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Statement of Undertaking

Undertaking in relation to non-applicability of requirements prescribed in Para 9(a) of Annexure I
of SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 (‘the SEBI Circular’) in
respect of the Scheme of Amalgamation of Godrej Comsumer Products US Holding Limited
(‘GCPUHL’ or “the Transferor Company 1°) and Godre] Consumer Products Mauriting Limited
(*GCPML’ or ‘the Transferor Company 2°) with Godrej Consamer Products Limited (‘GCPL’ or
‘the Transferee Company”)

We, Godrej Consumer Products Limited, in accardance with Para 9{c) of the SEBI Circular, hereby declare
and undertake that the provisions of Paragraph 9(a) of the SEBI Circular do not apply to the Scheme of
Amelgamation of Godrej Consumer Products US Holding Limited and Godrej Consumer Products
Mauritius Limited with Godrej Consumer Products Limited and their vespective shareholders (‘the
Scheme’) under Sections 391 to 394 and other applicable provisions of the Companies Act, 1956 and
Companies Act, 2013 and Sections 261 to 264 of the Mauritius Companies Act, 2001, to the extent
applicable for the reasons set out below.

1. Paragraph 9(a) of the SEBI Circular requires listed companies to ensure that a scheme submitted
with Hon’ble High Court for sanction, provides for voting by public shareholders through postal
ballot and e-voting in the following cases:

a. where additional shares have been allotted to Promoter / Promoter Group, Related Parties of
Promoter / Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of
Promoter / Promoter Group (*Specified Party’) of the listed company;

b. where the Scheme of Arrangement involves the listed company and any other entity involving
a Specified Party; or

¢. where the parent listed company, has acquired the equity shares of the subsidiary, by paying
consideration in cash or in kind in the past to any of the shareholders of the subsidiary who
may be a specified party of the parent listed company, and if that subsidiary is being merged
with the parent listed company under the Scheme.

2. SEBI has clarified vide its aforesaid circular that the voting by public sharcholders through postal
ballot and e-voting is not necessary in certain cases in terms of Para 9(a) of the SEBI Circular.
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3. Inrelation to the above, please note the following:

8. Since GCPUHL is an indirect wholly owned subsidiary and GCPML is a wholly owned
subsidiary of GCPL, neither any consideration will be paid nor any shares will be issued by
GCPL to any Specified Party in terms of the Scheme. The stated capital of GCPUHL and
GCPML shall stand cancelled upon the Scheme becoming effective;

b. The Scheme involves merger of wholly owned subsidiaries, being GCPUHL and GCPML with
GCPL. It does not involve any Specified Party; and

c. GCPL has not acquired any equity shares of GCPUHL and GCPML by paying cash or in kind
in the past from any Specified Party.

4. Accordingly, we hereby certify that GCPL is not required 1o seek approval of the public
shareholders through postal ballot and e-voting in relation to the Scheme in terms of Para 9(a} of
the SEBI Circular.

For j Consumer Products Limifed

Chief Financial Officer & Company Secretary
Date: July 29, 2016
Place: Mumbai




