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November 20, 2013
The Managing Director The Managing Director
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, Plot no. C/1, G Block
Dalal Street Bandra-Kurla Complex, Bandra(E)
Mumbai 400 001 Mumbai 400 051
Dear Sirs,

Sub:- Issuance of Notice and Explanatory Statement towards conduct of Postal Ballot-
Amendment of Articles of Association of the Company

This is to inform that the Company is seeking an approval by way of a Special Resolution of the
shareholders for alteration of the Articles of Association of the Company. This is being done by
the Postal Ballot process in terms of Section 192A of the Companies Act, 1956 read with the
Companies (Passing of resolution by Postal Ballot) Rules 2011. Copies of the duly signed Notice
and the Explanatory Statement thereto being issued to the Shareholders, are attached herewith.

Thanking You,
Yours Sincerely,
For Gillette India Ltd

{

Amit K Yyas
Company Secretary

Encl.: As above

Registered Office : SPA - 65A, Bhiwadi Industrial Area, Bhiwadi, {Dist. Alwar), Rajasthan - 301 019
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Gillette India Limited

Regd office: SPA - 65 A, Bhiwadi Industrial Area, Bhiwadi, (Dist. Alwar), Rajasthan — 301 019
Corporate office: P&G Plaza, Cardinat Gracias Road, Chakala, Andheri (E), Mumbai 400 099

Dear Members,

Notice is hereby given to the Members of the Company pursuant to Section 192A of the
Companies Act, 1956 (the ‘Act’), read with the Companies (Passing of resolution by Postal
Ballot) Rules, 2011, seeking approval of the Members to alter the Articles of Association of the
Company proposed to be passed as ‘Special Resolution’ by way of Postal ballot.

Members’ consent is requested for the proposal contained in the Resolution appended below.
The Explanatory Statement pertaining to the said Resolution setting out material facts and the
reasons thereof is annexed hereto alongwith a Postal Ballot Form for your consideration.

To consider, and if thought fit, to pass the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 31 and Section 192A of the
Companies Act, 1956 (including any statutory amendments thereto or re-enactment thereof, for
the time being in force) read with the Companies (Passing of Resolutions by Postal Ballot)
Rules, 2011 and other applicable provisions, if any, of the Companies Act, 1956 (including any
statutory amendments thereto or re-enactment thereof, for the time being in force), in
accordance with the applicable Articles of the Articles of Association of the Company, and
subject to the provisions of all other applicable laws/rules/ regulations/ directions, approval of
the Members be and is hereby accorded for alteration, substitution, amendment, insertion,
deletion and modification of the following Articles of Association of the Company, which
alteration, substitution, amendment, insertion, deletion and modification shall be effective from
the date of termination of a shareholders’ agreement dated 10t July 1996 between the Procter &
Gamble Group and Mr. S.K. Poddar, in the following manner:

Article | Title of Current Article Proposed deletion/ | Proposed New Article
Article Alteration /
Modification
Interpretation | “HOPE” means and includes any one | Deletion of the - None -

or more shareholders of the Company | definition of
who fall within any of the following “HOPE"
categories:-

(a) partners for the time being of the
registered partnership firm known
as House of Poddar Enterprises
having its principal office at 31,




B.B.D. Bagh (), Calcutta-700001

(b) Hope (India) Ltd or Poddar
Projects Ltd or any other
Company more than 10 %of whose
voting share capital is held by any
one or more of such partners or by
the said Hope (India) Ltd or
Poddar Projects Ltd

{¢) any person or company holding
shares which appear from the
records of the Company as being
held by such person or company as
nominees for any such partner or
company as is mentioned in (a) or
(b) above

49 Provisions In the event of any increase in the | Deletion of the | In the event of any increase in
relating to capital of the Company due to further | words “HOPE and / | the capital of the Company
the issue issue including through conversion of | av” appearing twice | due to further issue including

any portion of loans from financial | in the said Article through conversion of any
institutions into Equilty capital etc., portion of loans from
the Company shall take steps upon the | Syubstitution of the financial institutions into
request of HOPE and/or Gillette for | words “to each of Equity capital etc, the
issue of corresponding number of | them respectively” Company shall take steps
Equity shares to each of them | with “to Gillette” upon the request of Gillette for
respectively so as to enable them to issue of corresponding number
retain their respective equity holding Substitution of the | of Equity shares to Gillette so
percentage in the share capital of the | .4 “enable thems | @45 to enable it to retain its
Company at status quo. Where such | 4, retain their equity holding percentage in
further issue arises on account of respective equity the share capital of the
conversion as aforesaid, any shares so holding” with Company at status quo. Where
issued shall be offered to HOPE | up, 110 i to retain its | Stch further issue arises on
and/for Gillette as the case may be for equity holding” account of conversion as
subscription at the same consideration aforesaid, any shares so issued
as applicable fto the financial shall be offered to Gillette as
institutions or, if lower at their market the case may be for
price. subscription at the same
consideration as applicable to
the financial institutions or, if
lower at their market price.

89(3) | HOPE'sright | Solong as HOPE holds 15% or more | Deletion - None -
to appoint of the paid up equity share capital of
director the Company House of Poddar

Enterprises aforesaid shall have right
by notice in writing addressed to the
Company to appoint one person of its
choice as a non-retiring director of the
Company and to rentove such person
from office and, on a vacancy being
caused in such office from any cause
whether by resignation, death,
remouval or otherwise of such person so




appointed, to appoint another to fill
such vacancy. The right of House of
Poddar Enterprises to appoint a
director under this Article (or fo
retain such appointment) shall be
subject to the condition that the
financial instituiions for the purpose
of basic setting up of the project shall
not have exercised their right to
appoink directors under Article 90
hereof, insofar as such right arises
under Section 255 of the Act. If the
said condition is not fulfilled, then
HOPE shall not have the right of
appointment provided in this Article
and if such condition shall cease to be
fulfilled during the tenure of any
director so appointed by HOPE, such
director shall cease to be a non-
retiring director and shall thereafter be
counted for the purpose of appointing
directors as being liable to retire by
rotation

92 (1) | Appointment | All Directors of the Company other Deletion of the All Directors of the Company
of Director at | than directors appointed under reference to Article | other than directors appointed
General articles 89 (2), 89 (3) or 90 shall be ‘89(3) under articles 89 (2) or 90 shall
Meeting elected by simple majority vote of the be elected by simple majority
shareholders of the company in vote of the shareholders of the
General Meeting and shall be liable to company in General Meeting
retirement by rotation as herein and shall be liable to
provided retirement by rotation as
herein provided
98 Appointment | The Board may appoint an alternate Deletion of the The Board may appoint an
of Alternate | director to act for a director reference to the alternate director to act for a
Director (hereinafter called “the original words ‘or House of director (hereinafter called

director”) during his absence for a
period of not less than three months
from the State in which meetings of
the Board are ordinarily held,
PROVIDED that in case of a director
appointed by the Gillette Company or
House of Poddar Enterprises under
Articles 89 (2) and 89 (3) respectively,
the alternate director to be appointed
for such original director shall be a
person approved or recommended by
the Gillette Company and House of
Poddar Enterprises respectively. An
alternate director so appointed shall
not hold office as such for a period
longer than that permissible to the
original director in whose place he has

Poddar Enterprises’,
‘and 89 (3)
respectively’ and ‘and
House of Poddar
Enterprises
respectively’

“the original director”) during
his absence for a period of not
less than three months from
the State in which meetings of
the Board are ordinarily held,
PROVIDED that in case of a
director appointed by the
Gillette Company under
Articles 89 (2), the alternate
director to be appointed for
such original director shall be
a person approved or
recommended by the Gillette
Company. An alternate
director so appointed shall not
hold office as such for a period
longer than that permissible to




been appointed and shall vacate office
if and when the original director
returnis to the State in which meetings
of the Board are ordinarily held.

the original director in whose
place he has been appointed
and shall vacate office if and
when the original director
returns to the State in which
meetings of the Board are
ordinarily held.

116

Chairman

The Board shall appoint a Chairman of
its meetings and deterntine the period
for which he is to hold office. The
Chairman shall be a nominee of House
of Poddar Enterprises. If no such
Chairman is appointed or if at any
meeting of the Board the Chairman be
not present within 15 minutes after
the time appointed for holding the
same, the directors present shall
choose some one of their number to be
Chairman of such meeting.

Deletion of the
words ‘The
Chairman shall be a
nominee of House of
Poddar Enterprises.’

The Board shall appoint a
Chairman of its meetings and
determine the period for which
he is to hold office. If no such
Chairman is appointed or if at
any meeting of the Board the
Chairman be not present
within 15 minutes after the
time appointed for holding the
same, the directors present
shall choose some one of their
number to be Chairman of
such meeting.

117 (2)

Questions at
Board
Meetings :
how tobe
decided

Notwithstanding anything contained
in any of the Articles, of these Articles
of Association, but subject to the
provisions of Articles 118 of and
unless otherwise agreed in writing by
the Gillette Company and HOPE any
and all resolutions on the matters
enumerated below shall be passed only
at meeting of the Board of Directors by
a majority vote which shall not be less
than three-quarters of the total
strength of the Board from time to
time. Such matters shall be :

(i)  Expanding any activities of the
Conipany beyond the scope of
the main object of the Company
for the time being or proposing,
recommending or convening
any meeting of shareholders to
consider materially deviating

Sfrom of materially changing the
objects of activities of the
Company;

(otherwise than in the ordinary
course of business) selling,
leasing, creating any security
over or otherwise dealing with
the whole or any substantial
part of the Company's
undertaking, property or assets;

(ii)

Substitution of the
words “Articles 118“
to “Article 118"

Deletion of the
reference to the
words “and HOPE”
in the first
paragraph of the
Article 117 (2)

Deletion of the
words, ‘(or such
other figure as the
parties may agree
from time to time)’
appearing in 117 (2)
(v), (ix) and (xii)

Deletion of the
words ‘The parties
referred to in items
(v), (ix} and (xii)
above are GILLETTE
and HOPE'
appearing at the
end of the Article
117 (2)

Notwithstanding anything
contained in any of the
Articles of these Articles of
Association, but subject to the
provisions of Article 118 of
and unless otherwise agreed in
writing by the Gillette
Company any and all
resolutions on the matters
enumerated below shall be
passed only at meeting of the
Board of Directors by a
majority vote which shall not
be less than three-quarters of
the total strength of the Board
from time to time. Such
matters shall be :

(i)  Expanding any activities
of the Company beyond
the scope of the main
object of the Company
for the time being or
proposing,
recommending or
convening any meeting
of shareholders to
consider materially
deviating from of
materially changing the
objects of activities of




(ifi) making medium/long term
borrowing in excess of twice the
aggregate of the paid-up share
capital of the Company

(iv) creating or pledging any bonds
or debentures of the Company or
mortgaging the same as security
for such loans except in favour
of any bank or financial
institutions;

(v)  authorizing the acquisition, sale,
lease or disposal of any one
capital asset whose value is in
excess of Rs. 2,00,000 {or such
other figure as the parties may
agree from time to time)

{vi} investing any of the funds of the
Company otherwise than in
Trust, securities or on fixed
deposit with the Company's
Bankers;

(vii) modifying limiting or adding to
the powers of the chief executive
officer once conferred pursuant to
Article 125 (2) or the powers of the
Managing Director once conferred
pursuant to Article 128.

(vili) fixing or increasing salaries or
other remuneration of the chief
executive officer or any director or
any departmental manager (as
defined from time to time by the
Managing Director or Chief
Executive Officer of the Company
as the case may be)

(ix)entering into any form of
contractual commitment (other
than in the ordinary course of the
Company’s business) of a
monetary value in excess of Rs.
2,00,000 (or such other figure as
the parties may agree from time to
time)

(x} becoming a guarantor or surety

for obligations of third parties
except for the purpose of the
Contpany’s business;

(xi}becoming a party to any
acquisition of or amalgamation
with any other company or
business;

(xii) making any loan not being in
the nature of an advance or deposit

the Company;

(ii) (otherwise than in the
ordinary course of
business) selling, leasing,
creating any security
over ot otherwise dealing
with the whole or any
substantial part of the
Company’s undertaking,
property or assets;

(iii} making mediumllong
term borrowing in excess
of twice the aggregate of
the paid-up share capital
of the Company

(iv) creating or pledging any
bonds or debentures of
the Company or
mortgaging the same as
security for such loans
except in favour of any
bank or financial
institutions;

(v) authorizing the
acquisition, sale, lease or
disposal of any one
capital asset whose
value is in excess of Rs.
2,00,000 ;

(vi) investing any of the
funds of the Company
otherwise than in Trust,
securities or on fixed
deposit with the
Company’s Bankers;

(vii) modifying limiting or

adding to the powers of the
chief executive officer once
conferred pursuant to
Article 125 (2) or the
powers of the Managing
Director once conferred
pursuant to Article 128.
(viii) fixing or increasing
salaries or other
remuneration of the chief
executive officer or any
director or any
departmental manager (as
defined from time to time
by the Managing Director
or Chief Executive Officer
of the Company as the case




of the funds of the Company where
the sum to be loaned would,
together with any other sum
already loaned, exceed Rs.2,00,000
(or such other figure as the parties
may agree from time to time);

(xiii) proposing or recommending any
increase in the capital of the
Company including by issue of
bonus shares or convening any
meeting of shareholders to
consider or vote upon said
increase;

(xiv) recommending dividends or any
other distribution to the
shareholders;

(xv) licensing or disposing of
patents, designs or trademarks
owned by or licensed to the
Company; and

{xvi) establishing or changing the
principal distribution structure to
be used by the Company for any of
the products from time to time
sold by the Company.

The parties referred to in items (v),
(ix) and (xii) above are GILLETTE
and HOPE

may be)

(ix)entering into any form of
contractual commitment
(other than in the ordinary
course of the Company’s
business) of a monetary
value in excess of Rs.
2,00,000 ;

(x) becoming a guarantor or
surety for obligations of
third parties except for the
purpose of the Company’s
business;

(xi)becoming a party to any
acquisition of or
amalgamation with any
other company or business;

(xii) making any lean not
being in the nature of an
advance or deposit of the
Junds of the Company
where the sum to be loaned
would, together with any
other sum already loaned,
exceed Rs.2,00,000

(xiii) proposing or
recommending any increase
in the capital of the
Company including by
issue of bonus shares or
convening any meeting of
shareholders to consider or
vote upon said increase;

(xiv) recommending dividends
or any other distribution
to the shareholders;

(xv) licensing or disposing of
patents, designs or
trademarks owned by or
licensed to the Company;
and

(xvi) establishing or changing
the principal distribution
structure to be used by the
Company for any of the
products from time to time
sold by the Company.




RESOLVED FURTHER THAT the Board of Directors of the Company and the Company
Secretary be and are hereby authorized to do all such necessary acts and deeds and comply
with such formalities and delegate such powers, as may be necessary to give effect to this
resolution.”

By Order of the Board of Directors
For GillettefIndia Limited

November 20, 2013
Mumbai

Registered Office:
SPA-65A, Bhiwadi Industrial Area,
Bhiwadi (Distt. Alwar), Rajasthan — 301 019

Notes:

(1) The Explanatory Statement and the reasons for the proposed Special Resolution
pursuant to Section 102 of the Companies Act, 2013 read with Section 192A(2) of the
Companies Act, 1956 setting out the material facts are appended to the Notice;

(2) The new Company Law, viz., the Companies Act, 2013 has been enacted w.e.f August
29, 2013. However, the provisions with respect to amendment of the Articles of
Association of the Company and passing of resolutions by Postal Ballot, have not been
notified as on the date of this Notice. The new Act contains similar provisions on the
aforesaid matters and requires the Company to follow similar obligations, as provided
under the Companies Act, 1956;

(3) The Company has appointed Mr. B. V. Dholakia, Practising Company Secretary,
practicing under the name and style of M/s Dholakia & Associates (CP No. 507; FCS
No. 977), to act as the scrutinizer, for conducting the postal ballot process, 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 Depository
Ltd (NSDL) / Central Depository Services (India) Ltd (CDSL) as on November 8, 2013;

(5) In compliance with the provisions of Section 192A of the Act, read with the Companies
(Passing of the Resolution by Postal Baliot) Rules, 2011, the Company is pleased to offer
e-voting facility as an alternate, to all the Members of the Company. For this purpose,
the Company has entered into an agreement with NSDL for facilitating e-voting to



enable the Members to cast their votes electronically, instead of dispatching the Postal
Ballot form. E-voting is optional.

The instruction for the shareholders for e-voting are as under :
(a) In case of Shareholders receiving e-mail from NSDL. :

(i Open e-mail and open the PDF file viz, “Gillette e-voting” with your client ID
or Folio No. as password. The said PDF file contains your user ID and
password for e-voting. Please note that the password is an initial password;

(ii) Launch internet browser by typing the following URL:
https: / /www.evoting.nsdl.com/;

(iii)  Click on Shareholder - Login;

(iv)  Insertuser ID and password as initial password noted in step (i) above. Click
Login;

(v)  Password change menu appears. Change the password with the new
password of your choice with minimum 8 digits /characters or combination
thereof. Note the new password. It is strongly recommended not to share
your password with any other person and take utmost care to keep your
password confidential;

(vi)  Home Page of e-Voting opens. Click on e-Voting: Active Evoting Cycles;

(vii)  Select “EVEN" of Gillette India Ltd;

(viii) Now you areready for e-Voting as Cast Vote page opens;

(ix)  Cast your vote by selecting appropriate option and click on “Submit” and
also “Confirm” when prompted;

(x) Upon confirmation, the message “Vote cast successfully” will be displayed;

(xi)  Once you have voted on the resolution, you will not be allowed to modify
your vote;

(xii)  For the votes to be considered valid, the Institutional shareholders ( other
than individuals, HUF, NRI etc) are required to send scanned copy
(PDF/)PG Format) of the relevant Board Resolution /Authority Letter efc
together with attested specimen signatures of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail
at bvdholakia®@dholakia-associates.com with a copy marked to

evoting@nsdl.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 steps from Sl. No. (ii) to SI. No. (xii) above, to cast vote.

(c) 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 Downloads

section of www.evoting.nsdl.com.

(d) If you are aiready registered with NSDL for e-voting then you can use your existing
user ID and password for casting your vote.



(6) Shareholders who have registered their e-mail ids with the depositories or with the
Company are being sent Notice of Postal Ballot by e-mail and shareholders who have
not registered their e-mail ids will receive Notice of Postal Ballot along with Postal Ballot
Form through post. Sharcholders who have received Postal Ballot Notice by e-mail and
who wish to vote through physical Postal Ballot Form can download Postal Ballot Form
from the link www.evoting.nsdl.com or from the 'Investor Relations' 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 Transfer Agent (RTA), MAS
Services Limited, T-34, 2nd Floor, Okhla Industrial Area, Phase II, New Delhi 110 020 or
the Corporate Office of the Company at P&G Plaza, Cardinal Gracias Road, Chakala,
Andheri East, Mumbai - 400 099.

(7) Kindly note that the Shareholders can opt only one mode of voting, ie., either by
Physical Ballot or e-voting. If shareholders are opting for e-voting, then do not vote by
Physical Ballot or vice-versa. However, in case Shareholders cast their vote by Physical
Ballot and e-voting both, then voting done through valid Physical Ballot shall prevail
and voting done by e-voting will be treated as invalid.

(8) Shareholders desiring to exercise vote by physical Postal Ballot are requested to
carefully read the instructions printed in the Postal Ballot Form and return the Form
duly completed and signed in the enclosed self addressed business reply envelope to the
Scrutinizer so as to reach the Scrutinizer on or before the close of working hours on
Monday, December 23, 2013. The postage cost 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 voting period for e-voting module ends on Monday, December 23, 2013. The e-
voting module shall also be disabled by NSDL at 5.00 p.m. on the same day.

(10) The voting rights of Shareholders shall be in proportion to their shares of the paid up
equity share capital of the Company as on Friday, November 8, 2013,

(11) The Scrutinizer will submit his report to Mr. S. Khosla, Managing Director after
completion of the scrutiny and the result of the voting by Postal Ballot will be
announced on Tuesday, December 24, 2013 at 5.00 p-m. at the Corporate Office of the
Company at P&G Plaza, Cardinal Gracias Road, Chakala, Andheri East, Mumbai -
400099.

(12) In terms of Section 102 (3) of the Companies Act, 2013, a copy of the Memorandum and
Articles of Association of the Company, proposed to be altered will be made available
for inspection by the Members, at the Registered Office of the Company, during
working hours on any working days from Saturday, November 23, 2013 to Monday ,
December 23, 2013.



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

Item No. 1

Your Company is required to complete the required steps towards ensuring compliance with
the Minimum Public Shareholding (MPS) requirement (atleast 25% public stake) directed by the
Securities & Exchange Board of India (SEBI) consequent to the amendments to the Securities
Contracts (Regulation} Rules, 2010 (SCRR) read with the Listing Agreement. In terms of the said
requirements, your Company was required to comply with the said MPS requirement by June 3,
2013, since the public shareholding in the Company was only 11.24% whereas the promoter
groups namely the Procter & Gamble Group (P&G Group) and the Poddar Heritage Group
(Poddar Group) held 75.90% and 12.86% stakes in the Company respectively. A proposal in this
regard which was submitted to SEBI was not accepted by SEBI and the same was also over-
ruled by the Securities Appellate Tribunal (SAT).

Thereafter due to the pro-active engagement of the promoters with SEBI, SEBI finally approved
a proposal through its letter dated September 25, 2013 (SEBI Approval), inter alia, involving the
following steps:

(i) Termination of a shareholders’ agreement dated 10t July 1996 (SHA) between the
P&G Group and Mr. S. K. Poddar so as to remove the special rights enjoyed by the
Poddar Group;

(i)  Offer for sale (OFS) of 7.87 % stake to be made by the Poddar Group to the public
and of 0.90% to be made by the P&G Group;

(iii) Amendment of Articles of Association of the Company so as to delete/modify/alter
the respective Articles which confer special rights on the Poddar Group pursuant to
the SHA as set out in the Notice;

(fv)  Payment of severance compensation by the P&G Group to Mr. S. K. Poddar for
relinquishing the-special rights enjoyed in the Company pursuant to the SHA. This
compensation shall be paid without any recourse to the Company and the interest of
the existing minority shareholders would not be affected. The quantum of the
severance compensation shall be disclosed in the Explanatory Statement to the
Notice of the Postal Ballot seeking shareholders approval for amendment of the
Articles, as afore-said.

(v)  The balance 4.99% stake held by the Poddar Group would be re-classified and would
form part of ‘public shareholding’ raising the public shareholding in the Company to
25% thereby achieving compliance with the MPS requirements;

(vi) Mr. S. K. Poddar (Chairman) and Mr. Akshay Poddar shall step down from their
positions as Directors of the Company;

The following developments have subsequently taken place:

(1) The promoter groups viz., the P&G Group and the Poddar Group have signed a
termination agreement on November 11, 2013 in connection with terminating the SHA;



(2) P&G Group sold 0.90% of its stake involving 2,93,277 Equity shares pursuant to the OFS.
The offer under the OFS was made on November 13, 2013 and was settled on November
19, 2013. The balance stake of P&G Group in the company is now 75.00%;

(3) The Poddar Group sold 7.87% of its stake involving 25,64,467 Equity shares pursuant to
the OFS. The offer under the OFS was made on November 13, 2013 and was settled on
November 19, 2013. The balance stake of the Poddar Group in the Company now stands
at 4.99%, which shall be re-classified to form part of ‘Public Shareholding’;

The P&G Group would pay a severance compensation amount of Rs. 200 Crores (Rupees Two
Hundred Crores) to Mr. S. K. Poddar for termination of the SHA and consequent
relinquishment of all special rights conferred on the Poddar Group pursuant to the SHA and the
Articles of Association. As the Articles of Association are being amended in connection with the
Termination of the SHA, the amendment of the Articles of Association and the vacation of the
positions as Directors of the Company of Mr. S. K. Poddar (Chairman) and Mr. Akshay Poddar
shall be effective after payment of the above mentioned severance compensation by the P&G
Group to Mr. S.K. Poddar. The public shareholding in the Company would resultantly increase
to 25%, in compliance with the SEBI MPS requirements. The said severance compensation
would have no impact on the Company and would not impact the interests of the minority
shareholders.

Mr. S.K. Poddar, Chairman and Mr. Akshay Poddar, Director are deemed to be interested in
this item of business.

The Board of Directors recommends the proposal for approval by the Members, by
exercising their vote through the Postal Baliot.

By Order of the Board of Directors
For Gillettg India Ltd

AmifK Vyas
Company Secretary
November 20, 2013
Mumbai
Registered Office:

SPA-65A, Bhiwadi Industrial Area,
Bhiwadi (Distt. Alwar), Rajasthan — 301 019




