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December 29, 2016

To,

Listing Department

The National Stock Exchange Limited

Exchange Plaza, Plot No. C/1, G Block

Bandra Kurla Complex, Bandra (East),

Mumbai — 400051

Subject: Announcement- Postal Ballot Notice

We refer to our letter dated December 1, 2016 regarding proposal to appoint
Mr.Karthik Natarajan as Director and Whole-time Director of the Company, which
shall be effective upon passing of the Shareholder’s resolution.

In this respect, we would like to submit the notice of the Postal Ballot.

Kindly take the above on record and acknowledge the receipt.

Thanking you,

Yours faithfully,

For Gillette India Limited

w

Flavia Machado
Company Secretary



F£G GILLETTE INDIA LIMITED

(CIN: L2893 1MH1984PLC267130)
Registered office : P&G Plaza, Cardinal Gracias Road, Chakala, Andheri ({E}, Mumbai 400 059
Website : www.pg.com/en_IN; e-mail : machado.f. 1é@pg.com, Tel. : {91-22} 2626 6000, Fax - {91-22) 2826 7303,

Dear Members,

Netice is heraby given to the Membars of the Company pursuant to Saction 110 of the Companies Agt, 2013 {*Act") read with Rule 22 of
Companies (Management and Administration) Rules, 2014, inclutting any statutory modification or re-enactment theraof for the time being in
force, seeking approval of the Members for appointment of Mr, Karthik Natarajan (3IN 06685891} as Director, llable to relire by retation and
Whale-Time Director of the Company for a peried of five year, proposed o be passed as an ‘Ordinary Resolution', by way of Postal ballot.

Mambers’ consent is requested for the proposal contained in the resciution appended below. An explanatory statemend pursuant to Seetion 102 of
tha CompaniesAct, 2013 setting out all material facts and reasons for the proposed reseiution is annexed hereto for your consideration,

1.

Toconsider and if lhought fit, 1o pass the following resolution as an ORDINARY RESOLUTION:

"RESOLVED THAT, pursuant lo provision of Sectior 152 of the Companies Act, 2013 (“the Act’) read with relevant Rules thereen and any
other applicable provisions of tha Act (including any stalutory modification or re-enactment theracd), approval ba and is hereby accorded for
appointment of Mr. Karthik Natarafan (DIN 06685891), who has submitted a notice in writing under Section 160 of the Act proposing his
candidature for the office of a Director, as a Director of the Compan y. Hable lo retire by rotation, effective from date of passing of this
resclution.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 196, 197. 198, 203 of the Act read with relevant Rides thereon and any
other applicable provisians of the Act (including any statulory madification or re-enaciment thereal). approval be and is hereby accarded for
appointment of Mr. Karthik Natarajan (DIN 06665891} as Whole- Time Director (liable f retire b y rotation) of the Company for a period of five
years with efect from date of passing of this resolution, as per the terms and conditions detailed below.-

Mr. Natarajan would be paid remuneration by Procter & Gamble, Dubal, as detalled bejow -

i, Remuneration upto Rs. 3,50,00,000/-per annum (subjecttoincrements as perihe rules and poficies of the Compan 175

ii. Medical reimbursements, retirals and olher perquisites shall be in accordance with the rules as applicable to alf employees

The Campany shall bear certain expenses for Mr. Natarajan, such as retirals, provided such ameunt shail not excesd Ihe ceiling as sefoutin
Section 197 of the Act read with Schedule Vio the Ast, as amended from time o time.

RESOLVED FURTHER THAT the Board of Directors be and is heraby entitled to modify/rizvise the lerms and condiiions of the remuneration
of Mr. Natarajan provided, however, the terms of remuneration shall not exceed the ceiiing as sel out in Saction 187 of the Act read with
Schedule Violho Act, as amended from time to time,”

By Crder of the Board of Directors

December 18, 2016 Far Gitlette India leist:ﬁ

Mumbat Flavia Machado
Company Secretary

Notes:
(1} Explanatory Statement for the proposed Ordinary Resolution pursuant to Section 102 of the Companies Act, 2013 setting out all
rmateriai facts and reasons is appended to the Notice;

(2} As reguired under Regulation 36 of Securities and Exchange Board of India iListing Obligations and Disclosure Requirements)
Regulatiens, 2015 and Standard 1.2.5 of 58-2, Secratarial Standard on Genaral Meetings, the relevant details of Dirsctor seeking
appointment are given in the Explanatory Statement to this Postal Ballot Notice.

(3} TheGompany has appointed Mr, B, V. Dholakia, Practising Caompany Secretary, Designated Partner of Dholakia & Associates LLF and
in his absence Mr. Nrupang Dholakia, Praclising Company Secratary, Designated Partner of Dholakia & Asscciales LLF o act as the
scrutinizer, fer conducting the postal ballot process, in a fair and transparent manner;

{4} This Notice is being sent to all the Members, whose names appear inthe Register of Members/List of Beneficial owners, recelved from
the National Securities Deposilory Ltd (NSDL}/ Central Depository Servicas (India) Ltd (CDSL;} as en December 16, 2016:

(5) The Companyis pleased to provide e-voting facility as an alternate, o 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 fc cast their voles slectronically, instead of
dispatching the Postal Baltof form, E-voling is optional;

The instructions for the shareholders for e-voting are as under:
(3} In case of Shareholdars receiving e-mall from NSDL :
(i) Open e-mail and apen the PDF file viz, "GILLETTE.pdf* with your glient I or Folio No as password, The said PDF file
contains your user 1D and password for e-voting. Pleass note that the passwerd is an initial password;
{Hi) Launch internat browser by typing the foliowing URL : httes:/fwww evating.nsdl.com/;
{iiy Click on Shareholder - Lagin;
(iv) Insert user ID and password s 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 of combination thereof, Note the new password. It is strongly recommended not to share your password
with anyother person and take utmost care to keep your password confidentiai ;

{vi} Home Page of e-Veling opens. Click on e-Veling: Active Evoting Cycles;

{(vit} Select*EVEN" of Gilletle India Litj;

{viil} Nowyouareready fore-Votingas CastVole page opens ;

{ix} Castyour vole by selecting appropriate option and click on *Submit” and alsa “Cenfirm” when prompted;
(x) Uponconfirmation, the message "Vota cast successfully “ will be displayed;

(xi) Onceyouhave voted an the resolution , you will not be atlowed fo modify yourvote;

(xii) For the voles to be considered valid, the Instilutional sharehelders tather than individuals, HUF, NR! atc) are required to
send scanned copy (PDFAIPG Format) of the relevant Board Resciution fAvthorily Letter efc to the Scrutinizer through e
mail atgiph2016@dholakia-associales com with a copy markad to sypling@nsdl.co.in

{a} in case of Shareholders’ receiving Postal Ballot Form by Post:
(I} Initiai password is provided at the bottom of the Postal Bafiot Form.
(i} Pleasefoliow all steps from 8. No. ) to Si. No, (xii} above, lo castvole,

{bj Incase of any queries, you may refer the Fraguently Asked Questions {FAQs) for Shareholders and e-wvating user manual for
Shareholders available at the Downloads section of www.evoting.nsdl.com.

(g} If you are already registered with NSDL for a-voling then you can use your existing user 1D and password for casting your
vila,

(d) ‘Youcan also update your mobile number and e-mail id in the user prafile detaiis of the folio which may be used for sending
future carnmunication(s).

{6} Shareholders who have registered their e-mail ids with depositories or with the Company are being sent Nolice of Postal Ballot by e~
mail and shareholders who have not registered their e-mail ids wilf receive Notice of Postal Bailol aleng with Postal Ballot Form through
post. Shareholders who hava received Postal Baliot Notice by e-mai and who wish to vote through physicat Postal Ballot Form can
downioad Postal Ballot Form from the link www.evoting.nedl.com o from the ‘Investar Relalions’ page on the websita of the Company
www.pg.com/en_IN. The Shareholders can also seek dupficate Postal Ballot Farm from the Company's Registrar and Share Transfar
Agent{RTA}, MAS Services Limited, 7234, 2nd Floor, Okhla Industrial Aras, Phase I, New Detri 110 020 or the Registered Office of the
Company at P&G Plaza, Cardinal Gracias Road, Chakala, Ancheri East, Mumbai - 406 059,




{7} Kindiy note thal the Shareholders can opt only one mode of vating, L.e.. either by Physical Ballot or g-voting. f shareholdsrs are opting
Tor e~vating, then do not vote by Physical Ballat or vice-versa, Mowever, in case Shareholders cast their vate by Physical Ballotand  e-
veting both, then voting done by e-voting shall prevail and voting done through Physical Ballot wifl be treated as invalid.

(8} Shareholders desiring to exercise vole by physical Postal Balio! are requested to carefully raad the instructions printed in the Postal
Ballol Form and return the Form duly completed and signed in the enclosed self-addressed business reply envelope lo the Registrar &
Transfer Agents {(RTA). MAS Services Limited, T-24, 2nd Floar, Okhla Industrial Area, Phase §. New Delhi 110 020, astoreashthe RTA
on of befora the close of working hours on Monday, January 23, 2017, The postage cost will be borne by the Company. Howsaver,
envelopes containing Postal Ballot Formi{s), if deposited in person or sent by courier or ragistered/speed post at the expense of the
shareholder will also be accepted,

{9} The voting period for e-voling moduls ends on Monday, January 23, 2017. The e-voling module shall alst be disabled by NSBL at £.00

p.m.onthe same day.

The last date for receipt of duly completed Postal Bailat Forms or e-vating 2., Monday, January 23, 2017 shall be the date anwhich the

resolution would deemaed to have been passed, if proved by the requisite riajority.

{11} 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,
Dacember 16, 2018,

(12) The Senutinizer will submit his report after completion of the scrutiny and the result of the voting by Postal Ballot will be announced on
Tuesday, January 24, 2017, The result of the postal ballot shall be intimated ta the Stoek Exchanges where the shares of the Company
arelisted, and displayed along with the Scrutinizer's report on the Company's websie viz, hitp:iiwww.ng.comfen IN/,

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

{10

HemNo.1

Mr, Karthik Natarafan, Chief Financial Officer of the Company has been elevated as Director, Finance & Accounting - India, Middle East & Africa fo
take up regional respensibility effective Qctober 1, 2016, Mr. Karthik Natarajan shall cantinue as Chisf Financia! Officer up to December 31, 2016.
Mr. Gagan Sawhney shafl takeover as Chief Financiat Officer of the Company effective January 1, 2017, Keeping in view the contributions macde by
Mr. Karthik Natarajan during his association with the Company, the Board cansiders that it shafi be In the best inferests of the Company to appoint
Mr. Karthik Natarajan {DIN 0668589 1) as Director ef the Company, liable to retirs by rotation and Whole-Time Director of the Company for g term of
five years. Tho said appeintment has been recommended by Nemination & Remuneration Committze and the Board of Directors have appraved
the same, subjectto the approval of the Shareholders of the Company,

Mr.Karthtk Natarajan is a Chartered Accountant and has complated his Bachelor of Commerce from RA Poddar College, Mumbai. Mr. Natarajan is
currently Director, Finance & Accounting — India, Middlz East & Africa and has been with P&G for over 16 years, Prior to this role, he was the
Finance Director for P&S India and Chief Financial Officer of the Company. He was previously, worked across mulliple locations including US,
China, Phillipines and Singapore. He has heki glehat responsibilities and has lad strategy development, business and financial planning and
operational execution with excellence for severalimportant P&G businesses over his lenure with P&G,

Mr. Karthik Natarajan is a Diractor on the Board of Procter & Gambla Hyglene and Health Care Limited and Termnple Trees Impex and investments
Private Limited,

The Company has received a notice under Section 160 of the Companies Act, 2013 from Mr, Karthik Nataraian proposing his candidature for
appointment as Director of the Company, The Company has received from Mr. Karthik Natarajan the necessary cansent and declaration and he is
net disqualified from being appeinted as Directorin terms of Section 164 of the Companies Act, 2013.

The proposed terms and condilions of appointment of Mr, Karthik Natarajan as Whole Time Director ara as given helow:
Mr. Natarajan would be paid remuneration by Procter & Gamble, Dubai, as datailed below:-
i, Remuneration uptc Rs. 3.50,00,000/- per annum (subjectto ingrements as per the rules and policies of the Company);
& Medicalreimbursemants, retirals and other perquisites shall be in accordance wilh the rules as applicable to all employees

The Company shall bear certain expenses for Mr. Natarajan, such as retirals, provided such ameunt shall not exceed the ceiling as set out in
Section 197 of the Actread with Schiedule Vio the Act, as amended from time 1o time

None of the Diractors, Key Managerial Personnetof the Company and their relatives except Mr. Karthik Natarajan lo whom the resolution relates, is
inlerested in or concernad with the resolution,

The Board of Directors recommends passing of the resolution as an Ordinary Resolution, by exercising their vote through the Postal Baliot,

Details pursuant to Ragulation 36 of Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) Reguiations, 2015 and
Standard 1.2.5 0f $8-2, Secretarial Standard on General Meelings are as given below:

Name of the Director Mr, Karthik Natarajan

DN (6685881

Bata of Birth 28/06/1977

Date of appoiniment on the Board Effective from date of passing of resolution of Shareholders by postat baliot
Qualilication Chartered Accountant

Experience & Brief prefite and nature of their expertise in specific in Mr. Karthik Natarajan is a Chartered Accountant end has completed his
specific funclional areas Bachelor of Commerce from RA Foddar Callege, Mumbat, Mr. MNataratan

is currently Director, Finance & Accounting - India, Middle East & Africa
#nd has bean with P&G for over 16 years. Prior to this role, he was the
Finance Director for P& India and Chief Financial Officer of the Comgany.
He was praviously, werked asross mulliple Jocations including US, China,
Phillipines and Singapore. He has keld global responsibifities and has led
strategy development, business and financial planning and operational
exacution with excellence for several impertant P&G businesses over his
tenure with PG,

Cirectorships held in cther companies 1. Proctar & Gamble Hygiene and Haalth Care Limiteq
2. Temple Trees lmpex and Invesiments Private Limited

Mamberships / Chairmanships of the Commiltees across all other 1. Pructer & Gamble Myrjiene and Heslth Care Limited
public comparies + Corporate Social Responsibility Committee {(Member}
» Nomination & Remuneration Committee (Member)

+ Risk Management Committee {Member}

« Cash and Invesiment Commiltee (Momber}

Relationship with ather Directors/Manager! Key Managerial Parsannel il
Sharehalding in the Company Nif
No. of Board Meetings attended during the year No meetings attended as a Director, as appointment is efective post

passing of the resclution of Shareholders by postal ballot,

By Urder of the Board of Directors

Bacember 19, 2016 For Giflette India le;tsg

Mumbai Flavia Machado
Company Secratary



