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To Earn Trust, Every Day.

We aspire to earn the trust of doctors, patients, customers and other

stakeholders as a champion for them and as a company that provides

them with a steady flow of science-based medicines and services.

By earning trust, we will build growth.

Our Vision:

Delivering the vision
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The innovation, quality and service leader

The most effective company in our industry at managing product flow

The best-managed company

The most improved company in our industry

Known for our leadership edge achieved by our passion for excellence

Our Mission:
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NOTICE is hereby given that the Sixty First Annual General Meeting of FULFORD (INDIA) LIMITED will be held at
M. C. Ghia Hall, Bhogilal Hargovindas Building, Kaikhushru Dubash Marg, Mumbai 400 001 on Monday, April 27,
2009 at 11.30 a.m. to transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the Balance Sheet as at December 31, 2008 and the Profit & Loss Account for the year
ended on that date together with the Directors’ and the Auditors’ Report thereon.

2. To declare Dividend for the year ended December 31, 2008.

3. To appoint Auditors to hold office from the conclusion of this Meeting until the conclusion of the next Annual
General Meeting of the Company and to fix their remuneration.

SPECIAL BUSINESS

4. To consider and, if thought fit, to pass with or without modification, as a Special Resolution, the following:

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the Companies Act,
1956 (“the Act”), the Articles of Association of the Company (“the Articles”) be and are hereby amended,
altered in the manner and to the extent as set out herein below:

Article 110 of the Articles shall be substituted by the following Article:

(1) All the Directors including the Managing Director shall retire at every Annual General Meeting of the
Company, commencing from the Annual General meeting to be held for the financial year ending December
31, 2009, and if eligible may be re–appointed.

(2) A Director other than a retiring Director shall be eligible for appointment to the office of the Director at any
General Meeting, if he or some member intending to propose him as Director has, not less than fourteen
(14) days before the meeting, submitted to the Company, a notice in writing signifying his candidature for
the office of the Director or the intention of such member to propose him as a candidate for that office.”

5. To consider and, if thought fit, to pass with or without modification, as a Special Resolution, the following:

“RESOLVED THAT pursuant to Section 31 read with Section 77A (2) (a) of the Companies Act, 1956, Articles
of Association of the Company be and is hereby altered by way of addition of the following new Article 24A
after the existing Article 24:

24A.Power of the Company to buy-back its own securities– Notwithstanding anything contained in the
Article 24 above, the Company shall have the power, subject to and in accordance with Sections 77A,
77B and other applicable provisions of the Act or the corresponding provisions, rules, regulations and
guidelines prescribed by the Government of India, the Securities and Exchange Board of India or any
other authority, to purchase any of its own fully paid shares or other specified securities whether or not
they are redeemable and may make a payment out of its free reserves or securities premium account of
the Company or proceeds of any shares or other specified securities.”

6. To consider and, if thought fit, to pass with or without modification, as an Ordinary Resolution, the following:

“RESOLVED THAT Mr. M.K. Sharma, who was appointed as an Additional Director of the Company with
effect from July 25, 2008, by the Board of Directors and who holds office up to the date of this Annual General
Meeting under Section 260 of the Companies Act, 1956 (“the Act”) and in respect of whom the Company has
received notice in writing from a member under Section 257 of the Act, be and is hereby appointed as Director
of the Company, liable to retire at each Annual General Meeting, commencing from the Annual General
Meeting to be held for the financial year ending December 31, 2009.”

7. To consider and, if thought fit, to pass with or without modification, as an Ordinary Resolution, the following:

“RESOLVED THAT Mr. Rodney Unsworth, who was appointed as an Additional Director of the Company with
effect from March 23, 2009, by the Board of Directors and who holds office up to the date of this Annual
General Meeting under Section 260 of the Companies Act, 1956 (“the Act”) and in respect of whom the
Company has received notice in writing from a member under Section 257 of the Act, be and is hereby
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appointed as Director of the Company, liable to retire at each Annual General Meeting, commencing from the
Annual General Meeting to be held for the financial year ending December 31, 2009.”

8. To consider and, if thought fit, to pass with or without modification, as a Special Resolution, the following:

“RESOLVED THAT pursuant to the provisions of Section 309 and other applicable provisions of the Companies
Act, 1956 and Article 117 of the Company’s Articles of Association, the Company do hereby approve of and
consent to the payment and distribution thereof of a sum not exceeding one percent of the net profits of the
Company computed in accordance with the provisions of Section 198 of the Companies Act, 1956 as
remuneration by way of commission over and above the sitting fees, amongst the Directors of the Company
(other than Managing Director and Whole–time Directors) in such amounts or proportions and in such manner
as may be decided by the Board of Directors from time to time and such payments shall be made in respect
of the profit for each of the five financial years commencing from the year ending December 31, 2009.”

9. To consider and, if thought fit, to pass with or without modification, as an Ordinary Resolution, the following:

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310 and other applicable provisions,
if any, of the Companies Act, 1956 (“the Act”) read with Schedule XIII of the Act, (including any statutory
modification(s) or re–enactment thereof for the time being in force) and subject to such approval(s) of Central
Government or any statutory authorities as may be required and in partial modification to Special Resolution
passed at the Annual General Meeting held on April 30, 2007 with respect to appointment of Mr. K. G.
Ananthakrishnan as President and Managing Director, consent of the Company be and is hereby accorded to
pay to Managing Director of the Company effective from April 1, 2009 such remuneration comprising of salary,
performance linked bonus, perquisites and allowances as may be determined by the Board from time to time
within the maximum limits as mentioned in the explanatory statement annexed hereto.

RESOLVED FURTHER THAT any Director or the Company Secretary of the Company be and is hereby
authorised to take all such steps as may be necessary, proper or expedient to give effect to this resolution.

RESOLVED FURTHER THAT the Board of Directors are also authorised to make such modifications in the
foregoing as may be considered by them to be in the best interest of the Company and the shareholders.”

By Order of the Board of Directors

Bhavik Desai
Mumbai, March 23, 2009 Company Secretary

Registered Office:

8th Floor, Eureka Towers, B Wing,
Mindspace, Link Road,
Malad (West), Mumbai – 400 064.

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR
MORE PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF, ON A POLL ONLY AND SUCH PROXY
NEED NOT BE A MEMBER OF THE COMPANY. However Proxy Forms duly stamped, completed and
signed, should be deposited at the Registered Office of the Company not less than 48 hours before the
Meeting.

2. The Register of Members and Share Transfer Books of the Company will remain closed from April 21, 2009 to
April 27, 2009, both days inclusive.

3. In view of Clause 49 of the Listing Agreement with the Bombay Stock Exchange Limited, additional information
pertaining to Directors proposed for appointment/reappointment at the Annual General Meeting is given in the
Report on Corporate Governance.

Notice (Contd.)
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Notice (Contd.)

4. Members are requested to notify any change in their address immediately to the Company or to its Registrars
and Share Transfer Agents.

5. Members are requested to note that the name of the Share Transfer Agents of the Company has changed
from ‘Intime Spectrum Registry Limited’ to ‘Link Intime India Private Limited’ with immediate effect.

6. Members holding shares in demat mode may please note that, the bank details as furnished by the respective
Depositories to the Company will be mandatorily printed on their dividend warrants/demand drafts for the
purpose of distribution of dividend through Electronic Clearing Service (ECS) as advised by the Securities &
Exchange Board of India (SEBI). In the absence of ECS facility, the bank account details, if available, will be
printed on the dividend warrants/demand drafts. Instructions if any, given by them in respect of shares held in
physical mode will not be automatically applicable to the dividend paid on shares held in demat mode.
Members holding shares in demat mode must, therefore, give instructions regarding bank accounts in which
they wish to receive a dividend, to their Depository Participants. The Company or the Registrar and Share
Transfer Agents will not act on any direct request from these Members for change/deletion in such bank
details.

7. In terms of Sections 205A and 205C of the Companies Act, 1956, the amount of dividend remaining unpaid or
unclaimed for a period of seven years from the date of transfer to the unpaid dividend account, is required to
be transferred to the Investor Education and Protection Fund. Members shall not be able to claim any unpaid
dividend from the said Fund or the Company thereafter. Members who have not encashed the dividend warrants
for the years 2001, 2003, 2004, 2005, 2006 and 2007 are requested to contact the Registrar and Transfer
Agents, Link Intime India Private Ltd. formerly known as Intime Spectrum Registry Ltd. Mumbai. Outstanding
dividend for the year’s prior to1995 has been transferred to the General Revenue Account of the Central
Government. Outstanding dividends for the years 1995, 1996, 1997 and 1998 have been transferred to the
Investor Education and Protection Fund. Outstanding dividend for the year 2001 shall be transferred to the
Investor Education and Protection Fund by July 2009.

8. Section 109A of the Companies Act, 1956 provides for Nomination by individuals, who are shareholders of the
Company in the prescribed Form No. 2B. Members who hold shares in the physical form can nominate a
person in respect of all the shares held by them by filling the prescribed form. Blank forms will be supplied by
the Company’s Registrars and Share Transfer Agents, Link Intime India Private Limited formerly known as
Intime Spectrum Registry Ltd. on request. Members holding shares in the dematerialized form may contact
their Depository Participant for recording nomination in respect of their shares.

9. Members are requested to note that as prescribed by the Securities and Exchange Board of India (SEBI),
trading in securities of the Company is compulsorily in dematerialized form. The Company has already
executed tripartite agreements with both the depositories viz. Central Depository Services (India) Limited
(CDSL) and National Securities Depository Limited (NSDL), Intime Spectrum Registry Limited (now known as
Link Intime India Private Limited), the Company’s Share Transfer Agent. Accordingly, the equity shares of the
Company can be held in an electronic form with any Depository Participant (DP) with whom the Members
have their Depository Account. The ISIN No. allotted to the equity shares of the Company is INE521A01017.
In view of the numerous advantages offered by the Depository System, members who are yet to dematerialize
their shares are requested to avail of the facility of dematerialization.
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Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956:

Item No. 4

Presently, Article 110 provides for the appointment of the Directors by the system of proportional representation
once in every three years pursuant to the provisions of Section 265 of the Companies Act, 1956. To align with our
global policy of Corporate Governance, it is imperative to provide flexibility to the Members to decide the structure
of management on yearly basis and Annual re–election of directors represents best global corporate governance
practice by maximizing the responsiveness of directors toward the Members.

Accordingly, the Board of Directors recommends the Resolution for your approval.

None of the Directors is concerned or interested in the Resolution.

Item No.5

Section 77A of the Companies Act, 1956 provides inter–alia, that a buy-back of shares by a Company beyond
certain limit must be authorized by its Articles of Association. The Company may at an appropriate time in future,
buy-back its shares subject to the applicable regulatory provisions. Since such a step requires the authorization
by the Articles of Association, the proposed amendment to the Articles of Association in Item no. 5 is proposed for
your consideration.

None of the Directors is concerned or interested in the Resolution.

Item No. 6

Mr. M.K. Sharma, was appointed as an Additional Director with effect from July 25, 2008, and accordingly holds
office upto the date of this Annual General Meeting of the Company. Notice has been received from a shareholder
of the Company proposing the candidature of Mr. M.K. Sharma.

Mr. Sharma holds Bachelors Degree in Arts and Bachelors of Law Degree from Canning College University of
Lucknow. He has also completed a Post-Graduate Diploma in Personnel Management and Diploma in Labour
Law. Mr. M.K. Sharma is a former Vice-Chairman of Hindustan Unilever Limited. He has also served as the
President of Trademarks, Patents, Designs and Copyright Owners’ Association of India and is the past President
of Indian Soaps & Toiletries Manufacturers Association. Mr. Sharma has served as a member of the 7 member
Corporate Law Committee formed by the Ministry of Company Affairs, Government of India to comprehensively
redraft the Companies Act.

Mr. Sharma displays passion for ensuring highest standards of Corporate Governance and adherence to responsible
and ethical conduct in all aspects of business operations.

The Board recommends the appointment of Mr. M.K. Sharma.

Except Mr. M K Sharma, no other Director is concerned or interested in the said Resolution.

Item No. 7

Mr. Rodney Unsworth, was appointed as an Additional Director with effect from March 23, 2009, and accordingly
holds office upto the date of this Annual General Meeting of the Company. Notice has been received from a
shareholder of the Company proposing the candidature of Mr. Rodney Unsworth.

Mr. Rodney Unsworth holds a Degree in pharmacy from the Victorian College of Pharmacy, Australia. He is a
highly experienced senior international management executive and has held various international management
roles in the pharmaceutical industry with Asia Pacific and Australian Companies. Presently he is the Group Vice-
President and President, Asia-Pacific Region with Schering-Plough Corporation and serves on the Global Operational
Management Team of the Corporation. He is on the Board of several Schering-Plough Group companies abroad.

The Board recommends the appointment of Mr. Rodney Unsworth.

Annexure to Notice
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Annexure to Notice (Contd.)

Except Mr. Rodney Unsworth, no other Director is concerned or interested in the said Resolution.

Item No. 8

In the changing scenario of globalization and highly competitive environment, the Company looks forward to the
valuable guidance and immense benefit which it can derive from the experience of the non whole-time Directors.

In appreciation of the various services rendered by the non whole–time Directors of the Company and with the
increasing activities of the Company and additional work involved, it is considered desirable to pay them remuneration
by way of commission not exceeding the limits laid down under the provisions of Section 309(4) and other applicable
provisions of the Companies, Act, 1956 and Article 117 of the Articles of Association of the Company. This would
be in addition to the sitting fees paid for each meeting of the Board or committee thereof, attended by them.

It is proposed that the Board of Directors be authorised to pay them Commission upto 1% of the net profits of the
Company as mentioned in the Resolution, for a further period of five years commencing from financial year ending
December 31, 2009.

All the Directors, except Mr. K. G. Ananthakrishnan, President and Managing Director may be deemed to be
concerned or interested in this Resolution to the extent that Commission may be paid to them.

Item No. 9

The members of the Company in the Annual General Meeting held on April, 30, 2007 had approved the overall
limits of the Managerial Remuneration for Managing Director of the Company. In view of the appointment of
Mr. K. G. Ananthakrishnan as a Managing Director in Organon (India) Limited, it is proposed to revise the structure
for remuneration of Managing Director as under:

Terms of Remuneration Existing limit Proposed limit

Salary Rs. 373,333/–* per month in the scale Rs. 234,937/– per month in the scale
of Rs. 350,000/– to Rs. 800,000/– of Rs. 200,000/– to Rs. 800,000/–
per month. per month.
The increment will be decided by The revision will be decided by the
the Board of Directors or its Committee. Board of Directors or its Committee.
(* Amount revised to Rs. 391,563/-
per month vide a resolution passed in
the meeting of the Board of Directors
held on April 16, 2008).

Education Allowance Rs. 10,000/– per month in the scale Rs. 6,000/– per month in the scale
of Rs. 10,000/– to Rs. 20,000/– of Rs. 5,000/– to Rs. 20,000/–
per month. per month.

The increments will be decided The revision will be decided
by the Board of Directors by the Board of Directors
or its Committee. or its Committee.

Leave Travel Allowance Rs. 200,000/– per annum in the Rs. 120,000/– per annum in the
scale of Rs. 200,000/– to scale of Rs. 100,000/– to
Rs. 500,000/– per annum. Rs. 500,000/– per annum.

The increments will be decided The revision will be decided
by the Board of Directors by the Board of Directors
or its Committee. or its committee.
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