
Jul y 9, 2018 

To, 
The BSE Limited 
Department of Corporate Services 
Phiroze Jeejeebhoy Towers, 
Dala l Street, Mumbai - 400001 

Dear Sir/Mada m, 

p&G 

Ref:- Scrip Code:- 500459 

Subject: Announcement- Postal Ballot Notice 

Procter & Gamble Hygiene 
and Health Care Limited 
CIN: L24239MH1964PLC012971 
Registered Office: 
P&G Plaza 
Cardinal Gracias Road, Chakala 
Andheri (E), Mumbai 400 099 
Tel : (91 -22) 2826 6000 
Fax: (91-22) 2826 7303 
'N'NW.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 Copalan as Director and Managing Director of the 
Company for a period of five yea rs. 

Kindl y take the above on record and acknowledge the receipt. 
Thanking you. 

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

chadD 
Authorize Signatory / 
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Dear Members, 

Procter & Gamble Hygiene and Health Care Limited 
(ClN, L24239M H1964PLCOI 2971) 

Regis tered Office: P&C Plaza, Card inal Gracias Road, 
Chakala, Andheri (E), Mu mbai - 400 099 

Website: www.pg.com/cn_IN;emai l id: machadoJ.l @pg.com 
Tel, (91 -22) 2826 6000; Fa" (91-22) 2826 7337 

No tice is hereby given to the Mem bers of the Company p urs ua nt to Section 110 of the Companies Act, 2013 (" Ac t") read w ith 
Rule 22 of the Compan ies (Managemen t and Administration) Rules, 2014, including any sta tu tory modificat ion or re
enactment thereof fo r the time being in force, seeking ap prova l o f the Members for appoin tmentof Mr. Mad husudan Go palan 
(DIN 08158357) as Directo r and Managing Director of the Company for a period of fi ve yea rs, proposed to be passed as an 
'O rdinary Resolution', by way of Postal ba llol. 

Members' consen t is req ues ted for the proposal con tained in the reso lution appended below. An explana tory s tatement 
pursuant to Section 102 of the Companies Act, 2013 setti ng out all material fac ts and reasons for the proposed resol u tion is 
annexed hereto for you r considera tion. 

Toconsiderand if thought fit, to pass the fo llowing resolu tion as an ORDINARY RESOLUTION: 

"RESOLVED THAT Mr. Madbll slldall CopalalJ (DIN 08158357) who was appointed by the Board of Directors as (III AddifiOl101 Direclor 
of the Compally wilh effect from July 1, 2018, pl/rsl/all t to Sectioll 161 of the Compallies Act, 2013 ("Ihe Act") alld who has submitted a 
lJ(Jtice iI' wri tillg III/der Sectioll 160 of tile Act, proposillg "is cal/didatllre for tI,e office of n Director, betllu/ isflereby appoillted as Director 
oflllcComfJ(IIIY· 

RESOLVED FURTHER THATpllrsliallf to recollllllclldntioll ofthc NOlllillatioll nm{ Rellluneratioll COllllllitteenllli npprova[ oftfte Board 
ami pllr:;lIollt fa tllc provisions of Sec/ions 196, 197, 198, 203 of file Companies Act, 2013 rend with Schedule V /0 ti,e Act and Ihe 
COII/flallie:; (AppoinllllCllt n/ld Rell/lll/emfiol/ of M(IIJ(/gerial Persollllel) Rules, 2014 alld nil}! otller {/flpliCtlblc provisions of ff/C Act 
(incllldillg nlly sln/ufory lIIodification or re-cllnctmelll Iflcreoj) rend wi/h tlte npplicab/e provisiolls of tire Articles of Associntioll of tire 
COlllpany, nnd if npplicnblc, :;ubjecl lo flTe npprovn/ of lITe Cel1 lral COVemlllel1 t, approval of lhe Members of tllC COlllpnl1Y be nnd is hereby 
accorded fo r the appoilltment of Mr. Madllll slldnll Copa/ml (DIN 08158357) as Mnllngi llg Director of the COlllpallY for a period of five 
years witll cffect frOl l1 July 1, 2018, as per the feYlll s alld COllditiollS detaileli ill theexplallo tory sfntCIIICII/ nltncflcd I/Creto. 

RESOLVED FURTHER THAT the Board of Directors Ile mI(l is hereby authorized to 1II0difij / revise the terllls mid cOllditiolls of the 
rellli /llemfioll of Mr. Madlwsudall Copniml provided, however, thc terllls of relllllllcmtioll of Mr. Madlw5udml Copa/nll shnllllot cxceed 
fbe ceilingns sel 0111 ill Sectioll 197 of the Act read with Schedll/e V to tile Act, as (11l1elldcd from lilllc to tiIllC." 

july9, 2018 
Mumbai 

Notes: 

By Order of the Board of Directo rs 
For Procter & Gamble H ygiene and Health Care Limited 

Prashant Bhatnagar 
Chief Financial Officer 

(1) Explanatory Statement for the proposed O rd inary Resolu tions pursuant to Section 102 of the Companies Ac t, 2013 
setting ou t al l material facts and reasons is appended to the Notice; 

(2) As requ ired under Regulatio n 36 (3) of the Securi ties and Exchange Board of Ind ia (Listing Obligations and 
Disclosure Req uirements) Regulations, 2015 and 1.2.5 of 55-2, Secreta rial Standard on Genera l Meetings, the 
relevant deta ils of Director seekingappo in tmenl are g iven in the armexure to this Postal Ba llot No tice; 

(3) The Com pany has ap poin ted Mr. B. V. Dholakia, Practicing Company Secretary, Designated Partner of Dholakia & 
Associates LLP and in his absence Mr. Nrupa ng Dholakia, Practicing Company Secretary, Desig nated Partner of 
Dholakia & Associates LLP, toact as the scrutinizer, for conducting the postal ballot p rocess, in a fa ir and transpa ren t 
manner; 

(4) This Notice is being sent to all the Members, whose names ap pea r in the Register of Members/ Lis t of Beneficial 
owners, received from the Na ti ona l Securi ties Depository Ltd (NSDL) / Central Deposito ry Services (India) Ltd 
(CDSL) asonjune30, 2018; 



(5) The Company is pleased to provide e v' .. purpose, the Com an h . . - otll1g facIlity as an alternate, to all the M b casttl . I pyas ent<ced mto an agreement with NSDLf fT · em ecs ofthe Company. Focthis 
~ le lf votese ectronica lly, ins tead of dispatching the P t I B [lor aCI I:atmg e-vo ting to enable the Members to 

. . os a a otform. E-votingisoptional; 

The I/lstructl 0ns for the shilreholdcrs for e t· -vo mg are as under: 

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

(i) 0 pen ~-ma il and open the PDF fil e viz, "PGHH df" w ith . 
PDF flie conta ins your user 10 and password~or .'_ f youfpclllcnt lDorFoliONoaspassword ,The sa id 
passwo rd; C vo IIlg. ease note that the passwo,d ,·s .. . I 

( 

.. ) L an m,ha 

~~ . iI.unch internet browser by typin the followin . (~ II ) Click on Shareholder _ Login; g g UR L. https://www.evoting.nsdl.com/; 

(IV) Insert user 10 and passwo rd as initi 1 d (v) Password change menu app~u s ~1 passwlor noted in step (i ) above. Click Login; 
• • < • r. lange t le password w itl th 

mmln1um Sdigits/charactersorcombination thereo f N t i l e new password o f your choice w ith 
not to share your puss word with any o ther pe" 0 e ~ 1e !lew pnssword . ltis strongl y recommended 
confidential; Ison an take utmost care to keep your password 

(VI) Home Pageofe~Votmgopens Click V (vll)Select" EVEN" fP one- o tmg Active Evotlllg Cycles, 
( )N 0 rocter &Gamble Hygiene and Heal th Care Ltd 

V III ow you are read y fo re-Vo ting as Cast Vo le page ope , 
(IX) Castyour vole byselectlngappropnateopllon<and cll~s~n "Sllbmlt" a " 
(x) Upon conhrmatiOn, the message "Vote cas t success fully "will be d ISp ;~l~~IsO Confirm" when pro mpted, 

(XI) O nce you have vo ted on the resolution, you w ill not beall owed to mod r ' 
(x u) :~; :~~:.~;~,,~ s~~,~o:~~~~:~dc~~~di;~~~;~~u:,onal t~h~r~'0Idt"rs (ot;,~:'~~~~~~:v'dual s, HUF, NRI etc) 

etc to the Scrutini zer throu h e-mail at I orma 0 t ere evunt Board Resolution / Au thonty Letter 
CVO! lIlg@nsdl co 11\ g < < pg lhpb201 S@dho!akla-assoclatescom w ith a copy marked to 

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

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

(ii) Please follow all steps from SI. No. (ii) 10SI. No. (xii) above, to cas1 vote. 

(c) In case of any queries, you may r~fer the Frequently Asked Ques ti ons (FAQs) fo r Shareholders and e-vot ing 

user manual for Shareholders ava ilable at the Downloadssection o f www.evoting .nsdl.com. 

(d ) If you are already regis tered w ith NSOL for e-voting then you can use your ex is ting user 10 and password for 

casti ng your vote. 

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

for send ing future cornmunication(s). 

(6) Shaceholders who have registe,ed thei' .-mail ids with deposilOCies or with the Company are being sen t No tice of 

Postal Ba ll ot by e-mail and shareholders who have no t regis tered their e-mail ids will receive Notice of Postal Ballot 

along with Postal Ballot Form through posl. Shueholderswho have received Postal Ballot Notice bye-ma il and who 

wish to vote through physical Postal Ballot Form can download Postal Ballot Fo,m from the link 

www.evoting.nsdl.com or fromthe' lnves torReiationS' page on the website of the Company www.pg.com/en~IN . 
The Shareholders can also seek duplicate Postal Ballot Form from the Company's Registrar and Share Tcansfe, 

Agent (RTA), Link Intime [ndia Private Limited, C-l 0l , 247 Park, L.SS. Marg, Vikhroli (West), Mumbai-400083, or 

the Registered Office of the Company at P&G Plaza, Cacdinal Gracias Road, Chakala, Andheci East, Mumbai - 400 

099. 

(7) Kindly note that the Shareholders can op t only one mode of voting, i.e., either by Physical Ballot or e-voting. If 

shareholders are o pting for e-voting, then do not vo te by Physical Ballot or vice-versa. However, in case 

Shareholdecs cast their vote by Physical Ballot and e-voting both, then voting done bye-voting shall preva il and 

voting done through Physical Ballot w ill be treated as invalid . 
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(8) ShaJ.;eho lders desiring to exercise vote by physical Postal Ballot are requested to carefully read the instructions 

printed in the Posta l Ballot Form and return the Form duly completed and s igned in the enclosed se lf-addressed 

business repl y envelope to the Regis trar & Transfer Agents (RTA), Link Intime India Private Limited, C l 01, 247 

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

Wednesday, August8, 2018. The postage cos t will be borne by the Company. However, envelopes containing Postal 

Ballot Form(s), if deposited in person or sent by courier or registered/ speed post at the expense of the shareholder 

will also be accepted. 

(9) The voti ng period for e-voting module ends on Wednesday, August 8, 2018. The e-voting mod ule shall also be 

disabled by NSDL at 5.00 p.m. on the same day. 

(10) The last date for receipt of duly completed Posta l Ballo t Forms ore-voting i.e., on Wednesday, August8, 2018 shall be 

the date on which the resolution would deemed to have been passed, if proved by the requis ite majority. 

(11) The voting righ ts of Shareholders shall be in proportion to their shares of the paid-up equity share capital of the 

Company ason June 30, 2018. 

(12) The Scrutinizer will submit hi s report after completion of the scrutiny and the result of the voting by Posta l Ballo t will 

be announced on Thursday, August 9, 2018. The result of the pos tal ballot sha ll be intimated to the Stock Exchanges 

where the shares of the Company are lis ted, and d isp layed along with the Scru tinizer'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. Mad husudan Go palan is an alumllus of 11M Calcutta, who joined Procter & Gamble in the sales function straight from 
campus in 1999. He has more than 18 years of experi ence working for Procter & Gamble across business units and diverse 
geographies like Indi a, US and ASEAN countries. Prior to this role, Mr. Madhusudan Gopalan was leading the Procter & 
Gamble business in Indonesia, where he led strong sales growth, share turn around, strong value creation and cash 
productivity. 

The Board, at its meeting held on May n , 2018, upon the recommendation of the Nomination & Remuneration Committee, 
appointed Mr. Madhusudan Go pa lan (D IN 08158357) as an Additional Di reclo r and Managing Director of the Company fora 
period of 5 (five) years with effect from Ju ly 1, 2018, subject to the approval of the shareholders and of the Central 
Government. 

Mr. Madhusudan Gopa lan has also been appoin ted as Managing Director of Gillette India Limited effective July 1, 2018, 
subject to requ isite approvals. The Board of Directors have provided unanjmous consent fo r the appointment of Mr. 
Mad husudan Gopalan as the Managing Director of Gillette India Limited, at aremuneration that shall be shared by the 
Companies in proportion of their NetOutsideSales (NOS). 

The Company has received necessary consent and declaration that he is not d isqual ified from being appointed as Director in 
terms of Sec tion 164 of the Companies Act, 2013 (the Ac t) and a notice under Section 160 of the Act from Mr. Madhusudan 
Gopalan proposing his candidature for appo intment as Director of the Company. 

Mr. Madhusudan Gopalan is an Indian Citizen, however he has not been a resident of Ind ia as s tipulated under Part 1 (e) of 
Schedule V to the Act and hence the Company is in the process of making an application to the Central Government for its 
approval to h isappointmentas Managing Director as requi red under law. 

The proposed terms and conditions of appointment of Mr. Madhusudan Gopalan as Managing Direc tor areas given below: 

i. RCIIHlIIcrntiol1l1pto Rs.4,OO,OO,OOO (Rupees FOllrCrores Only) permllllll11 

ii. [/I additiol/ to file above, Mr. Copalall shall be cll titled to compally accommodatiol1, lIIedical reimbursements, club membership, 

persol/al accidcnce il/sural/ce, car [oal! fro/ll tlte CompallY, olle-tilllc allowanccs, 10llg term il!CClltives/key IIItwager awards a/ld such 

other perquisites ill accordallcewith the rules of the COl1lpallY as applicable to all employees, and tile 1II0lletaryvalllcofwftic/t will be ill 

Icrlllso!tltc !n colllc TnxAcf, 1961 
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iii. TI,e Board of Directors slmll /Jeel/titled to modify I revise fi,e tenus and cOlldi tiollS of ti,e ref/lfillemtiOlI of Mr. Madllusudan Copa/all 

provided, however, the terllls ofrelll llnemtioll of Mr. MadhuslIdr1l'l Copnlall shillllTot exceed tlu: ceiling as set Ollt ill Sectioll 197 of ti,e 

Act read with Schedule V to the Act, as [III/elided fro m tillle to tillle. 

i'P. Heshaliliot be liable to retire by rotn tioll 

v. He will 110/ bec/ltitled 10 si ltilTgfees for(lttc lldillg lI1eelill~softile Board or allY committees thereof 

Theabove shal l be trea ted as abs trac t under5ection 190 of the Act. 

None of the Directors, Key Managerial Personnel of the Company and their relatives, except Mr. Madhusudan Gopalan to 
whom the resolution re lates, is in terested in or concerned with the resolu tion. 

The Board of Di rectors recommends passing of the resolution as a n O rdinary Reso lution, by exercising their vote through the 
Posta! Bal!ot. 

Detai ls pursuant to Regulation 36 (3) of the Securities Exchange Board of India (Lis ting Obligations and Disclosure 
Requiremenls) Regulations, 2015 and 1.2.5 ofSS-2, Secretarial Standard on General Meetings are as given below: 

Na me of the Director 

DIN 

Age 

Date of appointment on the Board 

Qualification 

Experience & brief p rofil e and natu re of their expertise in 
specific functional areas 

Directorships held in other companies 

Memberships / Chairmanships of the Committees ac ross 
all other public compan ies 

Re latio nship with other Directors/ Manager/ 
Managerial Personnel 

Shareholding in the Company 

No. of Board Meetings attended during the yea r 

july 9,2018 
Mumbai 

Key 
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Mr. Madhusudan Gopalan 

08158357 I 
41 years I 
Jul y 1, 2018 I 

MBA (11M Calcutta) 

Mr. Madhusudan Gopalan is an alumnus of 11M Calcutta, 
who joined Procter & Gamble in the sa les funct ion straigh t 
from campus in 1999. He has more than 18 yea rs of 
experience worki ng for Procter & Gamble across bus iness 
units and diverse geographies li ke India, US and ASEAN 
countries. Prior to this role, Mr. Madhusudan Go palan was 
leading the Procter & Gamble business in Indonesia, where 
he led s trong sa les growth, sha re turn around, strong va lue 
creation and cash productivity. 

G ille tte Ind ia Limited 

G illette Ind ia Limited 
, 

· Aud it Committee 

· Corpor.:lleSoci.:l1 Responsibili ty Committee 

· Stakeholder Relationship Committee 

· Risk Manage ment Commi ttee 

Nil I 
N il 

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

By O rder of the Board of Directors 
For Procter & Gamble Hygiene and Hea lth Care Limited 

Prashant Bhatnagar 
Chief Financial Officer 


