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DIRECTORS
REPORT

Dear Shareholders

Your Directors have pleasure in presenting the 15th Board Report along with the audited Financial Results for the year
ended 31st March 2009.

Summarised Financial Results: (Rs.in Lacs)
Turnover 245209 173859
Profit before interest and depreciation 44943 32057
Less: Interest 33283 17737

Depreciation 2128 1990
Profit before tax 9532 12330
Less: Provision for taxation 3439 2025

(including FBT and other taxes)

Profit after tax 6093 10305
Amount available for appropriation 7835 12197
Less:

Proposed Dividend 449 883
Corporate Dividend Tax 76 150

Short provision for DividendandTax e e
Transfer to General Reserve 7000 9423
Balance Carried to Balance Sheet 309 1741
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Financial performance

During the year under review 2008 - 09, your Company
has achieved sales of Rs. 2448 Crore as against Rs.1735
Crore in previous year thereby registering an overall growth
of over 41% in the year. This was possible because of
increased volumes and realizations in the basmati rice
segment in domestic market as well as international
market. The segment wise detail highlight the performance
of the individual segments of the Company.

Basmati rice segment

During the financial year 2008-09, there was an increase
in sales in basmati rice to Rs. 2423 Crore from Rs.1713
Crore in the immediately preceding previous year thereby
registering a growth of 41%.

Wind power segment

During the financial year 2008-2009, this segment showed
an increase in generating revenue by 28% (approximately)
i.e. Rs. 23 Crores from Rs. 18 Crores in the immediately
preceding year though very insignificant in comparison to
overall sales of the company.

Dividends

The Board proposed and recommended a dividend @10%,
on the face value of Re. 1 each of an equity share to

Financial figures for the financial year 2007-2008
showing the figure related to Basmati rice and Wind
farm only as the retail undertaking of the Company
has been demerged from the Company as per
Scheme of Arrangement approved by the Honorable
High Court of Calcutta vide order dated 27" August,
2008 becoming effective on 8" September, 2008 with
the effective appointed date of 25" August, 2007.

equity shareholders aggregating to Rs. 289.03 lacs and
@ 4%, i.e. Rs. 4/- against the face value of Rs. 100/-
each of a preference share to the preference shareholders
aggregating to Rs.160 lacs for the financial year 2008-09.

Unclaimed / unpaid dividend

Pursuant to the provision of Section 205A read with Section
205C of the Companies Act, 1956, if a dividend remains
unpaid / unclaimed for a period of seven years from the
date of its declaration, the same shall be transferred to
"Investor Education & Protection Fund" established by
the Central Government. It is to be noted that once the
dividend is transferred to this fund, the shareholder loses
his right of claim over it. The Company has during the
year under review transferred a sum of Rs. 17291 as
unclaimed dividend for the year 2001-2002 to the said
fund.

Members are requested to claim the amount of Unpaid/
unclaimed dividend for the year 2002-2003 onwards on or
before the due date failing which the said amount shall be
transferred to the above mentioned fund.

Exports

The total exports sales of the company amounted to Rs.
1000 Crores which represents about 41.27 % of net sales
of Basmati Rice. Exports have increased from Rs 316

REI Agro Limited | Annual Report 2008 - 09 3



Crores which was 18.44% of net sales in the previous
year.

During the financial year 2008-2009 there is overall 216%
growth in the export of basmati rice in comparison to
immediately preceding financial year 2007-2008.

Expansion & Future Plan

The current year has been marked by the remarkable
capacity of the Company in basmati rice.

Basmati rice segment

The company has registered impressive growth in the
current year and the positive results of expansion will
continue to show in the next and following years. The
Company will, further, expand its capacity by taking plants
on lease basis.

Wind farms

Your Company is having wind farm in the State of
Rajasthan, Maharashtra, Tamilnadu & Gujarat and its
installed aggregate capacity is 46.1 MW.

Management Discussion and Analysis Report

A report on the management discussion and analysis is
annexed hereto and forms part of this report.

Corporate Governance

Your Company is committed to maintain the highest
standards of Corporate Governance. Areport on Corporate
Governance as stipulated under clause 49 of the Listing
Agreement with the Stock Exchanges forms part of the
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Annual Report. A certificate to that effect has been
obtained from a Practicing Company Secretary and is
annexed to this Report.

Environmental aspects and social
responsibility

The Company continues to show its commitment for
improvement in all aspects of the environment and pays
special emphasis for plantation and preservation of trees,
development of gardens in the vicinity of the factory and
office premises. We pay full attention to promote, improve
and maintain our responsibility to the society.

Directors

Dr. ING N.K. Gupta and Shri K.D. Ghosh, Directors of
the Company, will retire by rotation and being eligible
offer themselves for re-appointment at the ensuing Annual
General Meeting. A brief resume of the Directors seeking
re-appointment, their expertise etc is given in the notice

to the ensuing Annual General Meeting.
Auditors and Auditors' Report

M/s P.K.Lilha & Co., Chartered Accountants, Statutory
Auditors of the Company, holds office until the conclusion
of the ensuing Annual General Meeting and is eligible for
reappointment. They have indicated their willingness to
accept reappointment. In terms of Section 224A of the
Companies Act, 1956, their appointment needs to be
approved by the members and their remuneration has to
be fixed.
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The Notes on Accounts referred to the Auditors' Report
are self explanatory and do not call for any further
comments.

Director's responsibility statement

Pursuant to requirement under Section 217 (2AA) of the
Companies Act, 1956, with respect to Directors'
Responsibility Statement, it is hereby confirmed that:

v In preparation of the annual accounts, the applicable
accounting standards had been followed along with
the proper explanations relating to material departures,
if any.

v 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 the affairs of
the Company at the end of the financial year and of
the profit or loss of the Company for that period.

v The Directors have taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provision of the Companies Act
for safeguarding the assets of the Company and for
preventing and detecting the fraud and other
irregularities.

v The Directors have prepared the annual accounts on a

going concern basis.
Public deposits

The Company has neither invited nor accepted any public
deposits during the year under review.

Particulars of employees

Details of remuneration paid to employees, as required
by section 217(2A) of the Companies Act, 1956, are set
out in a separate statement attached hereto and marked
as Annexure 'B' and forms part of this Report.

Energy conservation, technology
absorption and foreignh exchange earnings
and outgo

Your company strives hard to take all measures to
conserve energy and use the latest technology. The
particulars relating to energy conservation, technology
absorption, foreign exchange as required to be disclosed
under section 217(1)(e) of the Companies Act,1956 read
with the Companies (Disclosure of Particulars in the Report
of Board of Directors ) Rules, 1988 are annexed as
Annexure 'A' and forms part of this Report.

Acknowledgment

Your Directors would like to thank all its stakeholders
and also place on record their appreciation for the
assistance and co-operation received from our bankers,
Government authorities, employees, vendors and
members during the year under review. Your Directors
are quite optimistic for support to be extended by all in
the years to come.

For and on behalf of Board of Directors

Sandip Jhunjhunwala

Vice Chairman & Managing Director
Place : New Delhi

Date : 8th June, 2009

A. Chatterjee
Director
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Annexure A
Conservation of energy:

Review of business process and close coordination with
plants has resulted in energy conservation. Some of the
energy conservation measures taken during the year 2008-
09 in the different areas are as under:

v Boiler efficiency test has been carried out to ascertain
the boiler performance. Boiler feed pumps, FD and
ID fans have been tested upon to arrive at energy
savings.

v The lighting inventory has been collected and lighting
load taken for a full day to ascertain the light load
trend.

Technology absorption, adoption and
innovation:

i) Specific Areas in which R & D was carried out by the
Company:

The company has its own laboratory for improving the
quality of its product.

ii) Benefits derived as a result of the above efforts:

The company expects to decrease the percentage of
broken rice and get finished rice grains with better gloss

Annexure B

Details of remuneration:

The name of employees and remuneration drawn by them as per Section 217(2A) of the Companies Act, 1956 read with
Companies (Particulars of Employees) Rules, 1975 are as under

and finish resulting in increased marketability.
iii) Future plan of action:
It is proposed to strengthen the in-house R & D

facilities.

Technology absorption, adaptation and innovation efforts
in brief, made towards improvement of quality and quantity
of the product:

Expenditure on R & D
The Company is constantly striving to improve the

process, so as to reduce input costs and upgrade the
quality of its product.

Benefits derived as a result of the above efforts:
The Company has been able to improve the quality of its
product.

Foreign exchange earnings and outgo:

Total foreign exchange earned and used: Rs.
Foreign exchange earned 97691.20 lac
(FOB value of export of goods)

Foreign exchange outgo 697.42 lac
Net foreign exchange earned 96993.78 lac

Name of Age Remuneration Percentage of Date of Last
employee Qualification | (Experience| drawn (Rs.) equity shares | commencement employment
in year) held of employment* held
Mr. Sandip
Jhunjhunwala B.Com 40 Years 5710285 0.5361 30.06.2008 | = -
(Vice Chairman (14 Years) perannum
cum Managing
Director)
Mr. Ajay Sharma M.Sc. 54 years 6555824 | @ - 01.01.2004 Satnam
(President)  [and postgraduate| (32years) [ perannum Overseas Ltd
diploma in export
management

*Employment is contractual
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MANAGEMENT
DISCUSSION AND
ANALYSIS

The Indian Economy

India’'s diverse and liberalized, trillion dollar, economy comprises conventional village farming as well as modern agriculture,
a wide range of modern industries and a large number of services and handicrafts. The economy has registered an
average growth rate of more than 7 per cent since 1997, reducing poverty by about 10 per cent. India has achieved 9.6 per
cent GDP growth in 2006, 9.0 per centin 2007, and 6.6 per cent in 2008, significantly expanding manufactures through
late 2008.

Indian Rice Industry

Rice is one of the most important food grains in the world, accounting for more than 20 percent of global calories
consumed and 29 percent in low-income countries. According to the Food and Agriculture Organization of the United
Nations, India, after China, is the second-largest rice producer, consumer, and exporter and plays an important role in the
global rice economy. India is a major supplier of fragrant basmati rice. India views rice as a strategic commodity for food
security based on grains (rice and wheat). Consequently, the government intervenes in the market through grain
procurement, price supports, and export subsidies. In recent years the government has procured some 25 percent of the
annual harvested crop to replenish government Stocks. However, there are no major Government controls on pricing etc.
on Basmati rice. The prices of both basmati paddy and basmati rice are market driven. Major markets for basmati rice
include the Saudi Arabia, Kuwait, United Arab Emirates and European Union (EU),

Some important facts about rice in Indian Scenario are as:

v Agriculture is the main source of income for families in India. Farms cover over half the land and almost three-
quarters of that land is used to grow the two major grains: rice and wheat.
India is the second leading producer of rice in the entire world, preceded only by China.
According to USDA (United States Department of Agriculture), India's annual rice production would increase to 16.3
million tonnes by the year 2016.
In terms of annual yield, i.e. production per hectare, India would record a 13% increase by 2016, as per USDA.
In India, Rice is cultivated in both seasons - Kharif and Rabi. However, Basmati rice is grown only in the Kharif
season.
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v West Bengal, Uttar Pradesh, Andhra Pradesh, Punjab, Tamil Nadu, Bihar, Orissa, Assam, Karnataka and Haryana
are the major rice producing states. More than 50% of total production comes from the first four states. Basmati rice
is grown in Haryana, Punjab, Uttarakhand and Western Uttar Pradesh.

v Food Corporation of India purchases around 20 to 25% of the total rice production in the country both under levy from
the rice mills and directly in the form of paddy from the farmers at Minimum Support Prices announced by the Govt.

v More than 4000 varieties of rice are grown in India.

India is the world's largest exporter of Basmati rice to Saudi Arabia and other Middle East Countries, Europe, and the
United States.

Basmati Rice in India

Basmati Rice, a variety of long grain rice with a fine texture, is the world's best rice that one can use for cooking and the
leading aromatic fine quality rice in the world trade. Basmati rice means the "queen of fragrance" or the perfumed one.
This type of rice has been grown in the foothills of the Himalayas for thousands of years. In India, Basmati rice is
characterized by extra long, superfine slender grains having a length to breadth ratio of more than 3.5, sweet taste, soft
texture, delicate curvature and an extra elongation with least breadth-wise swelling on cooking. This highly aromatic rice
is India's gift to the whole world. It is estimated that India produced approximately 3.0 million metric tonnes of basmati
rice out of the total global production of about 4.0 million metric tonnes in 2008-2009. The remainder is produced by
Pakistan.

History of Basmati Rice

Basmati Rice is a simple grain, yet throughout history it has been on royal menus of various cultures as the main dish.
From the pilav of Turkey, polou of Persia, pilafs of the Steppes, the isotos and paellas of the Mediterranean, to the pulau
of India it has been served to great sultans, maharajahs, shahs and emperors. Spices, nuts, dried fruits, vegetables and
herbs are natural for Basmati rice. Basmati rice transforms rice dishes into extraordinary meals.

Also known as the "Queen of Rice", this highly aromatic grain that is long and elegantly thin, has originated from
Vasumati which means earth recognized by its fragrance. The full exposition of the word is from Hindi. Bas originating
from Prakrit Vas which has a sanskrit root- Vasay connoting aroma; and mati from mayup meaning ingrained from the
origin. Common usage has changed Vas to Bas while joining bas and mayup the latter changed to mati.. Thus the word
Basmati originated. According to Ayurveda, Basmati, the king of all varieties of rice, is saatvic or pure, is nourishing for
the body tissues and is easy to digest.

Basmati Rice has been cultivated at the foot of the Himalayan mountain ranges in India for thousands of years. The rivers
Yamuna and Sutluj irrigate the Basmati paddy fields in Haryana and Punjab respectively. To obtain the correct aroma and
flavor of Basmati rice, proper ageing is required to reduce its moisture content. The maximum quantities of basmati
paddy is grown in Haryana.

Export of Basmati Rice from India

Basmati Rice, the leading aromatic fine quality rice in world trade, fetches good export price in international market for its
three distinct quality feature: pleasant aroma, super fine grains and extreme grain elongation. Nearly two third of Basmati
Rice produced in India is exported. India accounts for about 75 percent of the world's basmati production. It is estimated
that Indian exports of basmati rice reached approximately 1.85 million metric tones in 2008-2009. The largest export
market for Indian basmati rice has traditionally been the Middle East with 76% share of India’s exports in 2007-08. The
United Kingdom and the United States accounted for approximately 9.1%, while the rest or the world accounted for the
remaining 15% of India's exports.
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Global Rice

Basmati Rice Other Varieties

India (75%) Pakistan (25%)

Domestic (40%) Exports (60%)

Broken

Middle East USA/UK Rest of World
(76%) (9%) (15%)

Agronomic Features of Basmati Rice

The Agronomic Features of Indian Basmati Rice are as follows:

v

€ < < <

The Basmati plant rice is very tall and weak and hence prone to lodging.

Basmati rice is photo-period sensitive and susceptible to insect pests and diseases.

Breakage percentage of long and extra long grain on milling is high, giving lower head rice recovery.

At all stages of the crop growth and in almost all parts of the plant, the typical aroma of Basmati is evident.
Basmati rice varieties are known to produce better aroma when these cultivars are exposed to cool weather conditions
during ripening. Hence Basmati rice requires relatively cooler temperatures (25°C in day and 21°C at night) during
crop maturity for better retention of aroma.

The Basmati rice exhibits location effect quite considerably. Therefore the best quality of Basmati rice is grown in
traditional areas due to an interaction of genotype, soil and environmental factors.

Areas Producing Basmati Rice in India

Basmati rice is mostly grown in the traditional areas of north and north western part of Indian sub-continent for many

centuries. The super-fine best quality of Basmati rice is produced on either side of Indus valley in India.

The main states growing Basmati Rice in India are:

€ < < <

Haryana
Uttar Pradesh
Punjab
Uttarakhand
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Industry's Growth Drivers

Improving Demographics:

India is currently the second most populous country as well as the youngest with the population estimated at 1.20 billion,
growing at 1.8% annually. The Indian middle class is expected to grow to 153 million by the year 2009-10 (Source:
NCAER). Currently, the urban population comprises 28% of the aggregate Indian population, growing at 2.77% and is
expected to rise to 40% by the year 2020 (Source: Vision 2020 document), with much of the growth concentrated in or
around 60 to 70 large Indian cities with over one million population each. This results into a rising demand for cereals.

Rising per capitaincome:

India is the fifth largest country in purchasing power parity and the tenth largest in sheer quantum terms. In year 2008-09,
India's per capita income is estimated to be more than USD 653.13 and is expected to rise to USD 2000 by the year
2016-17 and USD 4000 by the year 2025 (Source: CSO). The average household disposable income would reach Rs. 3,
18,869 by year 2025 at a CAGR of 5.3%, resulting in an increased demand for basmati. The average Indian is earning
higher than ever before. The estimated cumulative liquid wealth of the Indian affluent class is poised to grow at 50% over
the next three years.

Rising Consumerism:

India is expected to graduate from the 12th largest in the year 2007 to the World's fifth largest by the year 2025 among
consumer markets. There is subtle shift occurring in the Indian spending habit. Expenditure in life style and premium
goods, rather than spending on necessities, is projected to account for 70% of all consumers spending by the year 2025.
By 2025, urban consumers are likely to represent 37% of the population and still account for 62% of consumption
(Source: McKinsey report).

Basmati's retail acceptance:

The expansion of retail stores and hyper markets has led to a five fold increase in the branded basmati rice market in the
last five years. The share of branded basmati rice in total basmati consumption has seen an exceptional rise. With
widespread presence of big retail chains, the consumer is increasingly turning to brands and becoming brand selective.
A consumer prefers to buy an attractively packaged rice brand of superior quality as compared with loose unbranded rice.
Moreover, a brand enjoys complete consumer trust built over time. Unlike packaged rice, loose rice offers scope for
adulteration and price manipulation. The branded rice category is expected to grow significantly over the next three-four
years.

REI Agro's robust business model:

REI Agro was established in the year 1994 with a vision to consolidate the fragmented basmati rice industry. In a short
span of time it has risen to the position of an undisputed leadership in the industry. A unique business model, out of the
box approach of the management, and the goodwill of the customers have enabled the company to consolidate on its
leadership position.

Today, REI Agro with a turnover of Rs.2452 Crores in fiscal 2009 is the country's food major. It follows an integrated
business model and is equipped with the latest technology available globally. The company has regularly scaled up its
production capacity and during the year had a capacity of 692040 MTPA.

Company is the market leader in the processing and marketing of basmati rice with 20% market share of production in
India. It has long term track record of growth and value creation. Company has got consistentimprovement in EBITDA
margins over the last several years.
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The Company has a strong grass root presence with enduring farmer relations built on timely remuneration for farmers for
regular and voluminous purchases. The company thereby enjoys a preferred buyer status among farmers. Company is a
major exporter of Basmati to the Gulf region, which is one of the World's largest consumer of Basmati rice. Company has
integrated operations right from procuring of paddy, maturing, processing to packaging, branding and distribution of
Basmati rice. Company is exclusively focused on Basmati rice and does not deal in other varieties of rice or other food
products.

Risk Management

Risk arises out of uncertainties regarding events and their possible outcomes that could affect the company's performance.
As a risk conscious organization, REI Agro is committed to proactive awareness, appraisal, and counter-action. The
company's risk-mitigation approach comprises prudential norms, structured reporting, and control. This approach ensures
that the management of risks is centrally initiated but prudently decentralized across managers, enabling them to
mitigate risks during each transaction, the most effective form of risk mitigation. At REI, only those business decisions
are taken that balance risk and reward, ensuring that the company's revenue generating initiatives are consistent with its
risk appetite.

Health, safety and environment

The company attached the utmost importance to safety standards at all its installations. The company has set up
standard operating procedures after painstakingly ensuring that the highest standards are maintained and security is
compromised at no cost. Employee and equipment safely is a regular process and includes conducting safety audits
etc. The company has invested in wind farms that generate environment friendly wind power. The wind farms are located
at the Indian states of Rajasthan, Maharashtra, Tamil Nadu and Gujarat.

Adequacy of Internal Controls

The company aims to continuously improve operational efficiency to ensure the optimum use of our resources. The
management overseas the internal controls to ensure effective monitoring of processes and compliance with all the
applicable laws and regulations. The company ensures strict adherence to the internal control systems and procedures
and is reviewed by both the internal and statutory auditors. An audit committee of the Board of Directors comprising of
independent directors ensures the adequacy of internal control procedures.

Human resources

The company has built a strong team comprising of able and experienced professionals and we believe that the team is
responsible for the high growth achieved by the company.

Outlook:

India is the international market leader in excellent rice quality. Therefore, exports are expected to rise, following recognition
of its quality, superior branding and focused marketing with easy and greater access to the Gulf, US and the European
markets for agricultural products. In spite of uncertainty surrounding export restrictions, the future appears optimistic
enough. The future for the basmati rice industry remains optimistic. There is an increasing acceptance of Basmatirice in
the world and the demand for the same has been increasing. The government has imposed a ban on the export of non
basmati rice but the government has not banned the export of basmati rice thereby ensuring that the farmers of Haryana,
Punjab, Western UP and Uttarakhand benefit from the exclusivity of this variety of rice.

REI Agro Limited | Annual Report 2008 - 09 11



REPORT ON
CORPORATE
GOVERNANCE

REI Agro is committed to the adoption of best governance
practices and its adherence in the true spirit, at all times.
Our governance practices stem from an inherent desire
to improve and innovate and reflect the culture of
trusteeship that is deeply ingrained in our value system
and form part of the strategic thought process

[A] The Company's Philosophy on Code Of
Governance

The Company's philosophy on Corporate Governance is
founded upon a rich legacy of fair, ethical and transparent
governance practices, many of which were in place even
before they were mandated by adopting highest standards
of professionalism, honesty, integrity and ethical behaviour.
Our governance philosophy rests on five basic tenets,
viz., Board accountability to the Company and
shareholders, strategic guidance and effective monitoring
by the Board, protection of minority interests and rights,
equitable treatment of all shareholders as well as
transparency and timely disclosure. The Company is in
full compliance with the requirements of Corporate
Governance under Clause 49 of the Listing Agreement
with the Indian Stock Exchanges.
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[B] Board of Directors

The Company is managed by the Board of Directors which
formulates strategies, policies and reviews its performance
periodically in order to ensure the effective business
decisions and the implementation of the same.

Board of Directors

The Board of Directors comprises of five Directors, chaired
by an Executive Director. Three of the Board members
are Non-Executive independent directors. The composition
of the Board of Directors during the year is in conformity
with the Clause 49 of the Listing Agreement. Mr. Sanjay
Jhunjhunwala and Mr. Sandip Jhunjhunwala, being
relatives, are related to each other. All Directors are above
21 years of age. The details of composition of Board,
other Directorship and Committee Chairmanship/
Membership of the Members of the Board and their
attendance at the Board Meeting and Annual General
Meeting of the Company are as under : -



No. of *Attendance

Name of the director Category ** No. of Membership | *No. of Board | gt |]ast AGM
other | /Chairmanshipof| Meetings ofthe
Directorship|  other Board attended Company
Shri Sanjay Jhunjhunwala Executive Chairman NIL NIL NIL Absent
Shri Sandip Jhunjhunwala Vice-Chairman -&- 5 NIL 9 Present

Managing Director

DrING N.K. Gupta Independent Non- 6 6 5 Absent
Executive Director

ShriA. Chatterjee Independent Non- 8 6 10 Present
Executive Director

Shri K.D.Ghosh Independent Non- 1 6 2 Present
Executive Director

* Leave of absence was granted for not attending the meeting.

** Number of Directorships/Memberships held in other companies excludes Directorship/Membership in private limited
companies, foreign companies, membership of various committees of various chambers/bodies and Companies under
Section 25 of the Companies Act, 1956 and Alternate Directorship whereas the Membership or Chairmanship of any

committee includes Audit Committee and Shareholders'/Investors' Grievance Committees only.

Details of Board Meeting held during the financial year 2008-09:

SI. No. Date Board strength No. of Directors present
1. 16.04.2008 5 2
2. 30.06.2008 5 3
3. 31.07.2008 5 2
4. 13.09.2008 5 2
5. 27.09.2008 5 3
6. 04.10.2008 5 2
7. 25.10.2008 5 3
8. 10.12.2008 5 3
9 19.12.2008 5 2
10. 27.01.2009 5 3
11. 20.03.2009 5 2
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The time gap between any two meetings did not exceed
maximum time gap of four months.
Board Meeting

[D] Remuneration of Directors:

The Details of Remuneration paid to Directors for the year
ended 31st March 2009 is as follows:

Name of Directors Held Attended
Shri Sanjay Jhunjhunwala 11 Nil
Shri Sandip Jhunjhunwala 11 9 Name of the Director| Sitting Salary & | commis-
Dr ING N.K. Gupta n 5 fees Perquisites|  sion
ShriA. Chatterjee u 10 Shri Sanjay _ _
[C] Audit Committee ST SENE(D Nil | 5710285 |  Nil
Jhunjhunwala
The Audit Committee of the company comprises of three Dr. ING N.K. Gupta | 37500 Nil Nil
Non-Executive Independent Directors. All these directors
possess knowledge of corporate finance, accounts and ShriA. Chatterjee 82500 Nil Nil
company law. The Chairman of the committee is an Shri K.D. Ghosh 27500 Nil Nil

independent and non-executive director nominated by the
Board. The Company Secretary of the Company acts as
Secretary to the Committee.

Terms of reference:

The Audit Committee of the Company is responsible for
overseeing the Company's financial reporting process;
recommending the Board of Directors on the appointment,
re-appointment etc. and fixation of remuneration of the
Statutory Auditors and Internal Auditors; reviewing with
the management annual and quarterly financial statement
before submission to the Board for approval; reviewing
the management discussion and analysis of financial
condition and result of operations, Statement of related
party transactions, Internal audit report relating to internal
control weaknesses and letter of internal control
weaknesses.

During the year 2008-09, the Committee met on
30.06.2008, 26.07.2008, 25.10.2008 and 27.01.2009 .The
constitution and particulars of meetings attended by
members of the Committee are given below:

No. of
SI. No. |Name of the Director| Status meetings
attended
1 ShriA. Chatterjee | Chairman 4
2 Dr. ING N. K. Gupta| Member 4
3 Shri K.D. Ghosh Member Nil*

* Leave of absence was granted for not attending the
meeting
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The details of Equity Shares held by the Directors are as

follows:
Nominal
Name of the Director No. of shares | | e of
held shares
Shri Sanjay Jhunjhunwala 2550120 2550120
Shri Sandip Jhunjhunwala 2553720 2553720
Dr. ING N.K. Gupta NIL NIL
ShriA. Chatterjee NIL NIL
Shri K.D. Ghosh NIL NIL

[E] Shareholders'/Investors' Grievance
Committee

The Company has constituted Shareholders'/Investors'
Grievance Committee to look into and redress
shareholders' and investors' complaints such as transfer
of shares, non-receipt of shares, non-receipt of dividends,
issue of duplicate shares etc. The committee comprises
of Mr. K.D. Ghosh (Chairman, Independent Director),
and Mr. A. Chatterjee (Member, Independent Director).
During the year, no investor's complaints were received
by the Company and no complaints were pending at the
end of the year. During the year, four meetings were held
on 30.06.2008, 26.07.2008, 25.10.2008 and 27.01.2009
respectively. The Company Secretary of the Company
acted as Secretary to the Committee.



Name and designation of Compliance
Officer (contact person)

The Board has appointed Mr. Mandan Mishra, the
Company Secretary as compliance officer, under the

Securities and Exchange Board of India (SEBI)
notifications.
Compliance Officer Mr. Mandan Mishra,

Company Secretary

Address 58A/1, Sainik Farm

New Delhi - 110062
Phone no. 011-32905030, 32906030
Fax no. 011-29552403

E-mail :  mandan@reiagro.com

Website Www.reiagro.com

Pursuant to new Clause 47(f) of the Listing Agreement
the Company's e-mail ID for grievance redressal purpose
is investorgrievance@reiagro.com where complaints can
be lodged by the investors.

Share Transfer Committee and Share
Transfer System

[F] General body meetings

The Board of the Company has constituted a Share
Transfer Committee. The Committee regularly meets to
approve transfer of shares and issue of duplicate share
certificates. The Committee comprises of Mr. K.D. Ghosh
(Chairman, Independent Director) and Mr. A. Chatterjee
(Member, Independent Director). The Company Secretary
of the Company acts as Secretary to the Committee.

Shareholders can address their request for share transfer

and duplicate share certificate to Company's RTA at the
below mentioned address.

Maheshwari Datamatics Pvt. Ltd.

6, Mangoe Lane, Kolkata-700 001.

Phone no. 033-2248-2248, 2243-5029/5089

Fax: 033-2248-4787

The Company received 28 cases of Share Transfer
comprising of 55200 shares. No Transmission cases
received during the year. The Company received 29 cases
of dematerialisation comprising 63047 equity shares and
8 cases comprising 22 equity shares for rematerialisation
received during the year.

Subsidiary Company
The Company has no subsidiary company.

Details of the last three Annual General Meetings of the Company are as under: -

Gyan Manch, 11 Pretoria Street, 2005-06 September 23, 2006
Kolkata - 700 071 1:30 P.M.

Rotary Children's Welfare Trust Rotary Sadan,94/2, | 2006-07 September 20, 2007
Chowringhee Road, Kolkata-700020 11.00 A.M.

The Institution of Engineers (India) , Sir R.N. 2007-08 September 30, 2008
Mukherjee Hall, 8, Gokhale Road, Kolkata - 700 020 10.00 A.M.

During the last three financial years the Company has passed the following Special Resolution in its AGM.

Date of resolution Subject matter of resolutions

23rd September, 2006

v Further Issue of Securities u/s 81 (1A) of the Companies Act, 1956.
v Resolution for Qualified Institutional Placement.

v Commencement of Business included in other objects of the Company.

20th September, 2007

v Alteration of Articles of Assiciation of the Company by altering Clause 54 of
the Articles of Association of the Company.

30th September, 2008 v Nil

There is no Special Resolution which is proposed to be conducted through Postal Ballot in the immediate future.
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[G] Disclosures

(i) Related party transactions

During the year under review, there were no transactions
of a material nature with the directors or the management
or the Company's subsidiary or relatives of the directors
during the financial year that could have potential conflict
with the interests of the Company. The Register of
Contracts containing the transactions in which Directors
are interested is placed before the Board regularly.

(ii) Accounting treatment

During the year under review, the Company has, while
preparing the Financial Statement followed the Accounting
Standard so as to give true and fair view of the profits and/
or losses of the company.

(iii) Compliance by the Company

During the year, the Company has complied with all the
provisions of the Listing Agreement including Clause
49, SEBI notification and other matters related to Capital
Market and there is no instance of non-compliance by
the Company. An inspection under Section 209A of the
Companies Act was carried out by the Regional Director,
Eastern region and some queries were being raised .The
company has submitted its reply to the satisfaction of
the authority and has taken necessary action as directed.
Further, no penalty, fine or strictures have been imposed
on the Company by the SEBI, stock exchange (s) or any
other statutory authorities.

(iv) Whistle blower policy:

The Company has not put in place the Whistle Blower
Policy as yet. However, during the year under review, no
employee has been denied access to the audit Committee
or the Management to report any kind of irregularity in the
Company's functioning.

(v) Code of Conduct

The Board of Directors has adopted a Model Code of
Conduct for its Directors and senior management/
functional heads as required under Clause 49 of Listing
Agreement. The Company has received affirmation from
all the Board members and senior management personnel
as to compliance of the Code of Conduct. A declaration
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to this effect signed by Managing Director is annexed
and forms part of this Report.

(vi) Risk Management

The Company has laid down procedures to inform Board
members about the risk assessment and minimization
procedures, which are periodically reviewed.

[H] Means of Communication

The Company timely informs its investor and statutory
authorities of all the price sensitive and critical information.
Quarterly Results are sent to the Stock Exchanges on
regular and timely basis and also published in English
leading Newspaper as well as Regional language
Newspaper of the State where the Company is registered.
The results are simultaneously posted on the EDIFAR
link on SEBI's official web site www.sebi.gov.in. All the
key information provided to the Stock Exchanges are
regularly published in the newspapers. Important
information is also displayed on the web site of the
Company at www.reiagro.com.

The shareholders are provided with the necessary
information with notices sent for the Annual General
Meeting/EGM. Any other information sought by
shareholders is being provided on request. As per the
requirement of Clause 47(f) of the Listing Agreement, the
Company has notified an e-mail id
(investorgrievance@reiagro.com) for the purpose of

investor grievance and other queries of the investors.
[I] General shareholder's information
(i) AGM details

Date & Time| Wednesday, 23rd September 2009

Venue The Institution of Engineers (India) ,
Sir R.N. Mukherjee Hall, 8, Gokhale
Road, Kolkata - 700 020
Book Closure [ 22nd September 2009

Date

(i) Registrar Maheshwari Datamatics Pvt. Ltd.
6, Mangoe Lane, Kolkata-700 001.

& Share
Phone no. 033-22482248,
Transfer
033-22435029/5809
Agents (RTA)

Fax: 033-22484787



Dividend

Pursuant to Section 205A read with Section 205C of the
Companies Act, 1956, unclaimed dividend which remains
unpaid for a period of seven years from its declaration
shall be transferred to Investor Education & Protection
Fund. Accordingly, dividend for the year 2001-02 has
already been transferred to the said fund. It may be noted
that upon the transfer of dividend to Investor Education &
Protection Fund, members lose their right to claim such
dividend. Therefore, members are requested to claim their
dividend for the year 2002-03 on/before the date of AGM

i.e. 23rd September 2009.

(iii) Financial year:

The financial year of the Company starts with 1st April

and ends on 31st March 09.
Financial calendar (tentative)

Sl.

No. Approval/Adoption of

On or before

1. | 1st Qtr. Financial Result
ending on 30th June, 2009

31st July, 2009

2. |2nd Qtr. And half year
Financial Result ending on
30th September, 2009

31st October, 2009

3. | 3rd Qtr. Financial Result
ending on 31st December,
2009

31st January, 2010

4. | Audited Financial Result for
year ending March, 2010

30th June, 2010

5. | Next Annual General Meeting

30th September,
2010

(iv) Market price data

(v) Listing at stock exchanges

The Equity Shares of the Company are listed on Bombay
Stock Exchange (BSE) and National Stock Exchange
(NSE). Further, FCCBs and GDRs issued by the
Company are listed on Singapore Stock Exchange (SGX)
and London Stock Exchange (LSE) respectively in
compliance with statutory requirements.

The Company has paid the listing fees to BSE & NSE
and no other due are payable by the company to any
Stock Exchange.

Stock Code
BSE Code: 532106 NSE Code: REIAGROLTD
LSE Code: REAA & REA SGX Code: 7AUB &

XS0223920421 (ISIN Code)

The Monthly high and low prices of the equity shares of the company at National Stock Exchange and Bombay Stock
Exchange during financial year 2008-2009 are as follows:

April 2008

May 2008

June 2008

July 2008
August 2008
September 2008
October 2008**
November 2008
December 2008
January 2009
February 2009
March 2009

High Price (Rs.)
1670.00
1795.00
1721.00
1378.80
1439.00
1468.90

N.A
999.00
760.00
720.00
576.80

55.00

Low Price (Rs.) | High Price (Rs.)| Low Price (Rs.)

1376.95 1669.90 1350.00
1445.00 1787.80 1500.00
1290.00 1719.00 1295.00
863.05 1388.70 860.05
825.00 1434.95 823.45
902.85 1469.00 903.90
N.A N.A N.A
355.00 725.00 334.00
511.15 784.00 475.00
545.10 777.5 541.55
46.25 580.00 46.25
38.00 53.90 38.00

** Trading of equity shares on BSE and NSE was suspended due to execution of scheme of arrangment and reduction

of share capital
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(vi) Performance in comparison to stock indices

A chart showing the performance of equity shares of the Company in comparison to BSE Sensex also with NSE Nifty

during the year ended on March 31, 2009 is given as under.

—&— REI Agro Ltd
—— BSE SENSEX
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closing prices.

Chart One: Both BSE Sensex and REI Agro Share prices are indexed to 100 based on April, 2008
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Chart Two: Both NSE Nifty and REI Agro Share prices are indexed to 100 based on April, 2008 closing

prices.

(vii) Distribution of shareholding

The Shareholding distribution of equity shares as on 31st March, 2009 is given below: -

No. of Equity Share held

No. of Shares

Percentage of Shareholding

1. 1t0 500 431324 0.1492
2. 501 to 1000 268398 0.0929
3. 1001 to 2000 273703 0.0947
4. 2001 to 3000 208178 0.0720
5. 3001 to 4000 53673 0.0186
6. 4001 to 5000 82735 0.0286
7. 5001 to 10000 390482 0.1351
8. 10000 & above 287321877 99.4089

Total 289030370 100.00
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viii) Shareholding pattern of the Company as on 31st March, 2009

Number of shares | Total sahreholding
Total Number held in as a percentage of [Shares pledged or
Catagory of Number of | of Shares | dematerialized total number of otherwise
Catagory shareholders shareholders from shares encumbered
Asa
Asa | percentage
percentage of As a %
of (A+B) | (A+B+C) | Shares (X)=(VIID:
(0 ) (I (V) V) \D) (vin) (Vi) (IV)*100
(A) | Shareholding of Promoter
and Promoter Group
(1) | Indian
(@) | Individuals/ Hindu
Undivided Family 7 5821740 5821740 2.1539 2.0142 0 0
(b) | Central government
| State government(s) 0 0 0 0 0 0 0
(c) Bodies corporate 8 114692072 114692072 42.434 39.6817 | 33701530 29.3844
(d) | Financialinstitutions
/Banks 0 0 0 0 0 0 0
(e) | Any other (specify) 0 0 0 0 0 0 0
Sub-total (A)(1) 15 120513812 120513812 445879 | 41.6959 | 33701530 [ 27.9649
(2) | Foreign
(@) | Individuals
(Non-Resident
individuals/ Foreign
individuals) 0 0 0 0 0 0 0
(b) | Bodies corporate 0 0 0 0 0 0 0
(¢) | Institutions 0 0 0 0 0 0 0
(d) | Any other (specify) 0 0 0 0 0 0 0
Sub-total (A)(2) 0 0 0 0 0 0 0
Total shareholding
of Promoter and
Promoter Group
(A)=(A)(1)+(A)(2) 15 120513812 120513812 445879 | 41.6959 | 33701530 [ 27.9649
(B) | Public shareholding
(1) | Institutions
(@) | MutualFunds/ UTI 2 68570 68570 0254 0237 0 0
(b) | Financial Institutions/ Banks 0 0 0 0 0 0 0
(c) | Central government/ 0 0 0 0 0 0 0
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Number of shares [Total sahreholding as
Total Number held in a percentage of total Shares pInged or
Catagory of Number of | of Shares dematerialized number of shares otherwise
Catagory shareholders shareholders from encumbered
Asa
Asa percentage
percentage of
of (A+B) | (A+B+C) | Shares | Asa %

0] ) ) (Iv) (%) (V) (Vi (Vi) (X)

State government(s) 0 0 0 0 0 0 0
(d) | Venture capital funds 0 0 0 0 0 0 0
(e) | Insurance companies 1 50000 50000 .0185 .0173 0 0
® Foreign institutional

investors 22 20960297 20960297 7.7549 7.2519 0 0
(9) | Foreignventure

Capital investors 0 0 0 0 0 0 0
(h) | Any other (specify) 0 0 0 0 0 0 0

Sub-total (B)(1) 25 21078867 21078867 7.7988 7.293 0 0
(2) | Non-institutions
(@) | Bodies corporate 357 56144497 56143897 20.7725 19.4251 0 0
(b) | Individuals -
. Individual shareholders

holding nominal share

capital upto Rs. 1 lakh. 4269 4513854 1466724 1.67 1.5617 0 0
i, Individual shareholders

holding nominal share

capital in excess of

Rs. 1 lakh. 20 60555234 59475234 22.4044 20.9512 0 0
(c) | Anyother-NRIs 66 7477106 401906 2.7664 2.587 0 0

Sub-total (B)(2) 4712 128690691 117487761 47.6132 44525 0 0

Total public

shareholding (B)=

(B)(1)+(B)(2) 4737 149769558 138566628 554121 | 51.8179 0 0

TOTAL (A)+(B) 4752 270283370 259080440 100 93.5138 0 0
(C) | Shares held by custodians

and against which

depository receipts have

been issued 1 18747000 18747000 - 6.4862 0 0

Grand total (A)+(B)+(C) 4753 289030370 277827440 - 100 | 33701530 11.6602
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(ix) Dematerialization of shares and liquidity:

The Shares of the Company are compulsorily traded in dematerialized form and are available for trading under both
the depository systems in India - NSDL (National Securities Depository Ltd.) and CDSL (Central Depository Services
(India) Ltd). The International Securities Identification Number (ISIN) allotted to the Company's equity shares under

depository system is INE385B01031.

NSDL /CDSL / PHYSICAL SUMMARY REPORT AS ON 31-03-2009

Sl. No. Particulars Holders No. of Shares % of shareholding
1. Physical 12 1,12,02,930 3.8760
2. NSDL 3,355 19,28,94,834 66.7386
3. CDSL 1,286 8,49,32,606 29.3854
Total 4,753 28,90,30,370 100

(x) Outstanding GDRs and Convertible instruments

The Company had during the financial year 2005 issued
3220 number of 1.5% Foreign Currency Convertible Bonds
(FCCBs) of US $ 10,000 each aggregating US $ 32.2
million to overseas investors. These outstanding bonds
are due for redemption on July 8, 2010. As on 31st March
2009, the entire 3220 bonds stand converted into equity
shares.

Date of Numberof | Equivalentnumber of

Bonds equity shares
allotted on conversion*|

conversion

converted
24.08.2005 25 67,515
26.09.2005 500 13,50,310
22.10.2005 100 2,70,062
12.11.2005 1 2,700
11.12.2006 75 2,70,061
13.12.2006 250 9,00,207
29.12.2006 200 7,20,165
25.01.2007 50 1,80,041
29.01.2007 250 9,00,207
05.02.2007 840 30,24,695
10.03.2007 25 90,020
08.05.2007 400 14,40,331
08.05.2007 279 10,04,631
08.05.2007 50 1,80,041
16.07.2007 115 4,14,095
08.11.2007 60 2,16,049

* Conversion rate of Bonds was fixed at Rs. 161/- per
share that was later revised to Rs. 120.75/- per share as
per the terms of Offer Circular.

GDRs:

The Company had also issued 37,70,000 Global
Depository Receipts (GDRs) at a price of US $ 8.00 each
aggregating US $ 30.16 Million. Each GDR represents
two equity shares; consequently the Company has issued
75,40,000 underlying equity shares to Depository Bank.
The Company has reduced its paid up capital under the
Scheme of Arrangement approved by High Court of
Calcutta on 27th August, 2008, becoming effective from
8th September, 2009.

After the scheme of arrangement become effective the
paid value of underlying equity shares was reduced and
45,24,000 equity shares were issued in place of 75,40,000.
The Company has sub divided the face value of its equity
shares of Rs.10/- each into ten equity shares of Re. 1/-
each and consequently the company has issued
4,52,40,000 equity shares in place of existing 45,24,000
equity shares. Now each GDR represents one equity
shares of the company. The Company has not been
reported as to receipt of request for redemption of GDRs
and releasing of underlying shares in favour of non-resident
investor. As on 31st March 2009, 1,87,47,000 were
outstanding.

(xi) PLANT LOCATIONS (MANUFACTURING UNITS)

(1) Plot No. 691 Sector-2, 94.8, K.M. Mile Stone, Delhi-
Jaipur Road, NH-8,
Bawal Growth Centre, Distt. Rewari, Haryana.

(2) PlotNo 180D,E, F, G H,I,J, &181A, Sector -3, 94.8,
KM Milestone, Delhi-Jaipur Road, Bawal Growth
Centre, Distt. Rewari, Haryana.

WIND MILLS

1. Village: Soda - Mada, Dist- Jaisalmer, Rajasthan.

2. Village: Dhulia, Titane & Brahmanwel, Dist. Dhule,
Maharashtra.

3. Village : Udyathur, Radhapuram, Muppandal, Tamilnadu

4. Village : Surajbari, Dist. Kutch, Gujarat
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Address for correspondence

Shareholders may address all their correspondence at
the below mentioned address.

Registered office: Everest House, 46C, Chowringee
Road, 15th Floor R. No.15B, Kolkata-700071.

Corporate office: 58A/1, Sainik Farm, New Delhi-110062

Shareholders are requested to notify immediately any
change in their address, bank mandate and nomination
to the Company. Members holding shares in electronic
form are requested to notify any change in address and
bank details, nominations etc. to the depository
participants (DP) with whom they are having account for
effecting necessary updations. Any intimation made to
the Company without effecting the necessary updations
with the depository participants will not be considered.
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Cautionary statement

Details given in above relating to various activities and future
plans may be ‘forward looking statements' within the
meaning of applicable laws and regulations. The actual
performance may differ from those expressed or implied.

Certificate

The Company has obtained the Certificate from M/s A. K.
LABH & CO., Company Secretaries regarding compliance
of Corporate Governance as stipulated in Clause 49 of the
Listing Agreement and the same is annexed.

All material requirements with respect to Corporate
Governance as stipulated in the Listing Agreement have
been complied with.

For and on behalf of the Board of Directors

Sandip Jhunjhunwala
Vice-Chairman & Managing Director

A. Cha