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------------------------------------------------------------------------------ Thi s
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the el ectronic version of the Federal Gazette (Bundesanzei ger) of February 25, 2010,

is the only authoritative version.

Convocation of the Annual General Meeting of

Henkel AG & Co. KGaA, Dissel dorf

Securities | D Numbers:
| Ordinary shares |604 840 |
| Preferred shares | 604 843 |

International Securities lIdentification Nunbers:
| Ordi nary shares | DE 0006048408 |
| Preferred shares | DE 0006048432 |

The sharehol ders of our Corporation

are hereby invited to attend the

Annual GCeneral Meeting

on

Monday, April 19, 2010, 10.00 a.m,

to be held in the

Congress Center Dissel dorf,

CCD- St adt hal | e entrance,

Rott erdamer Strafle 141,

40474 Dussel dorf, Germany Admi ssion from8.30 a.m

I.  AGENDA

1. Presentation of the annual financial statenments and the consolidated

financial statenents as endorsed by the Supervisory Board, and of

managenent reports of Henkel AG & Co. KGaA and of the Group, including the

cor por ate governance/ cor porate management and renuneration reports,

report of the Supervisory Board for fiscal 2009, and the resolution

adopti ng the annual financial statements of Henkel AG & Co. KG&A
fiscal 2009

Pursuant to Clause 171 AktG the Supervisory Board endorsed the annual
financial statenents and the consolidated financial statements prepared by
it
proposed that the annual financial statenments be approved and adopted by

the Personally Liable Partner. Pursuant to Cause 286 (1) AktG
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the Annual General Meeting; the other docunents nentioned above shall be
made available to the Annual General Meeting without the requirement of
adoption or approval

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose that the annual financial statements, stating an

unappropriated profit of 601,597, 840.27 euros, be approved as presented. 2.
the appropriation of profit

Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose that the unappropriated profit of 601,597, 840. 27
euros for fiscal 2009, be applied as foll ows:

|a) | Paynent of a dividend of | |
| 0.51 euros per ordinary |= 132, 495, 896. 25 euros
| share (259, 795, 875 |
| shar es) |
| Payment of a dividend of |
| 0.53 euros per preferred | = 94, 426, 323. 75 euros
| share (178, 162, 875 |
| shar es) |
| Carry-forward of the |
| remai ni ng anmount of |
|to the followi ng year |
| (retai ned earni ngs) |
I

I
I
I
I
I
I
|
| 374, 675, 620. 27 eur 0s
I

I

I

= 601, 597, 840. 27 euros

Treasury shares are not entitled to dividend. The anbunt in unappropriated
profit which relates to the shares held by the Corporation at the date of
the Annual General Meeting will be carried forward as retained earnings

Resol ution to approve and ratify the actions of the Personally Liable
Par t ner

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose that the actions of the Personally Liable

Resol ution

Partner be approved and ratified for fiscal 2009. 4. Resolution to approve and ratify

actions of the Supervisory Board

Personally Liable Partner, the Shareholders” Conmittee and the
Supervisory Board propose that the actions of the nenbers of the
Supervisory Board in office in 2009 be approved and ratified for that
financi al year.

Resolution to approve and ratify the actions of the Shareholders’
Committee

The Personally Liable Partner, the Shareholders” Committee and the
Supervisory Board propose that the actions of the nenbers of the
Shar ehol ders” Committee in office in 2009 be approved and ratified for
that financial year

Resol ution on the appointnent of the auditors of the annual financial
statenents and the consolidated financial statenents for fiscal 2010 and
the exam ners for the financial review of interimreports

The Supervisory Board in agreement with the recommendations of the Audit
Commi ttee, proposes that KPMc AG Wrtschaftsprifungsgesell schaft, Berlin,
Germany, be appointed auditors of the annual financial statenents and of
the consolidated financial statenments for fiscal 2010 and as the exam ners

for the financial review of interimreports for fiscal 2010. 7. Resolution on
suppl ement ary Supervi sory Board el ections

Fol | ow ng a deci sion by Disseldorf District Court, Dipl. K'm Johann-

Christoph Frey was appointed as a nenber of the Supervisory Board of
Henkel AG & Co. K&A in lieu of Dipl.-Ing. Albrecht Weste who resigned
fromthe Supervisory Board effective the end of Septenber 22, 2009. In
accordance with the provisions of the German Corporate Governance Code
the appointnent of M. Frey is linited to the end of the 2010 Annua
General Meeting. M. Konstantin von Unger has also resigned his position
as sharehol der-representati ve nenber of the Supervisory Board with effect
fromthe end of the Annual General Meeting. Consequently, according to
Article 12 (4) sentence 3 of the Articles of Association, two sharehol der-
representati ve menbers of the Supervisory Board nmust be elected for the
remai ning tenure of that body.

In accordance with Clause 96 (1) AktGin conjunction with Clause 7 (1) no



2 of the Gernan Co-determ nation Act of 1976 and Article 12 (1) of the
Articles of Association, the Supervisory Board shall conprise eight
shar ehol der-representati ve and ei ght enpl oyee-representative nenbers. The
shar ehol der-representati ve nenbers of the Supervisory Board are el ected by
the Annual General Meeting; the Annual General Meeting is not bound to
el ect proposed candi dat es.

The Supervi sory Board proposes that the foll ow ng candi dates

a) Di pl . -Kfm Johann- Chri stoph Frey,
Conmerci al Executive (Dipl.-Kaufmann), Kl osters/Swtzerland

Menmber shi ps of donestic or foreign supervisory bodies
conparable with a statutory Gernan supervisory board
Henkel 1bérica S. A, Spain

b) Dr. rer. nat. Kaspar Freiherr von Braun
Astrophysi ci st (NASA/California Institute of Technol ogy),
Pasadena/ Cal i f orni a (USA)

No nmenberships of statutory German supervisory boards or
sim | ar donmestic or foreign supervisory bodies

be elected with effect fromthe end of the Annual General Meeting for the
remai ning tenure of the Supervisory Board (to the end of the 2012 Annua
General Meeting) as sharehol der-representative nenbers of said Supervisory
Board. It is intended that the el ections be conducted in accordance wth
the provisions of the German Corporate Governance Code on an individua
candi dat e basi s.

Resolution to approve the renuneration system for nenbers of the
Managerent Board

According to dause 120 (4) AktG as anended by the Act on t he
Appropri at eness of Managenent Board Rermuneration (VorstAG of July 31
2009, the general neeting of a listed corporation may resolve approval of
the conpensation systemas applied to the nmenbers of the managenment board
of that corporation. The non-contestable resolution establishes neither
rights nor obligations.

Wth the Act on the Appropriateness of Mnagenent Board Remuneration
(Vorst AG, the legislature is pursuing the objective of |inking executive
conpensation to a sustainable corporate nanagenent approach aligned to
| ong-term benefits. The new arrangenments wll apply to contracts of
enpl oyment and renunerati on agreenents concluded since the act cane into
force. The current system of conpensation for the nenbers of the
Managenent Board, detailed in the Renuneration Report published on pages
26 et seq. in the 2009 Annual Report, is already largely governed by these
principles. In order to reinforce the already given alignment of the
executive conpensation arrangenents to |long-termbenefits, it is proposed
that the renuneration system for the Managenent Board be orientated to the
following principles. The detailed review of these principles is stil
ongoi ng; the Administration would, however, like to receive suggestions
from sharehol ders and garner an initial response to these principles from
the Annual General Meeting so that such views and opinions nmay be given
due consideration prior to finalization of the details.

e Structure and anounts

The structure and anobunts of the emoluments accruing to the Managenment
Board are aligned to the size and international activities of the
corporation, its economc and financial position, its performance and
future prospects, the normal levels of renuneration encountered in
conpar abl e conpani es and al so the general conpensation structure within
t he Corporation. The conpensation package is further determined on the
basis of the functions, responsibilities and perfornmance of the
i ndi vi dual executives and the performance of the Managenment Board as a
whol e. The vari abl e conpensati on conponents have been devi sed such that
they take into account both positive and negative developnents. The
remuneration mx is designed to be internationally conpetitive while
al so providing an incentive for ongoing business developnent and a
sust ai nabl e i ncrease in sharehol der value within a dynanic operating
envi ronment. The Supervisory Board of Henkel Management AG regularly
reviews the conpensation arrangenents applied to the Managenment Board

It is proposed that the renunerations of the nmenbers of the Managenent
Board be conprised of the conponents described in the follow ng
whereby the target conpensation anpunt (total conpensation anount
excl udi ng other enol unments and pension benefits) is to be nmade up of



a)

b)

around 30% fixed annual salary plus short-term and | ong-term
per formance-rel ated conmponents, each of which should account for around
35% of the total. This target conpensation anobunt is supplenented by
ot her enol uments and pensi on benefits. The conponents in detail:

Fi xed sal ary

The annual non-performance-rel ated fixed salary accounts for around 30%
of the target conpensation ampunt. The non-performance-related fixed
salary is paid on a nonthly basis. It is deternmined on the basis of the
functions, responsibilities and period of Managenent Board service (in
respect of both the former Henkel KGaA and the current Henkel AG & Co.
KGaA) of the recipients concerned, and prevailing market conditions.

Vari abl e conpensati on

The proportion of the target conpensation anobunt related to the
vari abl e conpensation is to be around 60% The variable conpensation is
to be made up of an annual perfornmance-rel ated component which account
for around 35% of target conpensation anount, and a long-term variable
conponent which accounts for around 25% of the target conpensation
amount and takes the form of an investnent by the recipient (own
investnent) in Henkel preferred shares with a mninumvesting period of
three years.

Determi ni ng the vari abl e conpensati on

The primary performance netrics used to deternmine the vari abl e
conpensation are return on capital enployed (ROCE) and earnings per
preferred share (EPS) as generated in the year in question, both being
adjusted for exceptional itenms. The further factors used in
establishing the variabl e conpensati on payable to the Managenment Board
nmenber are: the Goup results and the results of the relevant business
sector, the nanagenent denonstrated in the rel evant business sector and
the individual contribution made by the Managenent Board menber.

Depending on the level of target achievenent ascertained by the
Supervi sory Board of Henkel Managenent AG whereby due consideration is
also given to the sustainability of the business success and
performance evidenced in the financial year under review, the target
amount is adjusted by a performance nultiplier. In the event of 100%
target achievenent, the multiplier applied is 1.0.

The variabl e conpensation is also subject to an overall cap, wth the
result that the anpbunt paid may only range between 0% and 250% of the
target anount.

Short-term and | ong-term conponents of the variable conpensation

The vari abl e conpensation anpbunt is paid annually in arrears once the
corporation”s annual financial statements have been approved by the
Annual Ceneral Meeting. This triggers paynent of around 60% of the
vari able conpensation - corresponding to a share of the target
conpensation ampbunt of 35% - in cash. For the remaining 40% -
corresponding to a share of the target conpensation amount of 25%- the
nmenbers of the Managenent Board acquire Henkel preferred shares on the
basis of the price prevailing on the date of their acquisition (own
i nvestnent), said shares having been placed in a blocked custody
account with a three-year drawing restriction. This own investnent
ensures that the menbers of the Managenent Board participate through
this portion of their conpensation in the |Iong-term performance of the
corporation.

Long-termincentive (LTI)

The long-term incentive, which accounts for 10% of the target
conpensation ampunt, consists of a variable cash paynent based on the
| ong-term performance of the corporation, the anpbunt payable being
determ ned by the increase registered in earnings per preferred share
(EPS) over three consecutive years (the performance period).

On conpletion of the performance period, the degree of target
achi evenent is ascertained by the Supervisory Board of Henkel
Managenent AG on the basis of the increase in EPS achieved. The
calculation is based on the approved and endorsed consol i dat ed
financial statenents of the respective financial years as duly audited
and provided with an unqualified opinion, with EPS also being first
adj usted for exceptional itens.



Depending on the level of target achievenent ascertained by the
Supervisory Board of Henkel Managenent AG the target anount is
adjusted by a performance multiplier. In the event of 100% target
achi evement, the multiplier applied is 1.0. The LTI is also subject to
an overall cap with the result that the amount paid may only range
bet ween 0% and 250% of the target anount.

* Pension benefits

The defined contribution pension systemintroduced on January 1, 2005
for new nmenbers of the Managenent Board, and explained in the
Rermuner ati on Report on page 28 et seq. of the 2009 Annual Report, is to
be retained. Once a covered event occurs, the beneficiaries receive a
superannuation |unp-sum paynent conbined with a continuing basic
annuity. The superannuation | unp-sum paynment conprises the total of
annual contributions calculated on the basis of a certain percentage of
the target conpensation amount, this percentage being the sane for al
nmenbers of the Managenent Board. The annual contributions depend to a
certain degree on devel opnents in the annual total cash conpensation
paid in the financial year in question. Any vested pension rights
earned within the corporation prior to the executive’s joining the
Managenent Board are taken into account as start-up units. The defined
contribution pension systemensures appropriate retirement and welfare
benefits while also incorporating a perfornmance-related el ement.

e Oher enpolunents

The nenbers of the Managenment Board al so receive other enolunents in
the formof benefits arising out of standard conmercial insurance
policies and the provision of a conpany car.

e OGther regulatory provisions

In the event of menbers of the Managenment Board taking retirenent, they
are entitled to continued paynent of their renuneration for a further
six nonths, but not beyond the nonth of their 65th birthday. The
corporation naintains on behalf of menbers of nmanagenent bodies and
empl oyees of Henkel a third-party group insurance pol i cy (D&O
i nsurance) protecting agai nst consequential loss, which policy shal
al so cover nenbers of the Mnagenent Board. For nenbers of the
Managenent Board there is an own-risk deductible anmounting to 10
percent per event up to a maxi mum of one-and-a-half times their fixed
salary for |losses occurring within a financial year.

Wth the proportional nmake-up of the variable conpensation package
containing a long-term conponent and with the long-term incentive
recipients are provided with substantial notivation to pursue sustainable
| ong-term busi ness devel opnment as well as appropriate reward for the
performance achieved in a financial year.

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose that the above-detailed principles of a future
conpensation systemfor the nenbers of the Managenent Board be approved

Resol ution to adopt the amendnent of Art. 19 (3), Art. 20 (1) and (4),
Art. 21 (2) and (3) and Art. 23 (3) of the Articles of Association in line
with the requirenents of the Act Inplementing the Shareholders” Rights
Directive (ARUG

Thr ough the Act | nplenenting the Shareholders” Rights Directive (ARUG of
July 30, 2009, the time linmts under German conpany |law for registration
of participation in the Annual General Meeting and for validating
participation entitlenent, and also the regul ati ons governing the form of
powers of representation, the conduct of the Annual General Meeting and
the exercising of sharehol der rights by electronic neans have all been
nmodi fied, as a result of which amendnments to the Articles of Association
have al so beconme necessary. The ARUG al so opens wup the possibility of
postal voting.

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose that Art. 19 (3), Art. 20 (1) and (4), Art. 21
(2) and (3) and Art. 23 (3) of the Articles of Association be anended or
suppl emented as foll ows (anmendnents and suppl ements indicated in bold):

aa) 19. Place and Convocation
(3) Unl ess an earlier date is legally perm ssible, the convocation
of the General Meeting is announced by a notice published at
least thirty days prior to the |ast date of registration as per
Article 20 (1) sentence 2. The date of convocation is not to be
included in the time limt.



bb) 20. Participation Entitlement

(1) Only those sharehol ders shall be entitled to participate in
the General Meeting and to exercise voting rights who register
intext formin either German or English within the tinme limt
prior to the date of the General Meeting, and who validate their
entitlement to participate in the General Meting and to
exercise their rights to vote according to (2) below The
regi stration and neans of validation nust arrive at the office
cited in the Notice of Convocation by the end of the sixth day
prior to the date of the General Meeting. The Notice of
Convocation may i npose a period shortened to a mninmumof three
days prior to the General Meeting. The date of convocation is
not included in the tine limt.

(4) Time limts and deadlines per Articles 19 and 20 shall be
calcul ated back from the non-inclusive date of the General
Meeting. If the end of the time limt coincides with a
Saturday, Sunday or a legally recognized public holiday at the
Corporation”s domcile, this day shall also be counted; there
shall be no deferment to a previous or subsequent working day.

cc) 21. Voting Rights
(2) The right to vote can be exercised by proxy. The assi gnnent
of the proxy, its revocation or cancel ation, and verification of
the power of representation to the Corporation nust be in text
form notw thstanding C ause 135 Akt G The Notice of Convocation
may stipulate a relaxation of this formal requirenent.

(3) The Personally Liable Partner is authorized to enabl e
shareholders to cast their votes in witing or t hr ough
el ectroni c conmuni cati ons without attending the neeting (postal
vote).

dd) 23. Chairperson, Attendance, Broadcast
(3) The person chairing the nmeeting can all ow the proceedings at a
General Meeting to be broadcast in full or in part in audio or
video format; the broadcast may al so be nade fully accessible to
the general public. Were legally permissible, the Personally
Li abl e Partner is also authorized to allow attendance and voti ng
at the General Meeting via electronic comunications.

10. Resolution to renew authorization to purchase and appropriate the
Corporation”s own shares ("treasury stock") in accordance with Cause 71
(1) no. 8 AktG and to exclude the pre-enptive rights of existing
shar ehol ders

Due to the expiry of the authorization resolved at the |last Annual GCeneral
Meeting, it is proposed that the Personally Liable Partner again be
aut hori zed to purchase the Corporation”s own shares in the market or by
way of a public purchase offer. Pursuant to Clause 71 (1) no. 8 AktG as
anended by the Act Inplenenting the Shareholders” Rights Directive (ARUG,
the period of validity of the authorization shall be five years.

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose the follow ng resol ution:

a) That the Personally Liable Partner be authorized in accordance wth
Clause 71 (1) no. 8 AktG to purchase ordinary and/or preferred shares
of the Corporation at any time up to April 18, 2015, in an amount up to
10 percent of the capital stock of the Corporation at the tine of the
resolution in General Meeting or - if of lower value - of the capital
stock of the Corporation at the time of each utilization of the present
aut hori zation, subject to the condition that the shares acquired on the
basis of this authorization, together with the other treasury stock
that the Corporation has already acquired or still holds, and which is
attributable to the Corporation in accordance with § 71d and § 71e
Akt G shall not at any tinme exceed 10 percent in total of the capital
stock. The purchase may be linited to shares of one cl ass.

That the authorization may be exercised in whole or in part, once or
several times, individually or jointly by the Corporation or one of the
conpani es dependent upon it as defined in Clause 17 AktG or by third
parties on behalf of the Corporation or said conpanies.

That the authorization to purchase the Corporation”s own shares
("treasury stock") at any time up to OCctober 19, 2010, approved by
resol ution of the sharehol ders at the Annual General Meeting held on
April 20, 2009, be withdrawn with effect fromthe date when this new



b)

c)

aut hori zati on becones operative.

That purchases may be nade, at the discretion of the Personally

Li abl e Partner, (1) in the market or (2) either by means of a public
of fer of purchase addressed to all sharehol ders or by neans of a public
invitation to subnmt offers of sale (sale tenders).

(1)

(2)

al

If the shares are purchased in the market, the consideration
paid by the Corporation (excluding incidental costs) for each
share nmust not be nore than 10 percent above or bel ow the opening
price of Henkel shares of the same class quoted on the XETRA
tradi ng system (or a conparabl e successor systenm) of the Frankfurt
Securities Exchange on the date when the purchase obligation
ari ses.

In the case of purchase by means of a public offer of purchase

or a public invitation to subnmit offers of sale (sale tenders),
the Personally Liable Partner shall stipulate the share purchase
price or the share purchase price spread. Were a share purchase

price spread is stipulated, the final price shall be deternined
fromthe declarations of acceptance or sale tenders received. The
public offer or the invitation to tender may include a time Ilint

for acceptance or submi ssions, certain conditions and also the
proviso that the share purchase price spread may be adjusted
during the tine limt for acceptance or tender submissions if,
followi ng publication of the fornal offer or the invitation to
subnmit sale tenders, there are significant novenents in price
during the tine limt for acceptance or subm ssions.

The consideration paid by the Corporation (excluding incidental
costs) for each share, or the share purchase price spread, nmnust
not be nore than 10 percent above or below the arithmetic average
of the closing prices of the Corporations shares of the sane
class quoted on the XETRA trading system (or a conparable
successor systen) of the Frankfurt Securities Exchange on the | ast
five trading days prior to the date of the announcenment of the
offer or the invitation to subnmit sales tenders. In the case of an
adjustnent to the share purchase price, the rel evant anmount shall
be determ ned on the basis of the closing price of Henkel shares
of the sanme class prevailing on the last trading day before the
final decision on the purchase price adjustment.

The vol une purchased may be linmted. If, in the case of a public
purchase offer or a public invitation to subnmit sale tenders, the
vol une of the shares made avail abl e exceeds the envi saged buy-back
vol une, the purchase may then be effected on a pro-rata basis in
accordance with the ratio of shares offered (tender ratios) in
each case, rather than participation ratios. Provision may al so be
made for priority acceptance of smaller nunbers of shares up to
100 of the shares offered for purchase or t ender ed per
sharehol der. In addition, the principles of comercial rounding
may be applied in order to avoid arithmetic fractions of shares.

Besi des disposal in the market or by way of an offer addressed to

sharehol ders, the Personally Liable Partner is authorized - subject

to the approval of the Shareholders” Committee and of the Supervisory
Board - to use the Corporation”s own shares ("treasury stock") acquired
on the basis of this or an earlier authorization as follows:

(1)

2)

The Personally Liable Partner nmay offer and transfer treasury
stock to third parties against benefits or contributions in kind
for the purpose of form ng business conbinations or of acquiring
busi nesses or participating interests in businesses.

The Personally Liable Partner may sell treasury stock against
paynent in cash, provided that the selling price is not
significantly less than the quoted nmarket price of the shares on
the date of the sale. In this case, the proportion of the capital
stock represented by the shares sold on the basis of this
aut hori zation, together with the proportion of the capital stock
represented by shares issued or sold during the period of validity
of this authorization, with the pre-enptive rights of existing
shar ehol ders excl uded through direct or corresponding application
of Clause 186 (3) sentence 4 AktG nust not exceed a total of 10
percent of the capital stock in existence at the tinme of this
aut hori zati on beconming operative or - if this value is Ilower -
bei ng exerci sed. Also to be taken into account in this
restriction are shares that, during the wvalidity of this
authorization, are wused to service bonds wth warrants or
conversion rights or bonds that establish a conversion obligation,



d)

11.

i ssued by the Corporation or one of the conpanies dependent upon
it as defined in Cause 17 Akt G provided that these bonds were or
are issued with the pre-enptive rights of existing shareholders
excl uded pursuant to Cl ause 186 (3) sentence 4 AktG

3) The Personally Liable Partner nmay also use treasury stock to
fulfill warrants or conversion rights or a conversion obligation
granted on the issuance of bonds by the Corporation or one of the
conpani es dependent upon it as defined in C ause 17 Akt G

4) The Personal |y Liable Partner nmay cancel treasury stock w thout
any further resolution in General Meeting being required. Such
cancel ation may be restricted to a portion of treasury stock.
Mul ti ple use may be made of the authorization to cancel treasury
stock. The Personally Liable Partner may stipulate that the
cancel ation - rather than by way of «capital reduction - s
perforned in a sinplified process wthout capital reduction in
that the capital stock remains unchanged and the arithnmetic
proportion of the other shares relative to the capital stock is
i ncreased in accordance with Clause 8 (3) AktG The Personally
Li abl e Partner is, in such cases, authorized to adjust the nunber
of shares indicated in the Articles of Association

In the event of the Corporation’s shares acquired on the basis of
thi s authorization being used for one or several of the purposes cited
under c), the pre-enptive rights of existing shareholders to treasury
stock are excluded. Moreover, the Personally Liable Partner may, in the
case of disposal of purchased treasury stock wunder the ternms of an
of fer addressed to all sharehol ders, exclude the pre-enptive rights of
exi sting shareholders in respect of fractional entitlenents - subject
to the approval of the Shareholders” Committee and the Supervisory
Board. Were treasury stock is to be sold by nmeans of an offer
addressed to all sharehol ders, the Personally Liable Partner is further
authori zed - subject to the approval of the Sharehol ders” Conmittee and
of the Supervisory Board - to exclude the pre-emptive rights of
exi sting shareholders to the extent necessary in order to grant to
bondhol ders with warrants or conversion rights or bonds that establish
a conversion obligation issued by the Corporation or one of the
conpani es dependent upon it as defined in dause 17 AktG pre-enptive
rights to these shares in the amobunt to which said bondhol ders woul d be
entitled in the event of exercising the warrant options or conversion
rights or after fulfillment of the conversion obligation

Resol ution to cancel the existing authorized capital anmbunt and to create
a new authorized capital anmount (Authorized Capital 2010) for cash
contributions with the option of excluding pre-enptive rights, wth
correspondi ng anendnent of the Articles of Association

The authorized capital approved by the Annual CGeneral Meeting on April 10,
2006 (Authorized Capital 2006) becones invalid effective April 9, 2011. In
order to ensure that the Corporation has appropriate authorized capital at
its disposal at all tinmes, the provision relating to Authorized Capita
2006 in Art. 6 (5) of the Articles of Association is to be canceled and a
new, correspondi ng Authorized Capital 2010 to be issued for cash created
with the option of excluding the pre-enptive rights of exi sting
shar ehol ders.

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose the follow ng resol ution:

a) That the Personally Liable Partner be authorized - subject to the
approval of the Shareholders” Committee and the Supervisory Board - to
i ncrease the capital stock of the Corporation during the period unti
April 18, 2015, by up to a nominal total of 25,600,000 euros through
the issuance for cash of new preferred shares with no voting rights
The authorization may be utilized to the full extent allowed or once or
several tinmes in partial anobunts.

Exi sting sharehol ders shall essentially be granted preenptive rights

The shares are to be transferred to banks and simlar credit
institutions on condition that they be offered for purchase to existing
sharehol ders. The Personally Liable Partner is, however, authorized -
with the approval of the Sharehol ders” Conmittee and of the Supervisory
Board - to exclude the pre-enptive rights of existing sharehol ders

- in order to dispose of any fractional anpbunts to the exclusion of
the pre-enptive rights of sharehol ders



- to the extent necessary in order to grant to bondholders wth
warrants or conversion rights or bonds that establish a conversion
obligation issued by the Corporation or one of the conpanies
dependent upon it as defined in Clause 17 AktG  pre-enptive rights
to new shares in the amount which said bondhol ders would be entitled
in the event of exercising the warrant options or conversion rights
or after fulfillnment of the conversion obligation,

- if the issue price of the new shares is not significantly below the
quoted nmarket price of the shares of the sanme class. In this case
the proportion of the capital stock represented by the shares sold
on the basis of this authorization, together with the proportion of
the capital stock represented by shares issued or sold during the
period of validity of this authorization, wth the pre-enptive
rights of existing shareholders excluded through di rect or
correspondi ng application of C ause 186 (3) sentence 4 AktG  rmust
not exceed a total of 10 percent of the capital stock in existence
at the tine of this authorization beconm ng operative or - if this
value is lower - being exercised. Also to be taken into account in
this restriction are shares that, during the validity of this
aut hori zation, are used to service bonds with warrants or conversion
rights or a conversion obligation, issued by the Corporation or one
of the conpani es dependent upon it as defined in Clause 17 AktG
provi ded that these bonds were or are issued with the pre-enptive
rights of existing sharehol ders excluded pursuant to C ause 186 (3)
sentence 4 Akt G

That the Personally Liable Partner be authorized - subject to the
approval of the Sharehol ders” Committee and the Supervisory Board - to
stipulate the further specifics of the share rights and the conditions
of share issue (Authorized Capital 2010).

b) Wth cancel ation of the existing authorization, the previous Authorized
Capital 2006 per Art. 6 (5) of the Articles of Association is to be
cancel ed and Art. 6 (5) of the Articles of Association is to be anmended
as foll ows:

"(5) The Personally Liable Partner is authorized - subject to the

approval of the Shareholders” Conmittee and the Supervisory Board
- to increase the capital stock of the Corporation during the
period until April 18, 2015, by wup to a nomnal total of
25, 600, 000 euros through the issuance for cash of new preferred
shares with no voting rights. The authorization may be wutilized
to the full extent allowed or once or several tinmes in partial
anount s.

Exi sting sharehol ders shall essentially be granted preenptive
rights. The shares are to be transferred to banks and sinilar
credit institutions on condition that they be offered for
purchase to existing sharehol ders. The Personally Liable Partner
is, however, authorized - with the approval of the Sharehol ders”
Committee and of the Supervisory Board - to exclude the pre-
enptive rights of existing sharehol ders,

- in order to dispose of any fractional anpunts to the exclusion
of the pre-enptive rights of shareholders, - to the extent necessary in
order to grant to bondholders wth
warrants or conversion rights or bonds that establish a
conversion obligation issued by the Corporation or one of the
conpani es dependent upon it as defined in Cause 17 AktG pre-
enptive rights to new shares in the anount which sai d
bondhol ders woul d be entitled in the event of exercising the
warrant options or conversion rights or after fulfillment of
t he conversion obligation,

- if the issue price of the new shares is not significantly bel ow
the quoted narket price of the shares of the sanme class. In
this case, the proportion of the capital stock represented by
the shares sold on the basis of this authorization, together
with the proportion of the capital stock represented by shares
issued or sold during the period of wvalidity of this
authorization, wth the pre-enptive rights of exi sting
shar ehol der s excl uded t hr ough di rect or correspondi ng
application of Cause 186 (3) sentence 4 AktG nmust not exceed
a total of 10 percent of the capital stock in existence at the
time of this authorization becom ng operative or - if this
value is lower - being exercised. Also to be taken into
account in this restriction are shares that, during the
validity of this authorization, are used to service bonds with
warrants or conversion rights or a conversion obligation



i ssued by the Corporation or one of the conpanies dependent
upon it as defined in Cause 17 AktG provided that these bonds
were or are issued with the pre-enptive rights of existing
shar ehol ders excl uded pursuant to Clause 186 (3) sentence 4
Akt G

The Personal ly Liable Partner is authorized - subject to the
approval of the Shareholders” Committee and the Supervi sory Board
- to stipulate the further specifics of the share rights and the
conditions of share issue (Authorized Capital 2010)."

c) The Personally Liable Partner is instructed only to register the
resol utions per a) and b) above regarding the creation of Authorized
Capi tal 2010 and the cancel ation of Authorized Capital 2006 subject to
the condition that Authorized Capital 2006 shall only be cancel ed once
t he new Aut horized Capital 2010 has been registered

d) The Supervisory Board is authorized to amend Articles 5 and 6 of the
Articles of Association in accordance with the level of utilization of
Aut horized Capital 2010 and on expiry of the authorization validity.

Reports and suppl enmentary information relating to the agenda itens

Report to the Annual General Meeting in respect of Item 10 on the
Agenda, as required by Cause7l(1)no. 8 and O ause 186(4)sentence 2 of the
German Stock Corporation Act (AktGQ

The aut horization proposed under Agenda Item 10 relates to the purchase of
the Corporation”s own shares ("treasury stock"). The authorization to
purchase the Corporation”s own shares, which was approved at the Annua
General Meeting held on April 20, 2009 under Item 12 on the Agenda for
that nmeeting, is only valid until October 19, 2010. It therefore requires
renewal , as does the authorization to dispose of shares in other ways, as
pernmitted under Cause 71 (1) no. 8 sentence 5 AktG and the authorization
to cancel shares as permitted under Clause 71 (1) no. 8 sentence 6 AktG
According to the new Cause 71 (1) no. 8 sentence 6 AktG as anended by the
Act Inplementing the Sharehol ders’ Ri ghts Directive (ARUG) , t he
aut hori zation should remain valid for five years. The proposed
aut horization wll enable the Corporation to realize the benefits
associated with the acquisition of its own shares in the interests of the
Corporation and its sharehol ders.

The authorization relates to the purchase of both ordinary and preferred
shares. The purchase may be linmted to shares of one class.

As pernmitted under Clause 71 (1) no. 8 AktG other forns of purchase and
di sposal may be applied in addition to the typical method of purchase and
di sposal in the narket. Thus, treasury stock may al so be acquired by neans
of a public offer addressed to the shareholders or by public invitation to
submt sales tenders. In these cases, the sharehol ders may deci de how nmany
shares they wish to sell and, in the event of a price spread being
stipulated, at which price they wish to sell

In acquiring the Corporation"s own shares, the principle of equal
treatment as defined in Cause 53a AktG nust be wupheld. The proposed
acquisition of the shares in the market or by way of a public offer or a
public invitation to submit sales tenders is in keeping with this
principle. Inasmuch as the nunber of shares offered or tendered exceeds
the envi saged nunber of shares, purchase or acceptance nay be effected on
a pro-rata basis. The purchase nmay then be effected on a pro-rata basis in
accordance with the ratio of shares offered (tender ratios) in each case

rather than participation ratios, as this enables the purchasing process
to be technically managed on a conmercially sound basis. Allowing pre-
enptive clains to snmaller nunbers of up to 100 shares tendered per
shar ehol der al so serves to sinplify the process. Applying the principles
of commercial rounding avoids the problem of arithnmetic fractions of
shar es.

The shares thus acquired as treasury stock may be used for all legally
perm ssi bl e purposes including in particular, to the exclusion of the pre-
enptive rights of existing sharehol ders, those indicated hereinafter:

The proposed resolution includes the grant of authorization to offer and
transfer the shares purchased to third parties against benefits or
contributions in kind, in particular for the purpose of acquiring
busi nesses, parts of businesses or participating interests in businesses
or for form ng business conbinations.

Treasury stock is an inportant instrument as acquisition currency.



International conpetition and the process of business globalization
increasingly demand that a conpany’s treasury stock be used as
consideration for the acquisition of other businesses, parts of businesses
or participating interests in businesses or for form ng busi ness
conbi nations. The granting of treasury stock can be a wuseful neans of
provi ding consideration as it protects the liquidity of the conpany and
avoids the tax disadvantages arising fromthe fiscal regulations in force
in certain countries. The authorization proposed here for transferring the
shares purchased is therefore intended to place the Corporation in a
position of being able to nake the npst of opportunities to acquire
busi nesses or participating interests therein rapidly and in a flexible
manner as such opportunities arise, and particularly wthout having to
wait the often unfeasible tine required for a resolution in GCenera
Meeting. In addition to business acquisitions, the authorization may in
particul ar be used for the acquisition of receivables (loans and bonds)
agai nst the Corporation or against conpani es dependent upon it and thus to
a reduction in external debt. Wether, in individual cases, treasury stock

or - if applicable - shares fromauthorized capital are to be wused is
deci ded upon by the Personally Liable Partner taking into account the
interests of the shareholders of the Corporation. |In determning the

valuation ratios, the Personally Liable Partner shall consider the nmarket
price of the relevant Henkel shares; there is no schematic link wth the
market price so that negotiation results, once achieved, cannot be put in
question by possible fluctuations in the narket price. There are currently
no definite plans to use this authorization

The resolution al so proposes that Managenent |ikewise be authorized to
sell any treasury stock purchased to third parties agai nst paynment in cash
in a process other than in the narket or by way of an offer addressed to
all shareholders, with exclusion of the pre-enmptive rights of existing
sharehol ders as pernmitted under Cause 186 (3) sentence 4 AktG The
aut hori zati on serves the purpose of ensuring that the Corporation always
has adequate equity at its disposal, enabling it to respond quickly and
effectively to favorabl e stock exchange devel opnents. The investnent and
financial interests of shareholders are suitably safeguarded by such an
approach. The authorization ensures that the proportion of the capita

stock represented by the shares sold on the basis of such authorizations

together with the proportion of the capital stock represented by other
shares issued or sold during the peri od of validity of such
aut hori zations, with the pre-enptive rights of existing shareholders
excl uded through direct or corresponding application of Cause 186 (3)
sentence 4 Akt G cannot exceed a total of 10 percent of the capital stock
in existence at the time of this authorization becom ng operative or - if
this value is lower - being exercised. Also to be taken into account in
this restriction are shares that, during t he validity of this
aut hori zation, are used to service bonds wth warrants or conversion
rights or a conversion obligation, issued by the Corporation or one of the
conpani es dependent upon it as defined in Clause 17 AktG provided that
these bonds were or are issued with the pre-enptive rights of existing
sharehol ders excluded pursuant to Clause 186 (3) sentence 4 AktG
Moreover, the shares may only be sold at a price that is not significantly
bel ow the prevailing market price. The sale price is only finalized
shortly before the sale. Managenent will endeavor to keep any discount on
the quoted price as small as possible, taking into account the prevailing
mar ket conditions. Limting the nunber of shares sold and requiring the
selling price to be fixed close to the nmarket price ensure that
shar ehol ders are adequately protected against the value of their shares
becom ng diluted. There are currently no definite plans to use this
aut hori zati on

The Corporation shall also be pernmitted to use the treasury stock acquired
in accordance with this authorization in order to satisfy warrants or
conversion rights granted by the Corporation or one of the conpanies
dependent upon it as defined in Clause 17 AktG It nmay be advantageous to
use treasury stock, either in part or in whole, instead of shares
generated froma corresponding capital increase in order to satisfy the
ensuing rights to acquire Henkel shares. The exclusion of the pre-enptive
rights of existing sharehol ders would be a necessary prerequisite in such
a process. The authorization also creates a facility whereby the pre-
enptive rights of existing sharehol ders may be sel ectively excluded in the
event of a sale of shares by neans of an offer addressed to existing
sharehol ders, in favor of the bondholders wth warrants or conversion
rights or bonds that establish a conversion obligation. This creates the
possi bility whereby, on the issuance of bonds with warrants or conversion
rights or bonds that establish a conversion obligation, purchasers can be
granted a pre-enptive right to shares as protection against dilution
rather than being offered a reduction in the warrant or conversion price.
This can facilitate a larger flow of funds to the Corporation

Finally, the Personally Liable Partner is to be authorized, in the case of



di sposal of treasury stock under the terns of an offer of sale addressed
to all shareholders, to exclude the pre-enptive rights of shareholders in
respect of fractional entitlenments - subject to the approval of the
Shar ehol ders” Conmmittee and the Supervisory Board. This is necessary in
order to enhance technical efficiency in the disposal of acquired treasury
stock by way of such an offer to sharehol ders. The free fractional anounts
of treasury stock excluded fromthe pre-enptive rights of the sharehol ders
shall be disposed of to the best possible effect for the Corporation
either by sale in the market or by sone other process.

Such shares purchased may be canceled by the Corporation without any
further resolution in General Meeting being required. Cancelation shal
either be effected by way of capital reduction or, as permtted by
Clause 237 (3) no. 3 AktG using the sinplified process whereby the
capital stock renains unchanged by increasing the proportion of the other
shares relative to the capital stock pursuant to Clause 8 (3) AktG The
Personal ly Liable Partner is to be authorized in such cases to anmend the
Articles of Association with respect to the change in the nunber of
i ndi vi dual shares

The authorization to dispose of treasury stock covers shares that are
purchased on the basis of this proposed resolution and those purchased on
the basis of authorizations previously approved and passed in earlier
General Meetings. In the event that the authorization is wused, the
Personal ly Liable Partner shall inform the subsequent General Meeting

thereof. 2. Report by the Personally Liable Partner to the Annual GCenera

pursuant to Cl ause 203 (2) sentence 2 and C ause 186 (4) sentence 2 AktG
in respect of Item 1l of the agenda

The proposal before the Annual General Meeting is that it approve the
creation of an Authorized Capital 2010 totaling up to a nominal 25,600, 000
euros through the issuance of new non-voting preferred shares. This wll
take the place of the existing and as yet unutilized Authorized Capita
2006 and ensure that the Corporation can cover a corresponding financia
requi rement quickly and flexibly.

In the event of utilization of Authorized Capital 2010, whether in one or

several partial amounts, such wutilization shall not exceed the tota
nom nal anmount of 25,600,000 euros. The proposed total of Authorized
Capital 2010 would, if utilized in full, increase the current capita

stock by approxi mately 5.85 percent.

Exi sting shareholders will, in the event of wutilization of Authorized
Capital 2010, in principle retain pre-enptive rights of purchase. However,
the proposed authorization provides the Personally Liable Partner with the
option - subject to the approval of the Shareholders” Conmittee and the
Supervi sory Board - of excluding such pre-enptive rights in respect of
fractional entitlenents. The purpose of the exclusion of pre-enptive
rights in respect of fractional amounts is to facilitate efficiency and
the practical management of disposal based on rounded entitlements. The
free fractional anounts of new shares excluded fromthe pre-enptive rights
of the sharehol ders shall be disposed of to the best possible effect for
the Corporation, either by sale in the market or by sone other process.

The possibility of exclusion of pre-enptive rights is also required so
that, to the extent necessary, creditors/holders of bonds with warrants or
conversion rights or bonds that establish a conversion obligation may be
granted pre-emptive rights to new shares where stipulated in the
conditions of issue wunderlying such bonds. 1In order to facilitate
pl acement in the capital market, such bonds are regularly provided wth
anti-dilution protection so that creditors/holders of the bonds concerned
are granted a pre-enptive right to purchase shares subsequently issued

corresponding to the pre-enptive entitlenment of shar ehol ders. The
creditors/holders are therefore treated as i f t hey are al r eady
sharehol ders. In order to provide bonds with such anti-dilution

protection, the pre-enptive rights of existing shareholders to such shares
must be excluded. This facilitates bond placenent and therefore serves the
interests of shareholders in that the Corporation”s financial structure
can be appropriately optim zed.

It should al so be possible to exclude pre-enptive rights - subject to the

approval of the Shareholders” Conmittee and the Supervisory Board - when
the shares are issued at a price not significantly below the narket
quot ati on. Exclusion allows placenent close to market price so that, in

the interest of strengthening the Corporation”s equity base, the usua
mar ket price discount associated with a rights issue is avoided. The
investnent and financial interests of shar ehol der s are suitably
saf eguarded by such an approach. The authorization ensures that, even
together with other simlar authorizations, not nore than a total of 10
percent of the capital stock in existence at the tinme of this

Meeti ng



aut hori zati on becoming operative or - if this value is lower - being
exercised can be issued or sold with the pre-emptive rights of existing
shar ehol ders excluded through direct or corresponding application of
Clause 186 (3) sentence 4 AktG Also to be taken into account in this 10
percent restriction are shares that, during the validity of this
aut hori zation, are used to service bonds wth warrants or conversion
rights or a conversion obligation, issued by the Corporation or one of the
conpani es dependent upon it as defined in Clause 17 AktG provided that
these bonds were or are issued with the pre-enptive rights of existing
shar ehol ders excluded pursuant to Clause 186 (3) sentence 4 AktG In
utilizing this authorization, the Personally Liable Partner shall endeavor
to keep the market price discount as |ow as possible, taking into account
the market conditions prevailing at the tinme of placenent.

This stipulation ensures that, in keeping with statutory requirenents, due
consideration is given to the need to provide anti-dilution protection of
the investnment of existing sharehol ders. According to statute, exclusion
of pre-enptive rights is permitted for up to 10 percent of the capital
stock under these conditions. This limt will not be exceeded wth this
aut hori zation, even if fully wutilized with the pre-emptive rights of
exi sting shareholders excluded. 10 percent of t he capi tal st ock
corresponds to 43,795,875 euros, and the proposed framework with up to
25, 600, 000 euros corresponding to 25,600,000 new preferred shares, is
substantially below that figure. At the sane tineg, t he pr oposed
aut hori zati on ensures t hat even t oget her wth ot her simlar
aut hori zations, the amount of shares issued with the pre-enptive rights of
exi sting sharehol ders excl uded cannot exceed the maxi mumarithmetic ratio
of 10 percent of the capital stock. Because the issue price for the new
shares is to be close to the market quotation, every shareholder will have
the opportunity of purchasing new shares under al nost the sane conditions,
in order to maintain their shareholding ratio. Gven the liquidity of
Henkel preferred shares in the market, there is constant opportunity to
purchase additional shares via the stock exchange.

There are currently no definite plans to use this authorization. However,
anticipating decisions with the possibility of excluding pre-enptive
sharehol der rights are permissible and are conmon nat i onal and
international practice. The Personally Liable Partner will in all cases
carefully consider whether to exercise the authorization to wutilize
Aut horized Capital 2010 or to increase the capital stock with exclusion of
the pre-emptive rights of existing sharehol ders, and whether such action
isinthe interests of the Corporation. The Supervisory Board and the
Shar ehol ders” Committee will only give the necessary approval to allow
utilization of Authorized Capital 2010 and exclusion of the pre-enptive
rights of existing sharehol ders where they too are convinced that this is
in the interests of the Corporation.

In consideration of all these circunmstances it can be safely assuned that
aut hori zation to exclude pre-enptive rights under the conditions cited is
necessary, appropriate for and commensurate with the objectives pursued
and is in entirely in the interests of the Corporation.

The Personally Liable Partner wll inform General Meeting of every
utilization of Authorized Capital 2010. IIl. Further details relating to the Notice of
Convocati on

1. Docunents avail able for exam nation

Once the Annual General Meeting has been announced, the follow ng
docurents relating to Agenda Itenms 1 and 2 wll be available for
exam nation by sharehol ders at the business prenises of Henkel AG & Co.
KGaA, Henkel strasse 67, 40589 Dissel dorf, Germany:

e Annual financial st at enent s, consol i dat ed annual financi al
statenents, nmmnagenent reports for the Conpany and the G oup
including the corporate gover nance/ cor porate managenent and
remuneration reports, the report of the Supervisory Board, and the
proposal of the Personally Liable Partner for appropriation of
profit

The above docunments are available via the internet ( ww.henkel.de/hy;

www. henkel . comlagn) and will al so be nmade avail able at the Annual GCeneral
Meeting of Henkel AG & Co. K&GA. The sanme applies to this Notice of
Convocati on.

2. Total nunber of shares and voting rights

At the time of convocation of the Annual General Meeting, the capital
stock of the Corporation ambunted to 437,958,750 euros. This is divided
into a total of 437,958,750 bearer shares of no par value wth a
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proportional nomnal value of 1.00 euros each, of which 259,795,875 are
ordi nary shares carrying the sane nunber of voting rights, and 178, 162, 875
are preferred shares with no voting rights. According to Cause 140 (2)
sentence 1 Akt G preferred shares with no voting right cannot be wused to
vote in the Annual General Meeting.

Conditions of participation in the Annual General Meeting and of
exercising voting rights

In accordance with Art. 20 of the Articles of Association, only those
shar ehol ders who, no later than the end of the sixth day prior to the day
of the Annual General Meeting (excluding the date of said neeting), that
is, pursuant to Cause 123 (2) of the German Stock Corporation Act (AktG,
by the end of April 12, 2010, transmt to the Corporation a witten
val idation issued by their depositary bank confirm ng ownership of shares
shall be entitled to attend the Annual General Meeting (ordinary and
preferred shares) and to exercise voting rights (ordinary shares only).
Thi s validation should be sent to the foll owi ng address:

Regi stration office:

Henkel AG & Co. K&A

c/ o Commer zbank AG

WASHV dwpbank AG

W I dunger StraRe 14

60487 Frankfurt am Main

Fax: +49 (0) 69/5099-1110

E-mail: hv-eintrittskarten@wbank. de

Proof of share ownership nust relate to the start of the 21st day prior to
the Annual General Meeting (Record Date), that is, to the beginning of
March 29, 2010. In the case of shares not held in a securities depositary
managed by a bank or a financial services institution at the relevant
time, certification of share ownership may be provided by the Corporation
or by a notary, by a bank for the central depositary of securities or
anot her bank or financial services institution.

The registration and validation docunentati on nust be in either German or
English. Atext format is sufficient for validation purposes.

The Record Date is the cutoff date for deternmining share ownership for
participation in the Annual General Meeting and exercising voting rights.
Pursuant to Clause 123 (3) sentence 6 AktG as related to the Corporation
in respect of participation in the Annual General Meeting (holders of
ordinary and hol ders of preferred shares) and exercising voting rights
(hol ders of ordinary shares only), only shareholders who have validated
share ownership as of the Record Date will be recognized as such. 1In the
event of doubt as to the correctness or authenticity of the validation,
the Corporation is entitled to demand a further suitable means of proof.
If this means of proof is not forthcomng, or is not provided in the
appropriate form the Corporation may refuse participation in the Annual
General Meeting and the exercising of voting rights.

Shares will not be frozen as a result of registration for the Annual
General Meeting; sharehol ders can therefore dispose of their shares as
they wish follow ng registration.

On receipt registration and of validation of their ownership of shares,
the sharehol ders concerned will be sent admission cards for the Annual
General Meeting by the Registration Ofice. In order to ensure the tinely
recei pt of these adm ssion cards, we request that shareholders intending
to attend the Annual GCeneral Meeting request an admi ssion card from their
depositary bank at the earliest possible tine. The requisite registration
and certification of share ownership will then be carried out by the
depositary bank.

To ensure efficient organization of the Annual General Meeting, we request
that you register early, and that you only register if you seriously
intend to participate in the Annual General Meeting. Each sharehol der will
only be issued one admi ssion card for the Annual General Meeting.

Voting and proxy voting procedures

Only ordinary sharehol ders are entitled to vote at the Annual General
Meeting. Odinary sharehol ders who do not want to participate personally
at the Annual General Meeting can appoint a representative (proxyhol der)
to attend on their behalf and exercise their voting rights. In this case
too, it is essential that registration be conpleted and that verification
of the sharehol ding be duly presented in good tine.
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The assignment of a proxy, its revocation/cancelation and verification of
such power of representation to the Corporation nust be in text form
unl ess ot herw se stipul ated bel ow.

Proxy forns are sent to sharehol ders together with their admi ssion card.
Sharehol ders can assign power of representation to their chosen
proxyhol ders by signing the proxy formand passing it to their assigned
representative who, on presentation of said form at the Annual General
Meeting, will receive in exchange for the adm ssion card form voting card
docunents.

When assi gni ng powers of representation to banks, simlar institutions or
corporate entities (Clause 135 (10) and O ause 125 (5) AktG or persons
pursuant to Clause 135 (8) AktG and in particul ar shar ehol der
associations, there are wusually certain formalities that need to be
observed which the assignor will need to establish individually wth the
assi gnhee.

As usual, we also offer our ordinary shareholders the option of being
represented at the Annual General Meeting by proxyhol ders noninated by the
Corporation. Odinary shareholders wishing to avail thenselves of this
facility require for this purpose an adm ssion card to the Annual Ceneral
Meeting to which a corresponding proxy formis attached.

I nsof ar as proxyhol ders nom nated by the Corporation are to be vested with
this authority of representation, a proxy nust be issued by t he
shar ehol der concerned together with special instructions as to how the
voting rights are to be exercised. Wthout such instructions, the proxy
is invalid. The proxyholders are obliged to cast the votes as instructed
and may not exercise voting rights at their own discretion. Odinary
sharehol ders wi shing to avail thenselves of this facility nust submt
their conpleted and signed proxy formto the address given in the proxy
formby April 15, 2010 at the latest. Please note that proxyhol ders cannot
accept instructions to speak, |odge appeal s agai nst Annual General Meeting
resol utions, ask questions or propose notions.

Proxies (powers of representation) and instructions can also be issued
electronically via the internet subject to conpliance with the procedures
| ai d down by the Corporation.

Further details on participation in the Annual GCeneral Meeting, the

assi gnment of proxies and the issuance of instructions, can be found in a

separate leafl et which is sent to sharehol ders together with the adni ssion

card. The corresponding information is also available on the internet

( www. henkel . de/ hv; www henkel .comagn). 5. Partial webcast of the Annual General
Meeting via the internet

The opening of the Annual General Meeting by the Chairman of the Meeting
and al so the address given by the Chairnman of the Managenent Board can be
followed live via the internet by anyone wi shing to do so.

6. Additional agenda item proposals requested by a mnority pursuant to
Clause 122 (2) AktG

Shar ehol ders, i.e. ordinary and/ or preferred shar ehol der s, whose
shar ehol di ngs together equate to a proportional share of the capital stock
equi val ent to 500,000 euros - corresponding to 500,000 ordinary and/or
preferred shares or a conbination of the two classes - can request that
itens be included on the agenda and announced accordi ngly. Such a request
must be submitted to the Munagenent Board and nust be sent to the
Corporation at |east 30 days prior to the Annual General Meeting using the
address indicated under no. 7 below The date of receipt is not included
inthe tine limt, which means that the request must arrive by the end of
March 19, 2010 (24:00 hours/12 a.m). Applicants shall be required to
verify that they have been holders of the shares for at |east three nonths
prior to the request and that they will keep the shares until the decision
on their request has been nade. The request nust al so be acconpanied by a
justification or proposal for resolution with respect to each new agenda
item In the event that shareholders subnmit a request for inclusions of
itens on the agenda in accordance with the conditions above, these wll,
i medi ately on receipt, be announced in the sane way as the Notice of
Convocati on.

7. Counter-proposals and nom nations for election by shareholders pursuant
to Cause 126 (1) and C ause 127 Akt G

Sharehol ders, i.e. ordinary and/or preferred shareholders can submt
counter-proposals in relation to proposals submtted by the Personally
Li abl e Partner, the Supervisory Board or the Shareholders’ Comittee on
i ndi vidual agenda itens (Cl ause 126 AktG and may al so propose candi dates
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for election as nenbers of the Supervisory Board or Sharehol ders’
Conmittee; they may |ikewise propose candidates for appointnment as
auditors.

According to Clause 126 (1) AktG counter-proposals from sharehol ders
together with the name of the shareholder, the justification and any
coments by the Administration are to be published on the Corporation’s
website, where the sharehol der has, at |east 14 days before the date of
the General Meeting of the Corporation, sent to the address indicated
bel ow a counter-proposal with its justification against a proposal nade by
the Managenment concerning a specific agenda item The date of receipt 1is
not included in this tinme limt. A counter-proposal and its justification
do not need to be announced in cases where one of the exclusions per
Clause 126 (2) AktG applies. The justification also does not need to be
announced if it contains nore than a total of 5,000 characters.

Proposal s for elections submtted by sharehol ders according to O ause 127
do not need to be acconpanied by a justification. In all other matters,
the conditions and provisions for announcenent/publication of sharehol der
proposal s/nbtions are as duly stipulated in Cause 126 AktG The
Managenent is also not required to announce candidates proposed for
el ecti on where such proposal does not contain the information required
according to Clause 124 (3) sentence 3 and Clause 125 (1) sentence 5 AktG
(nane, profession practiced, place of abode, nenbership in other statutory
supervi sory boards or conparabl e domestic or foreign oversight bodies or
conmittees).

Any notions, count er - proposal s (with justification) or el ection
nomi nati ons by sharehol ders - pursuant to C ause 126 (1) and d ause 127
Akt G - shoul d be exclusively submitted to:

Henkel AG & Co. K&A

- Hauptversam ung 2010 -

I nvestor Rel ations

Henkel str. 67

40589 Diissel dor f

Fax: 0211 / 798 - 2863

E-mai|l: investor.relations@enkel.com

Motions, counter-proposals (with justification) or election nom nations by
sharehol ders requiring announcement wll, on receipt, be publ i shed
together with the nanme of the proposing shareholder on the Corporation’s

website ( www. henkel . de/hv; ww. henkel.conl agm. Mtions, counter-proposals

or nom nations for election received at the address indicated bel ow by the
end of April 4, 2010 (24:00 hours/12 a.m) wll be published. Any response
from Managenent will |ikew se be published on the web address i ndicated.

Shar ehol ders are requested to validate their ownership of shares at the
time of subnmitting the notion.

Information rights of sharehol ders

According to Clause 131 (1) AktG each shareholder, i.e. whether a holder
of ordinary or preferred shares, may in the Annual Ceneral Meeting require
of the Personally Liable Partner that it provide i nformati on on
Corporation matters, the |l egal and business relations of the «controlling
conpany with affiliated entities, and the position of the Goup and of
conpani es included in the consolidated financial statenents, where such
information is necessary in appraising an itemon the agenda.

Publ i cation of the Notice of Convocation of the Annual General Meeting

The Notice of Convocation of the Annual General Meeting was published in
the el ectronic Federal Gazette on February 25, 2010 and transmitted to
other media also for publication, whereby it can be assumed that the

i nformati on has been di ssem nated throughout the European Union. Dissel dorf,

AG & Co. K&A

Managenent AG (Personal |y Liable Partner)

Managenent Board

Noti ce of Convocation of the

Extraordi nary Meeting of Preferred Sharehol ders

February
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Henkel AG & Co. K&A, Dissel dorf

Securities | D Nunbers:

| Preferred shares

I nternational Sec
| Preferred shares

| 604 843 |

urities ldentification Nunbers
| DE 0006048432 | The preferred sharehol ders of our Corporation

are hereby invited to attend the
Extraordi nary Meeting of

Pref erred Shareho

| ders

to start at the earliest at 12.30 p. m

follow ng the Ann
Monday, April 19,
to be held in the

ual General Meeting
2010,

Congress Center Dissel dorf,
CCD- Stadthal l e entrance
Rotterdaner StraBRe 141,

40474 Dissel dorf,

Germany | . AGENDA

1. Announcenent of the resolution of the Annual General Meeting of

April 19, 20
to create a
to be issued
rights, with

10 to cancel the existing authorized capital anpbunt and
new aut horized capital amunt (Authorized Capital 2010)
for cash with the option of excluding pre-enptive
correspondi ng anendnent of the Articles of Association

Pursuant to the regulations of the AktG the resolution of the Annua

CGeneral Meet
avai l able to

ing concerning the Authorized Capital 2010 nust be made
the Extraordinary Meeting of Preferred Sharehol ders.

Approval to this resolution is subject of item2 of this Agenda

[tem 11 on t
April 19, 20
resolution p
respective r

he Agenda of the Annual General Meeting convened on
10, scheduled to start at 10.00 a.m and the associ ated
roposed by the Personally Liable Partner including the
eport read as foll ows:

"11. Resolution to cancel the existing authorized capital anount

and to
Capi t al
excl udi
the Art

The aut ho
April 10
ef fective
has appro
the provi
of the Ar
correspon

create a new authorized capital anmount (Authorized

2010) for <cash contributions with the option of
ng pre-enptive rights, with corresponding anmendnent of
icles of Association

ri zed capital approved by the Annual General Meeting on
, 2006 (Authorized Capital 2006) becomes invalid
April 9, 2011. In order to ensure that the Corporation
priate authorized capital at its disposal at all tines,
sion relating to Authorized Capital 2006 in Art. 6 (5)
ticles of Association is to be canceled and a new,
ding Authorized Capital 2010 to be issued for cash

created with the option of excluding the pre-enptive rights of

exi sting

shar ehol der s

The Personal ly Liable Partner, the Shareholders” Committee and

t he Super

a) That
t he
Super

vi sory Board propose the follow ng resol ution:

the Personal ly Liable Partner be authorized - subject to
approval of the Shar ehol der s’ Conmi ttee and t he
visory Board - to increase the capital stock of the

Corporation during the period until April 18, 2015, by up to a

nom nal total of 25,600,000 euros through the issuance for
cash of new preferred shares with no voting rights. The
aut hori zation may be utilized to the full extent allowed or
once or several times in partial anounts.

Exi sting sharehol ders shall essentially be granted preenptive
rights. The shares are to be transferred to banks and simlar
credit institutions on condition that they be offered for

purchase to existing shareholders. The Personally Liable
Partner is, however, authorized - with the approval of the
Shar ehol ders” Conmittee and of the Supervisory Board - to
exclude the pre-enptive rights of existing sharehol ders

n order to dispose of any fractional amounts to the

exclusion of the pre-enptive rights of sharehol ders



- to the extent necessary in order to grant to bondhol ders
with warrants or conversion rights or bonds t hat
establish a conversion obligation i ssued by t he
Corporation or one of the conpani es dependent upon it as
defined in Cause 17 AktG pre-enptive rights to new
shares in the amount which said bondholders would be
entitled in the event of exercising the warrant options
or conversion rights or after fulfillnent of t he
conversi on obligation

- if the issue price of the new shares is not significantly
bel ow the quoted narket price of the shares of the sane
class. In this case, the proportion of the capital stock
represented by the shares sold on the basis of this
aut hori zation, together with the proportion of t he
capital stock represented by shares issued or sold during
the period of validity of this authorization, wth the
pre-enptive rights of existing shareholders excluded
through direct or correspondi ng application of C ause 186
(3) sentence 4 AktG rnmust not exceed a total of 10
percent of the capital stock in existence at the tinme of
this authorization beconing operative or - if this value
is lower - being exercised. Also to be taken into
account in this restriction are shares that, during the
validity of this authorization, are used to service bonds
with warrants or conversion rights or a conversion
obligation, issued by the Corporation or one of the
conpani es dependent upon it as defined in C ause 17 AktG
provi ded that these bonds were or are issued with the pre-
enptive rights of existing sharehol ders excl uded pursuant
to Cause 186 (3) sentence 4 Akt G

That the Personally Liable Partner be authorized - subject to
the approval of the Shar ehol der s’ Conmittee and t he
Supervisory Board - to stipulate the further specifics of the
share rights and the conditions of share issue (Authorized
Capital 2010).

b) Wth cancelation of the existing authorization, the previous
Aut hori zed Capital 2006 per Art. 6 (5 of the Articles of
Association is to be canceled and Art. 6 (5) of the Articles
of Association is to be anended as foll ows:

"(5) The Personally Liable Partner is authorized - subject to
the approval of the Shar ehol der s’ Conmittee and t he
Supervisory Board - to increase the capital stock of the
Corporation during the period until April 18, 2015, by up to a
nom nal total of 25,600,000 euros through the issuance for
cash of new preferred shares with no voting rights. The
aut hori zation may be utilized to the full extent allowed or
once or several tinmes in partial anobunts.

Exi sting sharehol ders shall essentially be granted preenptive
rights. The shares are to be transferred to banks and sinilar
credit institutions on condition that they be offered for
purchase to existing shareholders. The Personally Liable
Partner is, however, authorized - with the approval of the
Shar ehol ders” Committee and of the Supervisory Board - to
exclude the pre-enptive rights of existing sharehol ders

- in order to dispose of any fractional anmounts to the
exclusion of the pre-enptive rights of sharehol ders

- to the extent necessary in order to grant to bondhol ders
with warrants or conversion rights or bonds t hat
establish a conversion obligation i ssued by t he
Corporation or one of the conpani es dependent upon it as
defined in Clause 17 AktG pre-enptive rights to new
shares in the amobunt which said bondholders would be
entitled in the event of exercising the warrant options
or conversion rights or after fulfillnment of t he
conversi on obligation

- if the issue price of the new shares is not significantly
bel ow the quoted narket price of the shares of the sane
class. In this case, the proportion of the capital stock
represented by the shares sold on the basis of this
aut hori zation, together wth the proportion of t he
capital stock represented by shares issued or sold during
the period of validity of this authorization, wth the



pre-enptive rights of existing shareholders excluded
through direct or corresponding application of C ause 186
(3) sentence 4 AktG nust not exceed a total of 10
percent of the capital stock in existence at the time of

this authorization beconing operative or - if this value
is lower - being exercised. Also to be taken into
account in this restriction are shares that, during the
validity of this authorization, are used to service bonds
with warrants or conversion rights or a conversion
obligation, issued by the Corporation or one of the
conpani es dependent upon it as defined in C ause 17 Akt G

provi ded that these bonds were or are issued with the pre-
enptive rights of existing sharehol ders excl uded pursuant

to Cause 186 (3) sentence 4 Akt G

The Personally Liable Partner is authorized - subject to the
approval of the Shareholders” Conmittee and the Supervisory
Board - to stipulate the further specifics of the share rights
and the conditions of share issue (Authorized Capital 2010)."

c) The Personally Liable Partner is instructed only to register
the resolutions per a) and b) above regarding the creation of
Aut hori zed Capital 2010 and the cancelation of Authorized
Capital 2006 subject to the condition that Authorized Capita
2006 shall only be cancel ed once the new Authorized Capita
2010 has been registered.

d) The Supervisory Board is authorized to anend Articles 5 and 6
of the Articles of Association in accordance with the |evel of
utilization of Authorized Capital 2010 and on expiry of the
aut hori zation validity.

Report by the Personally Liable Partner to the Annual General Meeting
pursuant to C ause 203 (2) sentence 2 and C ause 186 (4) sentence 2 AktG
in respect of Item 11 of the agenda

The proposal before the Annual General Meeting is that it approve the
creation of an Authorized Capital 2010 totaling up to a nom nal 25,600, 000
euros through the issuance of new non-voting preferred shares. This wll
take the place of the existing and as yet wunutilized Authorized Capita
2006 and ensure that the Corporation can cover a corresponding financia
requi rement quickly and flexibly.

In the event of utilization of Authorized Capital 2010, whether in one or

several partial ampunts, such wutilization shall not exceed the tota
nom nal anount of 25,600,000 euros. The proposed total of Authorized
Capital 2010 would, if utilized in full, increase the current capita

stock by approxinmately 5.85 percent.

Exi sting shareholders will, in the event of wutilization of Authorized
Capital 2010, in principle retain pre-enptive rights of purchase. However,
the proposed authorization is provides the Personally Liable Partner with
the option - subject to the approval of the Shareholders” Conmittee and
the Supervisory Board - of excluding such pre-enptive rights in respect of
fractional entitlenents. The purpose of the exclusion of pre-enptive
rights in respect of fractional anounts is to facilitate efficiency and
the practical managenent of disposal based on rounded entitlements. The
free fractional anounts of new shares excluded fromthe pre-enptive rights
of the sharehol ders shall be disposed of to the best possible effect for
the Corporation, either by sale in the market or by sone other process.

The possibility of exclusion of pre-enptive rights is also required so
that, to the extent necessary, creditors/holders of bonds with warrants or
conversion rights or bonds that establish a conversion obligation nay be
granted pre-enptive rights to new shares where stipulated in t he
conditions of issue wunderlying such bonds. In order to facilitate
pl acement in the capital market, such bonds are regularly provided wth
anti-dilution protection so that creditors/holders of the bonds concerned
are granted a pre-enptive right to purchase shares subsequently issued

corresponding to the pre-enptive entitlenment of shar ehol ders. The
creditors/holders are therefore treated as i f t hey are al r eady
sharehol ders. In order to provide bonds with such anti-dilution

protection, the pre-enptive rights of existing shareholders to such shares
must be excluded. This facilitates bond placenent and therefore serves the
interests of shareholders in that the Corporation”s financial structure
can be appropriately optim zed

It should also be possible to excluded pre-enptive rights - subject to the
approval of the Shareholders” Conmittee and the Supervisory Board - when



the shares are issued at a price not significantly below the narket
quot ati on. Exclusion allows placenment closer to nmarket price so that, in
the interest of strengthening the Corporation”s equity base, the usua
mar ket price discount associated with a rights issue is avoided. The
investment and financial interests of shar ehol der s are suitably
saf eguarded by such an approach. The authorization ensures that, even
together with other simlar authorizations, not nore that a total of 10
percent of the capital stock in existence at the tine of this
aut hori zati on becoming operative or - if this value is lower - being
exercised can be issued or sold with the pre-enptive rights of existing
shar ehol ders excluded through direct or corresponding application of
Clause 186 (3) sentence 4 AktG Also to be taken into account in this 10
percent restriction are shares that, during the wvalidity of this
aut hori zation, are used to service bonds wth warrants or conversion
rights or a conversion obligation, issued by the Corporation or one of the
conpani es dependent upon it as defined in Clause 17 AktG provided that
these bonds were or are issued with the pre-enptive rights of existing
shar ehol ders excluded pursuant to Clause 186 (3) sentence 4 AktG In
utilizing this authorization, the Personally Liable Partner shall endeavor
to keep the market price discount as |ow as possible, taking into account
the market conditions prevailing at the tinme of placenent.

This stipulation ensures that, in keeping with statutory requirenents, due
consideration is given to the need to provide anti-dilution protection of
the investnment of existing sharehol ders. According to statute, exclusion
of pre-enptive rights is permtted for up to 10 percent of the capita

stock under these conditions. This limt will not be exceeded wth this
aut hori zation, even if fully wutilized with the pre-emptive rights of
exi sting shareholders excluded. Ten percent of the capi tal st ock

corresponds to 43,795,875 euros, and the proposed framework with up to
25,600, 000 euros corresponding to 25,600,000 new preferred shares, is
substantially below that figure. At the sane tineg, t he pr oposed
aut hori zati on ensures t hat, even t oget her with ot her simlar
aut hori zati ons, the anmount of shares issued with the pre-enptive rights of
exi sting sharehol ders excluded cannot exceed the naximumarithnetic ratio
of 10 percent of the capital stock. Because the issue price for the new
shares is to be close to the market quotation, every shareholder will have
the opportunity of purchasing new shares under al nost the same conditions,
in order to naintain their shareholding ratio. Gven the liquidity of
Henkel preferred shares in the market, there is constant opportunity to
purchase additional shares via the stock exchange

There are currently no definite plans to use this authorization. However,
anticipating decisions with the possibility of excluding pre-enptive
sharehol der rights are permissible and are conmon nat i onal and
international practice. The Personally Liable Partner will in all cases
carefully consider whether to exercise the authorization to wutilize
Aut horized Capital 2010 or to increase the capital stock with exclusion of
the pre-enptive rights of existing sharehol ders, and whether such action
isin the interests of the Corporation. The Shareholders” Comittee and
the Supervisory Board will only give the necessary approval to allow
utilization of Authorized Capital 2010 and exclusion of the pre-enptive
rights of existing sharehol ders where they too are convinced that this is
in the interests of the Corporation

In consideration of all these circunstances it can be safely assuned that
aut hori zation to exclude pre-enptive rights under the conditions cited is
necessary, appropriate for and commensurate with the objectives pursued
and is in entirely in the interests of the Corporation.

The Personally Liable Partner wll inform General Meeting of every
utilization of Authorized Capital 2010."

Special resolution of the preferred shareholders pertaining to the
resolution of the Annual General Meeting of April 19, 2010 to cancel the
exi sting authorized capital ampbunt and to create a new authorized capita
anmount (Aut horized Capital 2010) to be issued for cash with the option of
excludi ng pre-enptive rights, with correspondi ng anendnent of the Articles
of Association, as per the proposed resol ution announced under Item 1 of
thi s agenda

Pursuant to Clause 141 (2) sentence 1 AktG the resolution of the Annua
General Meeting announced as Item 1 of this Agenda requires approval by
special resolution fromthe preferred shareholders in order to cone into
effect.

The Personally Liable Partner, the Shareholders” Committee and the
Supervi sory Board propose the foll ow ng resol ution:



"That the resolution of the Annual General Meeting of April 19, 2010

pertaining to Item 11 of that neeting
(Resolution to cancel the existing authorized capital anmount and to
create a new authorized capital amount (Authorized Capital 2010)
for cash contributions with the option of excluding pre-enptive
rights, wth corresponding amendnent of the Articles of
Associ at i on)

be approved." Il. Further details relating to the Notice of Convocation

1. Total nunmber of shares and voting rights

At the time of convocation of the Extraordinary Meeting of Preferred

Shar ehol ders, the capital stock of the Corporation amounted to 437,958, 750
euros. This is divided into a total of 437,958,750 bearer shares of no par
value with a proportional nomnal value of 1.00 euros each, of which
178, 162,875 are preferred shares with as nany voting rights in the
Extraordinary Meeting of Preferred Shareholders, and 259,795,875 are
ordi nary shares carrying the same number of voting rights. Odinary shares
carry no voting rights in the Extraordinary Meeting of Preferred
Shar ehol ders.

2. Conditions of participation in the Extraordinary Meeting of Preferred
Shar ehol ders and of exercising voting rights

In accordance with Art. 20 of the Articles of Association, only those
preferred sharehol ders who, no later than the end of the sixth day prior
to the day of the Extraordinary Meeting of Preferred Shareholders
(excluding the date of said neeting), that is, pursuant to Cause 123 (2)
of the German Stock Corporation Act (AktG, by the end of April 12, 2010,
transmt to the Corporation a witten validation issued by their
depositary bank confirm ng ownership of shares shall be entitled to attend
the Extraordinary Meeting of Preferred Sharehol ders and to exercise voting
rights. This validation should be sent to the follow ng address:

Regi stration office

Henkel AG & Co. K&A

c/ o Commer zbank AG

WASHV dwpbank AG

W I dunger StraRe 14

60487 Frankfurt am Main, Germany

Fax: +49 (0) 69/5099-1110

E-mail: hv-eintrittskarten@wbank. de

Proof of share ownership nust relate to the start of the 21st day prior to
the Extraordi nary Meeting of Preferred Shareholders (Record Date), that
is, to the beginning of March 29, 2010. In the case of preferred shares
not held in a securities depositary managed by a bank or a financial
services institution at the relevant tinme, certification of share
ownership may be provided by the Corporation or by a notary, by a bank for
the central depositary of securities or another bank or financial services
institution.

The registration and validation docunentati on nust be in either German or
English. Atext format is sufficient for validation purposes.

The Record Date is the cutoff date for deternmining share ownership for
participation in the Extraordi nary Meeting of Preferred Sharehol ders and
exercising voting rights (preferred shares only). Pursuant to Cause 123
(3) sentence 6 AktG as related to the Corporation in respect of
participation in the Extraordi nary Meeting of Preferred Sharehol ders and
exercising voting rights (holders of preferred shares only), only
shar ehol ders who have val i dated share ownership as of the Record Date will
be recogni zed as such. In the event of doubt as to the <correctness or
authenticity of the validation, the Corporation is entitled to demand a
further suitable means of proof. |If this means of proof is not
forthcoming, or is not provided in the appropriate form the Corporation
may refuse participation in the Extraordinary Meting of Preferred
Shar ehol ders and the exercising of voting rights.

Preferred shares will not be frozen as a result of registration for the
Extraordi nary Meeting of Preferred Shareholders; preferred shareholders
can therefore dispose of their preferred shares as they wsh follow ng
registration.

On registration and on receipt of validation of their ownership of shares,
the preferred sharehol ders concerned will be sent adm ssion cards for the
Extraordi nary Meeting of Preferred Shareholders by the Registration
O fice. In order to ensure the tinely receipt of these adm ssion cards, we
request that preferred shareholders intending to attend the Extraordinary
Meeting of Preferred Sharehol ders request an admission card from their
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depositary bank at the earliest possible tine. The requisite registration
and certification of share ownership will then be carried out by the
depositary bank

To ensure efficient organization of the Extraordi nary Meeting of Preferred
Shar ehol ders, we request that preferred sharehol ders register early, and
that said preferred shareholders only register if they seriously intend to
participate in the Extraordinary Meeting of Preferred Shareholders. Each
preferred shareholder will only be issued one admission card for the
Extraordi nary Meeting of Preferred Sharehol ders

Voting and proxy voting procedures

Only preferred sharehol ders have a right to vote in the Extraordinary
Meeting of Preferred Sharehol ders. Preferred sharehol ders who do not want
to participate personally in the Extraordinary Meeting of Preferred
Shar ehol ders can appoint a representative (proxyholder) to attend on their
behal f and exercise their voting rights. In this case too, it is essentia
that registration be conpleted and that verification of the sharehol ding
be duly presented in good tine.

The assignnent of a proxy, its revocation/cancel ation and verification of
such power of representation to the Corporation nust be in text form
unl ess ot herw se stipul ated bel ow.

Proxy forms are sent to preferred shareholders together wth their
adnmi ssion card. Preferred sharehol ders can assign power of representation
to their chosen proxyhol ders by signing the proxy formand passing it to
their assigned representative who, on presentation of said form at the
Extraordi nary Meeting of Preferred Shareholders, will receive in exchange
for the admi ssion card form voting card documents.

When assi gni ng powers of representation to banks, simlar institutions or
corporate entities (Clause 135 (10) and dause 125 (5) AktG or persons
pursuant to Clause 135 (8) AktG and in particul ar shar ehol der
associations, there are wusually certain formalities that need to be
observed which the assignor will need to establish individually wth the
assi gnee.

As usual, we also offer our preferred shareholders the option of being
represented at the Extraordinary Meeting of Preferred Shareholders by
proxyhol ders nomi nated by the Corporation. Preferred sharehol ders w shing
to avail thenselves of this facility require for this purpose an adni ssion
card to the Extraordinary Meeting of Preferred Shareholders to which a
correspondi ng proxy formis attached

I nsof ar as proxyhol ders nom nated by the Corporation are to be vested with
this authority of representation, a proxy nust be issued by t he
shar ehol der concerned together with special instructions as to how the
voting rights are to be exercised. Wthout such instructions, the proxy
is invalid. The proxyhol ders are obliged to cast the votes as instructed
and may not exercise voting rights at their own discretion. Preferred
sharehol ders wi shing to avail thenselves of this facility nust submt
their conpleted and signed proxy formto the address given in the proxy
formby April 15, 2010 at the latest. Please note that proxyhol ders cannot
accept instructions to speak, |odge appeal s agai nst resolutions proposed
in the Extraordi nary Meeting of Preferred Sharehol ders, ask questions or
pr opose noti ons

Proxies (powers of representation) and instructions can also be issued
electronically via the internet subject to conpliance with the procedures
| ai d down by the Corporation.

Further details on participation in the Extraordinary Meeting of Preferred
Shar ehol ders, the assignnent of proxies and the issuance of instructions
can be found in a separate leaflet which is sent to preferred sharehol ders
together with the adm ssion card. The corresponding information is also
avail able on the internet ( ww. henkel.de/hv; ww. henkel.conlagnj.

Addi ti onal agenda item proposals requested by a minority pursuant to
Clause 122 (2) AktG Cause 138 AktG

Shar ehol ders, i.e. ordinary and/ or preferred sharehol ders, whose
shar ehol di ngs together equate to a proportional share of the capital stock
equi val ent to 500,000 euros - corresponding to 500,000 ordinary and/or
preferred shares or a conbination of the two classes - can request that
itens be included on the agenda of the Extraordinary Meeting of Preferred
Shar ehol ders and announced accordingly (C ause 122 (2) AktG dause 138
Akt G . The sanme rights are granted to preferred sharehol ders whose shares
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together amount to 10 percent of the preferred shares granting a vote in
the Extraordinary Meeting of Preferred Sharehol ders (Cd ause 138 sentence 3
Akt G ; this corresponds to 17,816, 288 preferred shares. Such a request
must be submitted to the Mnagenent Board and nust be sent to the
Corporation at least 30 days prior to the Extraordinary Meeting of
Preferred Sharehol ders using the address indicated under no. 5 below. The
date of receipt is not included in the tine limt, which nmeans that the
request must arrive by the end of March 19, 2010 (24:00 hours/12 a.m).
Applicants shall be required to verify that they have been hol ders of the
shares for at least three nonths prior to the request and that they wll
keep the shares until the decision on their request has been made. The
request nust also be acconpanied by a justification or proposal for

resolution with respect to each new agenda item |In the event that
shar ehol ders submt a request for inclusions of items on the agenda in
accordance with the conditions above, these will, imediately on receipt,

be announced in the same way as the Notice of Convocation

Count er - proposal s by sharehol ders pursuant to C ause 126 (1) and d ause
138 Akt G

Sharehol ders, i.e. ordinary and/or preferred shareholders can submt
counter-proposals in relation to proposals subnmitted by the Personally
Li abl e Partner, the Supervisory Board or the Shareholders' Conmittee on
i ndi vidual agenda itens (Clause 126 (1), Cause 138 sentence 2 AktQ.

According to Clause 126 (1) in conjunction with Cause 138 sentence 2
Akt G notions or proposals from sharehol ders together with the nane of the
sharehol der, the justification and any coments by the Managenent are to
be published on the Corporation”s website, where the sharehol der has, at
| east 14 days before the date of the Extraordinary Meeting of Preferred
Shar ehol ders, sent to the address indicated bel ow a counter-proposal wth
its justification against a proposal made by the Admi nistration concerning
a specific agenda item The date of receipt is not included in this tine
limt. A counter-proposal and its justification do not need to be
announced i n cases where one of the exclusions per Cause 126 (2) AktG
applies. The justification also does not need to be announced if it
contains nore than a total of 5,000 characters.

Any motions and proposals (with justification) by shareholders - pursuant
to Cause 126 (1) and C ause 138 Akt G - should be exclusively submitted
to:

Henkel AG & Co. K&A

- Annual General Meeting 2010 -
I nvestor Rel ations

Henkel str. 67

40589 Dussel dorf, Germany

Fax: 0211 / 798 - 2863

E-mail: investor.rel ations@enkel.com

Motions and proposals (with justification) requiring announcenent will, on
recei pt, be published together with the nane of the proposing sharehol der
on the Corporation”s website ( ww. henkel.de/hyv; www. henkel . conf agm)
Motions and proposal s received at the address indicated below by the end
of April 4, 2010 (24:00 hours/12 a.m) will be published. Any response
from Managenment will |ikew se be published on the web address indicated

Shar ehol ders are requested to validate their ownership of shares at the
time of subnmitting the notion

Ri ghts of preferred sharehol ders to subnit notions and proposals, receive
informati on and submit questions

Only preferred sharehol ders have the right in the Extraordi nary Meeting of
Preferred Shareholders to submt not i ons and proposal s, receive
informati on and subnmit questions. According to Clause 131 (1) AktG each
preferred shareholder may in the Extraordinary Meeting of Preferred
Shar ehol ders require of the Personally Liable Partner that it provide
informati on on Corporation matters, where such information is necessary in
apprai sing an itemon the agenda of the Extraordinary Meeting of Preferred
Shar ehol ders.

Publ i cation of the Notice of Convocation of the Extraordi nary Meeting of
Preferred Sharehol ders

The Notice of Convocation of the Extraordinary Meeting of Preferred
Shar ehol ders was published in the electronic Federal Gazette on February
25, 2010 and transmtted to other nedia also for publication, whereby it
can be assuned that the information has been dissem nated throughout the
Eur opean Union. The Notice of Convocation is also available on the


mailto:investor.relations@henkel.com\
http://www.henkel.de/hv
http://www.henkel.com/agm

internet ( www. henkel . de/ hv;

Henkel AG & Co. KGaA
Henkel Managenent AG
Managerent Board

end of announcenent

inquiry note:

Hei nz Nicol as
tel. +49 (0) 211 797 4516
emai | heinz.nicol as@enkel .com

Branche: Consuner Goods
I SIN: DE0006048432
VKN: 604843

| ndex: DAX, CDAX, HDAX, Prine All
Frankfurt / regul ated dealing/prinme standard

Bor sen:
Hanmburg / free trade
Stuttgart / free trade
Dissel dorf / free trade
Hannover / free trade
Minchen / free trade
Berlin / regul ated dealing

Originaltext:

ISIN:

Pressemappe:

Pressemappe als RSS:

www. henkel . conf agm) . Dissel dorf, February 2010

(Personal |y Liable Partner)

euro adhoc

Share

Henkel AG & Co. KGaA

DE0006048432
http://www.presseportal.de/pm/9537/henkel-ag-co-kgaa
http://presseportal.de/rss/pm_9537.rss2

Furt her
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