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NOTICE

NOTICE is hereby given that the Thirty-Fifth Annual General
Meeting of the Members of the Company will be held on
Tuesday, November 26, 2019 at 11.00 a.m. at V. B.
Chavan Pratishthan, Gen. Jagannathrao Bhonsle Marg,
Mumbai 400 021, to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance
Sheet as at June 30, 2019 and the Statement of
Profit and Loss for the Financial Year ended on that
date, together with the Reports of the Auditors
and Directors thereon.

To confirm payment of Interim Dividend and to
declare Final Dividend for the Financial Year ended
June 30, 2019.

To appoint a Director in place of Mr. Karthik
Natarajan (DIN 06685891), who retires by
rotation and being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS

4.

To consider and, if thought fit, to pass with or
without modification(s), if any, the following
Resolution as an Ordinary Resolution:

Appointment of Ms. Anjuly Chib Duggal as an
Independent Director of the Company.

“RESOLVED THAT Ms. Anjuly Chib Duggal
(DIN 05264033) who was appointed as an
Additional Director of the Company on March 26,
2019, by the Board of Directors in terms of Section
161 of the Companies Act, 2013 and pursuant to
the Articles of Association of the Company, and
who holds such office until this Annual General
Meeting, be and is hereby appointed as a Director
of the Company.

RESOLVED FURTHER THAT pursuant to the
provisions of Sections 149, 150, 152 and other
applicable provisions, if any, of the Companies Act,
2013 (“Act”), Rules framed thereunder, read with
Schedule IV to the Act (as amended from time to
time) and the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 (as amended
from time to time), Ms. Anjuly Chib Duggal (DIN
05264033), who has submitted a declaration that
she meets the criteria for independence and who

is eligible for appointment as Independent Director,
be and is hereby appointed as an Independent
Director of the Company for a term of five years
with effect from March 26, 2019, not being liable
to retire by rotation.”

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

Re-appointment of Mr. Bansidhar Sunderlal
Mehta as an Independent Director of the
Company.

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and other applicable
provisions, if any, of the Companies Act, 2013 (" Act”),
Rules framed thereunder, read with Schedule IV to
the Act (as amended from time to time) and SEBI
(Listing Obligations and Disclosure Requirements),
Regulations, 2015 (as amended from time to time),
Mr. Bansidhar Sunderlal Mehta (DIN 00035019),
aged 83 years, who has submitted a declaration
that he meets the criteria for independence and
who is eligible for re-appointment as Independent
Director, be and is hereby re-appointed as an
Independent Director of the Company for a term
of one year with effect from September 29, 2019,
not being liable to retire by rotation”

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

Re-appointment of Mr. Anil Kumar Gupta as
an Independent Director of the Company.

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and other applicable
provisions, if any, of the Companies Act, 2013
("Act”), Rules framed thereunder, read with
Schedule IV to the Act (as amended from
time to time) and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as
amended from time to time), Mr. Anil Kumar
Gupta (DIN 02588131), aged 73 years, who
has submitted a declaration that he meets the
criteria for independence and who is eligible for
re-appointment as Independent Director, be and is
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hereby re-appointed as an Independent Director of
the Company for a term of five years with effect
from September 29, 2019, not being liable to retire
by rotation.”

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

Re-appointment of Mr. Gurcharan Das as an
Independent Director of the Company.

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and other applicable
provisions, if any, of the Companies Act, 2013
(“Act”), Rules framed thereunder, read with
Schedule IV to the Act (as amended from time to
time) and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended from
time to time), Mr. Gurcharan Das (DIN 00100011),
aged 75 years who has submitted a declaration
that he meets the criteria for independence and
who is eligible for re-appointment as Independent
Director, be and is hereby re-appointed as an
Independent Director of the Company for a term
of five years with effect from September 29, 2019,
not being liable to retire by rotation.”

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

Re-appointment of Mr. Chittranjan Dua as an
Independent Director of the Company.

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and other applicable
provisions, if any, of the Companies Act, 2013
("Act”), Rules framed thereunder, read with
Schedule IV to the Act (as amended from time
to time) and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as
amended from time to time), Mr. Chittranjan Dua
(DIN 00036080), who has submitted a declaration
that he meets the criteria for independence and
who is eligible for re-appointment as Independent
Director, be and is hereby re-appointed as an
Independent Director of the Company for a term
of five years with effect from September 29, 2019,
not being liable to retire by rotation.”
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9. To consider and, if thought fit, to pass with or
without modification/s, if any, the following
Resolution as an Ordinary Resolution:

Appointment of Mr. Gagan Sawhney as
Executive Director (Finance) of the Company.

“RESOLVED  THAT  Mr.  Gagan  Sawhney
(DIN 08279568) who was appointed as an
Additional Director (Executive Director- Finance) of
the Company effective August 22, 2019, by the
Board of Directors in terms of Section 161 of the
Companies Act, 2013 and pursuant to the Articles
of Association of the Company, and who holds
office until this Annual General Meeting, be and
is hereby appointed as Director of the Company,
liable to retire by rotation.

RESOLVED FURTHER THAT pursuant to the
provisions Sections 196 and 197 read with Schedule
V and all other applicable provisions, if any, of the
Companies Act, 2013, Mr. Gagan Sawhney be and
is hereby appointed as Executive Director (Finance)
of the Company for a period of five years effective
August 22, 2019, on the terms and conditions as
mentioned below:

i. Remuneration upto Rs. 3,00,00,000 per
annum (subject to increments & performance
incentives as per the rules and policies of the
Company);

i. In additon to the above, medical
reimbursements, retirals and other perquisites
shall be in accordance with the rules as
applicable to all employees.”

By Order of the Board of Directors

Ghanashyam Hegde
Company Secretary

Mumbai
August 22, 2019

Registered Office:
P&G Plaza,

Cardinal Gracias Road,
Chakala, Andheri (East),
Mumbai — 400 099



NOTES

1.

The relevant Explanatory Statement pursuant
to Section 102 of the Companies Act, 2013,
in respect of business under Item Nos. 4 to 9 is
annexed hereto and forms a part of this Notice.

A MEMBER ENTITLED TO ATTEND AND VOTE
AT THE MEETING IS ENTITLED TO APPOINT
PROXY(IES) TO ATTEND AND VOTE ON A POLL
INSTEAD OF HIMSELF AND THE PROXY NEED
NOT BE A MEMBER OF THE COMPANY. THE
INSTRUMENT APPOINTING PROXY, IN ORDER
TO BE EFFECTIVE SHOULD BE DEPOSITED AT
THE REGISTERED OFFICE OF THE COMPANY
NOT LATER THAN 48 HOURS BEFORE THE
COMMENCEMENT OF THE MEETING. Pursuant to
the provisions of Section 105 of the Companies Act,
2013, a person can act as a proxy on behalf of not
more than fifty members and holding in aggregate
not more than ten percent of the total Share Capital
of the Company. Members holding more than ten
percent of the total Share Capital of the Company
may appoint a single person as proxy, who shall not
act as a proxy for any other Member. A Proxy Form
is annexed to this Report. Proxies submitted on
behalf of Corporate Members must be supported
by relevant Board Resolution/ authority etc.

Corporate  Members intending to send their
authorized representatives to attend the Meeting
are requested to send to the Company, a certified
copy of the Board Resolution authorising their
representative to attend and vote on their behalf
at the Meeting.

In case of joint holders attending the Meeting,
only such joint holder who is higher in the order
of names will be entitled to vote.

The Register of Members and the Share Transfer
books of the Company will remain closed from
Wednesday, November 20, 2019, to Tuesday,
November 26, 2019 (both days inclusive), for the
purpose of determining the names of Members
eligible for final dividend on Equity Shares, if
declared at the Annual General Meeting.

The final dividend on Equity Shares for the Financial
Year ended June 30, 2019, as recommended
by the Directors, if approved at the Annual

General Meeting, will be paid on or before
December 20, 2019:

(@ To all beneficial owners, in respect of
shares held in dematerialized form, as per
details furnished by the Depositories for this
purpose as at the close of business hours on
November 19, 2019;

(b) To all Members, in respect of shares held in
physical form, whose names shall appear on
the Company’s Register of Members as on
November 26, 2019.

In line with the Securities and Exchange Board of
India (“SEBI") directives, the Company is required to
update bank details of the Members of the Company
to enable usage of the electronic mode of remittance
such as ECS [LECS (Local ECS) / RECS (Regional ECS) /
NECS (National ECS)], NEFT for distributing dividends
and other cash benefits to its Members.

In this regard, Members holding shares in electronic
form are requested to furnish their bank details to
their Depository Participants (“DPs”). Members
holding shares in physical form are requested to
furnish their bank details, alongwith a photocopy
of a blank cancelled cheque pertaining to your
bank account to the Registrar and Share Transfer
Agent, ("RTA"), M/s. MAS Services. Ltd.

Members holding shares in the physical form are
requested to intimate the following directly to
the Company’s RTA, M/s. MAS Services Limited,
T-34, 2nd Floor, Okhla Industrial Area, Phase - I,
New Delhi - 110 020

Tel: (011) 26387281/82/83

Fax: (011) 26387384

E-mail: info@masserv.com.

(@) Bank Mandate with full particulars for
remittance of dividend directly into their Bank
Accounts, if declared at the Meeting;

(b) Intimate changes, if any, in their address/
name, bank details, NECS/ECS, mandates,
nominations, power of attorney etc. at an
early date;

(0 Apply for consolidation of folios, if
shareholdings are under multiple folios in
identical names or joint holding in the same
order of names;

(d) Send their share certificates for consolidation;
and



10.

11.

12.
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(e) Request for nomination forms for making
nominations, as per the format prescribed
under the Companies Act, 2013.

Members holding shares in the dematerialized
(electronic) form are requested to intimate the
aforesaid changes directly to their DPs, as applicable.

SEBI has mandated submission of Permanent
Account Number (“PAN") for all transactions in the
securities market. Members who are holding shares
in dematerialized form are requested to submit their
PAN details to their respective DP. Members holding
shares in physical form can submit their PAN details
to the Company’s RTA, M/s. MAS Services Limited.

As per SEBI directions, except in case of transmission
or transposition of securities, requests for effecting
transfer of securities shall not be processed unless
the securities are held in dematerialized form
effective April 01, 2019. The transfer deed(s)
lodged prior to deadline, i.e., April 1, 2019, and
returned due to deficiency in the document may
be re-lodged for transfer with Mas Services Limited
(Registrar & Transfer Agents), even after the
deadline of April 01, 2019.

Transfer of shares is effected by the Registrar
& Transfer Agents and share certificates are
dispatched within a period of 15 days from the
date of receipt of relevant documents, provided
they are complete in all respects.

In the case of dematerialized Shares, the Company
is obliged to print Bank details on the dividend
warrants, as are furnished by the National Securities
Depository Limited (“NSDL”) and the Central
Depositories Services (India) Limited (“CDSL") (“the
Depositories”) to the Company and the Company
cannot entertain any request for deletion/change
of Bank details without confirmation from the
Depositories. In this regard, Members are advised to
contact their DPs and furnish them the particulars
of any change(s) desired.

Non-resident Indian Members are requested to

immediately inform the Company or its RTA or

the concerned DP, as the case may be, about the

following:

(@) The change in the residential status on return
to India for permanent settlement;

(b) The particulars of the NRE account with a
Bank in India, if not furnished earlier.
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13.

14.

15.

16.

As an austerity measure, copies of the Annual
Report will not be distributed at the Annual
General Meeting. Members are requested to bring
their copies to the Meeting. Members desiring any
information as regards the Accounts are requested
to write to the Company at an early date so as to
enable the management to keep the information
ready at the Meeting.

The Ministry of Corporate Affairs has notified
provisions relating to unpaid / unclaimed dividend
under Sections 124 and 125 of Companies Act,
2013 and Investor Education and Protection Fund
(Accounting, Audit, Transfer and Refund) Rules,
2016. As per these Rules, dividends which are not
encashed / claimed by the shareholder for a period
of seven consecutive years shall be transferred
to the Investor Education and Protection Fund
(IEPF) Authority. The new IEPF Rules mandate the
companies to transfer the shares of shareholders
whose dividends remain unpaid / unclaimed for
a period of seven consecutive years to the demat
account of IEPF Authority. Hence, the Company
urges all the shareholders to encash / claim their
respective dividend during the prescribed period.
The details of the unpaid / unclaimed amounts
lying with the Company as on November 30, 2018
(date of last Annual General Meeting) are available
on the website of the Company www.pg.com/
en IN. The shareholders whose dividend/ shares
as transferred to the IEPF Authority can now claim
their shares from the Authority by following the
Refund Procedure as detailed on the website of
IEPF Authority http://iepf.gov.in/IEPFA/refund.html.

Members are requested to contact the Company's
RTA, M/s. MAS Services Limited, for claiming the
unclaimed dividends. The detailed dividend history
and due dates for transfer to IEPF are provided
in the “Corporate Governance” section of the
Annual Report.

Members are  requested to address all
correspondences, including dividend matters to the
Company’s RTA, M/s. MAS Services Limited, T-34,
2nd Floor, Okhla Industrial Area, Phase - I, New
Delhi - 110 020 Tel: (011) 26387281/82/83, Fax:
(011) 26387384, e-mail: info@masserv.com.

Members are requested to quote their ledger folio
numbers in all their correspondence to enable the
Company to provide better services to the Members.



17.

18.

This Annual Report comprising of Notice, Audited
Financial Statements, Directors’ Report, Auditors’
Report etc. is being sent in the electronic form to all
the Members who have furnished their e-mail ids
to the Company or updated/ provided their e-mail
ids to their respective DPs. Members may kindly
note that as Members of the Company they are
entitled to be furnished, free of cost a printed copy
of the Annual Report of the Company, upon receipt
of requisition at any time. The communications/
documents issued by the Company would also
be made available on the Company's website:
www.pg.com/en_IN. Members holding shares in
physical form, who have not registered/updated
their respective e-mail addresses, are requested to
intimate their respective e-mail ids to info@masserv.
com. Members holding shares in dematerialized
form, who have not registered/updated their
respective e-mail ids, are requested to do so with
their respective DPs.

In compliance with Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations
and  Disclosure  Requirements)  Regulations,
2015 and the provisions of Section 108 of the
Companies Act, 2013 and the Rules framed there
under, Members may cast their votes electronically,
through the e-voting services, on all the resolutions
set forth in this Notice. The e-voting period
commences on Thursday, November 21, 2019
at 9:00 a.m. and ends on Monday, November
25, 2019 at 5:00 p.m. During this period, Members
of the Company, holding shares either in physical
form or in dematerialized form, as on November
19, 2019, may cast their vote electronically. The
e-voting module shall be disabled for voting
thereafter. Once the vote on a resolution is cast
by a Member, he shall not be allowed to change
it subsequently. The Company has appointed Mr.
B. V. Dholakia, Practising Company Secretary and
in his absence, Mr. Nrupang Dholakia, Practising
Company Secretary to act as the Scrutinizer, for
conducting the scrutiny of the votes cast. The
Members desiring to vote through electronic mode
may refer to the detailed procedure on e-voting
given hereinafter.

Procedure For E-Voting

The process and manner for remote e-voting are as
under:

The way to vote electronically on NSDL e-voting
system consists of “Two Steps’ which are mentioned
below:

How do | vote electronically using NSDL
e-Voting system?

The way to vote electronically on NSDL e-Voting
system consists of “Two Steps” which are mentioned
below:

Step 1 : Log-in to NSDL e-Voting system at
https://www.evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL
e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open
web browser by typing the following URL:
https:.//www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

2. Once the home page of e-Voting system is
launched, click on the icon “Login” which is
available under ‘Shareholders’ section.

3. A new screen will open. You will have to
enter your User ID, your Password and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL
eservices i.e. IDEAS, you can log-in at
https.//eservices.nsdl.com/ with your existing
IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials,
click on e-Voting and you can proceed to
Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of Your User ID is:
holding shares
i.e. Demat

(NSDL or CDSL)

or Physical

8 Character DP ID followed
who hold by 8 Digit Client ID

shares in For example, if your

demat account | DP ID is IN300*** and
with NSDL. Client ID is 12%** %=

then your user ID is
|N30o~k~k*‘|2~k~k~k~k**.

a) For Members
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Manner of Your User ID is:
holding shares
i.e. Demat

(NSDL or CDSL)

or Physical

b) For Members 16 Digit Beneficiary ID
who hold For example, if your
shares in Beneficiary ID is
demat account 12**************
with CDSL. then your user ID is

12**************

¢) For Members EVEN Number followed by

holding shares | Folio Number registered

in Physical with the company

Form. For example, if folio
number is 001*** and
EVEN is 112567 then user
ID is 112567001 ***

Your password details are given below:

a) Ifyou are already registered for e-Voting,
then you can use your existing password
to login and cast your vote.

b) If you are using NSDL e-Voting system
for the first time, you will need to
retrieve the ‘initial password’ which
was communicated to you. Once you
retrieve your ‘initial password’, you
need to enter the ‘initial password’ and
the system will force you to change
your password.

¢)  How to retrieve your ‘initial password'?
(i) If your email ID is registered in

your demat account or with the
company, your ‘initial password’
is communicated to you on
your email ID. Trace the email
sent to you from NSDL from
your mailbox. Open the email
and open the attachment i.e. a
.pdf file. Open the .pdf file. The
password to open the .pdf file
is your 8-digit client ID for NSDL
account, last 8 digits of client ID
for CDSL account or folio number
for shares held in physical form.
The .pdf file contains your ‘User
ID' and your ‘initial password’.

(i) If your email ID is not registered,
your  ‘initial  password’ s
communicated to you on your
postal address.
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If you are unable to retrieve or have not
received the “Initial password” or have
forgotten your password:

a) Click on “Forgot User Details/
Password?” (If you are holding
shares in your demat account with
NSDL or CDSL) option available on
www.evoting.nsdl.com.

b)  “Physical User Reset Password?”
(f you are holding shares in
physical mode) option available on
www.evoting.nsdl.com.

¢)  If you are still unable to get the password
by aforesaid two options, you can
send a request at evoting@nsdl.co.in
mentioning your demat account number/
folio number, your PAN, your name and
your registered address.

After entering your password, tick on Agree
to “Terms and Conditions” by selecting on
the check box.

Now, you will have to click on “Login”
button.

After you click on the “Login” button, Home
page of e-Voting will open.

Details on Step 2 is given below:
How to cast your vote electronically on NSDL

e-Voting system?

1.

After successful login at Step 1, you will be able
to see the Home page of e-Voting. Click on
e-Voting. Then, click on Active Voting Cycles.
After click on Active Voting Cycles, you will
be able to see all the companies “EVEN" in
which you are holding shares and whose
voting cycle is in active status.

Select “EVEN" of company for which you
wish to cast your vote.

Now you are ready for e-Voting as the Voting
page opens.

Cast your vote by selecting appropriate
options i.e. assent or dissent, verify/modify
the number of shares for which you wish to
cast your vote and click on “Submit” and
also “Confirm” when prompted.

Upon confirmation, the message “Vote cast
successfully” will be displayed.



You can also take the printout of the votes
cast by you by clicking on the print option on
the confirmation page.

Once you confirm your vote on the resolution,
you will not be allowed to modify your vote.

General guidelines for shareholders

1.

Institutional shareholders (i.e. other
than individuals, HUF, NRI etc.) are
required to send scanned copy (PDF/
JPG Format) of the relevant Board
Resolution/ Authority letter etc. with
attested specimen signature of the
duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer
by e-mail to gilagm2019@dholakia-
associates.com with a copy marked to
evoting@nsdl.co.in.

The voting rights of members shall be
in proportion to their shares of the paid
up equity share capital of the Company
as on the cut-off date of Tuesday,
November 19, 2019.

Any person, who acquires shares of the
Company and become member of the
Company after dispatch of the notice
and holding shares as on the cut-off
date i.e November 19, 2019 may obtain
the login ID and password by sending a
request at evoting@nsdl.co.in or Issuer/
RTA or follow instructions provided
on page 5-7 of this notice. A person,
whose name is recorded in the register
of members or in the register of
beneficial owners maintained by the
depositories as on the cut-off date only
shall be entitled to avail the facility of
remote e-voting as well as voting at the
AGM through ballot paper.

Facility for voting through polling paper
shall also be made available at the
meeting and Members attending the
meeting who have not already cast
their vote by e-voting shall be able to
exercise their right at the meeting.

The Members who have cast their vote
by e-voting prior to the meeting may

also attend the meeting but shall not
be entitled to cast their vote again.

6.  The results along with the Scrutinizer’s
Report, shall be placed on the website
of the Company.

7. It is strongly recommended not to
share your password with any other
person and take utmost care to keep
your password confidential. Login to
the e-voting website will be disabled
upon five unsuccessful attempts to
key in the correct password. In such
an event, you will need to go through
the “Forgot User Details/Password?” or
“Physical User Reset Password?” option
available on www.evoting.nsdl.com to
reset the password.

8.  In case of any queries, you may refer the
Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual
for  Shareholders available at the
download section of www.evoting.nsdl.
com or call on toll free no.: 1800-222-990
or send a request at evoting@nsdl.co.in

Members may kindly note that no gifts in any form
shall be given to any Member and the Company
will not entertain any requests in this regard.

By Order of the Board of Directors

Ghanashyam Hegde
Company Secretary

Mumbai
August 22, 2019

Registered Office:
P&G Plaza,

Cardinal Gracias Road,
Chakala, Andheri (East),
Mumbai — 400 099



EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

Item No. 4

Appointment of Ms. Anjuly Chib Duggal as an
Independent Director of the Company

Pursuant to the recommendation of the Nomination and
Remuneration Commmittee, Ms. Anjuly Chib Duggal
was appointed as an Additional Director (Independent
Director) of the Company by the Board of Directors for
a term of five years effective March 26, 2019, subject
to the approval of the Shareholders of the Company.
Ms. Duggal holds office as additional Director till the date
of ensuing 35" Annual General Meeting of the Company.

Ms. Anjuly Chib Duggal, a 1981 batch IAS Officer (Punjab
cadre), retired as Secretary of Department of Financial
Services, Ministry of Finance, Government of India, in
2017. In the last decade, she worked in the areas of
finance (public expenditure and financial services including
banking, insurance, pensions and financial inclusion) and
corporate affairs. Prior to this, Ms. Duggal was Secretary
in the Ministry of Corporate Affairs (MCA). Ms. Duggal
is a Fellow of LEAD (Leadership for Environment and
Development) International since 1993, a global program
that trained mid-career professionals from across the
world in leadership in environment and development.

Further, Ms. Anjuly Chib Duggal meets the criteria of
independence laid down in Section 149 of the Companies
Act, 2013, ("Act”) and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. She has
furnished a declaration to the Company in this respect.
The terms and conditions of appointment of Independent
Directors are available on the website of the Company at
www.pg.com/en_IN and the same shall be made available
for inspection at the registered office of the Company on
all working days from 10:00 am to 5:00 pm upto the
date of this Annual General Meeting.

The Board recommends passing of the resolution at item
no. 4 as an Ordinary Resolution.

None of the Directors or Key Managerial Personnel of
the Company and their relatives, other than Ms. Anjuly
Chib Duggal, are concerned or interested, financially or
otherwise, in this item.
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Item No. 5

Re-appointment of Mr. Bansidhar Sunderlal Mehta
as an Independent Director of the Company

Atthe 30" Annual General Meeting held on September 29,
2014, Shareholders of the Company appointed
Mr. Bansidhar Sunderlal Mehta as an Independent
Director for a period of five years effective September 29,
2014. Mr. Mehta will complete his present term on
September 28, 2019.

Mr. Mehta (aged 83 years) is a graduate in commerce
and a fellow member of the Institute of Chartered
Accountants of India. Mr. Mehta is an accountant
in practice dealing with taxation, accountancy and
valuation of mergers and acquisitions. He is a director
on the boards of several prominent companies in India.
Over the decades of his association with the Company,
Mr. Mehta has made valuable contributions by lending
his expertise and experience to the Company.

Mr. Mehta meets the criteria of independence laid
down in Section 149 (6) of the Companies Act, 2013
and Regulation 16 of the SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 and has
furnished a declaration to that effect to the Company.

Owing to personal reasons, Mr. Mehta has offered
himself for re-appointment for a period of one year
only. Accordingly, pursuant to the recommendation of
Nomination & Remuneration Committee and subject
to the approval of the Shareholders of the Company,
the Board of Directors of the Company at its meeting
held on August 22, 2019, approved the re-appointment
of Mr. Mehta as an Independent Director for a term of
one year effective September 29, 2019.

Re-appointment of independent directors for second
term as well as appointment of non-executive directors
who have attained the age of 75 years requires approval
of Shareholders by way of Special Resolution.

The terms and conditions of appointment of Independent
Directors are available on the website of the Company at
www.pg.com/en_IN and the same shall be made available
for inspection at the registered office of the Company on
all working days from 10:00 am to 5:00 pm upto the date
of this Annual General Meeting.



The Board recommends passing of the Special Resolution
at item no. 5.

None of the Directors or Key Managerial Personnel of the
Company and their relatives, other than Mr. Bansidhar
S. Mehta, are concerned or interested, financially or
otherwise, in this item.

Item No. 6

Re-appointment of Mr. Anil Kumar Gupta as an
Independent Director of the Company.

Atthe 30" Annual General Meeting held on September 29,
2014, Shareholders of the Company appointed Mr. Anil
Kumar Gupta as an Independent Director for a period of
five years effective September 29, 2014. Mr. Gupta will
complete his present term on September 28, 2019.

Mr. Gupta (aged 73 years) is an engineer from
IT New Delhi. He also holds a PG Diploma in
Industrial Management from Jamnalal Bajaj Institute
of Management Studies, Mumbai. He has a vast
experience of over 40 years in India and abroad in
the field of Manufacturing, Projects and Supply
Chain Management. Mr. Gupta has made valuable
contributions by lending his expertise and experience
to the Company.

Mr. Gupta meets the criteria of independence laid
down in Section 149 (6) of the Companies Act, 2013
and Regulation 16 of the SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 and has
furnished a declaration to that effect to the Company.

Pursuant to the recommendation of Nomination &
Remuneration Committee and subject to the approval of
the Shareholders of the Company, the Board of Directors
of the Company at its meeting held on August 22,
2019, approved the re-appointment of Mr. Gupta as an
Independent Director for a term of five years effective
September 29, 2019.

Re-appointment of independent directors for second
term as well as appointment of non-executive directors
who have attained the age of 75 years requires approval
of Shareholders by way of Special Resolution.

The terms and conditions of appointment of Independent
Directors are available on the website of the Company
at www.pg.com/en_IN and the same shall be made

available for inspection at the registered office of the
Company on all working days from 10:00 am to 5:00
pm upto the date of this Annual General Meeting.

The Board recommends passing of the Special Resolution
at item no. 6.

None of the Directors or Key Managerial Personnel of
the Company and their relatives, other than Mr. Gupta,
are concerned or interested, financially or otherwise, in
this item.

Item No. 7

Re-appointment of Mr. Gurcharan Das as an
Independent Director of the Company.

At the 30" Annual General Meeting held on
September 29, 2014, Shareholders of the Company
appointed Mr. Gurcharan Das as an Independent Director
for a period of five years effective September 29, 2014.
Mr. Das will complete his present term on September 28,
2019.

Mr. Das (aged 75 years) graduated with honors from
Harvard University. He was CEO, Procter & Gamble
India and later Managing Director, Procter & Gamble
Worldwide (Strategic Planning). After a 30-year career,
he took early retirement to become an author. He is
on a number of Boards and is a regular speaker to the
managements of the world’s largest corporations. Mr.
Das has made valuable contributions by lending his
expertise and experience to the Company.

Mr. Das meets the criteria of independence laid down
in Section 149 (6) of the Companies Act, 2013 and
Regulation 16 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 and has furnished a
declaration to that effect to the Company.

Pursuant to the recommendation of Nomination &
Remuneration Committee and subject to the approval
of the Shareholders of the Company, the Board of
Directors of the Company at its meeting held on August
22, 2019, approved the re-appointment of Mr. Das as
an Independent Director for a term of five years effective
September 29, 2019.



Re-appointment of independent directors for second
term as well as appointment of non-executive directors
who have attained the age of 75 years requires approval
of Shareholders by way of Special Resolution.

The terms and conditions of appointment of Independent
Directors are available on the website of the Company
at www.pg.com/en_IN and the same shall be made
available for inspection at the registered office of the
Company on all working days from 10:00 am to 5:00
pm upto the date of this Annual General Meeting.

The Board recommends passing of the Special Resolution
at item no. 7.

None of the Directors or Key Managerial Personnel of
the Company and their relatives, other than Mr. Das,
are concerned or interested, financially or otherwise, in
this item.

Item No. 8

Re-appointment of Mr. Chittranjan Dua as an
Independent Director of the Company

At the 30" Annual General Meeting held on September 29,
2014, Shareholders of the Company appointed
Mr. Chittranjan Dua as an Independent Director for a
period of five years effective September 29, 2014. Mr. Dua
will complete his present term on September 28, 2019.

Mr. Dua (aged 67 years) Mr. Dua is the founding partner
of Dua Associates and is currently chairman of the firm and
engaged in providing strategic advice and direction for its
further growth and development. His experience covers a
broad range of areas relating to corporate and commercial
matters, corporate finance, securities, infrastructure and
aspects of public policy and administration, governance
and ethics. Mr. Dua has made valuable contributions by
lending his expertise and experience to the Company.
Mr. Dua meets the criteria of independence laid down
in Section 149 (6) of the Companies Act, 2013 and
Regulation 16 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 and has furnished a
declaration to that effect to the Company.
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Pursuant to the recommendation of Nomination &
Remuneration Committee and subject to the approval
of the Shareholders of the Company, the Board of
Directors of the Company at its meeting held on August
22, 2019, approved the re-appointment of Mr. Dua as
an Independent Director for a term of five years effective
September 29, 2019.

Re-appointment of independent directors for second
term requires approval of Shareholders by way of Special
Resolution.

The terms and conditions of appointment of Independent
Directors are available on the website of the Company
at www.pg.com/en_IN and the same shall be made
available for inspection at the registered office of the
Company on all working days from 10:00 am to 5:00
pm upto the date of this Annual General Meeting.

The Board recommends passing of the Special Resolution
at item no. 8.

None of the Directors or Key Managerial Personnel of
the Company and their relatives, other than Mr. Dua,
are concerned or interested, financially or otherwise, in
this item.

Item No. 9

Appointment of Mr. Gagan Sawhney as Executive
Director (Finance) of the Company.

Pursuant to the recommendation of Nomination &
Remuneration Committee, the Board of Directors of
the Company at its meeting held on August 22, 2019
appointed Mr. Gagan Sawhney, Chief Financial Officer
of the Company, as an Additional Director (Executive
Director- Finance) of the Company with effect from
pursuant to Section 161 (1) of the Companies
Act, 2013, read with the Articles of Association of
the Company. Mr. Gagan Sawhney holds office up to
the date of the ensuing 35" Annual General Meeting.
Further, pursuant to the recommendation of Nomination &
Remuneration Committee and subject to the approval of
the Shareholders of the Company, the Board of Directors
also appointed Mr. Gagan Sawhney as an Executive Director
(Finance) of the Company effective August 22, 2019.



The proposed terms of appointment of Mr. Gagan
Sawhney are as under:

I Period: From August 22, 2019 to August 21, 2024

Il The remuneration payable to Mr. Sawhney shall be
as follows:

i. Remuneration upto Rs. 3,00,00,000 per annum
(subject to increments & performance incentives
as per the rules and policies of the Company);

addition to the above, medical
reimbursements, retirals and other perquisites
shall be in accordance with the rules as
applicable to all employees

- Mr. Gagan Sawhney shall be liable to retire by
rotation

ii. In

Mr. Gagan Sawhney is an alumnus of IIM Ahmedabad who
joined P&G in Finance in 2001. He has more than 18 years
of experience across multiple geographies: India, ASEAN
and Greater China. Prior to this, he was Finance Director

of Internal Audit for P&G Global operations, where he
provided assurance and consulting support across regions

The Board recommends passing of the Ordinary
Resolution at item no. 9.

None of the Directors or Key Managerial Personnel of the
Company and their relatives, other than Mr. Sawhney,
are concerned or interested, financially or otherwise, in
this item.

By Order of the Board of Directors

Ghanashyam Hegde
Company Secretary

Mumbai
August 22, 2019

Registered Office:
P&G Plaza,

Cardinal Gracias Road,
Chakala, Andheri (East),
Mumbai — 400 099
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Details of Directors proposed to be appointed / re-appointed
at the forthcoming 35" Annual General Meeting

Resolution at Item No.

3

4

Name of Director

Mr. Karthik Natarajan

Ms. Anjuly Chib Duggal

Age

43 years

61 years

Date of appointment on the Board

23/01/2017

26/03/2019

Qualification/Expertise in specific field

Chartered Accountant

Indian Administrative Service (IAS) — 1981
batch

Names of other Companies in which he/she holds
Directorships

1. Procter & Gamble Hygiene and Health
Care Limited

1. Cummins India Limited

Companies in which he is a Managing Director,
Chief Executive Officer, Whole time Director,
Secretary, Chief Financial Officer, Manager

1. Gillette India Limited — Whole Time
Director

NIL

Chairman/Member of the Committee(s) of the
Board of Directors of the Company

Member of Committees:
1. Risk Management Committee and
2. Cash & Investment Committee

Member of Committees:
1. Audit Committee

Chairman/Member of the Committee(s) of Board 1. Procter & Gamble Hygiene and Health NIL
of Directors of other Companies in which he is a Care Limited:-
Director Member of Committees:

Corporate Social Responsibility

Committee, Risk Management

Committee and Cash &

Investment Committee
Shareholding in the Company NIL NIL
Relationship with other Directors, Manager or Key | NIL NIL

Managerial Personnel, if any.
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Resolution / Item No.

5

6

Name of Director

Mr. Bansidhar Sunderlal Mehta

Mr. Anil Kumar Gupta

Age

83 years

72 years

Date of appointment on the Board

26/10/2005

28/03/2009

Qualification/Expertise in specific field

Chartered Accountant

Industrial Management

Names of other Companies in which
she / he holds Directorships

1. Procter & Gamble Hygiene and Health
Care Limited

2. Pidilite Industries Limited
Century Enka Limited
Atul Limited

1. Procter & Gamble Hygiene and
Health Care Limited

Companies in which he is a Managing Director,
Chief Executive Officer, Whole time Director,
Secretary, Chief Financial Officer, Manager

NIL

NIL

Chairman/Member of the Committee(s) of the
Board of Directors of the Company

Member of Committee :
Audit Committee

Chairman of Committee :

1. Stakeholder Relationship Committee
and

2. Corporate Social Responsibility
Committee

Member of Committee :

1. Audit Committee,

2. Cash & Investment Committee and

3. Nomination Remuneration Committee

Chairman/Member of the Committee(s) of Board of
Directors of other Companies in which she/he is a
Director

Chairman of Committees:

1. Pidilite Industries Ltd —
Audit Committee, Nomination and
Remuneration Committee and Risk
Management Committee

Member of Committees:

1. Atul Limited — Audit Committee and
Investment Committee

2. Century Enka Ltd — Audit Committee,

Corporate Social Responsibility Committee

and Nomination and Remuneration
Committee

Chairman of Committees:

1. Procter & Gamble Hygiene and
Health Care Limited - Corporate
Social Responsibility Committee,
Nomination and Remuneration
Committee

Member of Committees:

1. Procter & Gamble Hygiene
and Health Care Limited-Audit
Committee, Stakeholder Relationship
Committee, Risk Management
Committee and Cash and Investment

3. Procter & Gamble Hygiene and Health Committee
Care Limited — Audit Committee
Shareholding in the Company NIL NIL
Relationship with other Directors, Manager or Key | None None

Managerial Personnel, if any
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Resolution / 7 8 9

Item No.

Name of Director Mr. C. R. Dua Mr. Gurcharan Das Mr. Gagan Sawhney
Age 68 years 75 years 43 years

Date of appointment on 31/07/2002 29/01/2007 22/08/2019

the Board

Qualification/Expertise in
specific field

Legal advisory

Business Management

MBA (Finance)

Names of other Companies
in which she / he holds
Directorships

TVS Motor Company Limited

Pearl Global Industries Limited

Cabot India Limited

Wimco Limited

Tractors And Farm Equipment Limited.

Linde Engineering India Private Limited

Mccann-Erickson India Private Limited

Amit Investments Private Limited

Sella Synergy India Private Limited

0. Associated Corporate Consultants India Private
Limited

11. Result Services Private Limited

12. Inapex Private Limited

13. PBE India Private Limited

SWVWooNOU A WN =

1. DMI Finance Private
Limited

2. Gurcharan Das
Consultants Private
Limited

3. Aditya Birla Sun Life
Trustee Private Limited

1. Procter & Gamble
Hygiene and Health
Care Limited

Companies in which he is
a Managing Director, Chief
Executive Officer, Whole
Time Director, Secretary,
Chief Financial Officer,
Manager

NIL

NIL

Gillette India Limited -
Chief Financial Officer

Chairman/Member of the
Committee(s) of the Board
of Directors of the Company

Chairman of Committee :
1. Audit Committee

Member of Committees :
1. Nomination & Remuneration Committee

2. Risk Management Committee

3. Cash and Investment Committee

Chairman of Committee :
Nomination and
Remuneration Committee

Member of Committees:

1. Audit Committee

2. Corporate Social
Responsibility

3. Risk Management

Member of Committee:
1. Risk Management
Committee

Committee
Chairman/Member of the Chairman of Committees: NIL Member of Committee :
Committee(s) of Board 1. TVS Motor Company Limited — Stakeholder 1. Procter & Gamble
of Directors of other Relationship Commiittee Hygiene and Health
Companies in which he is a | Member of Committees: Care Limited - Risk
Director 1. TVS Motor Company Limited — Management
Audit Committee, Risk Management Committee,
Committee and Nomination and Remuneration Nomination &
Committee Remuneration
2. Tractors And Farm Equipment Limited. — Audit Committee and
Committee Technology and
3.  Linde Engineering India Private Limited — Investment Committee
Corporate Social Responsibility Committee
Shareholding in the NIL NIL NIL
Company
Relationship with other None None None

Directors, Manager or
Key Managerial Personnel,
if any
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Route Map for venue of the 35" Annual General Meeting of Gillette India Limited
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