Executive, Non-Independent 3

    Mr. Kirit Joshi Member Non- Executive, Independent 3
Mr. Paras Savla was elected as the Chairman of the Corporate Social Responsibility Committee at their meeting held
on 29th May, 2014.
Three Meetings of Corporate Social Responsibility Committee were held during the financial year 2014-15 on 29.05.2014,
04.08.2014 and 14.02.2015.

6. ROUTINE TRANSACTION COMMITTEE
The Company has Routine Transaction Committee of the Directors to speed up the routine business matters and to
comply with other statutory formalities of the Company.
Terms of Reference
The Committee shall have empowered to do all such acts, things and deeds as may be considered necessary for
carrying on ordinary course of business of the Company, including but not restricted to:
(a) Applying for the tender in the name or on behalf of the Company;
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(b) Opening or Closing of Company’s bank account(s);

(c) Making application to or representation before any statutory, legislative orjudicial authority or government
department;

(d) Appointment of agents or authorize any person to discharge their obligation(s) or duty(ies) or to exercise their
right(s) and power.

The Routine Transaction Committee comprised of three members viz Mr. Paras Savla, Mr. Rupesh Savla and Mr.Dharen
Savla. Mr. Paras Savla is the Chairman of the Committee. The Committee met Four times during the year 2014-15 and
attended by all members.

7. Meetings of Independent Directors During the year under review, the Independent Directors met on March 23, 2015,
inter alia, to discuss :

1. Evaluation of the performance of Non Independent Directors and the Board of Directors as a Whole;

2. Evaluation of the performance of the Managing Director of the Company, taking into account the views of the
Executive and Independent Directors.

3. Evaluation of the quality, content and timelines of flow of information between the management and the Board
that is necessary for the Board to effectively and reasonably perform its duties. All the independent Directors
were present at the meeting.

8. GENERAL BODY MEETING
Details of last three Annual General Meetings:

Year Date Time Venue          Special Resolution Passed
2011-12 28/09/2012 10.30 A.M. Conference Room, Nil

GCA Club House,
Sardar Patel Stadium,
Motera, Gandhinagar,

Gujarat

2012-13 19/09/2013 10.30 A.M. Conference Room, Nil

GCA Club House,
Sardar Patel Stadium,
Motera, Gandhinagar,

Gujarat
2013-14 11/09/2014 10:30 A.M. Conference Room, 1. Re-appointment of Mr. Dharen Savla

GCA Club House, as a Whole-time Director.
Sardar Patel Stadium, 2. Variation in terms and conditions of
Motera, Gandhinagar, appointment of Mr. Paras Savla,

Gujarat Chairman & Managing Director.
3. Variation in terms and conditions of

Mr. Rupesh Savla, Managing Director.
4. Authorising Board of Directors of the

Company to borrow money u/s
180(1)(c) of the Companies Act, 2013.

5. Authorising Board of Directors of the
Company to mortgage/charge u/s
180(1)(a) of the Companies Act, 2013.

6. To amend the Articles of Association
of the Company.

No Resolution was passed through the Postal Ballot during the year under review.

9. DISCLOSURES
a. Legal Compliances

There were no instances of material non-compliance and no penalties were imposed on the Company either by
SEBI, Stock Exchanges or any statutory authorities on any matter related to capital markets during last three years.
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b. Code of Conduct
The Code of Conduct for the Directors and Senior Management of the Company has been laid down by the Board
and the same is posted on the website of the Company. The Members of the Board and senior management of the
Company have submitted their affirmation on compliance with the Code of Conduct for the effective period. A
declaration to this effect forms part of this Annual Report.

c. CEO/CFO Certification
In terms of Clause 49 (IX) of Listing Agreement, the certification by Chief Executive Officer and Chief Financial
Officer has been obtained and was placed before the Board of Directors of the Company.

d. Details of unclaimed shares in terms of Clause 5A(I) of the Listing Agreement as on 31st March, 2015
Particulars No. of No. of

Shareholders Shares
Aggregate number of Shareholders and the outstanding shares in the
suspense account lying at the beginning of the year i.e. as on April 1, 2014 4 1489

Number of Shareholders who approached to Issuer / Registrar for transfer
of shares from suspense account during the year 2014-15 Nil Nil

Number of shareholders to whom shares were transferred from suspense
account during the year 2014-15 Nil Nil

Aggregate number of Shareholders and the outstanding shares in the
suspense account lying at the end of the year i.e. as on March 31, 2015 4 1489

The voting rights on these shares shall remain frozen till the rightful owner of such shares claims the shares.

e. Proceeds from pubic issues, right issues, preferential issues etc.

The Company discloses to the Audit Committee/Board, the uses/application of proceeds/funds raised from
Preferential Issue as part of the quarterly review of financial  results.

f. Details of the familiarization programme of the Independent Directors are available on the website of the Company
at http://www.deepindustries.com/pages/policies.aspx

g. Mandatory & Non Mandatory Clauses

The Company has complied with all mandatory requirements laid down by Clause 49. The non-mandatory
requirements complied with have been disclosed at the relevant places.

h. Code for fair disclosure for UPSI

The Company has formulated a code of fair disclosure to ensure timely and adequate disclosure of unpublished
price sensitive information which would impact the price of the Company’s securities and to maintain the uniformity,
transparency and fairness in dealing with all stakeholders and in ensuring adherence to applicable laws and
regulations. Further, the Company endeavours to preserve the confidentiality of unpublished price sensitive
information and to prevent misuse of such information.The Code for fair disclosure for UPSI is available on the
website of the Company http://www.deepindustries.com/pages/policies.aspx

10. MEANS OF COMMUNICATION

The quarterly, half yearly and annual results of the Company are published in English and Gujarati Newspapers. The
same were sent to the both Stock Exchanges i.e. National Stock Exchange of India Limited (NSE) & Bombay Stock
Exchange Limited (BSE). These results are also available on Company’s website i.e. ‘www.deepindustries.com’.

11. GENERAL SHAREHOLDER INFORMATION

(i) 25th Annual General Meeting

- Date : 30th  September, 2015
- Time : 10.30 a.m.
- Venue : Hotel Planet Landmark,

Ambli Bopal Road, Off. S.G.Road, Nr. Ashok Vatika,
Ahmedabad 380 058

(ii) Date of Book closure: 24th September, 2015 to 30th  September, 2015  (Both days inclusive)
Financial calendar for the year 2015-16
































































































