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NOTICE OF EXTRA ORDINARY GENERAL MEETING

NOTICE is hereby given that an Extra-ordina ry general meeting of the members of GODREJ CONSUMER PRODUCTS LIMITED will be held on
Tuesday, February 21, 2012 at 11.30 a.m. at the registered office of the Company viz. Pirojshanagar, Eastern Express Highway, Vikhroli
(East), Mumbai 400 079, to transact the following special business:

SPECIAL BUSINESS

1.Preferential Allotment of Equity shares:
Toconsider and if thoughtfitto pass with or without modification the following resolution as a Special Resolution;

“RESOLVED THAT pursuant to section 81(1A) and all other applicable provisions of the Companies Act, 1956, including any statutory medification or
re-enactment thereof, for the time being in force (the “Act”), and in accordance with the Securities and Exchange Board of India (!ssue of Capital and
Disclosure Requirements) Regulations, 2009, as amended from time to time (the “SEBIICDR Regulations”), the Foreign Exchange Management Act,
2000, the Foreign Exchange Management (Transfer or Issue of Securities by a Person Resident Qutside India) Regulations, 2000, the Foreign
Exchange Management (Borrowing or Lending in Rupees) Regulations, 2000, including any amendment, modification, variation or re-enactment
thereof, and the provisions of any rules/regulations/guidelines issued/framed by the Centra! Government, Reserve Bank of India, Fo reign Investment
Promotion Board, Securities and Exchange Board of India, the stock exchange where the shares of the company are listed and any other appropriate
authorities (hereinafter collectively referred to as the "Appropriate Authorities”), enabling provisions of the Memorandum and Articles of
Association of the Company and the Listing Agreement entered into by the Company with the Stock Exchange(s) where the shares of the Company
arelisted and subject to the Company obtaining allapprovals from the Appropriate Authorities; and subject to such conditions and modifications, as
may be prescribed by any one of them while granting any such approval, consent, permission, and / or sanction (hereinafter referred to as the
“réquisite approvals”), which may be agreed to by the Board of Directors of the Company (hereinafter called the “Board” which term shall be deemed
to include any Committee which the Board may have constituted or hereinafter constitute to exercise its powers Including the power conferred by
thjs Resolution), the consent, authority and approval of the Company be and is hereby accorded to the Board to offer, issue, and allot upto an
aggregate of 16,707,317 equity shares of Re. 1 each (each an "Equity Share" and collectively the "lssue Shares"} at a premium of Rs. 409 per Equity
Share aggregating to Rs. 685 crore) to the investor named below {the "Investor”) on preferential allotment basis, at such time or times and on such
termsand conditions andin such manner as may be decided by the Board in this connection:

Name of the investor Equity Shares Issue Size {Rs.)

Baytree Investments (Mauritius) Pte Ltd 16,707,317 685 crore

“RESOLVED FURTHER THAT the Issue Shares shall be issued and allotted by the Company to the above-mentioned Investor, inter alia, subjecttothe
following:

. The Issue Shares shall be allotted within a period of 15 days from the date of passing of this resolution prbvided that where the
allotment of the said Issue Shares is pending on account of pendency of any approval of such allotment by any regulatory
authority, the allotment shall be completed withina period of 15 days from the date of such approval; and '

. The Issue Shares to be issued and allotted in the manner aforesaid shall rank pari passu with the existing equity shares of the
Companyinall respects”.

“RESOLVED FURTHER THAT the price of the Issue Shares has been calculated in accordance with provisions of Chapter VIl of the SEBI ICDR
Regulations. The “Relevant Date” for the purpose of calculating the price of the Issue Shares is the date 30 days prior to the date of this Extraordinary
General Meetingi.e. January 22,2012 ) -

“RESOLVED FURTHERTHAT for the purpose of giving effect to any offer, issue orallotment of the Issue Shares, the Board be and is hereby authorized
to do all such acts, deeds, matters and things as it may in its absolute discretion, deem necessary and desirable for such purpose, including without
limitation, issuing clarifications an the issue and allotment of the Issue Shares, resolving any difficulties, effecting any modification ta the foregoing
{including any modifications to the terms of the issue), preparing, signing and fling applications with the appropriate authorities for obtaining
requisite approvals, liasing with appropriate authorities to obtain the requisite approvals, entering into contracts, arrangements, agreements,
memoranda, documents for appointment of agencies for managing, listing and trading of Issue Shares, to appoint such consultants, legal advisors,
advisorsand all such agencies as may be required for theissuance of the Issue Shares” .

. "RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to any Committee of the
Board or any Directar(s) of the Company and to generally do all such acts, deeds and things as may be necessary or incidental to give effect to the
aforgsaid resolutions”




—_—

“RESOLVED FURTHER THAT all actions taken by the Board or Committees duly constituted for this purpose in connection with any matter(s)
referred to or contemplated in any of the foregoing resolutions be and are hereby approved, ratified and confirmed inaall respects.’

2. Commission on Profits to Non Executive Directors .
To consider and, ifthought fit, to pass with orwithout medification, the following resolution as a SPECIAL RESOLUTION:-

“Resolved that pursuant to Section 309 of the Companies Act, 1956 and Article 121 of the Articles of Association of the Company and within the
limits stipulated in section 309(4) of the said Act, the Company be and is hereby authorized to pay to its Directors {other thana Managing Director
andWhole-time Director of the Company) for a period of three years commencing from April 1,2011, such commission as the Board of Directors may
from time to time determine {to be divided amongst them in such proportion as may be determined by the Board of Directors from time to time and
in default of such determination equally), but so that such commission shall not exceed 1% of the net profits of the Company in any financial year
(computedin the manner providedin Section349 & 350 of the Companies Act, 1956) or Rs.12.50 lac per director perannum, whicheverisless”

By order of the Board
For Godrej Consumer ProductsLimited

P Ganesh
Executive Vice President (Finance & Commercial) & Company Secretary

Mumbai, January 24,2012

Notes.
1. The relevant explanatory statement in respect of business under ltem No. 1 anditem 2 ofthe notice isannexed hereto.
2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND ON POLL, TO VOTE INSTEAD OF

HIMSELF. SUCH A PROXY NEED NOT 8E A MEMBER OF THE COMPANY.
Proxies in order to be effective must be recelved by the Company not less than 48 hours before the meeting. A proxy so appointed shall rot
have anyright to speak at the meeting.

EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173 (2) OF THE COMPANIES ACT, 1956 INRESPECTTOTHE SPECIAL BUSINESSES:
ITEM1
MATERIAL FACTS RELATING TOTHE PREFERENTIAL ALLOTMENT.

The Company is aleader among India’s Fast Moving consumer Goods (FMCG) companies , with leading household & perscnal care products . It also
has a strong emerging presence in markets outside India . To supportits growth plans the Company proposes to increase its capital base by way of
infusion of equity. The Board of Directors of the Company (hereinafter called the “Board” which term shall be deemed to include any Committee
which the Board may have constituted or hereinafter constitute to exercise its powers including the power conferred by this Resolution), has
received a binding offer from Baytree Investments (Mauritius) Pte Ltd (the “Investor”) to subscribe to 16,707,317 equity shares of the Company of
Re.1 each at a premium of Rs. 409 per equity share for an aggregate issue size of Rs. 685 crore (each an "Equity Share" and collectively the "Issue
Shares™. The Board has accepted this offer at its meeting held on January 21, 2012. The investment is subject to customary conditions including
receipt of shareholders approval and signing a mutually agreeable Share Subscription Agreement between the Company and the Investor {"SSA")
and the terms and conditions contained in the SSA, The Issue Shares allotted to the investors shall rank pari passu with all other equity shares of the
Company in respect of all rights including dividend.

Baytree Investments {Mauritius} Pte Ltd is an indirect wholly-owned subsidiary of Temasek, an Asia investment company incorporated in 1974,
Temasek is headquartered in Singapore and supported by 12 affiliates and offices in Asia and Latin America. :

The Board has the necessary authority to issue, offer and allot 16,707,317 equity shares to the Investor. [t may be noted thatin terms of Chapter Vil of
the SEBI ICDR Regulations, it is necessary to disclose the details of investor and certain other terms to the shareholders while seeking their approval
forissuing the equity shares on preferential basis. Hence, the requisite approval ofthe shareholders is being sought and terms of the provisions of the
Companies Act, 1956, and the SEBIICDR Regulations, the relevant disclosures/details of which are given below:

Object of the preferential issue: .

General Corpofate Purpose including retirement of debt. !

Type of security offered and the number of security\oﬂered:

The Company proposes to offer, issue and allot 16,707,317 equity shares of Re.1 each at a premium of Rs. 409 per Equity Share aggregating'to’
approximately Rs. 685 crore to the Investor on the terms and conditions determined by the Board.
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