
Jul y 9, 2018 

To, 
Listing Department 
The National Stock Exchange Limited 
Exchange Plaza, Plot No. C/ 1, G Block 
Bandra Kurla Complex, Bandra (East), 
Mumbai - 400051 

p&G 

Ref:- Scrip Code:- PGHH 

Dear Sir/Madam, 

Subject: Announcement- Postal Ballot Notice 

Procter & Gamble Hygiene 
and Health Care Limited 
GIN: L24239MH1964PLG012971 
Registered Office: 
P&G Plaza 
Cardinal Gracias Road, Chakala 
Andheri (E), Mumbai 400 099 
Tel: (91-22) 2826 6000 
Fax: (91-22) 2826 7303 
www.pg.com/en_IN 

We would like to submit the notice of the Posta l Ballot with respect to the Company's proposal 
to approve appointment of Mr. Madhusudan Gopa lan as Director and Managing Director of the 
Company for a period of five years. 

Kindly take the above on record and acknowledge the receipt. 
Thanking you. 

Yours faithfully, 
For Procter & Gamble Hygiene and Health Care Limited 

Flavia 
Authorize Signatory 

) 





Dear Members, 

Procter & Gamble Hygiene and Health Care Limited 
(CIN: L24239M Hl 964PLC012971) 

Regis tered Office: P&G Plaza, Cardinal Gracias Road, 
Chaka la, Andhcri (E), Mumbai - 400 099 

Website: www.pg.com/en_IN;email id:machadoJ. l @pg.com 
Tel: (91-22) 2826 6000; Fa" (91-22) 28267337 

Notice is herl bY g iven to the Members of the Company pursuant to Section 110 of the Companies Ac t, 2013 (" Act") read with 
Rule 22 of the Companies (Management a nd Admin is tratio n) Rules, 2014, including any s tatu to ry modification or re­
enactment thereof for the time being in force, seeking app rova l of the Members fo r appointment of Mr. Madhusudan Gopalan 
(DIN 08158357) as Di rec to r and Manag ing Di rec tor of the Company for a period of five yea rs, proposed to be passed as an 
'O rdinary Reso lu tion ', byway of Postal ballot. 

Members' co1nsent is requested for the proposal contained in the resolution appended below. An explanatory s ta tement 
pursuant to Section 102 of the Companies Act, 2013 setting out a ll materia l fac ts and reasons for the proposed resolution is 
annexed hereto for your considera tion. 

Toconsider and if thought fit, to pass the fo llowing resolution as an ORDINA RY RESOLUTION: 

"RESOLVED THAT Mr. Mndllll siidall Coplllml (DIN 08158357)whowns nppoillted by ti,e Board of Directors as tlJl AdditiOlltl1 Director 
of tile COllll'allY wi tl! effect from lilly 1, 2018, pll rSUl11Jt to Section 161 of the Compallies Act, 2013 ("the Act") alld rvflO has slIbmiffed a 
I/olice ill wrilillg IInder Sectioll 160 af llu? Act, propos illg his calldidn/llre for lite office ofa Director, be ami is Itereby appointed as Director 
oJIIteCompallY· 

RESOL V£D H I RTH£R THATpllrsllallt to recomlllew/atioH oftlte Nomilla tioll awl Remllneratioll Committee ami approval of lite Board 
ami p"rSllall l to fhe provisiolls of Sectiolls 196, 197, 198, 203 of Ihe Compallies Act, 2013 rend wi lli Schedule V to the Act and the 
COII/pal/ies (Appoil/imcllt and Relllllllemtioll of Mallagerial PersO//Ilel) Rlllcs, 2014 alld mly oll,er applicable I)rovisiolls of fhe Act 
(illcllldillg allY statutory modificatioll or re-enactmell t thereof) read with fhe applicnble provisiolls of file Articles of Associntioll of ti,e 
Company, and if applicable, sllbject 10 thc approval of the Cwlral CoverJIlllwl, approval of the Members oJfhe COJllpany be and is hereby 
accorded for file appo;IIll11ellt of Mr. MadlltlSlldml Copa/all (D IN 08158357) as Mmwgillg Director of fh e COIIII)(jllyfor a period offive 
years willi effect frolll lI lly 1 f 2018, as per tllC terms and cOlUii tiolls dctai/eli ill tile c:qJlallatory stntCII/CII tat tached Ilercto. 

RESOLVED FURTHER THAT the Board of Directors l,e nllel is hereby authorized to IIIOdifij / revise the terms I1l1d cOllditiollS of tile 
rellullleration of Mr. Madlwsudall Copalan provided, however, the terllls of rC1l1lllleration of Mr. Madill/ slldan Gopa/all shallllot excecd 
tile ceilingassetOllt ill Scclioll197 oJthc Act rcadwjlfl Scllcdulc V to thc Act, asalllcllded frolll timc to lilllc." 

July9, 2018 
Mumbai 

Notes: 

By O rder of the Board of Directors 
For Procter & Gamble Hyg iene and Health Care Li mited 

Prashant Bhatnagar 
Chief Financial Office r 

(1) Explana to ry Statement for the p roposed Ordinary Resolutions pursuan t to Sec tion 102 o f the Companies Act, 2013 
settingout all mater ial facts and reasons is appended to the Notice; 

(2) As required under Regulation 36 (3) of the Securi ties and Exchange Board of Ind ia (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and 1.2.5 of SS~2, Secreta ri al Standard on Genera l Meetings, the 
relevant details o f Director seeking appo intmen t are given in the annexure to this Postal Ballot Notice; 

(3) The Company has appOi nted Mr. 6. V. Dholakia, PractiCing Company Secretary, DeSignated Partner of Dho lakia & 
Associates LLP and in h is absence Mr. Nrupang Dholakia, Practicing Company Secretary, DeSignated Partner of 
Dholakia & Associates LLP, to aet as the scrutinizer, for cond ucting the postal ballot p rocess, in a fair and transparent 
manner; 

(4) This Notice is being sent to all the Members, whose names appear in the Register of Members! List of Beneficial 
owners, received from the National Securities Deposito ry Ltd (NSDL) / Central Depository Services (India) Ltd 
(CDSL) as onJ une 30, 2018; 



(5) The Company is p leased to provide e-vo ting facility as an alternate, to all the Members of the Com an Fo tl . 

~~:~~~~' t,h~ ~o~llPany .has en.tered into an agreement with NSDL for facilita ting e-voting to enable ttec 

Je~~rs ~~ 
elr, 0 es e ec tronlca lly, Ins tead of di spatching the Pos tal Ballot form. E-voting is optional; 

The instructions for the shareholders for e-voting are as under: 

(a) In case of Shareholders receiving e-mail from NSDl: 

(i) 0 I pb~nf~-ma i an.d open the PDF fi le viz, " PGHH.pdf" with your client JD or Folio No as password. The sa id 
,edcontams your user JD and password for e-voting. Please note that the password is an ini tial 

passwor ; 
(ii) u I 1l.unc 1 internet browser by typing the following URL: https:j/www.evoting.nsdl.com/.' 
(iii) Chck on Sha,eholde, - Login; 

(iv) Insert user ID and password as inHial password noted in s tep (i) above. Click login; 
(v) p~ss.word ch~n.ge menu appears. Cha nge the password with the new password of your choice with 

mtnlmum 8 dIg itS/ characters or combination thereof. Note the new password. It isst-rong ly recommended 
not .to sh.are your password with any o ther person and take utmost care to keep you, pnssword 
confidentia l; 

(v~~ Home,:age o~~-Voti ng opens. CUckon e-Voting: Active Evoting Cycles; 
(v ~ ~~ Select EVEN of Proc ter &Gamble Hygiene and Hea lth Care Ltd; 
(~I II)Now yo u are ready fore-Voting as Cast Vote page opens; 
(IX) Cas t your ,.'ote b~ selecting appro,~ria teop(ion and click on "Submit" and also " Confirm" w hen prompted; 
(x~ UponeOnflrlllatlon, the mes5<1.ge Vote cast successfu lly "will bedisplayed; 
(XI) Once you havevoled on the resolution, you wil l no t beal lowed to modify your vote; 
(xii) For the ~otcs to be considered va lid, the Institutional shareholders (other than individuals, HUF, N RI etc.) 

are reqUired to send scanned copy (PDF / JPG Format) of the relevant Board Reso lution / Authority Letter 
etc. to the Scrut inizer through e-mai l at pghhpb2018@dholakia-associates.eom w ith a copy marked to 
cvoting@nsd l.co. in 

(b) In case of Shareholders' receiving Postal Ballot Form by Post: 

(i) Initial password is provided at the bottom of the Postal Ballot Form. 

(ii) Please follow all s teps from 51. No. (ii) toSI. No. (xii) above, loeas t vote. 

(c) In case of a ny queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting 

user man ual for Shareholders available at the Downloads section of www.evoting.nsdl.com. 

(d) If you arc already regis tered with NSDL for e-voting then you can use your existing user 10 and passv,'ord fo r 

casting your vote. 

(e) You can also update your mobile number and e-mail id in the user profile details o f the foli o which may be used 

for sending fu ture eommunica tion (s). 

(6) Shareholders who ha ve registered the ir e-ma il ids with depositories or with the Company are being sent Notice of 

Postal Ballot by eMmaii and shareholders who have no t regis tered their e-mail ids w ill receive Notice of Postal Ba llot 

along with Postal Ballot Fo rm through post. Shareholders who have received Postal Ballot Notice by e~mail and who 

wish to vo te through physical Postal Ballot Form can download Postal Ballot Form from the link 

www.evoting.nsdl.comorfromthe ·lnvestorRelations·pageonthewebsiteoftheCompany \vww.pg.com/en_IN. 

The Shareholders can also seek duplica te Postal Ballo t Form from the Company's Regis trar and Share Transfer 

Agent (RTA), Link Intime Lndia Priva te Limited, ClOt, 247 Park, L.B.5. Marg, Vikhroli (West), Mumbai- 400 083, or 

the Regis tered Office of the Company a t P&G Plaza, Cardinal Gracias Road, Chakala, Andheri East, Mumbai - 400 

099. 

(7) Kindly note tha t the Shareho lders can op t only one mode of vo ting,. i.e., either by Physical Ballot o r e-voling. if 

sha reholders are o pting fo r e-voting, then do not vote by Physical Ballot or vice-versa . However, in case 

Shareho lders cast their vote by Physica l Ballot and e-voting both, then voting done bye-voting shall prevail and 

voting done through Physical Ba llo t will be treated as inva lid . 
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(8) Shareholders desiring to exercise' vote by physica l Postal Ballot are requested to carefuHy read the instructions 

printed in the Posta l Ballot Form and return the Form duly completed and signed in the enclosed self-addressed 

business reply enve lope to the Registrar & Transfer Agents (RTA), Link lntime India Priv<lte Limited, C-101, 247 

Park, L.BS. Marg. Vikhroli (West), Mumbai- 400 083, as to reach the RTA on or befo re the close of working hours on 

Wednesday, August8, 2018. The postage cost will be borne by the Company. However, envelopesconti'lining Postal 

Ballot Form(s), if depos ited in person or sent by courier o r regis tered/ speed post a t the expense of the shareholder 

w ill a lso be accep ted. 

(9) The voting period fo r e-voting modu le ends on Wednesday, August 8, 2018. The e-voting module shall a lso be 

d isabled by NSDLat5.00p. m.on the same day. 

(10) The last dateforreceiptof duly completed Postal Ballot Formsor e-voting i.e.,on Wednesday, August8,2018shall be 

the da te on which the reso lution would deemed to have been passed, if proved by the requisite major ity. 

(11) The voting rights of Shareholders shall be in proportion to their shares of the paid-up equity share capita l of the 

Company asonJune30, 2018. 

(12) The Scrutini zer will submit his report after completion of the scrutiny and the resu lt of the voting by Postal Ballo t will 

be an nounced on Thursday, August 9, 2018. The result of the postal ballot shaH be intimated to the Stock Exchanges 

wh bre the shares of the Company are lis ted, and displayed along with the Scru ti nizer's report on the Company's 

website viz. http://www.pg.com/enJN/~ 

EXPLANATORY STATEMENT 
PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 

Mr. Madhusudan Gopa lan is an a lumnus of lIM Calcutta, who joined Proc ter & Gamble in the sa les function straight from 
campus in 1999. He has more than 18 years of experience working for Procter & Gamble across business units and diverse 
geographies like India, US and ASEAN countries. Prior to this role, Mr. Madhusudan Gopalan was leadiilg the Procter & 
Gamble business in Indonesia, where he led s trong sa les growth, share turn around, s trong value creation a nd cash 
producti vity. 

The Board, at its meeting held on May 11, 2018, upon the recommendation of the Nomina tion & Remuneration Committee, 
appointed Mr. Madhusudan Gopalan (DI N 08158357) as a n Addi tiona l Direc tor a nd Manag ing Directorof the Company for a 
period of 5 (five) yea rs with effect from July 1, 2018, subject to the ap proval of the shareholders and of the Central 
Government. 

Mr. Madhusudan Gopa lan has also been appointed as Managing Director of Cillette India Limited effect ive July 1, 2018, 
subject to requisite approvals. The Board of Directors have provided unanimous consenl for the a ppointment of Mr. 
Madhusudan Gopalan as the Managing Direc to r of Gi llette India Limited, at aremuneration that shall be shared by the 
Companies in proportion of their NetOutside Sales (NOS). 

The Compa ny has received necessary consent and declaration that he is no t d isqualified from being appointed as Director in 
terms of Section 164 of the Companies Act, 2013 (the Act) and a notice under Section 160 of the Act from Mr. Madhusudan 
Copalan proposing hiscandida lure for a ppointment as Director of the Company. 

Mr. Madhusudan Gopalan is an lndian Ci tizen, however he has not been a resident of lndia as s tipulated under Part 1 (e) of 
Schedule V to the Ac t a nd hence the Company is in the process of making an ap plication to the Central Gove rnment fo r its 
approval to his appointment as Manag ing Director as required under law. 

The proposed terms a nd conditions of appo intment of Mr. Madhusudan Copalan as Managing Director are as g iven below: 

i. ReJIIllllcmtio" lip fa Rs.4, OO,OO,OOO (Rupees FOllr Crores Duly) permlllu lII 

ii. I" addifioll fa tilt.' abovc, Mr. Gopalall slmll be cntitled to compally accommodatioll, lIIedical reimbllrselllellts, clllb membcrship, 

pcrsonal accidence illsumll ce, cal' {oall from the Comp(IIIY, ollc- tilllC allowan ces, 10llg tcrlll illcclltives/key lII(11mger awards alld such 

ot/ler perquisites ill accordmlcewith thc rules o/lIle COlllpallyas applicable to all el1lployees, mId tile monetary va/uco/whicl! will bC;lI 

terllls o/fhe Incomc Tnx Act, 1961 
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iii. Ti,e Board of Directors simI! be ell titled to lI1adifij/ rClIise file terms alld conditio/l s of ti ,e rellllll/emtial/ of Mr. Madill/Sf/dall GOl'a/(l1I 

I,rovided, !lOwevcr, the ter11ls ofrcmlllleratio/l of MI'. Madhllslldml Gapa/al/ sJwl/llot exceed ti,e ceiling as set alit il l SectiOlI 197 of l/lc 

Act rend wit// Sclledllie V to tile Act, tls a11lwded from time to time. 

iv. He shalll/ot lJe lia/Jle to retire IJY rotatioll 

v. Hewilllloi beelltitled to sil tillgfecs fara ttcl/dillg IIIcctillgsafthe Board orall yco/1l/J/i tfees thereoj 

The above sha ll be treated as abstract under Section 190 of the Act. 

None of the Directors, Key Manage ri al Personnel of the Company a nd the ir relatives, except Mr. Madhusudan Gopa lan to 
whom the resolution relates, is interested in or concerned with the resolution. 

The Board of Directors recom mends passing of the resolution as an Ordinary Resolution, by exercis in g their vote through the 
Pos ta l Ballot. 

Detail s pursuant to Regulation 36 (3) of the Securiti es Exchange Board of Ind ia (Listi ng Obligations and Disclosure 
Requirements) Regulations, 2015 and 1.2.5 ofSS-2, Secretarial Standard on Genera l Meetings are as given below: 

Name of the Direc tor 

DIN 

Age 

Date of appointment on the Board 

Qualification 

Expe rience & brief profi le and nature of their expertise in 
specific functional areas 

Directorships held in o ther compfmies 

Memberships / Chai rmanships of the Commitl'ees across 
all o ther public companies 

Re lationship w ith o ther Direc tors/ Manager / 
Manageria l Personnel 

Shareholding in the Company 

No. of Board Meetings attended during the year 

July9, 2018 
Mumbai 

Key 

4 

Mr. Madhusudan Gopa lan 

08158357 I 
41 years I 
July 1, 2018 I 

MB A (11M Calcutta) 

Mr. Madhusudan Gopa lan is an alumnus of 11M Calcutta, 
who joined Procter & Ga mble in the sales function straigh t 
from campus in 1999. He has more than 18 yea rs of 
experience working for Procter & Gamble acr~ss business 
units nnd d iverse geographies like India, US and ASEAN 
countr ies. Prior to this role, Mr. Madhusudan Copalan was 
leading the Procter & Gamble bus iness in Indonesia, where 
he led s trong sa les g rowth, sha re turn a rou nd, strong va lue 
crea tion and cash productiv ity. 

Gillette lndiil Limited 

Gillett e India Limited I 

• AuditCommittce 

· Corporate Social Responsibility Committee 

• Stakeholder Relationship Committee 

· Risk Management Committee 

Nil I 
Nil 

No Board meetings held post effective date of appointment, 
viz ., Jul y 1, 2018 

By Order of the Board of Directors 
For Procter & Gam ble Hygiene and Hea lth Care Limited 

Pras hant 8hatnagar 
Chief Financial Officer 


