The Gillette Company 

 Prudential Tower Building 

 Massachusetts 02199 

 Gillette Stockholders: 

 You are cordially invited to attend the 1993 Annual Meeting of the 

 stockholders of The Gillette Company to be held at 1 0:00 a.m.  on April 

 15,1993, at the John F Kennedy Library and Museum, Columbia Point, 

 Boston, Massachusetts. 

 At the meeting, we will vote on the proposals described in the 

 accompanying Notice and Proxy Statement.  We will also report to you on 

 the operations of the Company.  You will have the opportunity to ask 

 questions about the business that may be of general interest to 

 stockholders. 

 Your vote is important regardless of how many shares you own.  Please 

 take a few minutes now to review the proxy statement and to sign and 

 date your proxy and return it in the envelope provided.  If you attend 

 the meeting and vote in person, your previously executed proxy will be 

 revoked. 

 Please let us know if you plan to attend the meeting by marking the 

 appropriate space on the proxy card.  We will send you an admission 

 ticket approximately one week in advance of the meeting.  You should 

 bring a form of personal identification to the meeting with you.  If 

 your shares are held of record by a broker, bank or other nominee and 

 you wish to attend the meeting, you must obtain a letter from the 

 broker, bank or other nominee confirming your beneficial ownership of 

 the shares and bring it to the meeting.  In order to vote your shares at 

 the meeting, you must obtain from the record holder a proxy issued in 

 your name. 

 I look forward to seeing you at the meeting. 

 Very truly yours, 

 /S/ A. M. ZEIEN 

 Chairman of the Board 

 March 12, 1993 
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 The Gillette Company 

 Prudential Tower Building 

 Boston, Massachusetts 02199 

 Notice of Annual Meeting of the Stockholders 

 The 1993 Annual Meeting of the stockholders of The Gillette Company will 

 be held at the John F Kennedy Library and Museum, Columbia Point, 

 Boston, Massachusetts, on Thursday, April 15, 1993, at 1 0:00 a.m. for 

 the following purposes: 

 1.  To elect four directors for terms to expire at the 1996 Annual 

 Meeting of the stockholders. 

 2.  To vote on the approval of the appointment of auditors for the year 

 1993. 

 3.  To vote on the stockholder proposal described in the accompanying 

 proxy statement, if the proposal is presented at the meeting. 

 4.  To transact such other business.  as may properly come before the 

 meeting and any and all adjournments thereof. 

 The Board of Directors has fixed the close of business on March 1, 

 1993, as the record date for the determination of the stockholders 

 entitled to notice of and to vote at the meeting.  A list of such 

 stockholders will be available at the time and place of the meeting and, 

 during the 1 0 days prior to the meeting, at the off ice of the 

 Secretary of the Company at the above address. 

 Whether or not you expect to attend, WE URGE YOU TO SIGN AND DATE THE 

 ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE ENVELOPE PROVIDED. 

 By order of the Board of Directors 

 Kathryn E. DeMoss, Secretary 

 Boston, Massachusetts 

 March 12,1993 
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 The Gillette Company 

 Prudential Tower Building 

 Boston, Massachusetts 02199 

 Proxy Statement 

 March 12, 1993 

 Solicitation of Proxies 

 This proxy statement is furnished in with the solicitation of proxies on 

 behalf of the Board of Directors for the 1993 Annual Meeting of the 

 stockholders of the Company on April 15, 1993.  The Notice of Annual 

 Meeting, this proxy statement and the accompanying proxy are being 

 mailed to stockholders on or about March 12, 1993.  You can ensure that 

 your shares are voted at the meeting,by signing and dating the enclosed 

 proxy and returning it in the envelope provided.  Sending in a signed 

 proxy will not affect your right to attend the meeting and vote in 

 person.  You may revoke your proxy at any time before it is voted by 

 notifying the Company's Transfer Agent, The First National Bank of 

 Boston, P.O.  Box 471, Boston, Massachusetts 02102-9901 in writing, or 

 by executing a subsequent proxy, which revokes your previously executed 

 proxy. 

 The cost of soliciting proxies will be borne by the Company.  In 

 addition to solicitation by mail, solicitations may also be made by 

 personal interview, telegram and telephone.  The Company has retained 

 Georgeson & Company Inc., New York, New York, ("Georgeson") to assist in 

 the solicitation of proxies using the means referred to above at a cost 

 of $18,500 plus reasonable expenses.  Arrangements will be made with 

 brokerage houses and other custodians, nominees and fiduciaries to send 

 proxies and proxy material to their principals, and the Company will 

 reimburse them for their expenses in so doing.  In addition, directors, 

 officers and other regular employees of the Company may request the 

 return of proxies by telephone or telegram, or in person. 

 The Company is employing its confidential voting policy for the meeting. 

 Consistent with that policy, directors, officers and other regular 

 employees of the Company will not have access to the.proxies they may 

 solicit. Georgeson will have access to the proxies it solicits.  The 

 confidential voting policy is described in more detail at page 18. 

 The enclosed proxy will also serve as a confidential voting instruction 

 to the trustees of the Company's employees' savings plans and the 

 Employee Stock Ownership Plan ("ESOP").  If voting instructions have not 

 been received from a participant by April 8, 1993, the shares allocated 

 to the participant's account(s) and ESOP shares that have not been 

 allocated to participant accounts will be voted on each issue by each 

 plan trustee in proportion to the shares as to which voting instructions 

 have been returned by other participants of that plan. 
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 Voting of Proxies 

 When your proxy is returned properly signed, the shares represented will 

 be voted in accordance with your directions.  Where specific choices are 

 not indicated, proxies will be voted for proposals 1 and 2 and against 

 proposal 3.  If a proxy or a ballot indicates that a stockholder or 

 nominee abstains from voting or that shares are not to be voted on a 

 particular proposal, the shares will not be counted as having been voted 

 on that proposal, and those shares will not be reflected in the final 

 tally of the votes cast with regard to that proposal, although such 

 shares will be counted as in attendance at the meeting for purposes of 

 determining a quorum. 

 The required quorum for the meeting is 331/2% in interest of the shares 

 outstanding and entitled to vote at the meeting.  A plurality of the 

 votes properly cast for the election of directors by the stockholders 

 attending the meeting in person or by proxy will elect directors to 

 office.  An affirmative majority of the votes properly cast at the 

 meeting in person or by proxy is required for approval of proposals 2 

 and 3. 

 Annual Report 

 The Annual Report of the Company for the year ended December 31, 1992, 

 is being mailed with this proxy statement. 

 Stockholder Proposals 

 Stockholder proposals intended to be considered for inclusion in the 

 proxy statement for presentation at the 1994 Annual Meeting must be 

 received by the Company in advance of November 12, 1993. 

 In general, stockholder proposals intended to be presented at an annual 

 meeting, including proposals for the nomination of directors, must be 

 received by the Company 60 days in advance of the meeting, or by 

 February 18, 1994, to be considered for the 1994 Annual Meeting.  The 

 requirements for submitting such proposals are set forth in the 

 Company's Bylaws. 

 1.  Election of Directors 

 At the meeting, four directors are to be elected to serve for terms that 

 expire at the 1996 Annual Meeting of the stockholders.  Michael B. 

 Gifford is standing for election for the first time.  Warren E.  Buffet, 

 Carol R. Goldberg and Joseph E.  Mullaney are currently serving as Class 

 I directors.  Information regarding the Board's four nominees for 

 directors is set forth at page 3.  Information regarding the eight 

 directors whose terms expire in 1994 and 1995 is set forth at pages 4 

 and 5. 

 The accompanying proxy will be voted for the election of the Board's 

 nominees unless contrary instructions are given.  If any Board nominee 

 is unable to serve, which is not anticipated, the persons named as 

 proxies intend to vote for the remaining Board nominees and, unless the 

 number of directors is reduced by the Board of Directors, for such other 

 person as the Board of Directors may designate. 

 THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF DIRECTORS, 

 WHICH IS DESIGNATED AS PROPOSAL NO.  1 ON THE ENCLOSED PROXY. 
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 Nominees for Election to the Board of Directors for Three-Year Terms to 

 Expire at the 1996 Annual Meeting of the Stockholders 

 Warren E. Buffett 

 Director since 1989 

 Mr. Buffett, 62 years of age, is Chairman of the Board and Chief 

 Executive Officer of Berkshire Hathaway Inc., a company engaged in a 

 number of diverse business activities, the most important of which is 

 the property and casualty insurance business.  Prior to assuming those 

 positions in 1970, he was a general partner of Buffett Partnership, Ltd. 

 He is a director of Capital Cities ABC, Inc., The Coca-Cola Company, 

 Solomon Inc. and U.S.  Air Group. 

 Michael B. Gifford 

 Mr. Gifford, 57 years of age, is Managing Director and Chief Executive 

 of The Rank Organization plc, London, England, a leisure and 

 entertainment company.  He has served in that capacity since 1983.  He 

 was Finance Director of Cadbury Schweppes plc from 1978 to 1983 and 

 Chief Executive of Cadbury Schweppes Australia from 1975 to 1978.  He is 

 also a director of English China Clays plc and Chairman of A.  Kershaw 

 and Sons plc. 

 Carol R. Goldberg 

 Director since 1990 

 Mrs. Goldberg, 61 years of age, is President of The Avcar Group, Ltd., 

 a management consulting firm. She was President and Chief Operating 

 Officer of The Stop & Shop Companies, Inc., a retail store chain, from 

 1985 to 1989.  She joined Stop & Shop in 1959 and served in various 

 management positions prior to her election as Executive Vice President 

 and Chief Operating Officer in 1982.  She served as a director of that 

 Company from 1972 to 1989.  She also serves as a director of America 

 Service Group, Inc.; Boston Municipal Research Bureau; Goody Products, 

 Inc.; and the Kennedy Library Foundation. 

 Joseph E. Mullaney 

 Director since 1990 

 Mr. Mullaney, 59 years of age, is Vice Chairman of the Board.  He 

 joined the Company in 1972 as Associate General Counsel and was elected 

 General Counsel in 1973, a Vice President in 1975, Senior Vice President 

 with responsibilities for legal and governmental affairs in 1977 and 

 Vice Chairman in 1990.  He serves as the Chairman of Boston Municipal 

 Research Bureau and as a director of the Greater Boston Legal Services 

 Corporation, the Greater Boston Chamber of Commerce the New England 

 Legal Foundation and the World Affairs Council of Boston.  He is also a 

 member of the Board of Trustees of the Massachusetts Taxpayers 

 Foundation, Inc. 
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 Members of the Board of Director Continuing in Office Terms Expire at 

 the 1994 Annual Meeting of the Stockholders 

 Lawrence E. Fouraker 

 Director since 1973 

 Mr. Fouraker, 69 years of age, is George F. Baker Professor, Emeritus 

 of the Graduate School of Business Administration, Harvard University He 

 joined the Business School faculty in 1961 and served as Dean from 1970 

 to 1980 and as a Professor through October 1983.  He was a Fellow of the 

 JFK School of Government, Harvard University, from 1983 through 1990. 

 Mr.  Fouraker is a director of Citicorp; Enserch Corporation; General 

 Electric Company; Ionics, Incorporated; New England Mutual Life 

 Insurance Company and Alcan Aluminium Ltd.  He is Chairman of the Board 

 and a trustee of Resources for the Future. 

 Herbert H. Jacobi 

 Director since 1981 

 Mr. Jacobi, 58 years of age, has been Chairman of the Managing Partners 

 of Trinkaus & Burk-hardt, a German bank, since 1981.  The Bank is 

 affiliated with Britain's Midland Bank plc, a member of the Hongkong 

 Bank Group.  He was a managing partner of Berliner Handels-and Frank- 

 furter Bank from 1977 until 1981 and an Executive Vice President of 

 Chase Manhattan Bank from 1975 to 1977.  Mr. Jacobi is a director of 

 Amtrol, Inc.  and Braun AG, a Gillette subsidiary, and Vice Chairman of 

 Midland Bank France S.A.  He is President of the Northrhine-Westfalia 

 Stock Exchange in Duesseldorf and a director of Deutsche Boerse AG in 

 Frankfurt. 

 Alexander B. Trowbridge 

 Director since 1990 

 Mr. Trowbridge, 63 years of age, is President of Trowbridge Partners 

 Inc., a management consulting firm.  He was President of National 

 Association of Manufacturers, a trade organization, from 1980 through 

 1989.  He was Vice Chairman of Allied Chemical Corporation (now 

 Allied-Signal Corporation) from 1976 to 1980, President of The 

 Conference Board, Inc.  from 1970 to 1976, President of American 

 Management Association from 1968 to 1970 and U.S.  Secretary of Commerce 

 from 1967 to 1968.  Mr. Trowbridge is a director of Harris Corporation; 

 ICOS Corporation; New England Mutual Life Insurance Company; PHH 

 Corporation; The Rouse Company; The Sun Company, Inc.; SunResorts 

 International N.A.  Ltd.; E.M. Warburg Pincus Counsellors Funds; and 

 Waste Management, Inc.  He is a charter trustee of Phillips Academy, 

 Andover. 

 Joseph F. Turley 

 Director since 1980 

 Mr. Turley, 67 years of age, was President and Chief Operating Officer 

 of the Company until his retirement in 1988.  He joined the Company in 

 1960 and served as General Manager of the Gillette subsidiary in Spain, 

 as President of Gillette Canada and, from 1971 to 1976, as President of 

 the Safety Razor Division.  He was Executive Vice President in charge of 

 Gillette North America from 1976 to February 1981, when he became 

 President and Chief Operating Officer. Mr.  Turley is a director of 

 Copley Properties, Inc.  and EG&G, Inc., and is a trustee of five groups 

 of mutual funds sponsored by New England Mutual Life Insurance 

 Company. 
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 Members of the Board of Directors Continuing in Office 

 Terms Expire at the 1995 Annual Meeting of the Stockholders 

 Wilbur H. Gantz 

 Director since 1992 

 Mr. Gantz, 55 years of age, is President, Chief Executive Officer and a 

 director of Pathogenesis Corporation, a biopharmaceutical and 

 diagnostics company.  He served as President of Baxter International, 

 Inc., a manufacturer and marketer of health care products, from 1987 to 

 1992.  He joined Baxter International, Inc.  in 1966 and held various 

 management positions prior to becoming its Chief Operating Officer in 

 1983.  Mr. Gantz is a director of Baxter International, Inc., W.W. 

 Grainger and Company, Harris Bankcorp and Harris Trust and Savings Bank. 

 Richard R. Pivirotto 

 Director since 1980 

 Mr. Pivirotto, 62 years of age, is President of Richard R. Pivirotto 

 Co., Inc., a management consulting firm.  He served as President of 

 Associated Dry Goods Corporation, a retail department store chain, from 

 1972 to 1976 and as Chairman of its Board of Directors from 1976 to 

 February 1981.  He is a director of General American Investors Company, 

 Inc.; lmmunomedics, Inc.; New York Life Insurance Company; and 

 Westinghouse Electric Corporation. 

 Juan M. Steta 

 Director since 1987 

 Mr. Steta, 66 years of age, is of counsel to the law firm of 

 Santamarina  Steta, Mexico City, which is engaged in a general business 

 practice.  He joined the firm in 1949, was elected a partner in 1956 and 

 served in that capacity until 1992.  He is Chairman of the Board of 

 Bujias Champion de Mexico, of Materiales Moldeables and of Quimicos 

 Derivados and is a director of several other Mexican corporations, 

 including General Motors de Mexico and Grupo IDESA.  He is also a 

 director of Barnes Group Inc.  in Bristol, Connecticut. 

 Alfred M. Zeien 

 Director since 1980 

 Mr. Zeien, 63 years of age, is Chairman of the Board and Chief 

 Executive Officer.  He joined the Company in 1968 and served as Chairman 

 of the Board of Management of Braun AG, a Gillette subsidiary, from 1976 

 to 1978 and as Senior Vice President, Technical Operations, from 1978 to 

 1981.  He was elected Vice Chairman of the Board in 1981.  In that 

 capacity, he served as the Company's senior technical officer and headed 

 the new business development group until November 1987, when he assumed 

 responsibility for Gillette International and the Diversified Companies. 

 He was elected President and Chief Operating Officer in January 1991 and 

 Chairman and Chief Executive Officer in February 1991.  Mr. Zeien is a 

 director of Bank of Boston Corporation, The First National Bank of 

 Boston, Massachusetts Mutual Life Insurance Company, Polaroid 

 Corporation, Raytheon Company and Repligen Corporation. 
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 Committees of the Board-Board Meetings 

 The Board of Directors has the following standing committees, which are 

 composed entirely of directors who are not employees of the Company, 

 except that the Chief Executive Officer is an ex officio member of the 

 Executive Committee. 

 Audit Committee 

 The members are Mr. Steta (Chairman), Mr. Buffett, Mr. Gantz, Mrs. 

 Goldberg and Mr. Trowbridge. 

 The Audit Committee recommends the appointment of the Company's 

 independent auditors, its with the auditors to review their report on 

 the financial operations of the business, and approves the audit 

 services and any other services to be provided.  It reviews the 

 Company's internal audit function and the performance and adequacy of 

 the Company's benefit plan fund managers.  It also reviews compliance 

 with the Company's statement of policy as to the conduct of its 

 business.  Four meetings of the Committee were held in 1992. 

 Executive Committee 

 The members are Mr. Fouraker (Chairman), Mr. Buffett, Mr. Steta, Mr. 

 Turley and Mr. Zeien (ex officio). 

 The Executive Committee, acting with the Finance Committee, reviews and 

 makes recommendations on capital investment proposals.  It is also 

 available to review and make recommendations to the Board with respect 

 to the nature of the business, plans for future growth, senior 

 management succession and stockholder relations. The Committee has the 

 added functions of reviewing the composition and responsibilities of the 

 Board and its committees and recommending to the Board nominees for 

 election as directors.  It will consider nominations by stockholders, 

 which should be submitted in writing to the Chairman of the Committee in 

 care of the Secretary of the Company.  Nine meetings of the Committee 

 were held in 1992. 

 Finance Committee 

 The members are Mr. Jacobi (Chairman), Mr. Gantz, Mrs. Goldberg, Mr. 

 Pivirotto and Mr. Trowbridge. 

 The Finance Committee reviews and makes recommendations with respect to 

 the Company's financial policies including cash flow, borrowing and 

 dividend policy and the financial terms of acquisitions and 

 dispositions. Acting with the Executive Committee, it reviews and makes 

 recommendations on capital investment proposals.  Eleven meetings of the 

 Committee were held in 1992. 

 Personnel Committee 

 The members are Mr. Pivirotto (Chairman), Mr. Fouraker, Mr. Jacobi 

 and Mr. Turley. 

 The Personnel Committee reviews and makes recommendations to the 

 management or Board on personnel policies and plans or practices 

 relating to compensation.  It also administers the Company's executive 

 incentive compensation plans and approves the compensation of all 

 officers and certain other senior executives. Ten meetings of the 

 Committee were held in 1992. 

 The Board of Directors held nine meetings in 1992. 
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 Outstanding Voting Securities 

 On March 1, 1993, the record date for the 1993 Annual Meeting of the 

 stockholders, there were outstanding and entitled to vote 220,218,660 

 shares of the $1 par value common stock of the Company, entitled to one 

 vote per share, and 164,604 shares of Series C ESOP Convertible 

 Preferred Stock, entitled to 20 votes per share.  The holders of the 

 Company's common and preferred stock vote together as one class on all 

 matters being submitted to a vote of the stockholders at the 1993 Annual 

 Meeting. 

 Stock Ownership of Certain Beneficial Owners and Management 

 As of March 1, 1993, Berkshire Hathaway Inc., located at 1440 Kiewit 

 Plaza, Omaha, Nebraska 68131, beneficially owned, through six insurance 

 subsidiaries, 24,000,000 shares, which constitute 10.9% of the 

 outstanding common stock of the Company and 10.7% of the votes entitled 

 to be cast by the holders of the outstanding voting securities of the 

 Company.  One of the six Berkshire Hathaway Inc.  subsidiaries, National 

 Indemnity Company, 3024 Harney Street, Omaha, Nebraska 68131, owned 

 directly 15,000,000 of the 24,000,000 shares, or 6.8% of the outstanding 

 common stock and 6.7% of the votes entitled to be cast by the holders of 

 the outstanding voting securities of the Company.  The capital stock of 

 Berkshire Hathaway Inc.  is beneficially owned approximately 41.6% by 

 Mr. Buffett and a trust of which he is trustee but in which he has no 

 economic interest and 3.2% by his wife, Susan T.  Buffet. 

 State Street Bank and Trust Company, P.O. Box 5259, Boston, 

 Massachusetts 02101 ("State Street"), has reported in a Schedule 13G 

 dated February 10, 1993, filed with the Securities and Exchange 

 Commission, that, as of December 31, 1992, it held the following shares: 

 (1) as Trustee of The Gillette Company Employees' Savings Plan on behalf 

 of Plan participants, 8,169,222 common shares, over which it exercised 

 shared voting and dispositive power; (2) as Trustee of The Gillette 

 Company Employee Stock Ownership Plan on behalf of Plan participants, 

 164,608 shares of Series C ESOP Convertible Preferred Stock, which are 

 entitled to 20 votes per share, over which it exercised shared voting 

 and dispositive power; and (3) as trustee of various collective 

 investment funds for employee benefit plans and other accounts and for 

 various personal trust accounts, a total of 1,246,783 common shares, as 

 to which it had sole voting power with respect to 1,231,967 shares and 

 shared voting power with respect to the remaining 14,816 shares, and as 

 to which it exercised no dispositive power with respect to 700 shares; 

 sole dispositive power with respect to 1,228,317 shares; and shared 

 dispositive power with respect to 17,766 shares. 

 As of December 31, 1992, the common shares held by State Street: (1) as 

 Trustee of The Gillette Company Employees' Savings Plan represented 3.7% 

 of both the voting power of the Company's outstanding voting securities 

 and the outstanding common stock and (2) as trustee of various 

 collective investment funds and other accounts and personal trust 

 accounts represented .6% of both the voting power of the Company's out- 

 standing voting securities and the outstanding common stock. 

 As of March 1, 1993, State Street as Trustee of The Gillette Company 

 Employee Stock Ownership Plan held 164,604 shares of Series C ESOP 

 preferred stock on behalf of Plan participants, which represented 1.5% 

 of the voting power of the Company's outstanding voting securities and 

 100% of that class. 

                                        10 

 The following table sets forth the number of Gillette shares 

 beneficially owned on March 1, 1993, by (i) each director or nominee for 

 director, (ii) each of the executive officers named in the Summary 

 Compensation Table at page 13 and (iii) all directors, nominees and 

 executive officers as a group.  All individuals listed in the table have 

 sole voting and investment power over the shares reported as owned, 

 except as otherwise stated. 

                                         Unrestricted 

                                      Stock Beneficially  Optioon Shares 

                          Title of     Owned, Excluding    Exercisable 

          Name            Class (1)         Options       Within 60 days 

 Warren E. Buffett            Common    24,000,000 (2)         1,000 

 Lawrence E. Fouraker         Common         5,800 (3)         1,000 

 Wilbur H. Gantz              Common         1,000             1,000 

 Michael B. Gifford           Common           300                 - 

 Carol R. Goldberg            Common         1,000             1,000 

 Herbert H. Jacobi            Common         1,806             1,000 

 Gaston R. Levy               Common        29,956 (4)        20,000 

                       Series C Pfd.             7                 - 

 Joseph E. Mullaney          Common         46,332 (4)        68,700 

                       Series C Pfd.             7                 - 

 Robert J. Murray             Common         1,985 (4)       104,000 

                       Series C Pfd.             7                 - 

 Richard R. Pivirotto         Common         1,600             1,000 

 Juan M. Steta                Common         5,129             1,000 

 Alexander B.                 Common           300             1,000 

   Trowbridge 

 Joseph F. Turley             Common        77,352             1,000 

 Lorne R. Waxlax              Common        75,502 (4)             - 

                       Series C Pfd.             7                 - 

 Alfred M. Zeien              Common       319,027 (4)       200,350 

                       Series C Pfd.             7                 - 

 All directors,               Common    24,668,729 (4)       510,150 

   nominees and        Series C Pfd.            58                 - 

   executive officers 

   as a group 

 (1)  Except as indicated in note (2) below, the total number of shares 

 beneficially owned in each class constitutes less than 1% of the 

 outstanding shares in that class. 

 (2)  Owned by insurance subsidiaries of Berkshire Hathaway Inc., a 

 company which Mr. Buffett may be deemed to control.  Mr. Buffett shares 

 voting and investment power over the shares, which represent 10.9% of 

 the outstanding common stock. 

 (3)  Mr. Fouraker has no voting and investment power over 3,000 of the 

 shares reported as owned. 

 (4)  Includes common shares held under the Company's Employees' Savings 

 Plan as follows: Mr. Levy 542 shares; Mr. Mullaney 14,786 shares; Mr. 

 Murray 14,318 shares; Mr. Waxlax 536 shares; Mr. Zeien 83,953 shares; 

 and all employee directors and executive officers as a group 127,580 

 shares.  Under the Employee's Savings Plan and ESOP, participants may 

 direct the voting of shares held in their accounts in accordance with 

 the shared voting procedure described at page 1 and share investment 

 power with the plans' trustees in accordance with the terms of the 

 plans.  In addition, Mr. Mullaney shares voting and investment power 

 over 10,476 of the common shares reported as owned by him and one 

 executive officer shares voting and investment power over 20,961 of the 

 total number of common shares reported as owned by the group and certain 

 executive officers disclaim beneficial ownership with respect to 15,932 

 of the total number of shares reported as owned by the group.  Mr. Levy 

 has no voting and investment power over 7,362 of the common shares 

 reported as owned by him. 
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 Certain Transactions with Directors and Officers 

 Berkshire Hathaway Inc.  and the Company continue to be subject to their 

 agreement of July 20, 1989.  That agreement provides that, without the 

 approval of the Company's Board of Directors, until July 20, 1999, 

 Berkshire Hathaway Inc.  will not acquire shares giving it a total of 

 more than 14.1 % of the voting power of the Company's outstanding voting 

 securities (other than through the exercise of rights, warrants or 

 convertible securities received by Berkshire Hathaway Inc.  with respect 

 to its common stock) or become a participant in a proxy solicitation or 

 a member of another group within the meaning of Section 13(d) of the 

 Securities Exchange Act of 1934 with respect to the Company. 

 Berkshire Hathaway Inc.  also remains subject to its agreement to use 

 its best efforts not to knowingly sell securities representing more than 

 3% of the voting power of the Company's outstanding voting securities to 

 any one entity or group except in certain specified circumstances 

 related to a change in control of the Company and to give the Company 

 certain rights of first refusal in the event of sales of the Company's 

 voting securities by Berkshire Hathaway Inc.  If the Company does not 

 exercise its right of first refusal, Berkshire Hathaway Inc.  has the 

 right to have the Company register, either in its entirety or in 

 increments of $1 00,000,000 or more from time to time, one or more 

 public offerings of the Gillette common stock held by Berkshire Hathaway 

 Inc. 

 While Berkshire Hathaway Inc. owns at least 5% of the voting power of 

 the Company's securities, the Company's directors will also continue to 

 be subject to their agreement to use their best efforts to secure the 

 election to the Board by the shareholders of Mr. Buffett, or such other 

 individual reasonably acceptable to the Company as Berkshire Hathaway 

 Inc. might nominate. 

 Management, after consultation with legal and financial advisors, 

 determined that the terms of the agreement were fair to the Company. 

 During 1992 the Company and its Mexican subsidiaries received legal 

 advice from the law firm of Santamarina y Steta, of which Mr.  Steta is 

 of counsel, and paid the firm a total of $315,529 for its services.  The 

 Company believes that all such services were provided on a basis as 

 favorable to the Company as those of comparable firms retained to 

 provide similar legal services to the Company.  It is expected that 

 Santamarina y Steta will continue to provide legal services to the 

 Company and its subsidiaries during 1993. 

 Legal Proceedings Relating to Directors and Officers 

 The Company and certain of its directors and officers are named 

 defendants in a pending lawsuit filed on January 9, 1990, as a 

 derivative action in the Federal District Court in Boston, 

 Massachusetts, relating to certain actions by Gillette during and after 

 the proxy.contest in 1988 for the election of directors.  Equitable and 

 monetary relief is sought. 

 Compensation of Directors 

 Directors who are not employees of the Company or its subsidiaries are 

 paid an annual retainer of $22,500 plus a fee of $900 for attendance at 

 each meeting of the Board of Directors or of its committees.  Committee 

 Chairmen receive an additional retainer of $3,000 a year.  The directors 

 may defer payment of all or any portion of these retainers or fees until 

 after retirement or resignation from the Board or until an earlier 

 change in control.  Deferred amounts accrue interest equivalents.  Upon 

 the death of a director, any unpaid amounts become payable in a lump 

 sum. 

 Directors who are not employees of the Company or its subsidiaries also 

 may be paid for service as directors of Company subsidiaries.  During 

 1992 Mr.  Jacobi received fees totaling $7,703 for his services as a 

 director of Braun AG. 

 Under an amendment to the Company's Stock Option Plan approved by the 

 stockholders on April 16,1992, each non-employee director is to receive 

 in 1992 and 1993 an automatic stock option grant, effective two business 

 days following the date of the annual meeting of the stockholders, to 

 purchase 1,000 shares of the common stock of the Company at a price 

 equal to the fair market value on the date of grant.  The first such 
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 grants were made on April 21, 1992, at a price of $48.81 per share. The 

 terms of the options granted to the directors are generally similar to 

 those granted to employees, which are described at page 15. 

 A director who has attained age 70 cannot stand for reelection to the 

 Board.  Directors who have served as Board members for five or more 

 years receive an annual retirement benefit, which is equal to the annual 

 retainer in effect when they leave the Board and is payable for a period 

 equal to their years of service.  No credit is given for service as a 

 director while an employee of the Company.  Payment of the benefit 

 commences when service ends, or at age 65 if a director leaves the Board 

 at an earlier age.  Upon the death of a director, the present value of 

 any unpaid amount becomes payable in a lump sum.  In the event of a 

 change in control, a director leaving the Board would be entitled to 

 receive immediate payment of the present value of the full retirement 

 benefit.  A director who at anytime acts in a manner contrary to the 

 best interests of the Company risks forfeiture of the future retirement 

 benefit. 

 Gillette Comparative Five-Year Investment Performance 

 The following chart compares the value of $100 invested in Gillette 

 common stock from December 31, 19 through December 31, 1992, with a 

 similar investment in the Standard and Poor's 500 Index and with a peer 

 group consisting of ten consumer products companies of generally similar 

 size and with whom the Company competes for executive resources. 

 GRAPH OMITTED 

 Cumulative return includes reinvestment of dividends. S&P 500 Stock 

 Index Sourced from The Wyatt Company. 

                    1987     1988      1989      1990     1991    1992 

 GILLETTE           $100     $126      $189      $246     $444    $456 

 PEER GRP           $100     $115      $163      $194     $297    $280 

 S&P 500            $100     $117      $153      $149     $194    $208 

 Peer Group Companies: 

 American Home Products Corporation 

 Avon Products, Inc. 

 The Black & Decker Corporation 

 Bristol-Myers Squibb Company 

 Colgate-Palmolive Company 

 Johnson & Johnson 

 Pfizer Inc. 

 Procter & Gamble Company 

 Rubbermaid Incorporated 

 Warner-Lambert Company 
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 Report on Executive Compensation 

 Overall executive compensation is dependent upon performance against 

 goals assigned to each executive under the Company's management by 

 objectives program.  These objectives are designed to further the 

 Company's strategic business plan.  Objectives include quantitative 

 factors that directly improve the Company's short-term financial 

 performance, as well as qualitative factors that strengthen the Company 

 over the long term, such as demonstrated leadership ability, management 

 development, insuring compliance with law and Company policies, and the 

 furtherance of the Company's mission and values. 

 Over the last five years the Personnel Committee of the Board of 

 Directors has sought to relate an increasingly greater percentage of 

 executive compensation directly to the financial performance of the 

 Company and to the part each executive played in achieving that 

 performance.  This has resulted in a compensation package in which a 

 greater portion of each executive officer's compensation is contingent 

 upon the achievement of specific financial targets for the year. 

 The Personnel Committee approves the base salary of the executive 

 officers and in its discretion awards bonuses under the Incentive Bonus 

 Plan and grants stock options under the Stock Option Plan. 

 Base Salary 

 In determining the salary of an executive officer, a salary range is 

 assigned under a worldwide system of job evaluation based upon the level 

 of responsibility, the qualifications and experience required and the 

 need to provide, together with the Incentive Bonus Plan, competitive 

 compensation.  Salary increases are based upon periodic reevaluations of 

 these factors and the performance of the executive in meeting 

 individually assigned objectives. 

 Incentive Bonus Plan 

 Under the Incentive Bonus Plan, early each year the Personnel Committee 

 sets goals relating to profit from operations, return on assets, and 

 sales and establishes the minimum and maximum bonus pools that may be 

 earned based upon the achievement of those Company goals.  In order for 

 a bonus pool to be earned, a minimum profit from operations goal for the 

 Company must be met.  The actual amount of any pool is determined based 

 upon the achievement of Company goals for the year.  Company goals are 

 translated to operating unit and individual objectives and assigned to 

 executives.  If a bonus pool has been earned, the Personnel Committee 

 grants bonus awards ranging from 5% to 70% of year-end salary based upon 

 the performance of each executive officer against individually assigned 

 objectives for the year. 

 At the time goals are set, a reserve equivalent to no more than 35% of 

 the amount of the budgeted bonus pool may be established by the 

 Committee from which bonuses may be awarded, if the minimum profit from 

 operations goal for the Company is not met, to executives in operating 

 units that have achieved assigned objectives.  In addition, the 

 Committee may, within certain limits, carry forward a portion of the 

 bonus pool earned in any year for its discretionary use in the future. 

 Stock Option Plan 

 Stock option grants are intended to provide long-term incentives for the 

 achievement of the Company's strategic business plan and to align the 

 executive officers' interests with those of the shareholders.  Under the 

 Stock Option Plan, most recently approved by the shareholders at the 

 1989 Annual Meeting, the Personnel Committee may award stock options for 

 terms not to exceed ten years at no less than the fair market value of 

 Gillette common stock on the date of grant. The size of any stock option 

 grant is related to the individual's level of responsibility within the 

 organization, and awards are made on a basis designed to be competitive 

 in value with similar programs of comparable companies. 

 Other Benefits 

 In order to attract, motivate and retain employees, the Company 

 maintains a competitive benefits package, participation in which is not 

 dependent upon performance.  Executive officers participate in the 

 Company's broad-based employee benefit plans: the Employees' Savings 

 Plan, the Supplemental Savings Plan, the 
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 Employee Stock Ownership Plan, the Retirement Plan and the Supplemental 

 Retirement Plan.  These plans are described at-pages 13 through 16. 

 The Company's stock-based compensation is designed to align the 

 long-term interests of the participants with those of the shareholders 

 generally. 

 The executive officers, along with certain other executives, participate 

 in an Executive Life Insurance Pro- gram.  Information on this Program 

 is included in the footnotes to the Summary Compensation Table at page 

 13.  Beginning in 1993, the executive officers, as well as certain other 

 officers, may participate in an Estate Preservation Program under which, 

 over a 15-year period, the Company and the executive officer will share 

 the premiums on life insurance in the amount of $1,000,000 covering the 

 joint lives of each executive and his or her spouse, with the Company 

 recovering its contribution at the end of that period.  In addition, 

 certain key employees, including the executive officers, are eligible to 

 receive reimbursement for estate tax planning services not to exceed 

 $3,000. 

 Mr. Zeien's Compensation 

 Mr. Zeien's compensation, like that of the other executive officers of 

 the Company, is set in accordance with the foregoing policies. 

 As Chairman and Chief Executive Officer, Mr. Zeien is responsible for 

 the entire scope of the Company's worldwide business.  Gillette's profit 

 from operations for 1992 was $967 million, up 12% from 1991.  The 

 Company's sales grew by 1 0%, to $5.1 billion, a record level.  Earnings 

 per common share rose at a rate of 20% over those of 1991.  Return on 

 assets was 12%, compared with 11 % in 1991. 

 Significant progress was made during 1992 toward achievement of the 

 Company's long-term growth goals - clear worldwide leadership in core 

 business categories and geographic expansion.  During the year, the 

 Company expanded its operations geographically with new ventures 

 initiated in China, Russia and Poland. Product expansion continued with 

 the introduction of the Sensor for Women shaving system and the Gillette 

 Series male toiletries product line.  Investment in the three principal 

 "growth drivers" - research and development capital spending and 

 advertising - in combination rose 12% over 1991 levels.  Under Mr. 

 Zeien's leadership, the Company's Mission and Values Statement was 

 completed and disseminated throughout the Company, a process that 

 defined clearly the commitment to provide a superior return to Gillette 

 shareholders Mr. Zeien is also responsible for insuring the Company's 

 compliance with applicable laws and Company policies. 

 Mr. Zeien's compensation for 1992 takes into account his successful 

 leadership in managing the business and balancing the Company's 

 short-term and long-term objectives. 

 This Report on Executive Compensation has been furnished by the 

 Personnel Committee of the Company's Board of Directors.  The members 

 are Richard R. Pivirotto (Chairman), Lawrence E. Fouraker, Herbert H. 

 Jacobi and Joseph F. Turley. 

 Personnel Committee Interlocks and Insider Participation 

 Mr. Turley, a member of the Personnel Committee, served as President 

 and Chief Operating Officer of the Company from February 1981 until his 

 retirement in 1988. 

 Executive Compensation 

 The following table sets forth all compensation earned by or paid or 

 awarded to the Chief Executive Officer and the next four most highly 

 compensated executive officers of the Company for all services rendered 

 in all capacities for the periods shown with the exception, as permitted 

 by the transitional provisions of the Securities and Exchange 

 Commission's amended proxy rules, that Other Annual Compensation and All 

 Other Compensation are reported for the 1992 fiscal year only. 
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 Summary Compensation Table 

                                        Annual Compensation 

   Name and Principal 

        Position                Year     Salary     Bonus      Other 

 Alfred M. Zeien                1992    $780,000  $600,000        - 

 Chairman and Chief 

   Executive Officer            1991     691,667   420,000        - 

 Joseph E. Mullaney             1992     390,500   170,000        - 

 Vice Chairman of the Board     1991     363,375   160,000        - 

                                1990     318,750   140,000        - 

 Gaston R. Levy                 1992     420,000   235,000        - 

 Executive Vice President       1991     390,000   195,000        - 

                                1990     357,917   175,000        - 

 Robert J. Murray               1992     435,000   230,000   $3,654 

 Executive Vice President       1991     400,000   210,000        - 

 Lorne R. Waxlax                1992     455,833   240,000        - 

 Executive Vice President       1991     420,000   240,000        - 

                                1990     385,000   190,000        - 

 (TABLE CONTINUED) 

                                 Long-Term               All Other 

                                Compensation           Compensation (2) 

                             Stock        Long-Term 

   Name and Principal        Option       Incentive 

        Position             Awards       Payouts (1) 

 Alfred M. Zeien             75,000              -          $95,961 

 Chairman and Chief          65,000              -                - 

 Executive Officer 

 Joseph E. Mullaney          25,000              -           32,101 

 Vice Chairman of the Board  17,000              -                - 

                             37,000              -                - 

 Gaston R. Levy              32,000       $355,984           68,932 

 Executive Vice President    20,000        230,218                - 

                             20,000        147,168                - 

 Robert J. Murray            32,000        436,517           41,451 

 Executive Vice President    20,000        269,188                - 

 Lorne R. Waxlax             32,000        352,605           40,433 

 Executive Vice President    20,000        141,626                - 

                             22,000        141,626                - 

 (1)  Long-Term Incentive Payout represents Stock Equivalent Unit Plan 

 amounts paid or payable but deferred with respect to segments of awards 

 vesting in 1992, plus amounts representing the growth in 1992 on prior 

 years' deferrals.  Awards granted to executive officers after 1984 were 

 contingent upon the achievement of future performance goals.  In 1990, 

 it was decided to utilize larger grants of stock options as long-term 

 incentives for executive officers and to discontinue granting Stock 

 Equivalent Unit Plan awards to this group of officers. 

 Under the Stock Equivalent Unit Plan, a phantom stock plan, awards of 

 basic stock units are made, at the discretion of the Personnel 

 Committee, to selected key employees of the Company and its 

 subsidiaries.  Each basic unit is treated as equivalents to one share of 

 stock, although in no case does the employee receive the original market 

 value of the basic units awarded.  Instead, the employee's account is 

 credited with appreciation, if any, in the market value of the Company's 

 common stock and with dividend equivalent units as dividends are paid on 

 the stock.  Amounts credited for appreciation on the basic units are 

 limited benefits over seven years, vesting and becoming payable in 

 segments over the third through the seventh years of that period. Awards 

 made in 19833 accrue benefits over ten years, vesting and becoming 

 payable in segments over the fourth through the tenth years of that 

 period. 

 In general, awards become fully vested and payable upon the retirement, 

 death or disability of the employee and, in the case of retirement or 

 disability, payment may be deferred by employee election to future 

 years.  If a deferred amount represents the final value of a fully 

 vested award, the amount accrues interest equivalents until paid.  The 

 Plan provides that, upon a change in control, as that term is described 

 at page 16, awards held by employees whose employment is terminated 

 under certain circumstances would become fully vested, and, in the event 

 of a related liquidation, merger or consolidation of the Company, all 

 awards either would become fully vested and payable or would be replaced 

 by the surviving corporation. 

 (2)  The amounts reported as All Other Compensation include the 

 following payments or accruals under the Company's benefit and incentive 

 plans: 

 (i)  Company contributions during 1992 under the Employees' Savings Plan 

 and Supplemental Savings Plan as follows:  Mr. Zeien $60,000, Mr. 

 Mullaney $27,525, Mr. Levy $21,000, Mr. Murray $21,750 and 
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 Mr. Waxlax $34,792.  Under the plans, the Company contributes 50 cents 

 for each dollar up to a maximum of 10% of compensation saved by 

 participants.  In general, regular U.S. employees are eligible to 

 participate.  During 1992, the Company contributed at the maximum rate 

 of 5% for each of the named individuals.  Certain limitations on the 

 amount of benefits under tax-qualified plans such as the Employees' 

 Savings Plan were imposed by the Employee Retirement Income Security Act 

 of 1974, the Tax Equity and Fiscal Responsibility Act of 1982 and the 

 Tax Reform Act of 1986.  The Company adopted the Supplemental Savings 

 Plan, as permitted by law, for the payment of amounts to employees who 

 may be affected by those limitations, so that, in general, total 

 benefits will continue to be calculated as before on the basis approved 

 by the stockholders. 

 (ii)  Savings plan equivalents credited on 1992 Incentive Bonus Plan 

 deferrals as follows:  Mr. Levy $11,750 and Mr. Murray $11,500.  Before 

 being selected to receive a bonus, participants have the option to defer 

 until a future year or retirement or until an earlier change in control 

 payment of all or a portion of any bonus that may be awarded.  Savings 

 plan equivalents represent amounts which would have been credited as 

 Company contributions under the Employees' Savings Plan or Supplemental 

 Savings Plan had payment of the bonuses not been deferred. 

 (iii)  $2,531, which represents the value of Series C ESOP preferred 

 shares allocated in 1992 under the Employee Stock Ownership Plan 

 ("ESOP") to the account of each of the named executive officers.  The 

 Plan was adopted in January 1990 as part of the Company's modified U.S. 

 retiree medical benefit program.  Since September 30, 1990, Series C 

 ESOP preferred shares have been allocated quarterly to the accounts of 

 eligible employees, generally on the basis of an equal amount per 

 participant.  In general, regular U.S. employees participate in the ESOP 

 after completing one year of service with the Company. 

 (iv)  Company cost for the Executive Life Insurance Program as follows: 

 Mr. Zeien $33,430, Mr. Mullaney $2,045, Mr. Levy $33,651, Mr. Murray 

 $5,670, and Mr. Waxlax $3,110.  The program provides coverage during 

 employment equal to four times annual salary, subject to a $600,000 

 minimum and a $2,000,000 maximum, with the participant paying the 

 premium for coverage equal to two times salary or $200,000, whichever is 

 less.  During retirement, a Company-paid death benefit equal to annual 

 salary, subject to a $150,000 minimum and a $500,000 maximum, continues 

 in effect for the life of the participant. 

 Stock Options Granted in 1992 

                                   Individual Grants 

                                                   % of Total 

                                                 Options Granted 

                           Number of               To Employees 

 Name                   Options Granted              In 1992 

 Alfred M. Zeien            75,000                   5.72% 

 Joseph E. Mullaney         25,000                   1.91% 

 Gaston R. Levy             32,000                   2.44% 

 Robert J. Murray           32,000                   2.44% 

 Lorne R. Waxlax            32,000                   2.44% 

 (TABLE CONTINUED) 

                                     Individual Grants 

                             Per Share              Expiration 

                         Exercise Price (1)            Date 

 Alfred M. Zeien              $44.69                 02/28/97 

 Joseph E. Mullaney            44.69                 03/31/00 

 Gaston R. Levy                44.69                 11/30/95 

 Robert J. Murray              44.69                 06/17/02 

 Lorne R. Waxlax               44.69                 09/30/00 

 (TABLE CONTINUED) 

                              Potential Realizable 

                                Value At Assumed 

                                 Annual Rates of 

                                  Stock Price 

                                Appreciation For 

                                Option Term (2) 

                                5%            10% 

 Alfred M. Zeien             $862,740     $1,894,074 

 Joseph E. Mullaney           516,170      1,299,757 

 Gaston R. Levy               262,706        559,018 

 Robert J. Murray             899,520      2,279,548 

 Lorne R. Waxlax              712,895      1,722,812 

 (1)  The exercise price of a stock option is equal to the average of the 

 high and the low prices of Gillette shares traded on the date the option 

 is granted.  Payment upon exercise is made in cash or in shares of the 

 Company's common stock or partially in cash and partially in shares. 

 (2)  The assumed rates of annual appreciation are calculated from the 

 date of grant through the last date the option may be exercised assuming 

 an age 65 retirement.  These amounts represent certain assumed rates of 

 annual appreciation.  Actual gains, if any, on stock option exercises 

 and common stock holdings 
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 are dependent on the future performance of the common stock and overall 

 stock market conditions.  There can be no assurance that the values 

 reflected in this table will be achieved. 

 Options become exercisable one year from the date of grant, June 18, 

 1993 in the case of the options reported in the table above.  At the 

 time of grant, options may be designated as incentive stock options 

 ("ISO's"), a type of option authorized under the 1981 amendments to the 

 Internal Revenue Code.  Options not so designated are granted as 

 "non-ISO's".  Options generally remain exercisable for ten years from 

 the date of grant provided the recipient remains employed throughout 

 that period.  The post-retirement exercise period is generally three 

 months for an ISO and two years for a non-ISO.  If a termination of 

 employment occurs within one year after a change in control, as that 

 term is described at page 16, any options held by the employee optionee 

 that were not otherwise exercisable when employment ceased would become 

 immediately exercisable. 

 Aggregated Stock Option Exercises During 1992 and 1992 Year-End Stock 

 Option Values 

                               Number Of 

                          Shares Underlying          Value 

         Name             Options Exercised       Realized (1) 

 Alfred M. Zeien                80,650           $3,475,694 

 Joseph E. Mullaney             30,100            1,267,697 

 Gaston R. Levy                 20,000              602,460 

 Robert J. Murray               12,000              581,288 

 Lorne R. Waxlax                20,000              466,213 

 (TABLE CONTINUED) 

                                                       Total Value 

                                                     Of Unexercised 

                         Number Of Unexercised      In-The-Money Stock 

                          Stock Options Held         Options Held At 

         Name             At Fiscal Year-End         Fiscal Year-End 

 Alfred M. Zeien      Exercisable        200,350        $5,479,240 

                      Unexercisable       75,000           951,375 

 Joseph E. Mullaney   Exercisable         68,700         2,011,491 

                      Unexercisable       25,000           317,125 

 Gaston R. Levy       Exercisable         20,000           428,700 

                      Unexercisable       32,000           405,920 

 Robert J. Murray     Exercisable        104,000         3,148,190 

                      Unexercisable       32,000           405,920 

 Lorne R. Waxlax      Exercisable              -                 - 

                      Unexercisable       32,000           405,920 

 (1)  The amounts shown are the total values realized by the named 

 persons on exercises of options held for periods ranging from 2 to 7 

 years.  The annualized values for the options exercised, calculated by 

 dividing the total value realized by the number of years from the date 

 of grant to the date of exercise, are as follows:  Mr. Zeien $598,991, 

 Mr. Mullaney $260,850, Mr. Levy $200,820, Mr. Murray $83,041, and Mr. 

 Waxlax $233,107. 

 Retirement Plan 

 The following table sets forth the total annual pension benefits payable 

 in the form of a straight-life annuity before reduction for social 

 security benefits for employees who retire at age 65 under the Company's 

 Retirement Plan and Supplemental Retirement Plan. 

                                            Annual Pension 

 Average Annual Compensation 

     Used as Basis for         15 Years of  20 Years of  25 Years or More 

     Computing Pension           Service       Service      of Service 

 $200,000                        $60,000       $80,000      $100,000 

 300,000                          90,000       120,000       150,000 

 400,000                         120,000       160,000       200,000 

 500,000                         150,000       200,000       250,000 

 600,000                         180,000       240,000       300,000 

 700,000                         210,000       280,000       350,000 

 800,000                         240,000       320,000       400,000 

 900,000                         270,000       360,000       450,000 

 1,000,000                       300,000       400,000       500,000 

 1,100,000                       330,000       440,000       550,000 

 1,200,000                       360,000       480,000       600,000 
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 In general, the benefit upon retirement at age 65 with 25 year of 

 service is equal to 50% of the employee's average annual compensation 

 (salary plus bonus, if any, as reported in the Summary Compensation 

 Table at page 13) during the five calendar years of highest compensation 

 included in the last ten calendar years of employment, minus 75% of 

 primary social security benefits. 

 Certain limitations on the amount of benefits under tax-qualified plans, 

 such as the Retirement Plan, were imposed by the Employee Retirement 

 Income Security Act of 1974, the Tax Equity and Fiscal Responsibility 

 Act of 1982 and the Tax Reform Act of 1986.  The Company adopted the 

 Supplemental Retirement Plan, as permitted by law, for the payment of 

 amounts to employees who may be affected by those limitations, so that, 

 in general, total benefits will continue to be calculated on the basis 

 approved by the stockholders, as described above. 

 As of December 31, 1992, the persons named in the Summary Compensation 

 Table at page 13 had the following years of service under the Retirement 

 Plan: Mr. Zeien 25 years; Mr. Mullaney 21 years; Mr. Levy 34 years; 

 Mr. Murray 32 years and Mr. Waxlax 35 years. 

 Change in Control and Severance Arrangements 

 The Board of Directors has adopted a severance pay- and benefit 

 arrangement to become effective in the event of a change in control. 

 The arrangement would obligate any acquirer to continue long-standing 

 Gillette practice regarding severance payments to terminated employees. 

 Severance payments to U.S.  employees whose employment is terminated 

 under certain circumstances after a change in control would, as under 

 present practice, be based on seniority and position level, subject to a 

 minimum for certain key employees, including certain executive officers. 

 Severance payments to employees in foreign countries would comply with 

 local law and follow past Gillette practice. 

 The maximum amount payable under the severance pay arrangement, 

 including any benefit plan payments resulting from a change in control, 

 is 2.99 times average annual compensation for the five-year period 

 preceding termination of employment.  For most employees, including the 

 named persons, it is unlikely that payments would reach the maximum. The 

 aggregate of severance pay excluding benefit plan payments to the 

 persons named in the Summary Compensation Table at page 13 on December 

 31, 1992, in the event of a change in control on that date, would have 

 been $5,31 0,000, or 2 times the amount of their base salary on that 

 date.  In general, benefit plan payments resulting from a change in 

 control are dependent upon salary, but vary with seniority and position 

 level. 

 A change in control is defined in the Company's Retirement Plan and, in 

 general, means those events by which control of the Company passes to 

 another person or corporation.  Those events include a purchase of the 

 Company's stock pursuant to a tender offer, the acquisition of 20% or 

 more of the Company's stock by a person or group, a merger, or a sale of 

 substantially all of the assets of the Company.  In addition, a change 

 in control would occur if, during any two-year period, the individuals 

 who were serving on the Board of Directors of the Company at the 

 beginning of the period or who were nominated for election or elected to 

 the Board during the period with the affirmative vote of at least 

 two-thirds of such individuals still in office, ceased to constitute a 

 majority of the Board. 

 2.  Appointment of Auditors 

 On the recommendation of the Audit Committee of the Board of Directors, 

 the Board has appointed KPMG Peat Marwick as auditors for the year 1993, 

 subject to approval by the stockholders.  KPMG Peat Marwick has audited 

 the books of the Company for many years. 

 Representatives of KPMG Peat Marwick will attend the 1993 Annual Meeting 

 of the Stockholders, where they will have the opportunity to make a 

 statement if they wish to do so and will be available to answer 

 appropriate questions from the stockholders.  Should the appointment of 

 auditors be disapproved by the stockholders, the Board of Directors will 

 review its selection. 

 THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE 

 APPOINTMENT OF AUDITORS, WHICH IS DESIGNATED AS PROPOSAL NO.  2 ON THE 

 ENCLOSED PROXY. 
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 3.  Stockholder Proposal 

 This proposal was submitted on behalf of the New York City Fire 

 Department Pension Fund by Elizabeth Holtzman, Comptroller of the City 

 of New York, One Centre Street, Room 736, New York, N.Y.  10007-2341, 

 which is the owner of 96,630 shares of the common stock of the Company 

 Co-filer of the proposal is the General Board of Pensions of the United 

 Methodist Church, 1200 Davis Street, Evanston, IL 60201, which owns 

 305,266 shares. 

 "RESOLVED, that the shareholders of the Corporation request that the 

 board of directors adopt and implement a policy requiring all proxies, 

 ballots and voting tabulations that identify how shareholders voted be 

 kept confidential, except when disclosure is mandated by law, such 

 disclosure is expressly requested by a shareholder or during a contested 

 election for the board of directors, and that the tabulators and the 

 inspectors of election be independent and not the employees of the 

 Corporation." 

 The following statement has been submitted by the proponent in support 

 of the resolution. 

 "The confidential ballot is fundamental to the American political 

 system.  The reason for this protection is to ensure that voters are not 

 subjected to actual or perceived coercive pressure.  We believe that it 

 is time that this fundamental principle of the confidential ballot be 

 applied to public corporations. 

 Many excellent companies use confidential voting.  None have reported 

 any difficulty reaching quorums or meeting super majority vote 

 requirements and those surveyed reported that the added cost of 

 implementing confidentiality was negligible. 

 Strong support was shown at the last annual meeting when.29.2% of the 

 votes were cast in favor of this proposal. 

 It is our belief that all shareholders need the protection of a 

 confidential ballot no less than voters in political elections.  While 

 we make no imputation that our company's management has acted 

 coercively, the existence of this possibility is sufficient to justify 

 confidentiality. 

 This resolution would permit shareholders to voluntarily disclose their 

 vote to management by expressly requesting such disclosure on their 

 proxy cards.  Additionally, shareholders may disclose their vote to any 

 other person they choose.  This resolution would merely restrict the 

 ability of the Corporation to have access to the vote of its 

 shareholders without their specific consent. 

 Many shareholders believe confidentiality of ownership is ensured when 

 shares are held in street or nominee name.  This is not always the case. 

 Management has various means of determining actual (beneficial 

 ownership.  For instance, proxy solicitors have elaborate databases that 

 can match account numbers with the identity of some owners.  Moreover, 

 why should shareholders have to transfer their shares to nominees in an 

 attempt to maintain confidentiality? In our opinion, this resolution is 

 the only way to ensure a secret ballot for all shareholders irrespective 

 of how they choose to hold their shares, 

 We believe that confidential voting is one of the most basic reforms 

 needed in the proxy voting system and that the system must be free of 

 the possibility of pressure and the appearance of retaliation. 

 We hope that you agree and vote FOR this proposal." 

 THE BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST THE ADOPTION OF 

 PROPOSAL NO.  3 FOR THE REASONS SET FORTH BELOW. 

 This proposal is similar to a proposal submitted the last four years by 

 a trustee of a New York pension fund and rejected by the holders of over 

 70% of the votes cast. 

 In 1992, the Board of Directors adopted its own confidential voting 

 policy.  This policy was based on a confidential voting procedure 

 employed on a trial basis for the 1989, 1990 and 1991 Annual Meetings. 

 The Board does not share the concern of the proponent that confidential 

 voting as prescribed by the proponent is necessary to guard against 

 coercion in the stockholder voting process.  Gillette directors, 

 officers, employees and agents are required to respect the right of all 

 stockholders to vote without pressure or retaliation, 
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 and the proponent concedes that it makes "no imputation that our 

 company's management has acted coercively." Participants in the 

 Company's employees' savings plans and employee stock ownership plan 

 instruct the trustees of these plans in confidence how to vote their 

 shares.  Stockholders who hold shares in a nominee or "street" name or 

 through a broker are protected by the Federal securities laws, which 

 provide that such nominees may not disclose to the Company the names of 

 stockholders who object to such disclosure. 

 The proponent's proposal requests that "tabulators and the inspectors of 

 election be independent and not the employees of the Corporation." For a 

 number of years, the Company has employed its transfer agent to tabulate 

 votes and appointed inspectors of election from among Company attorneys. 

 In deference to the proponent, for the last three years the directors 

 appointed the Company's transfer agent as inspector of election. In this 

 respect, the proponent's proposal has been fully implemented by the 

 Board. 

 The Company's policy requires that proxies and ballots be kept 

 confidential from officers, directors and employees of the Company and 

 from third parties.  Certain outside agents, such as those serving as 

 proxy solicitors, who have agreed to comply with this policy, but not 

 Company employees, directors or officers, may be permitted access to 

 proxies and ballots to facilitate their participation in soliciting 

 proxies and conducting the meeting.  This policy does not apply in the 

 event of a proxy contest or other solicitation based on an opposition 

 proxy statement or a matter requiring for passage more than a majority 

 of the votes cast.  The policy would not prevent Company representatives 

 from determining which stockholders had not voted on a proposal so that 

 they could be urged to vote.  The proponent opposes permitting even 

 outside agents who are serving as proxy solicitors access to the voting 

 information on the proxy cards they solicit.  The Board believes that 

 unless such access is permitted, solicitation of proxies could become 

 more difficult and expensive. 

 Although the proponent's proposal contains an exception for a "contested 

 election for the board of directors", the proposal contains no such 

 specific exception in at least two other important areas.  The first 

 involves a contest on any other important issue.  As a result, the 

 proponent's proposal could produce the anomalous situation of a 

 contesting shareholder being free to solicit proxies on an important 

 issue on a nonconfidential basis, while the Board of Directors would not 

 be free to do so.  The second involves a noncontested matter where a 

 higher than usual affirmative stockholder vote is required, e.g., an 

 amendment to the Company's Certificate of Incorporation requiring the 

 affirmative vote of more than 50% of the votes entitled to be cast.  In 

 such a situation the Company believes the proponent's proposal might 

 prevent or make unnecessarily difficult obtaining the unusually high 

 number of affirmative votes required. 

 For the reasons stated above, and particularly in light of the 

 confidential voting policy adopted by the Company the Board opposes the 

 proposal. 

 THE BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST THE ADOPTION OF THIS 

 STOCKHOLDER PROPOSAL, WHICH IS DESIGNATED AS PROPOSAL NO.  3 ON THE 

 ENCLOSED PROXY. 

 Other Matters 

 Except for matters described in this proxy statement and any proposals 

 which have been omitted from this proxy statement pursuant to Rule 14 

 a-8 of the proxy rules of the Securities and Exchange Commission, the 

 Board of Directors does not know of any matter that will or may be 

 presented at the meeting.  With respect to any such omitted proposals 

 and proposals not now known to the Board of Directors, the persons named 

 as proxies intend to vote the shares they represent in accordance with 

 their judgment. 

