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DIRECTORS REPORT

Your Dvrectors have pleasure in presenting Twenty Third Annusl Report on the business and operations with Audited Swatement of
Accounts for the year ended 315t March, 2014,

FINANCIAL RESULTS - ) _(Rs.in Lacs)
Particulars 01/0472013 to 01/04/2012 to
31/03/2014 31/03/2013

Total Revenue 3747.20 417440
Total Expenses before depreciation, finance cost, tax and 3667.79 4117.83
excentional item
Profit before depreciation, finance cost, tax and 79.41 56.56
‘exceptional item — =

 Deoreciation R 2748 28.67
Finance Cost 31.81 8.27
Profit Before excentional items and tax 20,12 19.62
Excentional Item 0.00 0.00
Profit atter excentional Item and before tax 20.12 19.62
Tax 3.95 3.75
Profit after tax 16.17 15.87

OPERATIONS

During the vear under review the company has turnover of B3 3747.20 lacs as compared to Rs, 417440 lacs in the previcus year, The profit before
faix stood at Rs, 20,04 Jacs as compared (o s, 19,62 lacs in the previous year

DIVIDEND
In view ofthe carry forward losses of the company, the Directors regret their inability to recommend any dividend.

DIRECTORS

In accordance with the provisions of the Companies Act, 200 3 and Anticles of Association of the Company Mr, Pradeep Kumar Ganedivwal, retires
by rotation at the forthcoming Annual General Meeting, and being eligible, offer him for re-appointment,

Further Shr Dharmprakash Shrivastay resigned from the post of Dhrectorship. Your Board places on record its deep appreciation of the valuahie
contribution made by him during his tenure as Director of the Company

Further Shri Shreeram Singh, Shr Rakesh Jain and Shri Aneet Jain the existing independent directors are further proposed to be appointed as

Independent Directors for a term of five years as per requirement of section 149 of the Companies Act, 1956 as well as Clause 49 of the Listing
Agreement o hold the office till 31* March, 2019,

The Company has received notice in writing from the members a8 required under section 160 of the Companies Act, 2013 for proposal for
appeintment of all independent directors ofthe Company at the énsuing Annual General Meeting,

The Independent Directors has submitted & declaration confirming that they meets the criteria for independence as provided in section 149(6) of
the Actand is eligible for appointment as Tndependent Directors of the Company:

In the opinion of the Board the above said three directors fulfills the conditions specified in the Act and the Rules made there under as the Clause 49
of the Listing Agreement for their appointment as Independent Directors of the Company.,

FIXED DEPOSIT

During the year the company did not invite public deposits within the meaning of section 384 of the companies Act, 1936 and rules made there
under,

DIRECTOR'S RESPONSIBILITIES STATEMENT,
Pursuant to the requirement under Section 21 7(2AA) of the Companies Act, 1956, with respect to Director’s Responsibility statement, it is hereby

confirmud;
(o
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L) that in the preparation of the annual accounts for financiul year ended 31° March, 2014; the applicable accounting standards have been
followed along with proper explanation relating to matenial departore;

1} that the Directors have selected such accounting policies and applied them consistently and made judgments and estimates that are reasonable
and prudent so as to give a true and fair view of the state of affairs of the Company at the end of Tinancral year and of the profit of the Company
fior the year and review.

111} that the Directors huve tuken proper and sufficient cure of the maintenance ol adequate accounting records in accordance with the provisions of
this Act for safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities:

1v) that the Directors have prepared the annual accounts on 8 going concern basis,

AUDITORS
M EVNG & Associates retire and being eligible, offer themselves for re-appointment in forthcoming Annual General Meeting,

Pursusnt to the provisions of section 139 of the Companies Act, 2013 and the Rules framed there under, it is proposed to appoint M/s, KVNG &
Associates as statutory auditors of the Company from the conclusion of the fortheoming AGM until the conclusion of next Annual General
Meeting of the company.

AUMTORS REPORT
The Report of Auditors of the Company for the year under reference is self-explunatory and do not call for any comments from the Directors.

COSTAUDITORS

Pursuant to the directives ofthe Central Government under the provisions of section 148 and all other applicable provisions of the Companies Act,
2013 read with the Companies (| Audit and Auditors) Rules 2014, the Company is not required to appoint the Cost Auditors for the year 2014-15.
The Cost Audit Report for the year 201 3- 14 would be filed to the Central Government within the stipulated time,

PARTICULARS OF EMPLOYEES

The Company did not have any employee, during the year drawing remuncration attracting the provision of section 217 (2A) of the Companics Act,
1956 read with the Companmies (particulars of emplovess) Rule 1975 The company continwed to have cordial and harmonious relstions with
employess. In totality our emplovees have shown a high degree of maturity and responsibility in responding 1o the changing environment,
economic and the market condition,

CORPORATE GOVERNANCE

A separate section titled “Corporate Governance” including a certificate from the Awditors of the Company confirming compliance of the
comditions of the Corporate Governance as stipulated under clause 49 of the Listing Agreement and also the Management Discussion and Analysis
Repor! and CEQ certification are annexed hereto and form part of the report,

AUDITCOMMITTEE
Under the provisions of Companies Act, 1956 and Listing Agreement with the Stock Exchanges, Audit Committee Comprises of Shri Shreeram
Singh, Shr Rakesh Jain and Shri Aneet Jain.

CODE OF CONDUCT
The Company has laid down a code of conduct for all Board members and senior management of the Company. All the Board members and senior
manigement personnel have affirmed compliance with the code of conduet.

ENERGY,ABSORPTIONAND FOREIGN EXCHANGE EARNINGANDOUT GO

Additional information on conservation of energy, technology absorption, foreign exchange carnings and vut go as reguired to be disclosed in
terms of Section 21701 )e) of the Companies Act, 1956 rewd with the Companies ( Disclosure of Particulars in the Report of Board of Directors)
Rules, 1988 is unnexed hereto nnd forms part of this report.

INDUSTRIAL RELATIONS

The Board is pleased to inform you that Tndustrial relations have continuously been cordial at all levels throughout the year. The Board of
Directors place on record their deep appreciation for the sincere, devoted and dedicated team work of all employees at all levels to meet the
yuiality, cost and delivery requirements of the customers

ACKNOWLEDGEMENTS
The Board of Directors wish to. place on record its appreciation for the extended co-operation and assistance rendered to the Company and
acknowledge with gratitude the continwed support and cooperation extended by the investors, stukeholders clients, business associates, regulatory
authurities and bunkers,

For and on behalf of the Board
Place: Indore
Dated: 12/08/2014

AMRISH GUPTA RAKESH KUMAR JAIN
MANAGING DIRECTOR DIRECTOR
Din No, 02723180 DIN NO. 01548417
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ANNEXURETOTHE DIRECTORS REPORT 2013-14

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGSAND OUTGOINGS

Interm of Section 2171 e} of the Companies Act, 1956 and the Companies | Disclosure of particulars in the report of Board of Directors):

Particulars 01/04/2013 01/04/2012
to 31/03/2014 to 31/03/2013
1. Conservation of Energv
Power & Fuel consumntion: I
| (a) | Electricity Purchased:
' Unit (Kwh) 6668098 | 6525080
_ Amount (Rs.) 41396288 37943688
| Rate per Unit (Rs./Kwh) 6.20 3.8]
(b} | Consummtion per Unit of Production:
Production (Kes. ) 1821978 1917358
Electncitv (Kkwh/Ke. ) 3.65 3.40
2.  Technology absorption
 The plant do not require any specific technology
3. Foreign Exchange earnings/outgo (Rs. in lacs) —— 3
(a) | Foreign Exchange carned
i) Sales 445.27 863.77
11) Other Actvities 23.64 82.00
(b}  Foreien Exchange Used
1} Purchase of Raw Material 7.53 52.99
| 11) Stores & Spares 0.00 | 0.00
for and on behalf of the Board
Place: Indore AMRISH GUPTA RAKESH KUMAR JAIN

Dated: 120082014

MANAGING DIRECTOR
Din MNo. (2723 180

DIRECTOR
DIN NO. 015438417
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A report of the financial year ended 2 1 "March, 2014 on the compliance by the company with the corporate governance requirement under Clause
44 of'the Listing agreement, is furnished below:
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COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

Corporate Governance % the combination of voluntary practices and compliance with laws and regulations leading to effective contral and
management of the orgamization. Good corporate povernance leads to long term sharcholders value and enhances interest of ail stakeholders. It
brings into focus the fiduciary and trusteeship role of the Board of align and direct the actions of the organization towards creating wealth and
sharcholder value.

The company's essential character 15 shaped by the value of transparency, customer satisfaction, integrity, professionaliam and accountability.
The Company continuously endeavors to improve on these aspects. The Board views corporate governance in its widest sense. The main
objective is to create and adhere o corporate culture of integrity and consciousness, ransparency and openness. Corporate governance is a
joumey for constantly improving sustaimable value creation and is an upward moving target. The Company's philosophy on corporate
governance 15 guided by the company’s philosophy of knowledge, action and care.

A.BOARDOF DIRECTORS

(Ithe Company's policy is 1o maintain an oplimum combination of Executive and Non Executive Independent directors. The Composition of vour
Company's Board, which comprises of six  directors till 31° March, 2014 bur on 12" August, 2014 one independent Director Mr,
Dharmprakash Shrivastay was not associated with the Company . due 10 his preoccupation he resigned from the post of directorship of the
Company. Although the tabled given below also include the detail of Mr. Dharmprakash Shrivastav as he was the Part of the Company in the
Financial year 2013-14, period to which this repon relates. All the disclosures made below are in conformity with clause 40 of the listing
agreement with stock exchanpes

As will be seen from the following table, none of the directors hold directorship in more than 15 public limited company, nor is any of them a
member of more than ten committees of the prescribed nature or holds chairmanship of more than five such committee across all public limited
companics in which they are directors, The Board does not have any nominee director representing any institution.

The tast Annual General meeting was held on 30" September 2013,

Mame of Director i ategory Mo, ol Bowrd Chher Directarship Comnm Etee Position Whether attended
Meetings other than Comoany b AGM held on
- Atrended Chairman | Member | Chairiman | M%%r 30402013

Amrish Cepta (DIN | Managmg Director 7 NIL | NIL NIL Yes

@723180) ; .

Pradeop Kumar Ganediwal | - Promisier Non 3 | 1 NIL ] NIL MIL Yies

Sweersmi  Singh  (DIN | hdependomi Nom 10 NIL | NIL | NIL | NIL Yes
2355) Exceuive Diccte | |

Anect Jdin (BN | hdependent Non | NIL NIL NIL Nil No

(O 3EO0E) Executivg Divecior

Rakesh Kumar Jam (DIN | hdependent Non ] NIL NIL NIL NIL Mo

D1 548417Y Expcutive Drinecior | —

*Dharmprudash Shrivestay | hdepondent MNon L] MIL NIL | HNIL NiL e

(DEn Moo 0831755400 Executive Birector |

Note: This includes directorship in public limited companies and subsidiary of public limited companies and excludes directorship in Private
Limited Companies, overseas companies, companies under section 25 of the Companies Act. 1956 and alternate directorship.

*ShriDharmprakash Shrivastav ceased from Directorship of the Company w.e.. 12" August, 2014 on account of his resignation,

Board Meetings are governed by a structured agenda. All mapor agenda items are backed by comprehensive background information to enable
the Board to take informed decisions.

The necessary gquorum remained present in all the meenngs, Leave of absence was granted to the concerned directors who could not attend the

reapective Hoand Meeting. In Financial year 2013-14 Ten Board Meetings were held and the gap between two meetings did not exceed four
manths. The dates on which the said Meetings were held are as follows:

01052013 2705213 12.082013 31082013 03.09.2013
30.09.2013 25102013 12.112012 12.12.2011 12.02.2014

i} Inter-se relationship among directors
There are no inter-se relationship among the directors,

iii) Role of Independent Director
Independent Directors play a key role in the decision making process of the Board and in shaping various strategic initiatives of the Company.
The Independent directors are committed to act in what they believe to be in the best interest of the Company and its stakeholders, The
Independent Directors are professionals, with expertise and experience in general corporate management, public policy, finance, financial

services and other allied fields. The Company benefits immensely from their inputs in achieving its strategic direction.
-
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iv) Shareholding of Non-executive Director
The Number of equity shares held by Non-Executive Directors ason 31.3.2014 wereasunder:

Name of Dircctoy Nuo. of shares
Pradeep Kumar Ganediwal (DIN DO20385) HR5000
[ Shreeram 51% [ SRR MIL
Aneet Jan | [EEETEET 200
Rakgsh Kumar .Tﬂlg (DIN 01548417 2100
*Dharmprakash Shrivastav (DIN 053 17590) NIL

*ShriDharmprakash Shrivastav ceased from Directorship of the Company w.e.f. 12* August, 2014 on sccount of his resignation.

v} Details of the Directors seeking re-appointment at the forthcoming Annual General Meeting as per Clause 49(1)(A) of the Listing
Agreement. Notes on Directors appointment / re-appointment .

Bricf resume(s) of the Directors proposed to be appointed/re-appointed are given in the Notice convening the Annual General Mocting in sgparate
annexure,

B. Board Procedure

Adetailed agenda folder is sent 1o each Director in advance of Board and Committee meetings. To enable the Board to dischiarge its responsibilities

effectively, the Executive Director briefs the Board at every meeting on the overall Company performance and compliance of the company
whereverapplicable.

Committees of the Board

(1) Andit Committee { Mandatory Committee)
The Audit Committee acts as a link among the Management, the Statutory Auditors, Imernal Auditors and the Board of Directors 10 oversee the
financial reporting process of the Company, The Committee’s purpose is to oversee the quality and integrity of accounting, auditing and financial
reporting process including review of the internal audit reports and action taken report. The Audit Committee was reconstitaied on 12” August
2014 consisting of Shri Shreeram Singh, Shri Rakesh Kumar Jain and Shri Aneet Jain, Non Executive independent Directors All the members of
the committes, including committee chairman are independent directer. Al the members of the commitiee are financial literate.
Meeting and Composition
The Composition of Audit Committee as on 31.3.20 14 and attendance record of the members at the meetings held during the year was as under:

Name ul the Member Catepary Stutus Na. of Mesllng
Held during teniire Artended
Shirecrm Sineh Non executive Indenend e Director Chairman 4 4
Ancel Jam Nen exerwive Indeoender Dircctor Member 4 4
* [ Bmmnrakesh Shrvastay Mon execuive Independen Dirpetor Member 4 4

*ShriDharmprakash Shrivastav ceased to be a Director of the Company wee.f 12% August, 2014 on account of his resignation.

Druring the year the commiltee met on four occasions during the year on following dates namely.
(27052013 13082001 212003 [EITRET! 1
As mandated by clause 49 of the Listing agreement

1. The representative of statutory of the company are also invited in the audit commiftee meetings.
2. The gap between two audit commities meetings was not more than four months,

Terms ol reference of the Audit Committee

The terms of reference of Audit Committes are as uniler,
»  Overseeing the Company's financial reporting process and disclosure of financial information 1o ensure that the financial statement is
correct, sufficient and credible.
»  Recommending the appointment and removal of external auditor, fixation of audit fee and approval of pavmeént of any other services.
*  Reviewing with management, the annual financial statement before submission fo the Board for approval, with particular reference to:
n  Matters required to be included in the Directors responsibility statement to be included in the board's report as per Section 21 T{2AA) of
the Companies Act, 1956,
b. Changes in the Accounting policies and practices and the reasons for the same, major aceounting entries and significant adjustments
made in the financial statements arising out of audit findings.
c. Compliance with hsting and other legal requirements relating to financial statements.
d. Disclosure of amy related party transactions.
e, Qualifications in the draft audit report if any.
»  Discussing with external auditors before the nudit commences on the nature and scope of audit, as well as having post-audit discussion to
ascertain any area of concern,
Reviewing the management discussion and analysis ofthe financial conditions and results of operations.
Reviewing with the management and the statuiory auditors anticipated changes in the Accounting Standards.
Reviewing the Company’s financial and risk management policies;

Undertake such other Manciivns as may e entrusted w it by the Boand from time o time, <}
5
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(I1y Stakeholders' Relationship Committes
The Board of Directors of the Company in its meeting beld on 12" August, 2014 changed the nomenclature of “Shareholders'/Tnvestor
Grievances Committee™ to “Stakeholders’ Relationship Committee™ and also modified irs terms of reference to comply with the requirements
of the Companies Act, 2013 and Clause 49 of the Listing Agreement, The constitution and terms of reference of Stakeholders' Relationship
Committee of the Company are in compliance with provisions of Companies Act, 201 3 and Clause 49 of the Listing Agreement,

(i)Meeting and Composition
The Composition of Committee as on 31.3.2014 and attendance record of the members at the meetings held during the year was as under!
Name of the Member Category Status No. of meetings attended
Held during tenure Attended
Ancel Jain Nom execitive Independent Director Clhairman i 4
*Dharnwrakash Shrivastay Non executive Independent Dwector Member 4 4
Shreeram Singh Non executive Independent Drectar Member 4 4

*ShnDharmprakash Shrivastav ceased from Directorship of the Company w.e. £ 12" August, 2014 on account of his resignation,
The committee met four times during the year under review,

27052013 | 1 2R200 3 | 12112013 | 12022014 1

(11} During the yvear under reviewd (Four) complawnts were received from shareholders and the same were resolved to the satisfiction of the
shareliolder and there were no complaints pending unresolved as at the end of the vear,

(iti) Share transfer in physical form are registered by the Registrar and returned to respective Transferee/person within a period ranging from one
totwo weeks provided the documents lodged with Registrar/Company are clear in all respects.

{iv}  Name, designation and address of Compliance Officer:-

Mr. Shailendra Aprawal

Company Secretary & Compliance Officer of the Company
Mid India Industries Limited

23, Mew Palasia, PL Ramnarayan Shastri Marg

Indore-4 52002 (M P

Tel 0731-2543402 2233231 Fax:0731-25300 16

Email id- csmidindiagy gmail.com

Terms of Reference:

Owversee and review all matters connected with the transfer of the Company's securities,
Menitor redressal of investors” / shareholders' / security holders’ grievanues,

Oversee the performance of the Company's Registrar and Transfer Agents.

Recommend methods 1o upgrade the standard of services 1o invesions,

Carry out any other function as is referred by the Board from time to time or enforced by any statutory notification / amendment or
maodification as may be applicable.

(110 Nomination and Remuneration Commirtee

- & & = &

Thi: Board of Directors of the Company in its meeting held on 127 August, 2014, changed the nomenclature of the Remuneration Committee of the Company to
“Nomination and Remuneration Committee” and also modified its 1erms of reference to comply with the requirements of the Companies Act, 2013 and Clause
44 of the Listing Agreement, The constitution and terms of reference of Nomination and Remuneration Committee of the Company are in compliance with

provisions of the Companies Act, 201 3 and Clanse 49 of the Listing Agreement. All the members ofthe committee are Non Execufive independent divectors.

a)  Termsof reference
The terms of reference of remuneration committes is to deal with, decide and recommended to the Board of the Dinsctors on all matters relating o appointment
and remuneration to managing director and whole time director

bl Moeeting and Composition

The compositicn of commitiee as on 31.3 20104 and attendance record of the members at the meeting held dusing the year are ns under: *ShnDharmprakash
Shrivastay ceased from Directorship of the Company woe £ 12 August, 20014 an account of his resignation.

Mo o f iles S0 o beir Calvgury Bratas Pe, vl mecting s ulicslod
Held disring tenwre | Attenied
| = Msamnune s (Ehiely s i T i Eievet L hacran ! 1
LA Jen “m.ﬂﬁum Mermbx ] !
Shecunum Seesl Non ¢ sveisiv bndenemdent Dhrecicn Aleming 1 i

¢} Remuneration polley Exeeutive Directors

The remuneratien of executive directors is reviewed by the remuneration committee and thereafter recommended to the Board of the directors of the
Company for subject to approval of the members af geneml meeting and such other muthorities as may be requised, While recommending remuneristion |

the commiltes considers vanous factors such & practices prevalent w the industry for the time being | qualification, expertiss of the appointes sl
financial position of the company.

i) Remuneration of directors
Remuneration paid or payvable to Direclors duning the vear 20032014

LT of Fikng [T an | Galury & Twniribetinn tu PV | Priquisiies | Txisd
Pitezier Fees Prafi A AMgwaniw | 1 e Tiw 1
Am nah O nga nil wil lu‘ﬂ;f,!ll 7] H] | ety
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= Nositting Fees was paid to any Director of the Company during the financial vear

*  Thecompany does not have any service contract with any of its directars

#  Thecompany has not granted any stock option to any of its director/employees,

= During the year the committee met on one occasions during the vear.
MANAGEMENT

A. The Management discussion and analysis report
The Annual Report has a detailed chapter on Management Discussion and Analysis.

B. Disclosure by Management to the Board
All details relating to the financial and commercial transactions where directors may have a potential interest are provided to the Board and
the interested Directors neither participate in the discussion, nor do they vole on such matters.

Compliznce with Mandatory / Non Mandatory requirements,
* The Company has complied with all the applicable mandatory requirement of clause 49 of the listing agreement

* The Company has also adopted the non mandatory requirement as specified in Annexure 1D o clause 49 of the listing agreement regarding
constitution of remuneration commitiee, the details of which already been provided in this report and audit qualification. There is no audit

MSCLOSURES

A. There were no material transactions of the Company with its promoters, directors and management on their relatives that may have
conflict with the interestof the Company at large.

B. The particulars of transactions between the Company and its related parties in accordance with the accounting standard 18 are set out in
Annual report. These transactions are in the ondinary course of business and are not likely to have any conflict with the inierest of the
Company.

C. The financial statements have been prepared in compliance with the requirements of the Companies Act, 1956, and in conformity, in all
respects, with the generally accepted accounting principles and standards in India. The estimates/judgments made in preparation of these
financial statements are consistent, reasonable and on prudent basis so as o reflect true and fair view of the state of affairs and
results/operations of the Company

D. The Company has well defined management policies to manage the risk inherent in the various aspects of business. The Board is regularly
informed about the business risks and the steps taken to mitigaie the same,

E. There has heen no non-compliance by the company or penalty or strictures impesed on the company by the stock exchange or SEBI or any
statutory authority, onany matter related to capital markets during last three vears.

F. During the vear under review Company has not issued any type of securities. No GDR/ADR issued by the Company.

G. The company has established a mechanism for emplovees to report to the management concerns about unethical behavior, actual or
suspected fraud or violation of the company's code of conduct or ethics policy

H. Asperclause SAIlolthe listing agreement there is no unclaimed shares in the company,

SHAREHOLDER'S INFORMATION

Means of Communication

Preseatly, the quarterly/halfyearly financial result are not sent indivicdually 1o the shareholders. However as required under the listing agreement
o the same are published in  the Free Press(English) and ChothaSansar (Hindi) Mews Paper, The Company's website
www,midindiaindustries.com contains information on the Company and it performance. Presentations to analysts, as and when made, are
immediately put on the website for the benefit of the sharcholders and the public at large. The secretarial department’s e-mail address is
csmidindiai@gmail com

General body meetings
The last three Annual General Meetings of the Company were held as detailed below:
Meaing Dase Timie Venue
Iz 30" Seprember 2013 1008 m. Textill Mill Area, Near Raibway Station, Mandsaur M.P,
AT 29" September 2012 11.002m. Textill Mill Area. Near Ruilway Statlon, Mandssur MP
ETi 30" Scplember 201 1 il 06am Textill Mill Arcas, Near Raitway Staton, Mandsaur M.P,

POSTALBALLOT& SPECIAL RESOLUTION :

® Noresolutions were passed by postal ballot in last three years.

» None of the Businesscs proposed to be transacted in the ensuing Annual General Meeting require passing of a resolution through Postal - Ballot,
o NoExtra Ordinary General meeting was held during the financial year No special resalution was passed in fast three Annual General meeting.

General sharcholder information
< Address of Registered office of the Company:
Textill Mill Area, Near Station Road, Mandsaur M.P,

% Forthcoming Annual General Meeting:
Diated: tirne of meeting: 19" September, 20014 - | 100 a.m. {Friday)
Venue of the meeting:Textill Mill Area, Near Station Road, Mandsaur M.P,

Lagt date for receipt of proxy forms: | 7" September, 2014




