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CERTIFICATE OF INCORPORATION

No. 2700 of 1937-1938
1 hereby certify that COLGATE-PALMOLIVE
(INDIA) PRIVATE LIMITED is this day incorporated

under the Indian Companies Act, VII of 1913, and
that the Company is Limited.

Given under my hand at BOMBAY this

"TWENTY-THIRD day of SEPTEMBER Qne
thousand nine hundred and THIRTY - SEVEN.

The Secal
of the
"Registrar of
Companies,
Bombay

Sdf-
BEHRAMJI M. MODI
REGISTRAR OF COMPANIES
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No. 2700

CERTIFICATE OF CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
UNDER THE COMPANIES ACT, 1956.

IN THE MATTER OF COLGATE-PALMOLIVE (INDIA)
PRIVATE LIMITED.

I do hereby certify that pursuant to the provisions of Section 23 of
the Companies Act, 1956 and the Special Resolution passed by the company
at its Extraordinary General Meeting on the STH OCTOBER 1978, the name
of COLGATE-PALMOLIVE (INDIA) PRIVATE LIMITED has this day
been changed to COLGATE-PALMOLIVE (INDIA) LIMITED.

And that the said company has been duly incorporated as a company
under the provisions of the said Act.

Dated this SIXTH day of OCTOBER one thousand nine hundred and
seventy EIGHT,

Sd/-
(V. M. GODBOLE)

Asstt. Registrar of Companies,
Mzharashira, Bombay,
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THE INDIAN COMPANIES ACT, 1913
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

Colgate-Palmolive (India) Limited

L. The name of the Company is COLGATE-PALMOLIVE (INDIA) LIMITED.
1. The registered office of the Company will be situate in Bombay.
IlI. The objects for which the Company is established are :

{1)  To acquire and take over as a going concern the undertaking and all or
any of the assets and liabilities in India of Colgate-Palmolive Peet
Company duly incorporated in the State of Delaware, United States of
America.

(2}  To carry on the business of manufacturing, handling, buying and selling,
at wholesale and retail, dealing in licensing the manufacture of, exporting
and importing soap, detergents, and washing materials and cleansing
compounds of every character and description, starch, soda, water
softeners and all kinds of laundry materials, glycerine, cosmetics,
perfumes, dentifrices and toilet preparations and requisites, unguents,
greases, salves and all products and supplies in any manner used in, or
incident to the manufacture or production of the same or any of them;
and also to mill, refine, handle, buy and sell, at wholesale and retail, deal
in, license the manufacturing, milling and refining of, export and import,
vegetable, animal and mineral oils, fats, greases, oleaginous and
saponaceous substances and similar products which may be
manufactured into commodities for human or animal use or consumption;
and also particularly to manufacture, handle, buy and sell, at wholesale
and retail, deal in, license the manufacturing of, export and import food
products and supplies of all kinds for human or animal consumption,
including the products manufactured or acquired from nuts, cereals,
fruits, oil and milk and kindred products, such as butter, nut butter,
oleomargarine, cheese, cream and of products thereof as well as dairy,
plantation, farm, orchard and food products of every kind and nature, and
to manufacture and prepare articles produced or resulting therefrom; and
also particularly to carry on the work of experimenting in, promoting and
encouraging the manufacture, milling, refining and production, use and
perfecting of the articles aforesaid, and of articles catering into the
composition of the same; and also particularly to manufacture, handle,
buy and sell, at wholesale and retail, deal in, license the manufacture of,
export and import receptacles, containers and appliances for holding,
keeping, storing, shipping and handling the products aforesaid or any of
them.

(3) To carry on business as pharmaceutical, manufacturing and general
chemists and druggists; manufacturers of, and dealers in, chemicals,
gases, drugs, medicines, plaster of Paris, gypsum, plasters, disinfectants,

Colgate-Palmoive (India) Limited

Surender Sharma
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fertilisers, salts, acids, food stuffs, isinglass, glycerine, color’s, glues,
gums, pigments, compositions, dentifrices, cosmetics, perfumes, dyes,
brushes, and all kinds of druggists sundries, and toilet preparations and
requisites, proprietary articles, laboratory reagents, and chemicals,
photographic, electrical, surgical, hospital, laboratory, and scientific
equipment, apparatus and materials, and to carry on business as
manufacturers of, and dealers in, paper, card-board, and all kinds of
boxes, and cases of card or wood, or metal or otherwise, and bottles and
tins; and to carry on business as dyers, cleaners, makers of chemical
plant and materials, laboratory proprietors, and metal and wood workers
and as printers, colour printers, publishers, stationers, fancy good
dealers, and grocery and provision dealers.

To prepare, refine, buy, sell and deal in oil, cattle food and chemical
substances of every description and the products obtained in the
manufacture of oil, and to cultivate, crush, utilise, buy sell and deal in
oleaginous seeds, nuts and plants of every description.

To carry on the business of extracting, manufacturing, milling, crushing,
preparing and refining oils and fats; of manufacturers of, and dealers in
varnish, paint and polish; and to purchase, sell and deal in oils, fats,
soaps, woods, timber, seeds, grain and the other products of the soil, and
collectors of flowers and perfume producing vegetation.

To utilise, work up and deal in every kind of by-product or residue
resulting from any of the Company’s manufacturers or operations.

To buy, sell, manufacture, plant, cultivate, produce, prepare, treat, repair,
erect, alter, manipulate, exchange, hire, let on hire, import, export,
dispose of and deal both wholesale and retail, in all kinds of articles and
things (whether specified in this Memorandum or not} which may be
required for the purposes of any of the business which the Company is
expressly or by implication authorized by this Memorandum to carry on or
which are commonly supplied or dealt in by any person or Company
engaged in any such business or which may seem capable of being
profitably dealt with in connection with any of the said businesses, and to
provide means of and to operate transportation facilities of any kind for
the purposes of any of the said businecsses.

To carry on the business of merchants and manufacturers, importers,
exporters, brokers and agents and all or any branches thereof and in
particular to buy, sell, manufacture, and deal in goods, stores,
consumable articles, chattels and effects, merchandise and produce of all
kinds, both wholesale and retail.

To manufacture, buy, sell, refine, prepare, grow, import, export and deal
in provisions, goods and chattels of all kinds, both wholesale and retail,
and whether solid or liquid.

To undertake any ftransaction and carry on any business commonly
undertaken or carried on by financiers, bankers, underwriters,
concessionaires, contractors for public and other work, capitalists or
merchants, and tc transact and carry on all kinds of guarantee, agency,
commission and mercantile business.
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To act as agents or brokers and as trustees for any person, firm or
Company, and to undertake and perform sub-contracts.

To carry on any other business which may seem to the Company capable
of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of, or render
profitable, any of the Company’s property or rights.

To purchase or otherwise acquire designs, trade marks, trade names and
copyrights, and to apply for, purchase, or otherwise acquire letters patent
of the United States of America or of any other country, and any patents,
patent rights, licences, privileges, monopolies, concessions and the like
conferring any rights to or in respect of any secret processes, inventions,
designs, trade marks, or trade-names, or any information as to any secret
processes or inventions which may seem capable of being used for any of
the purposes of the Company or the acquisition of which may seen
calculated directly or indirectly to benefit the Company and to use,
exercise, improve and develop any property, rights, or information so
acquired, and to grant any licence or sub-licence right or privilege in
respect thereof and generally to exercise the rights of any owner and user
thereof.

To purchase or otherwise acquire and undertake all or any part of the
business property or liabilities of any person or Company carrying on any
business or undertaking which this Company is authorized to carry on, or
any business or undertaking which may seem capable of being carried on
so as directly or indirectly to benefit this Company or possessed of
property which may seem suitable for the purposes of-this Company.

To enter into partnership, amalgamate or enter into any other
arrangements for sharing profits, union of interests, or co-operation, joint
adventure, reciprocal concession, or otherwise, with any person, firm or
Company carrying on, engaged in, or about to carry on or engage in, any
business or transaction which this Company is authorized to carry on or
engage in, or any business or transaction which may seem capable of
being conducted so as directly or indirectly to benefit this Company, and
to purchase, take or otherwise acquire and hold shares or stocks or other
securities of any such Company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

To promote, form or establish, or assist in promoting, forming or
establishing, any other Company or companies for the purpose of
acquiring all or any part of the property, rights and liabilities of this
Company, or for any other purpose which may seem directly or indirectly
calculated to benefit this Company, and to take or otherwise acquire, and
to hold and in any manner dispose of shares in any such Company, and
to guarantee the payment of any debentures or other securities issued by
any such Company.

Generally to purchase, take on lease or in exchange, hire or otherwise
acquire, hold, own, improve and develop any movable and immovable
property, and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.

To acquire, construct, alter, equip, operate, maintain and use
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manufacturing and other plants, factories, warehouses, stores, shops,
offices, branch establishments, works or other places of business
necessary or convenient for the purposes of the Company.

To construct, improve, maintain, develop, work, manage, carry out or
control any roads, ways, tramways, railways, branches or siding, bridges,
reservoirs, water courses, wharves, manufacturies, warehouses, electric
works, shops, stores and other works and conveniences which may seem
calculated directly or indirectly to advance the Company’s interests, and
to contribute to, subsidise, or otherwise assist or take part in the
construction, improvement, maintenance, working, management, carrying
out, or control thereof.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures, and other
commercial negotiable or transferable instruments.

To borrow or raise or secure the payment of money in such manner as the
Company may think fit, and in particular by the issue of debentures, or
debenture stock, perpetual or otherwise, charged upon all or any of the
Company’s properties, rights, interests, and franchises both present and
future including its uncalled capital, and to mortgage, pledge and/or
charge in any manner all or any of such properties, rights, interest and
franchises both present and future including its uncalled capital, and to
purchase, redeem or pay off any such securities.

To sell or dispose of the whole or any part of the undertaking, business,
property or assets of the Company as a going concern or otherwise, and
for any consideration, whether in cash or in shares (fully or partly paid)
debentures, debenture stock or other interests in or securities of any
Company, or for any other consideration.

To invest and deal with the moneys of the Company in such property
movable or immovable or in such investments or securities and in such
manner as may from time to time be determined,

To lend money to such persons or companies and upon such terms as
may seem expedient, and in particular to customers or others having
dealings with the Company, and to guarantee the performance of any
contract or the payment of any debt or liability by any such persons or
companies.

To procure the Company to be registered or recognized for the purpose of
doing business in any other country or place.

To remunerate any person or Company for services rendered or to be
rendered, in placing or assisting to place or in guaranteeing the placing of
any shares in the Company’s capital, or any debentures, or other
securities of the Company, or in or about the promotion or formation of
the Company or the conduct of its business.

To establish and support or aid in the establishment and support of,
associations, institutions, provident and other funds, trusts, and
conveniences calculated to benefit employees or ex-employees of the
Company or its predecessors In business or the dependents or



(28)

(29)

(30)

(31)

(32)

(33)

(34)

(35)

(36)

connections of such persons and to grant pensions and allowances and to
make payments towards insurance and to subscribe or guarantee money
for charitable or benevolent objects or for any exhibition or for any public
general or useful object.

To give any servants or employees of the Company a share or interest in
the profits of the Company’s business or any part thereof and for that

purpose to enter into any such arrangements as the Company may think
fit.

To join or become members of any association, Company or society
formed or to be formed for the protection of the interests of employers and
capitalists or others engaged in any trade or business, or to subscribe to
or subsidise any such association, Company or society.

To adopt such means of making known the business and products of the
Company as may seem expedient, including advertising in the press and
by circulars, and other publications, and by granting prizes, rewards and
donations.

To apply for, promote and obtain any Act of the Legislature, Order-in-
Council, or the authority or power from the Government, or competent
authority for enabling the Company to carry any of its objects into effect
or for effecting any modification of the Company’s constitution or for any
other purpose which may seem expedient and to oppose any proceedings
or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

To enter into any arrangements with any governments or authorities
supreme, local, municipal or otherwise, or any corporations, companies,
or persons that may seem conducive to the Company’s objects or any of
them, and to obtain from any such Government, authority, corporation,
Company, or person, any charters, contracts, decrees, rights, privileges
and concessions which the Company may think desirable and to carry
out, exercise and comply with any such charters, contracts, decrees,
rights, privileges and concessions.

To undertake and execute any trusts the undertaking whereof may seem
desirable, and either gratuitously or otherwise.

To distribute any of the property of the Company among the members in
specie.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in conjunction with
others.

To do all such other acts and things as the Company may consider
incidental or conducive to the attainment of the above objects or any of
them.

And it is hereby declared that the word “Company” in this Clause (except where
used in reference to this Company) shall be deemed to include any partnership
or other body of persons whether incorporated or unincorporated and whether
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domiciled in India or elsewhere, and whether now existing or hereafter to be
formed, and that the objects set forth in any sub-clause of this Clause shall not,
except where the context expressly so requires, be in any wise limited or
restricted by reference to or inference from the terms of any other sub-clause or
by the name of the Company, but shall be independent of the main objects and
none of such sub-clauses or the objects therein specified or the powers thereby
conferred shall be deemed subsidiary or auxiliary merely to the objects
mentioned in the first and second and third sub-clauses of this Clause.

The liability of the members is limited.

The Authorised Capital of the Company is ¥ 137,00,00,000 (Rupees one hundred
and thirty - seven crores) divided into 137,00,00,000 {One hundred thirty-seven
crores) shares of ¥ 1/- (Rupee one only) each.

We, the several persons, whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and
respectively agree to take the number of shares in the Capital of the Company set
opposite our respective names.

Names, Addresses and Number of Shares taken | Name, Address and Description |
Description of Subscribers by each Subscriber of Witness B 1
(8d.) D.C. MEEKER, '
Merchant, One (Sd) S. EDWARDES
3, Wittet Road, Mg. Clerk to
| Bombay. [ il Messrs.
'l B _ Crawford Bayley & Co.,
i (Sd.) A.E. BLAIR, | | Solicitors,
|  Solicitor, One Bombay.
Bombay. !

Dated the 22nd day of September, 1937.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
*ARTICLES OF ASSOCIATION
OF

Colgate-Palmolive (India) Limited

1 No regulations contained in Table F, in Schedule I to the Companies Act,
2013, or in the Schedule to any previous Companies Act, shall apply to
this Company, but the regulations for the management of the Company
and for the observance of the members thereof and their representatives,
shall, subject to any exercise of the statutory powers of the Company
with reference to the repeal or alterations of, or addition to, its
regulations by Special Resolution, as prescribed by the said Companies
Act, 2013, be such as are contained in these Articles.

INTERPRETATION

2 (1)

In the interpretation of these Articles, unless repugnant to the
subject or context :

“The Company” or “this Company” means Colgate-Palmolive {India)
Limited.

“The Act” means “the Companies Act, 2013” as amended upto date
or any statutory modification or re-enactment thereof for the time
being in force.

“Annual General Meeting” means a general meeting of the Members
held in accordance with the provisions of Section 96 of the Act.

“Auditors” means and includes those persons appointed as such for
the time being by the Company.

“Board” or “Board of Directors” means a meeting of the Directors
duly called and constituted, or as the case may be, the Directors
assembled at the Board of Directors of the Company collectively.

“Capital” means the share capital for the time being raised or
authorized to be raised, for the purpose of the Company.

“Colgate” means Colgate-Palmolive Company, 300, Park Avenue,
New York, N.Y. 10022, United States of America, or its successgors or
assignees in business or any other body corporate notified in writing
to the Company by the said Colgate-Palmolive Company for the
purpose of these Articles.

“Company Secretary” or “Secretary” means a Company secretary as
defined in clause (c) of sub-section (1) of section 2 of the Company
Secretaries Act, 1980 (56 of 1980) who is appointed by a Company
to perform the functions of a Company Secretary under this Act.

“Debenture” includes debenture-stock, bonds or any other
instrument of a Company evidencing a debt, whether constituting a
charge on the assets of the Company or not.

The Articles of Association was amended vide Special Resolution passed in the AGM
held on 30.07.2015 to align with the Companies Act, 2013.

Table F not be
applied but
Company to be
governed by these
Articles

Interpretation
clause

“The Company” or
“This Company”

“The Act”

“Annual General
Meeting”

“Auditors”

“Board” or “Board of
Directors”

“Capital”

“Colgate”

“Company

Secretary”

“Debenture”

Colgate-Palmotive (India) Limited

Surender Sharma
Whole-time Director - Legal &
Companyv Secretary



“Directors”

“Dividend”

“Extraordinary General
Meeting

“Independent Director”

“Member”

“Meeting” or “General
Meeting”

“Month”

“Office”

“Ordinary or Special
Resolution”

“Paid-up Share Capital”

“Persons”

“Register of Members”

“Registrar”

“Related Party”

“Rules”

“Seal”

“Share”

“Directors” means the Directors for the time being of the
Company or, as the case may be, the Directors assembled at a
Board.

“Dividend” includes any interim dividend.

“Extraordinary General Meeting” means an extraordinary
general meeting of the Members duly called and constituted and
any adjourned holding thereof.

“Independent Director” means an independent director referred
to in sub-section (5) of section 149.

“Member” means the duly registered holder from time to time of
the shares of the Company.

“Meeting” or “General Meeting” means a meeting of Members.

“Month” means a calendar month.

“Office” means the registered office for the time being of the
Company.

“Ordinary or Special Resolution” means an ordinary resolution,
or as the case may be, special resolution referred to in Section
114.

“Paid-up Share Capital” means such aggregate amount of money
credited as paid-up as is equivalent to the amount received as
paid-up in respect of shares of the Company, but does not
include any other amount received in respect of such shares by
whatever name called.

“Persons” includes corporations and firms as well as individuals.

“Register of Members” means the Register of Members to be kept
pursuant to the Act.

“Registrar” means Registrar of Companies of the State in which
the registered office of the Company is for the time being
situated.

“Related Party” shall have the meaning assigned thereto by
Section 2 (76) of the Act.

“Rules” means the applicable Rules for the time being in force as
prescribed in relevant Sections of the Act.

“Seal” means the Common Seal for the time being of the
Company.

“Share” means a share in the share capital of a Company and
includes stock.



“Written” and “In writing” include printing, lithography and other “Written” and “In
modes of representing or reproducing words in a visible form. writing”

“Year” means the calendar year and “Financial Year” shall have the “Year”and
meaning assigned thereto by Section 2(41) of the Act. jinancial pear

Words importing the singular number include, where the context “Singular Number”
admits or requires, the plural number and viceversa.

Words importing the masculine gender also include the feminine “Gender”
gender.

The marginal notes used in these Articles shall not affect the
construction hereof.

Save as aforesaid, any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in
these Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3 The Authorised Share Capital of the Company shall be as per Clause V Amount of Capital
of its Memorandum of Association.

4 The Company in General Meeting may, from time to time, increase the Increase of capital
capital by the creation of new shares, such increase to be of such :ﬁ?;og"gn?gg’imo

aggregate amount and to be divided into shares of such respective gpeq

amounts as the resolution shall prescribe. Subject to the provisions of

the Act, any shares of the original or increased capital shall be issued

upon such terms and conditions and with such rights and privileges

annexed thereto, as the General Meeting revolving upon the creation

thereof, shall direct, and if no direction be given as the Directors shall

determine; and in particular, such shares may be issued with a

preferential or qualified right to dividends, and in the distribution of

assets of the Company, and with a right of voting at general meetings of

the Company in conformity with Section 47 of the Act. Whenever the

capital of the Company has been increased under the provisions of this

Article, the Directors shall comply with the provisions of Section 64 of

the Act.

5 Except so far as otherwise provided by the conditions of issue or by New capital same as
these presents, any capital raised by the creation of new shares shall be existing capital
considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer and transmission,
voting and otherwise.

6 Subject to the provisions of Section 55 of the Act, the Company shall Redeemable
have the power to issue Preference Shares which are liable to be Preference Shares
redeemed within a period not exceeding twenty years from the date of
their issue subject to following conditions:

i) the issue of such shares has been authorized by passing a special
resolution in the general meeting of the Company; and

ii) the Company, at the time of such issue of preference shares, has no
subsisting default in the redemption of preference shares issued
either before or after the commencement of the Act or in payment of
dividend due on any preference shares.



Provisions to apply on
issue of Redeemable
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Reduction of Capital

Sub-division,
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Modification of rights

Register and Index of
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On the issue of Redeemable Preference Shares under the provisions of
Article 6 hereof, the following provisions shall take effect :

(a) no such shares shall be redeemed except out of the profits of
the Company which would otherwise be available for dividend
or out of the proceeds of a fresh issue of shares made for the
purpose of the redemption,;

{(b) no such shares shall be redeemed unless they are fully paid;

(c) where such shares are proposed to be redeemed out of the
profits of the Company, there shall, out of such profits, be
transferred, a sum equai to the nominal amount of the shares
redeemed, to a reserve, to be called the Capital Redemption
Reserve Account, and the provisions of the Act relating to the
reduction of the share capital of the Company shall, except as
provided in Section 55 of the Act, apply as if the Capital
Redemption Reserve Account were paid-up share capital of the
Company.

(d) The premium, if any, payable on redemption shall be provided
for out of the profits of the Company or out of the Company’s
securities premium account, before such shares are redeemed.

The Company may subject to provisions of the Act, from time to time
by Resolution, reduce its capital and any Capital Redemption Reserve
Account or Share Premium Account in any manner for the time being
authorized by law, and, in particular, capital may be paid off on the
footing that it may be called up again or otherwise. This Article is not
to derogate from any power the Company would have if it were
omitted,

Subject to the provisions of Section 61 of the Act, the Company in
general meeting may, from time to time, sub-divide or consolidate its
shares, or any of them, and the resolution whereby any share is sub-
divided, may determine that, as between the holders of the shares
resulting from such sub-division, one or more of such share shall
have same preference or special advantage as regards dividend,
capital or otherwise over or as compared with the others or other.
Subject as aforesaid, the Company in General Meeting may also
cancel shares which have not been taken or agreed to be taken by
any person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Whenever the capital, by reason of the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the
rights and privileges attached to each class may, subject to the
provisions of the Act, be modified, commuted, affected or abrogated,
or dealt with by Agreement between the Company and any person
purporting to contract on behalf of that class, provided such
agreement is ratified in writing by holders of at least three-fourths in
nominal value of the issued shares of the class or is confirmed by a
Resolution passed at a separate general meeting of the holders of
shares of that class.

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and Index of Members
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in accordance with Section 88 of the Act. The Company shall be
entitled to keep in any State or country outside India a Branch
Register of Members resident in that State or Country.

The shares in the capital shall be numbered progressively
according to their several denominations, and except in the
manner hereinbefore mentioned, no share shall be sub-divided.
Every forfeited or surrendered share shall continue to bear the
number by which the same was originally distinguished.

(a) Where it is proposed to increase the subscribed capital of
the Company by allotment of further shares, whether out
of unissued share capital or out of increased share
capital, then such further shares shall be offered to the
persons who, at the date of the offer, are holders of
equity shares of the Company, in proportion, as nearly
as circumstances admit, to the paid-up share capital on
those shares by sending a letter of offer subject to the
following conditions, namely :

i) the offer shall be made by a notice specifying the
number of shares offered and limiting a time not
being less than fifteen days and not exceeding
thirty days from the date of the offer within which
the offer, if not accepted, shall be deemed to have
been declined.

ii after the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimation from
the person to whom such notice is given that he
declines to accept the shares offered, the Board of
Directors may dispose of them in such manner
which is not disadvantageous to the shareholders
and the Company.

(b) to employees under a scheme of employees’ stock option,
subject to special resolution passed by Company and
subject to such conditions as may be prescribed; or

{c) to any persons, if it is authorized by a special resolution, X

whether or not those persons include the persons
referred to in clause (a) or clause (b}, either for cash or
for a consideration other than cash, if the price of such
shares is determined by the wvaluation report of a
registered valuer subject to such conditions as may be
prescribed.

(d) Nothing in Section 62 shall apply to the increase of
subseribed capital of a Company caused by the exercise
of an option as term attached to the debentures issued
or loan raised by the Company to convert such
debentures or loans into shares in the Company.

Provided that the terms of issue of such debentures or
loan containing such an optionr have been approved
before the issue of such debentures or the raising of loan
by a special resolution passed by the Company in
general meeting.

Shares to be numbered
progressively and no share
to be sub-divided

Further issue of capital
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Subject to the provisions of these Articles and of the Act, the
shares (including any shares forming part of any increased
capital of the Company) shall be under the control of the
Directors; who may allot or otherwise dispose of the same to
such persons in such proportion, on such terms and
conditions and at such times as the Directors think fit and
subject to the prior sanction of the Company in General
Meeting with full power, to give any person the option to call
for or be allotted shares of any class of the Company either
(subject to the provisions of Sections 52 and 53 of the Act) at a
premium or at par and such option being exercisable for such
time and for such consideration as the Directors think fit. The
Board shall cause to be filed the returns as to allotment
provided for in Section 39 of the Act.

In addition to and without derogating from the powers for that
purpose conferred on the Board under Articles 13 and 14, the
Company in general meeting may, subject to the provisions of
Sections 62 and 42 of the Act, determine that any shares
(whether forming part of the original capital or of any
increased capital of the Company) shall be offered to such
persons {whether members or not) in such proportion and on
such terms and conditions and either (subject to compliance
with the provisions of Sections 52 and 53 of the Act) at a
premium or at par, as such general meeting shall determine
and with full power to give any person (whether a member or
not) the option to call for or be allotted shares of any class of
the Company, either {subject to compliance with the
provisions of Section 52 and 53 of the Act} at a premium or at
par, such option being exercisable at such times and for such
consideration as may be directed by such general meeting or
the Company in general meeting may make any other
provision whatsoever for the issue, allotment or disposal of
any shares.

An application signed by or on behalf of an applicant for
shares in the Company, followed by an allotment of any share
therein, shall be an acceptance of shares within the meaning
of these Articles, and every person who thus or otherwise
accepts any shares and whose name is entered in the Register

of Members shall, for the purposes of these Articles, be a
Member.

The money (if any) which the Board shall, on the allotment of
any shares being made by them, require or direct to be paid by
way of deposits, call or otherwise, in respect of any shares
allotted by them, shall immediately on the insertion of the
name of the aliottee in the Register of Members as the hoiders
of such shares, become a debt due to and recoverable by the
Company from the allottee thereof, and shall be paid by him
accordingly.

Every member, or his heirs, executors or administrators, shall
pay to the Company the portion of the capital represented by
his share or shares which may, for the time being, remain
unpaid thereon, in such amounts, at such time or times and
in such manner as the Board shall, from time to time, in

accordance with the Company’s regulations, require or fix for
the payment thereof.
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(b)

Every member or allottee of shares shall be entitled,
without payment, to receive one certificate specifying the
name of the person in whose favour it is issued, the
shares to which it relates and the amount paid-up
thereon. Such certificate shall be issued only in
pursuance of a resolution passed by the Board or
Committee thereof and on surrender to the Company of
its letter of allotment or its fractional coupons of
requisite value, save in cases of issues against letters of
acceptance or of renunciation or in cases of issue of
bonus shares. Every such certificate shall be issued
under the seal of the Company, which shall be affixed in
the presence of, and signed by two Directors duly
authorized by the Board of Directors or the Comimnittee of
the Board, if so authorized by the Board; and the
Secretary or some other person appointed by the Board
for the purpose, and two Directors or the attorneys and
the Secretary or other person shall sign the share
certificate, provided that if the composition of the Board
permits it, at least one of the aforesaid two Directors
shall be a person other than a Managing or a whole-time
Director. Particulars of every share certificate issued
shall be entered in the Register of Members maintained
in accordance with the provisions of section 88 along
with the name (s) of the person {s) to whom it has been
issued, indicating the date of issue.

Any two or more joint allottees of a share shall, for the
purpose of this Article, be treated as a single member,
and the certificate of any share, which may be the
subject of joint ownership, may be delivered to anyone of
such joint owners on behalf of all of them. For any
further certificate the Board shall be entitled, but shall
not be bound, to prescribe a charge not exceeding Rupee
One. The Company shall comply with the provisions of
Section 56 of the Act.

A Director shall be deemed to have signed the share
certificate if his signature is printed thereon as facsimile
signature by means of any machine, equipment or other
mechanical means such as engraving in metal or
lithography, or digitally signed, but not by means of a
rubber stamp, provided that the Director shall be
personally responsible for perinitting the affixation of his
signatures thus and the safe custody of any machine,
equipment or other material used for the purpose.

No certificate(s) of any share or shares or debenture or
debenture(s) shall be issued either in exchange for those
which are sub-divided or consoclidated or in replacement
of those which are defaced, torn, old, decrepit, worn-out,
or where the cages on the reverse for recording transfer
have been fully utilized, unless the certificate in lieu of
which it is issued is surrendered to the Company;

Provided that the Company may charge such fee as the
Board thinks fit, not exceeding Rupees fifty per
certificate issued on splitting or consoclidation of share
certificate(s) or in replacement of share certificate(s) that
are defaced, mutilated, torn or old, decrepit or wornout.

Share certificates

Renewal of share
certificates



(c)

s

(g

When a new share certificate has been issued in pursuance
of clause (a) of this Article, it shall be stated on the face of it,
against the stub or counterfoil to the effect and be recorded
in the Register maintained for the purpose, that it is “Issued
in lieu of share certificate No. ......cccoeenens sub-
divided /replaced/on consolidation” of shares and also that
no fee shall be payable pursuant to Scheme of Arrangement
sanctioned by the High Court or Central Government.

If a share certificate is lost or destroyed, a duplicate share
certificate in lieu thereof shall be issued only with the prior
consent of the Board or the Committee authorized by the
Board and without payment of such fees as the Board thinks
fit, not exceeding Rupees fifty per certificate and on such
reasonable terms, if any, as to furnishing supporting
evidence and indemnity and the payment of out-of-pocket
expenses incurred by the Company in investigating evidence
produced;

Such certificate shall be issued within fifteen days, from the
date of submission of complete documents with the
Company.

When a share certificate has been issued in pursuance of
clause (c) of this Article, it shall be stated on the face of it,
against the stub or counterfoil to the effect and be recorded
in the Register maintained for the purpose that it is
“duplicate issued in lieu of share certificate No. ............ ot
The word “Duplicate” shall be stamped or printed
prominently on the face of the share certificate. The
provisions of Article (a) and (b) shall mutatis mutandis apply
to debentures of the Company.

Where a new share certificate has been issued in pursuance
of clause (a} or clause (c} of this Article, particulars of every
such share certificate shall be entered forthwith in a Register
of Renewed and Duplicate Certificates indicating against the
name(s) of the person(s) to whom the certificate is issued, the
number and date of issue of the share certificate in lieu of
which the new certificate is issued, and the necessary
changes indicated in the Register of Members by suitable
cross reference in the “Remarks” column.

All entries made in the Register of Renewed and Duplicate
Share Certificates shall be authorized by the Company
Secretary or such other person as may be authorized by the
Board for the purposes of sealing and signing the share
certificate under the provisions of the Act.

All blank forms to be issued for issue of share certificates
shall be printed and the printing shall be done only on the
authority of a resolution of the Beard. The biank forms shall
be consecutively machine-numbered and the forms and the
blocks, engravings, facsimiles and hues relating to the
printing of such forms shall be kept in the custody of the
Secretary or of such other person as the Board may appoint
for the purpose; and the Secretary or the other person
aforesaid shall be responsible for rendering an account of
these forms to the Board.
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(h) The following persons shall be responsible for the
maintenance, preservation and safe custody of all books
and documents relating to the issue of share
certificates, including the blank forms of share
certificates referred to in clause (g) of this Article:

i) the committee of the Board, if so authorized by the
Board or where the Company has a Company
Secretary, the Company Secretary; or

ii) where the Company has no Company Secretary, a
Director specifically authorized by the Board for
such purpose.

(i) All books referred to in sub-article (g) shall be preserved
in good order not less than thirty years and in disputed
cases, shall be preserved permanently, and all
certificates surrendered to the Company shall
immediately be defaced by the word “cancelled” being
stamped or punched in bold letters and may be
destroyed after the expiry of three years from the date
on which they are surrendered, under the authority of a
resolution of the Board and in the presence of a person
duly appointed by the Board in this behalf.

If any share stands in the names of two or more persons, the
person first named in the Register shall as regards receipts of
dividends or bonus or service of notices and all or any other
matter connected with the Company, except voting at
meetings, and the transfer of shares, be deemed the sole
holder thereof but the joint-holders of a share shall be
severally, as well as jointly, liable for the payment of all
installments and calls due in respect of such share and for all
incidents thereof according to the Company’s regulations.

Except as ordered by a court of competent jurisdiction, or as
by law required, the Company shall not be bound to recognize
any equitable, contingent, future or partial interest in any
share, or (except only as is by these Articles otherwise
expressly provided) any right in respect of a share other than
an absolute right thereto, in accordance with these Articles, in
the person from time to time registered as the holder thereof,
but the Beard shall be at liberty at their sole discretion to
register any share in the joint names of any two or more
persons or the survivor or survivors of them.

None of the funds of the Company shall be applied in the
purchase of any shares of the Company, and it shall not give
any financial assistance for or in connection with the purchase
or subscription of any shares in the Company or in its holding
Company, save as provided by Section 67 of the Act.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40(6) of the Act and rules
made thereunder, the Company may at any time pay a
commission to any person in consideration of his subscribing
or agreeing to subscribe (whether absolutely or conditionally)
for any shares in or debentures of the Company, or procuring,

The first named of joint-
holders deemed sole holder

Company not bound to
recognize any interest in
share other than that of
registered holder

Funds of Company may not
be applied in purchase of
shares of the Company

Commission may be paid
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or agreeing to procure subscriptions (whether absolute or
conditionali) for any shares in or debentures of the Company but
so that the commission shall not exceed in the case of shares
five per cent of the price at which the shares are issued, and in
the case of debentures, two and a half per cent of the price at
which the debentures are issued. Such commission may be
satisfied by Company in cash or by allotment of fully or partly
paid shares or partly in one way and partly in the other,

The Company may pay a reasonable sum for brokerage.
CALLS

The Board may, from time to time, subject to the terms on
which any shares may have been issued and subject to the
conditions of allotment, by a resolution passed at a meeting of
the Board (and not by circular resolution) make such call as it
thinks fit upon the members in respect of all moneys unpaid on
the shares held by them respectively and each member shall
pay the amount of every call so made on him to the person or
persons and at the times and places appointed by the Board.
A call may be made payable by installments.

Not less than thirty days’ notice in writing of any call shall be
given by the Company specifying the time and place of payment,
and the person or persons to whom such call shall be paid.

A call shall be deemed to have been made at the time when the
resolution of the Board authorizing such call was passed and
may be required to be paid by installments.

A call may be revoked or postponed at the discretion of the
Board.

The joint-holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

The Board may, from time to time at its discretion, extend the
time fixed for the payment of any call and may extend such time
as to all or any of the members, the Board may deem fairly be
entitled to such extension, but no members shall be entitled to
such extension save as a matter of grace and favour.

If any member fails tc pay any call due from him on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed by the
Board, but nothing in this Article shall render it obligatory for
the Board to demand or recover any interest from any such
member.

Any sum, which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall
for the purpose of these Articles be deemed to be a call duly
made and payable on the date on which by the terms of issue
the same becomes payable, and in case of non-payment, all the
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relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise, shall apply as if such
sum had become payable by virtue of a call duly made and
modified.

At the trial or hearing of any action or suit brought by the
Company against any member or his representatives for the
recovery of any money claimed to be due to the Company in
respect of his shares, it shall be sufficient to prove that the
name of the member in respect of whose shares the money is
sought te be recovered, appears entered in the Register of
Members as the holder, at or subsequently to the date at which
the money sought to be recovered is alleged to have become due
on the shares in respect of which such money is sought to be
recovered; that the resolution making the call is duly recorded
in the Minute Book; and that notice of such call was duly given
to the member or his representatives sued in pursuance of
these Articles; and that it shall not be necessary to prove the
appointment of the Directors who made such call, nor that a
quorum of Directors was present at the Board at which any call
was made, nor that the meeting at which any call was made
was duly convened or constituted nor any other matters
whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money
which shall from time to time be due from any member to the
Company in respect of his shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect
of the payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture of such shares
as hereinafter provided.

(a) The Board may, if it thins fit, agree to and receive from
any member willing to advance the same, all or any part
of the amounts of his respective shares beyond the sums
actually called up; and upon the moneys so paid in
advance, or upon so much thereof, from time to time,
and at any time thereafter as exceeds the amount of the
calls then made upon and due in respect of the shares
on account of which such advances are made, the Board
may pay or allow interest, at such rate as the member
paying the sum in advance and the Board agree upon.
The Board may agree to repay at any time an amount so
advanced or may at any time repay the same upon
giving to the member three months’ notice in writing.
Provided that moneys paid in advance of calls on any
shares may carry interest but shall not confer a right to
dividend or to participate in profits.

(b) No member paying any such sum in advance shall be
entitled to voting rights in respect of the moneys so paid
by him until the same would but for such payment
become presently payable.

LIEN

The Company shall have a first and paramount lien upon all the
shares (other than fully paid up shares) registered in the name

Proof on trial of suit for
money due on shares

Partial payment not to
prechude forfeiture

Payment in anticipation of
calls may carry interest

Cotnpany to have lien on
shares
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of each member (whether solely or jointly with others) and
upon the proceeds of sale thereof, for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of such shares, and no equitable interest in any shares
shall be created except upon the footing and upon the
condition that Article 22 hereof is to have full effect. Any such
lien shall extend to all dividends from time to time declared in
respect of such shares. Unless otherwise agreed, the
registration of a transfer of shares shall operate as a waiver of
the Company’s lien, if any, on such shares.

For the purpose of enforcing such lien, the Board may sell the
shares subject thereto in such manner as they shall think fit,
and for that purpose may cause to be issued a duplicate
certificate in respect of such shares and may authorize one of
their member to execute a transfer thereof on behalf of and in
the name of such member. No sale shall be made until such
period as aforesaid shall have arrived, and until notice in
writing of the intention to sell shall have been served on such
meimber or his representatives and default shall have been
made by him or them in payment, fulfillment, or discharge of
such debts, liabilities or engagements for fourteen days after
such notice.

The net proceeds of any such sale shall be received by the
Company and applied in or towards payment of such part of
the amount in respect of which the lien exists as is presently
payable and the residue, if any, shall (subject to a like lien for
sums not presently payable as existed upon the shares before
the sale) be paid to the persons entitled to the shares at the
date of the sale.

FORFEITURE OF SHARES

If any member fails to pay any call, or installment of a call, on
or before the day appointed for the payment of the same or
any such extension thereof as aforesaid, the Board may at any
time thereafter, during such time as the call or installment
remains unpaid, give notice to him requiring him to pay the
same together with interest that may have accrued and all
expenses that may have been incurred by the Company by
reason or such non-payment.

The notice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at
which such call or installment and such interest thereon at
such rate as the Directors shall determine from the day on
which such call or installment cught to have been paid and
expenses as aforesaid are to be paid. The notice shall also
state that in the event of the non-payment at or before the
time and at the place appointed, the shares in respect of
which the call was made or installment is payable, will be
liable to be forfeited.

If the requirements of any such notice as aforesaid shall not
be complied with, every or any share in respect of which such
notice has been given, may at any time thereafter before
payment of all calls or installments, interest and expenses due
in respect thereof, be forfeited by a resolution of the Board to
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that effect. Such forfeiture shall include all dividends declared
or any other moneys payable in respect of the forfeited share
and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the member in whose name it stood
immediately prior to the forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the
Register of Members, but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to
make any such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the
Company, and may be sold, re-allotted, or otherwise disposed
of, either to the original holder therof or to any other person,
upon such terms and in such manner as the Board shall think
fit.

Any Member whose shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand, all calls,
installments, interest and expenses owing upon or in respect of
such shares at the time of the forfeiture, together with interest
thereon from the time of the forfeiture until payment, as the
Board may determine, and the Board may enforce the payment
thereof, if it thinks fit.

The forfeiture of a share shall involve extinction, at the time of
the forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share except only such of those rights as
by these Articles are expressly saved.

A declaration in writing that the declarant is a Director, the
Manager or Secretary of the Company, and that a share in the
Company has been duly forfeited in accordance with these
Articles on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share.

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Board
may appoint some person to execute an instrument of transfer
of the shares sold and cause the purchaser’s name to be
entered in the Register in respect of the shares sold, and the
purchaser shall not be bound to see the regularity of the
proceedings, or to the application of the purchase money, and
after his name has been entered in the Register in respect of
such shares, the validity of the sale shall not be impeached by
any person and the remedy of any person aggrieved by the sale
shall be in damages only and against the Company exclusively.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate or certificates
originally issued in respect of the relative share shall (unless the
same shall on demand by the Company have been previously
surrendered to it by the defaulting Member) stand cancelled and
became null and void and of no effect, and the Directors shall
be entitled to issue a duplicate certificate or certificates in
respect of the said shares to the person or persons entitled
thereto.
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The Board may at any time before any share so forfeited shalil
have been sold, re-allotted or otherwise disposed of, annul the
forfeiture thereof upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SECURITIES

The Company shall keep a “Register of Transfer” and therein
shall be fairly and distinctly entered particulars of every
transfer or transmission of any securities.

The Instrument of Transfer shall be in writing and all the
provisions of Section 56 of the Act shall be duly complied with
in respect of all transfers of securities and the registration
thereof.

The Instrument of Transfer duly stamped, dated and executed
by the transferor and the transferee shall be delivered to the
Company within a period of sixty days from the date of
execution in accordance with the provisions of the Act. The
Instrument of Transfer shall be accompanied by such evidence
as the Board may require to prove the title of transferor and
his right to transfer the securities and every registered
instrument of securities shall remain the custody of the
Company until destroyed by order of the Board in accordance
with law. The transferor shall be deemed to be the holder of
such securities until the name of the transferee shall have
been entered in the Register of Members in respect thereof.
Before the registration of a transfer, the certificate or
certificates of the securities must be delivered to the Company.

Provided that where the instrument of transfer has been lost
or the instrument of transfer has not been delivered within the
prescribed period, the Company may register the transfer on
such terms as to indemnity as the Board or the Committee
authorized by the Board may think fit,

The Board shall have power, on giving not less than seven
days’ previous notice as required by Section 91 of the Act or
such lesser period as may be prescribed by Securities and
Exchange Board of India, by advertisement at least in one
vernacular newspaper in the principal vernacular language of
the district and having wide circulation in the place where the
registered office of the Company is situated, and at least in
one English Language in an English newspaper circulating in
that district and having wide circulation in the place where the
registered office of the Company is situated and which the
office of the Company is situated to close the Transfer Books,
the Register of Members or Register of Debenture-holders at
such time or times and for such period or periods, not
exceeding thirty days at any one time and not exceeding in the
aggregate forty-five days in each year.

Subject to the provisions of Section 58 of the Act, the Board
may, at its own absolute and uncontrolled discretion and
without assigning any reason whatsoever, decline to register
or acknowledge any transfer of shares, whether fully paid or
not (notwithstanding that the proposed transferee be already a
member), but in such cases it shall, within 30 days from the
date on which the instrument of transfer was lodged with the
Company, send to the transferee and the transferor notice of

W
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the refusal to register such transfer. Provided that registration of
a transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except a
lien on shares.

Where, in the case of partly-paid shares, an application for
registration is made by the transferor, the Company shall give
notice of the application to the transferee in accordance with the
provisions of Section 56 of the Act.

In the case of the death of any one or more of the persons named
in the Register of Members as the joint-holders of any security,
the survivor or survivors shall be the only persons recognized by
the Company as having any title to or interest in such security,
but nothing herein contained shall be taken to release the estate
of a deceased joint-holder from any liability on shares held by
him jointly with any other person.

The executors or administrators or holders of a Succession
Certificate or the legal representatives of a deceased member (not
being one of two or more joint-holders) shall be the only persons
recognized by the Company as having any title to the shares
registered in the name of such Member, and the Company shall
not be bound to recognize such executors or administrators or
holders of a Succession Certificate or the legal representatives
unless such executors or administrators or legal representatives
shall have first obtained Probate or Letters of Administration or
Succession Certificate, as the case may be, from a duly
constituted court in the Union of India; provided that in any case
where the Board in its absolute discretion thinks fit, the Board
may dispense with production of Probate or Letters of
Administration or Succession Certificate, upon such terms as to
indemnity or otherwise as the Board in its absolute discretion
may think necessary and under Article 61 register the name of
any person who claims to be absolutely entitled to the shares
standing in the name of a deceased member, as a member.

No security shall in any circumstances be subscribed for by, or
transferred to, any minor insolvent or person of unsound mind.

If any member of the Company dies, and the Company through
any of its principal officers within the meaning of the Estate Duty
Act, 1953, has knowledge of the death, it shall not be lawful for
the Company to register the transfer of any securities standing in
the name of the deceased member unless the Company is
satisfied that the transferee has acquired such securities for
valuable consideration or there is produced to it a certificate from
the Controller, Deputy Controller or Assistant Controller of Estate
Duty that either the Estate Duty in respect thereof has been paid
or will be paid or none is due as the case may be. Where the
Company has come to know through any of its principal officers
of the death of any member, the Company shall, within three
months of the receipt of such knowledge, furnish to the Assistant
Controller or the Deputy Controller of Excise Duty who is
exercising the functions of the Income-tax Officer under the
Income-tax Act in relation to the Company, such particulars as
may be prescribed by the Estate Duty Rules, 1953.
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Subject to the provisions of the Act and Articles 57 and 58, any
person becoming entitled to securities in consequence of the
death, lunacy, bankruptcy or insolvency of any member, or by
any lawful means other than by a transfer in accordance with
these Articles, may, with the consent of the Board {which it shall
not be under any obligation to give), upon producing such
evidence that he sustains the character in respect of which he
proposes to act under this Article or of his title as the Board
thinks sufficient, either be registered himself as the holder of the
securities or elect to have some person nominated by him and
approved by the Board registered as such holder; provided,
nevertheless, that if such person shall elect to have his nominee
registered, he shall testify the election by executing in favour of
his nominee an instrument of transfer in accordance with the
provisions herein contained, and until he does so, he shall not be
freed from any liability in respect of the securities.

A person entitled to a share by transmission shall, subject to the
right of the Directors to retain such dividends or money as
hereinafter provided, be entitled to receive, and may give a
discharge for, any dividends or other moneys payable in respect
of the securities.

There shall be paid to the Company in respect of the transfer or
transmission of any number of securities to the same party, such
fee, if any, as the Directors may require.

The Company shall incur no liability or responsibility whatsoever
in consequence of its registering or giving effect to any transfer of
securities made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of
Members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said securities,
notwithstanding that the Company may have had notice of such
equitable right, title or interest or notice prohibiting registration
of such transfer, and may have entered such notice, or referred
thereto, in any book of the Company, and the Company shall not
be bound or required to regard or attend or give effect to any
notice which may be given to it of any equitable right, title or
interest, or be under any liability whatsoever for refusing or
neglecting so to do, though it may have been entered or referred
to in some book of the Company, but the Company shall
nevertheless be at liberty to regard and attend to any such notice
and given effect thereto if the Board shall so think fit.

Subject to Section 195 of the Act and SEBI Insider Trading
Regulations, no person including any Director or Key Managerial
Personnel of a Company shall enter into insider trading. Further
the employees of the Company as may be categorised shall be
liable to comply with the Insider Trading Code as formulated by
the Company and as it may be amended from time to time.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO
MEMBERS

Copies of Memorandum and Articles of Association of the
Company and other documents referred to in Section 17 of the
Act shall be sent by the Company to every Member at his request
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within seven days of the request on payment of such fees as may
be determined by the Company.

BORROWING POWERS

Subject to the provisions of the Act, the Board may, from time to
time, at its discretion by a resolution passed at a meeting of the
Board, accept deposits from members either in advance of calls or
otherwise and generally raise or borrow or secure the payment of
any sum or sums of money for the purposes of the Company.
Provided, however, where the moneys to be borrowed together with
the moneys already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of
business) exceed the aggregate of the paid-up share capital of the
Company and its free reserves not being reserves set apart for any
specific purpose}, the consent of the Members by way of Special
Resolution shall be required.

Subject to the provisions of Article 67 hereof, the payment or
repayment of moneys borrowed as aforesaid may be secured in
such manner and upon such terms and conditions in all respects
as the resolution shall prescribe, including by the issue of
debentures or debenture-stock of the Company charged upon all
or any part of the property of the Company (both present and
future), including its uncalled capital for the time being; and
debentures, debenture-stock and other securities may be made
assignable free from any equities between the Company and the
person to whom the same may be issued.

Any debentures, debenture-stock or other securities may be issued
at a premium or otherwise and may be issued on condition that
they shall be convertible into shares of any denomination, and
with any privileges and conditions as to redemption, surrender,
drawings, allotment of shares and attending (but not voting) at
general meetings, appointment of Directors and otherwise.
Debentures with the right to conversion into or allotment of shares
shall be issued only with the consent of the Company in general
meeting accorded by a Special Resolution.

The Company shall cause a proper Register to be kept in
accordance with the provisions of Section 85 of the Act of all
mortgages, debentures and charges specifically affecting the
property of the Company; and shall cause the requirement of
Sections 71, 77, 79, 81 to 87 (both inclusive] of the Act in that
behalf to be duly complied with, so far as they fall to be complied
with by the Board.

The Company shall, if at any time it issues debentures, keep a
Register and Index of Debenture-holders in accordance with
Section 88 of the Act. The Company shall have the power to keep
in any State or country outside India a branch Register of
Debenture-holders resident in that State or country.

MEETING OF MEMBERS

The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
year. All General Meetings other than Annual General Meetings
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shall be called Extraordinary General Meetings. An Annual
General Meeting of the Company shall be held within six months
after the expiry of each financial year, provided that not more
than fifteen months shall lapse between the dafe of one Annual
General Meeting and that of the next. Nothing contained in the
foregoing provisions shall be taken as affecting the right
conferred upon the Registrar under the provisions of Section 96
(1) of the Act to extend the time within which any Annual
General Meeting may be held. Every Annual General Meeting
shall be called for a time during business hours, that is, between
9 a.m. and 6 p.m. on a day that is not a National Holiday, and
shall be held either at the registered office of the Company or at
some other place within the city in which the registered office of
the Company is situate as the Board may determine and the
Notices calling the Meeting shall specify it as the Annual General
Meeting. Every member of the Company shall be entitled to
attend either in person or by proxy and the Auditor of the
Company shall have the right to attend and to be heard at any
General Meeting which he attends on any part of the business
which concerns him as Auditor. At every Annual General Meeting
of the Company there shall be laid on the table financial
statements for the financial year, the Proxy Register with proxies
and the Register of Directors’ and Key Managerial Personnel and
their shareholdings, which latter Register shall remain open and
accessible during the continuance of the meeting. The Board
shall cause to be prepared and filed requisite Annual Returns
and forward the same to the Registrar in accordance with
Sections 92 and 93 of the Act.

The Board may, whenever it thinks fit, call an Extraordinary
General Meeting and it shall do so upon a requisition in writing
by any member or members holding in the aggregate not less
than one-tenth of such of the paid-up share capital as on that
date carries the right of voting in regard to the matter in respect
of which the requisition has been made.

Any valid requisition so made by members must state the object
or objects of the meeting proposed to be called, and must be
signed by the requisitionists and be deposited at the Office
provided that such requisition may consist of several documents
in likke form, each sighed by one or requisitionists.

Upon the receipt of any such requisition, the Board shall
forthwith call an Extraordinary General Meeting, and if they do
not proceed within twenty-one days from the date of receipt of
valid requisition in regard to any matter, proceed to call a
meeting for the consideration of that matter on a day not later
than forty-five days from the date of receipt of such requisition,
the meeting may be called and held by the requisitionists
themselves within a period of three months from the date of the
requisition.

Any meeting called under the foregoing Article by the
requisitionists shall be called and held in the same manner in
which meeting is called and held by the Board.

A general meeting of a Company may be called by giving not less
than clear twenty-one days’ notice either in writing or through
electronic mode in such manner as may be prescribed and such
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notice of meeting shall specify the place, date, day and the hour of
meeting, and the general nature of business to be transacted thereat,
shall be given in the manner hereinafter provided, to such persons as
are under these Articles entitled to receive notice from the Company.
Provided that a general meeting may be called after giving a shorter
notice if consent is given in writing or by electronic mode by not less
than ninety-five per cent of the members entitled to vote at such
meeting. In the case of an annual general meeting, all business to be
transacted thereat shall be deemed special, other than (i) the
consideration of the financial statements and the reports of the Board
of Directors and Auditors, (ii) the declaration of dividend, [ifi} the
appointment of directors in place of those retiring, (iv) the
appointment of, and the fixing of the remuneration of, the Auditors;
and in the case of any other meeting, in any event, there shall be
annexed to the notice of the meeting a statement setting out all
material facts concerning each such item of business, including, in
particular, the nature of the concern or interest, if any, therein of
every Director, and the Manager (if any). Where any such item of
special business relates to, or affects any other Company, the extent
of shareholding interest in that other Company of every Director and
the Manager, if any, of the Company shall also be set out in the
statement, if the extent of such shareholding interest is not less than
two per cent of the paid-up share capital of that other Company.
Where any item of business consists of the according of approval to
any document by the meeting, the time and place where the
document can be inspected shall be specified in the statement
aforesaid. )

The accidental omission to give any such notice as aforesaid to any of
the members, or other person to whom it should be given or the non-
receipt thereof shall not invalidate any resolution passed at any such
meeting.

No General Meeting, Annual or Extraordinary, shall be competent to
enter upon, discuss or transact any business which has not been
mentioned in the notice or notices upon which was convened.

The quorum for the general meeting shall be as follows:

i) five members personally present if the number of members as
on the date of meeting is not more than one thousand:

if) fifteen members personally present if the number of members
as on the date of meeting is more than one thousand but up to
five thousand; and

i) thirty members personally present if the number of members
as on the date of the meeting exceeding five thousand.

A body corporate being a member shall be deemed to be personally
present if it is represented in accordance with Section 113 of the Act

If, at the expiration of half an hour from the time appointed for
holding a meeting of the Company, a quorum shail not be present,
the meeting, if convened by or upon the requisition of members, shall
stand dissolved, but in any other case, the meeting shall stand
adjourned to the same day in the next week at the same time and

Omission to give
notice not to
invalidate a
reselution passed

Meeting not to
transact business not
mentioned in notice

Quorum at General
Meeting

Body corporate
deemed to be
personally present

If quorum not
present, Meeting to he
dissolved or
adjourned



Chairman of General
Mceting

Business confined to
election of Chairman while
chair vacant

Chairman with consent
may adjourn Meeting

Questions at General
Meeting how decided

Chairman’s casting vote

Poil to be taken, if
demanded

83

84

85

86

87

88

20

place, or to such other date and such other time and place in the
city or town in which the registered office of the Company is for
the time being situate, as the Board may determine, and if at
such adjourned meeting a quorum is not present at the
expiration of half an hour from the time appointed for holding the
meeting, the members present shall be a quorum, and may
transact the business for which the meeting was called.

The Chairman (if any) of the Board shall be entitled to take the
chair at every General Meeting, whether Annual or Extraordinary.
If there be no such Chairman of the Board, or if at any meeting
he shall not be present within fifteen minutes of the time
appointed for holding such meeting, or if he shall be unable or
unwilling to take the chair, then the Managing Director (or where
is more than one Managing Director such one of them as shall be
determined by agreement between themselves) shall be entitled to
take the chair and failing him the directors present may choose
one of their number to be the Chairman of the meeting. If no
Director be present or if all the Directors present decline to take
the chair, then the members present shall elect one of their
number to be the Chairman.

No business shall be discussed at any General meeting except
the election of a Chairman, whilst the chair is vacant.

The Chairman with the consent of the members may adjourn any
meeting from time to time and from place to place but no
business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

At any general meeting a resolution put to the vote of the meeting
shall, unless a poll is demanded or the voting is carried out
electronically, be decided on a show of hands. Before or on the
declaration of the result of the voting on any resolution on the
show of hands, a poll may be ordered to be taken by the
Chairman of the meeting either of his own motion, and shall be
ordered to be taken by him on a demand made by the members
present in person or by proxy, where allowed, and having not less
than one-tenth of the total voting power or holding shares on
which an aggregate sum of not less than X 5,00,000/- or such
higher amount as may be prescribed has been paid-up, and
unless poll is so demanded, a declaration by the Chairman that a
passing of resolution or otherwise by show of hands under sub-
section (1) of Section 107 and an entry to that effect in the
Minute Book of the Company shall be conclusive evidence of the
fact of passing of such resolution or otherwise.

In the case of an equality of votes, the Chairman shall both on a
show of hands and at a poll (if any) and e-Voting, have a casting
vote in addition to the vote or votes to which he may be entitled
as a member,

If a poll is demanded as aforesaid the same shall, subject to
Article 90, be taken at such time (not later than forty-eight hours
from the time when the demand was made) and place in the city
or town in which the Office of the Company is for the time being
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situate and either by open voting or by ballot, as the Chairman
shall direct, and either at once or after an interval or
adjournment or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn at any
time by the person or persons who made the demand as per
Section 109 of the Companies Act, 2013.

Where a poll is to be taken, the Chairman of the meeting shall
appoint such number of scrutineers, as he deems necessary, to
scrutinize the votes given on the poll and to report thereon to
him in the manner as may be prescribed. One of the scrutineers
so appointed shall always be a member (not being an office or
employee of the Company) present at the meeting, provided
such a member is available and willing to be appointed. The
Chairman shall have power at any time before the result of the
poll is declared to remove a scrutineer from office and £ll
vacancies in the office of scrutineer arising from such removal
or from any other cause.

A poll demanded for adjournment of the meeting or
appointment of Chairman of the meeting shall be taken
forthwith.

The demand for a poll except on the questions of the election of
the Chairman and of an adjournment shall not prevent the
continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded.

VOTES OF MEMBERS

No member shall be entitled to vote, either personally or by
proxy {only on poll), at any General Meeting or Meeting of a
class of shareholders, either upon a show of hands or upon a
poll or electronically in respect of any shares registered in his
name on which any calls or other sums presently payable by
him have not been paid, or in regard to which the Company has
exercised, any right of lien.

Subject to the provisions of these Articles and without prejudice
to any special privileges or restrictions as to voting for the time
being attached to any class of shares for the time being forming
part of the capital of the Company, every member, not
disqualified by the last preceding Article shall be entitled to be
present, and to speak and vote at such meeting, and on a show
of hands, every Member present in person shall have one vote
and upon a poll {including voting by electronic means) the
voting right of every Member present in person or by proxy shall
be in proportion to his share of the paid-up equity share capital
of the Company. Provided, however, if any preference
shareholder be present at any meeting of the Company, save as
provided in sub-section (2) of Section 47 of the Act, he shall
have a right to vote only on resolutions placed before the
meeting which directly affect the rights attached to his
preference shares.

On a poll taken at a meeting of the Company, a member entitled
to more than one vote, or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes he uses.
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Without prejudice to Article 59, a member of unsound mind or
in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian;
and any such committee or guardian may, on a poll, vote by
proxy, and if any Member be a minor, the vote in respect of his
share or shares shall be by his guardian, or any one of his
guardians, if more than one, to be selected in case of dispute by
the Chairman of the meeting,.

If there be joint registered holders of any shares, any one of
such persons may vote at any meeting or may appoint another
person (whether a member or not) as his proxy in respect of
such shares, as if he were solely entitled thereto but the proxy
so appointed shall not have any right to speak at the meeting
and, if more than one of such joint-holders be present at any
meeting in person or by proxy, that one of the said persons so
present whose name stands higher on the Register shall alone
be entitled to speak and to vote in respect of such shares, but
the other or others of the joint-holders shall be entitled to be
present at the meeting. Several executors or administrators of a
deceased member in whose name shares stand shall for the
purpose of these Articles be deemed joint-holders thereof,

Subject to the provisions of these Articles, votes may be given
either personally or by proxy {only on poll). A body corporate
being a member may vote either by a proxy or by a
representative duly authorized in accordance with Section 113
of the Act, and such representative shall be entitled to exercise
the same rights and powers {including the right to vote by
proxy) on behalf of the body corporate which he represents as
that body could exercise if it were an individual member.

Any person entitled under Article 61 to transfer any shares may
vote at any General Meeting in respect thereof in the same
manner as if he were the registered holder of such shares,
provided that forty-eight hours at least before the time of
holding the meeting or adjourned meeting, as the case may be,
at which he proposes to vote he shall satisfy the Directors of his
right to transfer such shares and give such indemnity (if any)
as the Directors may require or the Directors shall have
previously admitted his right to vote at such meeting in respect
thereof.

Every proxy (whether a member or not) shall be appointed in
writing under the hand of the appointer or his attorney, if such
appointer is a corporation under the common seal of such
corporation, or be signed by an officer or any attorney duly
authorized by it, and any committee or guardian may appoint
such proxy. The proxy so appointed shall not have any right to
speak at the meetings.

An instrument of proxy may appoint a proxy either for the
purpose of a particular meeting specified in the instrument and
any adjournment thereof or it may appoeint for the purpose of
every meeting of the Company, or of every meeting to be held
before a date specified in the instrument and every
adjournment of any such meeting.
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A member present by proxy shall be entitled to vote only
on a poll.

(1) The instrument appointing a proxy and the power
of attorney or other authority (if any), under which
it is signed or a notarially certified copy of that
power of attorney, shall be deposited at the Office
not later than forty-eight hours before the time for
holding the meeting at which the person named in
the instrument proposes to vote, and in default,
the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months from the
date of its execution.

(2) Every instrument of proxy whether for a specified
meeting or otherwise shall, be in such form as may
be prescribed by the Act from time to time.

A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal, or revocation
of the proxy or of any power of attorney under which such
proxy was signed, or the transfer of the share in respect of
which the vote is given, provided that no intimation in
writing of the death or insanity, revocation or transfer
shall have been received at the Office before the meeting.

Subject to provisions of the Act and these Articles, no
objection shall be made to the validity of any vote, except
at any meeting or poll at which such vote shall be
tendered, and every vote whether given personally or by
proxy, not disallowed at such meeting or poll, shall be
deemed valid for all purposes of such meeting or poll
whatsoever.

The Chairman of any meeting shall be the sole judge of
the validity of every vote tendered at such meeting. The
Chairman present at the taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

Any act, matter or thing or any resolution which, under
the provisions of these Articles or the Act, is permitted or
required to be done or passed by the Company in General
Meeting, shall be done by or passed as an Ordinary
Resolution, unless these Articles or the Act expressly
requires such act, matter or thing to be done by or such
resolution to be passed as a special resolution.

MINUTES OF GENERAL MEETINGS

(1) The Company shall cause minutes of all
proceedings of every General Meeting of any class
of shareholders or creditors, and every resolution
passed by postal ballot and every meeting of its
Board of Directors or of every Committee of the
Board to be kept in accordance with the provisions
of Section 118 of the Act by making within thirty
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days of the conclusion of every such meeting
concerned, entries thereof in books kept for that
purpose with their pages consecutively numbered.

In case of every resolution passed by postal baliot, a
brief report on year postal ballot conducted including
the resolution proposed, the result of the voting
thereon and the summary of the scrutinizer’s report
shall be entered in the minutes book of general
meetings along with the date of such entry within thirty
days from the date of passing of resolution.

Each page of every such book shall be initialed or
signed and the last page of the record of proceedings of
each meeting in such book shall be dated and signed.

in case of minutes of proceeding of a general meeting,
by the Chairman of the same meeting within the
aforesaid period of thirty days or in the event of the
death or inability of that Chairman within that period,
by a Director duly authorized by the Board for the
purpose;

in case of every resolution passed by postal ballot, by
the Chairman of the Board within the aforesaid period
of thirty days or in the event of there being no
Chairman of the Board or the death or inability of that
Chairman within that period, by a director duly
authorized by the Board for the purpose.

In no case the minutes of proceedings of a meeting
shall be attached to any such book as aforesaid by
pasting or otherwise.

The minutes of each meeting shall contain a fair and
correct summary of the proceedings thereat.

All appointments of Officers made at any meeting
aforesaid shall be included in the minutes of the
meeting.

Nothing herein contained shall require or be deemed to
require the inclusion in any such minutes of any
matter which in the opinion of the Chairman of the
meeting -

a) is or could reasonably be regarded as defamatory
of any person; or

b} is irrelevant or immaterial to the proceedings; or

¢) is detrimental to the interests of the Company.

The Chairman of the meeting shall exercise an absolute
discretion in this regard to the inclusion or non-
inclusion of any matter in the minutes on the aforesaid
grounds.
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(8) Any such minutes shall be evidence of the proceedings
recorded therein.

(9) The books containing the minutes of proceedings of
General Meetings shall be kept at the Office of the
Company and shall be open during business hours, for
such periods not being less, in the aggregate, than two
hours in each day as the directors determine, to the
inspection of any member without charge. Any member
shall be entitled to be furnished, within seven working
days, after he had made a request in that behalf to the
Company with a copy of the minutes on payment of ¥ 10/-
per page or part of any page. Provided that a member who
has made a request for provision of soft copy in respect of
minutes of any previous general meetings held during a
period immediately preceding three financial years shall
be entitled to be furnished, with the same free of cost.

DIRECTORS

Until otherwise determined by a General Meeting of the
Company, and, subject to the provisions of Section 149 of the
Act, the number of Directors (excluding Alternate Directors) shall
not be less than three nor more than fifteen.

Provided that at least one of the Directors so appointed, shall be
a woman director.

Provided further that at least one of the Directors so appointed,
shall be a person who has resided in India for a period of at least
182 days in previcus calendar year.

Provided further that at least one third of the total number of
Directors or at least 2 of them, whichever is higher, shall be
Independent Directors.

Duties of the Director shall be as per the provisions of Section
166 of the Act.

{1) Colgate shall have the right, by a notice in writing address
to the Company to appoint such number of persons as
shall, together with the Managing Director or Managing
Directors, not exceeding one-third of the total number of
Directors for the time being of the Company, as Directors
of the Company, and to remove such persons from office
and on a vacancy being caused in such office from any
cause whatsoever, including resignation, death or removal
of any such persons so appointed, to appoint others in the
vacant places. The Directors appointed under this Article
are hereinafter referred to as “non-retiring Directors”, and
the term “non-retiring Directors” means the Directors for
the time being in office under this Article. The non-retiring
Directors shall not be liable to retire by rotation, nor shall
they be bound to hold any qualification shares.

(2) Any appointment or removal of a non-retiring Director
under this Article shall be by a notice in writing addressed
to the Company under the hand of the President, any

Number of Directors

Duties of Directors

Nominee Directors



Appointment of Alternate
Director

Directors’ power to add to
the Board

Directors’ power to fill
casual vacancics

111

112

113

26

Vice-President, Director or Secretary of Colgate and
shall take effect forthwith upon such notice being
delivered to the Company.

(3) Subject to the provisions of Section 152 of the Act, all
directors other than (a) the non-retiring Directors, (b)
Independent Directors and (c) the Managing Director or
Managing Directors shall be appointed by the
shareholders of the Company in General Meeting and
shall be lable to retire by rotation as hereinafter

provided.

4) The rights conferred on Colgate, by the foregoing clauses
of this Article shall be exercisable by Colgate, only so
long as Colgate holds not less than twenty per cent of
the total paid-up equity share capital of the Company
for the time being.

The Board may appoint an Alternate Director (not being a
person holding any alternate directorship for any other director
in the Company) to act for a Director (hereinafter called “the
Original Director”) during his absence for a period of not less
than three months from India. Provided that no person shall be
appointed as an Alternate Director for an Independent Director
unless he is qualified to be appointed as an Independent
Director under the Act. An Alternate Director appointed under
this Article shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been
appointed and shall vacate office if and when the Original
Director returns to India. If the term of Office of the Original
Director is determined before he so returns to India, any
provisions in the Act or in these Articles for the automatic re-
appointment of any retiring Director in default of another
appointment shall apply to the Original Director and not to the
Alternate Director.

Subject to the provisions of Section 161 and other applicable
provisions (if any} of the Act, the Board shall have power at any
time and from time to time appoint any other qualified person,
other than a person who fails to get appointed as a director in a
general meeting, as an Additional Director, but so that the total
number of Directors shall not at any time exceed the maximum
fixed under Article 108. Any such Additional Director shall hold
Office only up to the date of the next Annual General Meeting or
the last date on which the annual general meeting should have
been held, whichever is earlier, but shall be eligible for
appointment at such meeting.

Subject to the provisions of Sections 161(4), 169(7) and other
applicable provisions (if any) of the Act, the Board shall have
power at any time and from time to time fo appoint any other
gqualified person to be a Director to fill a casual vacancy. Any
person so appointed shall hold office only up to the date to
which the Director in whose place he is appointed would have
held office if it had not been vacated by him.

Provided that, where a vacancy is created by removal of a
director, the director who was removed from office shall not be
re-appointed as the director by the Board.
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(1} Subject to the provisions of the Act, a Managing Director or
Director, who is in the whole-time employment of the
Company may be paid remuneration either by way of a
monthly payment or at a specified percentage of the net
profits of the Company or partly by one way and partly by
the ofther.

(2) Subject to the provisions of the Act, a Director, who is
neither in the whole-time employment nor a Managing
Director, may be paid remuneration either:

(a) by way of monthly, quarterly, or annual payment with
the approval of the Central Government; or

(b) by way commission if the Company by a special
resolution authorizes such payment.

{3) The fees payable to a Director for attending a meeting of
the Board or Committee thereof shall be such as may be
fixed by the Board from time to time within the limits
prescribed by law or approved by the Central Government
from time to time.

{(4) If any Director be called upon to perform extra services or
special exertions or efforts (which expression shall include
work done by a Director as a member of any Committee
formed by the Directors), the Board may arrange with such
Director for such special remuneration for such extra
services or special exertions or efforts either by a fixed sum
or otherwise as may be determined by the Board and such
remuneration may be either in addition to or in substi-
tution for his remuneration above provided.

The Board may allow and pay to any Director, who is not a bona
fide resident of the place where the meetings of the Board are
ordinarily held and who shall come to such place for the
purpose of attending any meeting, such sums as the Board may
consider fair compensation for travelling, boarding, lodging and
other expenses, in addition to his fee for attending such meeting
as above specified; and if any Director be called upon to go or
reside out of the ordinary place of his residence on the
Company’s business, he shall be enfitled to be repaid and
reimbursed any travelling or other expenses incurred in
connection with the business of the Company.

The continuing Directors may act notwithstanding any vacancy
in their body but if, and so long as their number is reduced
below the minimum number fixed by Article 108 hereof, the
continuing Directors not being less than two, may act for the
purpose of increasing the number of Directors to that number,
or of summoning a General Meeting, but for no other purpose.

The office of a Director shall become vacant on the happening of
any one of the events mentioned in Section 167 of the Act or if
he resigns his office by a notice in writing addressed to the
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Company. The Board shall on receipt of such notice take
note of the same and the Company shall intimate the
Registrar and shall also place the fact of such resignation in
the report of directors laid in the immediately following
general meeting of the Company.

Provided that a director shall also forward a copy of his
resignation alongwith detailed reasons for the resignation to
the Registrar within 30 days of resignation.

Except as provided in and subject to the limitations and
restrictions contained in Section 188 of the Act, the
Company shall not enfer into any contract or arrangement
with a Related Party with respect to:

i) for the sale, purchase or supply of any goods or
materials selling or otherwise disposing of, or buying,
property of any kind; leasing of property of any kind;

ii)  availing or rendering of any services;

iii) appointment of any agent for purchase or sale of goods,
materials, services or property;

iv)  such Related Party's appointment to any office or place
of profit in the Company, its subsidiary Company or
associate Company;

v) underwriting the subscription of any securities or
derivatives thereof, of the Company .

No sanction shall, however, be mnecessary for any
transactions entered into by the Company in its ordinary
course of business other than transactions which are not on
an arm’s length basis.

Where any contract or arrangement is entered into by a
director or any other employee, without obtaining the
consent of the Board or approval by a special resolution in
general meeting under sub-section (1) of Section 188 and if it
is not ratified by the Board, as the case may be, by the
shareholders at a meeting within three months from the date
on which such contract or arrangement was entered into,
such contract or arrangement shall be voidable at the option
of the Board and if the contract or arrangement is with a
related party to any director, or is authorized by any other
director, the directors concerned shall indemnify the
Company against any loss incurred by it.

A Director of the Company who is in any way, whether directly or

indirectly concerned or interested in a contract or arrangement, or
proposed contract or arrangement entered into or to be entered
into with a body corporate in which such director or such director
in association with any other director, holds more than two
percent shareholding of that body corporate, or is a Promoter,
Manager, Chief Executive Officer of that body corporate; or with
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the firm or other entity in which, such director is partner,
owner or member, as the case may be shall disclose the
nature of his concern or interest at a meeting of the Board in
which the contract or arrangement is discussed and shall
not participate in such meeting;

Provided that where any director who is not so concerned or
interested at the time of entering into such contract or
arrangement, he shall, if he becomes concerned or interested
after the contract or arrangement is entered into, disclose his
concern or interest forthwith when he becomes concerned or
interested or at the first meeting of the Board held after he
becomes so concerned or interested.

Every director shall at the first meeting of the Board in which
he participates as a director and thereafter at the first
meeting of the Board in every financial year or whenever
there is any change in the disclosures already made, then at
the first Board meeting held after such change, disclose his
concern or interest in any Company or companies or bodies
corporate, firms, or other association of individuals which
shall include the shareholding, in such manner as may be
prescribed.

The Company shall keep a Register in accordance with
Section 189 of the Act and shall within the time specified in
that Section enter therein such of the particulars as may be
relevant having regard to the application thereto of sub-
section (2) of Section 184 or Section 188 of the Act as the
case may be,

The entries in such Registers shall be made at once,
whenever there is a cause to make the entry, in chronological
order and shall be authenticated by the Company Secretary
of the Company or by any other person authorized by the
Board for this purpose. The Registers shall be placed before
the next meeting of the Board and shall then be signed by all
the Directors present at the meeting. The Registers shall also
be produced at the commencement of every Annual General
Meeting of the Company and shall remain open and
accessible during the continuance of the meeting to any
person having the right to attend the meeting;

The Register aforesaid shall also specify, in relation to each
Director of the Company, the particulars of the bodies
corporate or firms or other association of individuals, in
which such Director has any concern or interest, of which
notice has been given by him under Article 120. The
Registers shall be kept at the office of the Company and shall
be open to inspection at such office and extracts may be
taken therefrom and copies thereof may be required by any
Member of the Company on payment of fees not exceeding ¥
10/- per page.

A Director may be or become a director in any Company
promoted by the Company or in which it may be interested
as a vendor, shareholder, or otherwise, and no such Director
shall be accountable for any benefits received as director or
shareholder of such Company except insofar as Section 197
or Section 188 of the Act may be applicable.
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At every Annual General Meeting of the Company, one-third of
such of the Directors for the time being as are liable to retire by
rotation or if their number is not three or a multiple of three, the
number nearest to one-third shall retire from office.

Subject to Section 152 (6} of the Act, the Directors to retire by
rotation under Article 124 at every Annual General Meeting shall
be those who have been longest in office since their last
appointment, but as between persons who became Directors on
the same day, those who are to retire, shall, in default of and
subject to any agreement among themselves, be determined by
lot.

A retiring Director shall be eligible for re-appointment.

Subject to Section 152 (6) of the Act, the Company at the Annual
General Meeting at which a Director retires in the manner
aforesaid may fill up the vacated office by appointing a person
thereto.

(a)  If the place of the retiring Director is not so filled up and
the meeting has not expressly resolved not to fill the
vacancy, the meeting shall stand adjourned till the same
day in the next week, at the same time and place, or if that
day is a national holiday, till the next succeeding day which
is not a holiday, at the same time and place

(b) If at the adjourned meeting also, the place of the retiring
Director is not filled up and that meeting also has not
expressly resolved not to fill the vacancy, the retiring
Director shall be deemed to have been re-appointed at the
adjourned meeting, unless -

(i at that meeting or at the previous meeting the
resolution for the re-appointment of such Director
has been put to the meeting and lost;

(i) the retiring Director has, by a notice in writing
addressed to the Company or its Board, expressed his
unwillingness to be so re-appointed;

(iiiy he is not qualified or is disqualified for Appointment;

(iv) a resolution, whether special or ordinary, is required
for the appointment or re-appointment by virtue of
any provisions of the Act; or

{v] Section 162 is applicable to the case,

Subject to Section 149 of the Act, the Company may, by special
resolution from time to time may appoint more than fifteen
directors and the Company may (subject to the provisions of
Section 169 of the Act} remove any Director before the expiration
of his period of office and appoint another qualified person in his
stead. The person so appoeinted shall hold office during such time
as the Director in whose place he is appointed would have held
the same if he had not been removed.
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(1) No person, not being a retiring Director, shall be eligible for
appointment to the office of Director at any general
meeting, unless he or some member intending to propose
him has, not less than 14 days before the meeting, left at
the office of the Company a notice in writing under his
hand signifying his candidature for the office of Director or
the intention of such members to propose him as a
condidete for that office, as the case may be, along with a

deposit of ¥ One Lakh or such other sum as may be
prescribed by law from time to time, which amount shall be
refunded to such person or, as the case may be, to such
members, if the person succeeds in getting elected as a
Director or gets more than twenty-five percent of total valid
votes cast either on show of hands or on a poll on such
resolution.

(2) Every person (other than a Director retiring by rotation or
otherwise, or a person who has left at the office of the
Company a notice under Section 160 of the Act signifying
his candidature for the office of a Director) proposed as a
candidate for the office of a Director, shall sign and file with
the Company, the consent in writing to act as a Director, if
appointed.

{3) A person other than a Director re-appointed after
retirement by rotation or immediately on the expiry of his
term of office, or an Additional or Alternate Director, or a
person filling a casual vacancy in the office of a Director
under Section 161 of the Act, appointed as a Director or re-
appointed as an Additional or Alternate Director,
immediately on the expiry of his term of office, shall not act
as a Director of the Company, unless he has within thirty
days of his appointment signed and filed with the Registrar
his consent in writing to act as such Director.

The Company shall keep at its office a Register containing the
particulars of its Directors and key managerial personnel, in
Section 170 of the Act, and which shall include the details of
securities held by each of them in the Company or its holding,
subsidiary, subsidiary of Company’s holding Company or
associate Companies.

Subject to provisions of Section 170 of the Act, a return
containing such particulars and documents of the directors and
the key managerial personnel shall be filed with the Registrar
within 30 days from the appointment of every director and key
managerial personnel, as the case may be, and within 30 days of
any change taking place.

MANAGING DIRECTOR

(1) Subject to the provisions of Sections 196, 197, and and
other applicable provisions of the Act and of these Articles,
Colgate shall have the right, by a writing signed by the
President, any Vice-President, Director or Secretary of
Colgate and addressed to the Board, to designate one or
more of the members of the Board as the Managing Director
or Managing Directors of the Company and the Board shall,
within seven days from the date of receipt of such writing,
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appoint such designate or designates as the
Managing Director or Managing Directors of the
Company. Colgate shall have the right by a similar
writing to require the Board to remove any
Managing Director or Managing Directors of the
Company, and the Board chall, within ceven daye
from the date of receipt of such writing, remove
'such Managing Director or Managing Directors.
On a vacancy being caused in the office of the
Managing Director due to any reason whatsoever
including death, resignation or removal, Colgate
shall have the right te designate another member
of the Board for such appointment, and the Board
shall proceed to appoint such designate in the
same manner as hereinabove prescribed. The
terms and conditions of the appointment of the
Managing Director or Managing Directors and his
or their powers shall, subject to the provisions of
the Act, be such as are specified (with the power to
vary such terms, conditions and powers} by
Colgate from time to time and the terms,
conditions and powers so specified shall be the
terms, conditions and powers on which the
Managing Director or Managing Directors shall be
appointed by the Board.

The rights conferred on Colgate by the foregoing
sub-clause of this Article shall be exercisable by
Colgate only so long as Colgate holds not less than
twenty per cent of the total paid-up equity share
capital of the Company for the time being.

If no person is designated as Managing Director by
Colgate, in exercise of the right conferred on it
under sub-clause (1) of this Article, the Board
may, subject to the provisions of the Act and these
Articles, from time to time appoint any of its
number as the Managing Director or Managing
Directors of the Company upon such terms and
conditions as the Board shall think fit, and,
subject to the provisions of Article 134, the Board
may by resolution vest in such Managing Director
or Managing Directors such of the powers hereby
vested in the Board generally as it thinks fit and
such powers may be made exercisable for such
period or periods, and upon such conditions and
subject to such restrictions as it may determine.
Provided, however, that (a) so long as Colgate
holds not less than twenty per cent of the total
paid-up equity share of the Company for the time
being, the Managing Director or Managing
Directors of the Company so appointed shall be
acceptable to Colgate and (b) the Managing
Director or Managing Directors so appointed by
the Board shail cease to be the Managing Director
or Managing Directors of the Company upon
Colgate designating a Managing Director or
Managing Directors in exercise of the right
conferred on it under sub-clause (1) of this Article.
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4 The remuneration of the Managing Director or
Managing Directors may be by way of monthly
payment, or participation in profits, or by any
or all these modes, or any other mode not
expressly prohibited by the Act.

(9} The Managing Director or Managing Directors,
if any, appointed under this Article shall not,
while he or they continue to hold that office, be
subject to retirement by rotation.

The Managing Director or Managing Directors shall not
exercise the powers to :

(a) Make calls on shareholders in respect of money
unpaid on the shares in the Company;

(b) Issue securities, including debentures, whether
in or outside India;

And except to the extent mentioned in the resolution
passed at the Board Meeting under Section 179 of the
Act, shall also not exercise the power to:

(c) Borrow moneys
(d) Invest the funds of the Company; and

(e) To grant loans or give guarantee or provide
security in respect of loans;

The Company shall not appoint or employ, or continue
the appointment or employment, of a person as its
Managing Director or Whole-time Director or Manager
who -

(a) is below the age of 21 years or has attained the
age of 70 years.

Provided that appointment of a person who has
attained the age of seventy years may be made
by passing special resolution in which case the
explanatory statements annexed to the notice
for such motion shall indicate the justification
for appeinting such person.

(b) is an undischarged insolvent, or has at any
time been adjudged as insolvent;

(c}) has at any time suspended payment to his
creditors or makes, or has at any time made, a
composition with them; or

(d) has at any time been convicted by a Court of an
Offence and sentenced for a period of more
than six months.
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A Managing Director shall not, while he continues to hold that
office, be subject to retirement by rotation, in accordance with
Article 124. If he ceases to hold the office of Director, he shall
ipso facto and immediately cease to be a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch
of business from time to time, and at least four such Board
Meetings shall be held in every year. The Directors may
adjourn and otherwise regulate their meetings as they think
fit. Provided that not more than 120 days shall intervene
between two consecutive meetings of the Board.

Not less than seven days prior notice of every meeting of the
Board shall be given in writing to every Director at his address
registered with the Company and such notice shall be sent by
hand delivery or by post or by electronic means.

Provided that a meeting of the Board may be called at%horter
notice to transact urgent business subject to the condition
that at least one independent director, shall be presient"'at the
meeting. &

&
Provided further that in case of absence of: independent
directors from such a meeting of the Board, decisions taken at
such a meeting shall be circulated to all the directors and
shall be final on ratification thereof by at least one
independent director, if any

Subject to Section 174 and other applicable provisions (if any)
of the Act, the quorum for a meeting of the Board shall be
one-third of its total strength (excluding Directors, if any,
whose places may be vacant at the time and any fraction
contained in that one-third being rounded off as one), or two
Directors, whichever is higher, and the participation of the
directors by video conferencing or by other audio visual means
shall also be counted for the purpose of gquorum, provided
that where at any time, the number of interested Directors
exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors, that is to say, the number
of Directors who are not interested and present at the
meeting, being not less than two, shall be the quorum during
such time.

If a meeting of the Board could not be held for want of
quorum, then, the meeting shall automatically stand
adjourned to such other date and time (if any) as may be fixed
by the Chairman not being later than seven days from the
date originally fixed for the meeting. If that day is national
holiday, till the next succeeding day, which is not a national
holiday, at the same time and place.

A Director may, at any time, and the Secretary shall, as and
when directed by the Directors to do so, convene a meeting of
the Board by giving a notice in writing to every other Director
at his address registered with the Company and such notice
shall be sent by hand delivery or by post or by electronic
means.
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(1) Colgate shall, as long as it holds not less than twenty per
cent of the total paid-up equity share capital of the
Company for the time being, be entitled, by a writing
addressed to the Company by the President, any Vice-
President, Director or Secretary of Colgate to (a) appoint
one of Directors of the Company to be the Chairman of the
Board, and the Director so appointed shall be the
Chairman of the Board, (b) remove the Director from the
office of Chairman and (c ) on each vacancy occurring in
such office from any cause whatsoever, including death,
resignation, retirement or removal, by a similar writing,
appoint another Director in the vacancy. The Director so
appointed shall then be the Chairman of the Board. An
appointment or removal of the Director under this Article
shall become effective forthwith upon receipt by the
Company of the writing aforesaid.

(2) The Chairman of the Board shall be entitled to take the
chair at every meeting of the Board. If no Chairman is
appointed by Colgate, in pursuance of sub-clause (1) of
this Article or if at any meeting of the Board he shall not be
present within fifteen minutes of the time appointed for
holding such meeting or if he shall be unable or unwilling
to take the chair, then the Managing Director (or where
there is more than one Managing Director such one of
them as shall be determined by agreement between
themselves) shall be entitled to take the chair and failing
him the Directors present may choose one of their number
to be the Chairman of the meeting.

Questions arising at any meeting of the Board shall be decided
by a majority of votes of all Directors who are present at the
meeting and entitled to vote thereat provided that the decision
arrived at as aforesaid shall not have any effect until and unless
it is assented to by the Managing Director or at least one non-
retiring Director appointed under Article 110 and provided
further that if the Managing Director or such non-retiring
Director is unable to attend the Board Meeting but addresses a
written communication to the Board expressing his assent to
the passage of any particular resolution or resolutions by the
Board, such communication shall, for the purpose of this
Article, be deemed to be his assent. Such communication may
be addressed by a letter or electronic means by the Managing
Director or such non-retiring Director or by his alternate, if any,
or by his duly constituted attorney, if any, and either before or
during the Board Meeting or within fifteen days from the date
on which the Board Meeting is held.

A meeting of the Board for the time being at which a quorum is
present shall be competent to exercise all or any of the
authorities, powers and discretions which by or under the Act
or the Articles of the Company are for the time being vested in
or exercisable by the Board generally.

Subject to the restrictions contained in Section 179 of the Act,
the Board may-delegate any of their powers to Committees of
the Board consisting of such member or members of its body as
it thinks fit, and it may from time to time revoke and discharge
any such Committee of the Board either wholly or in part and

Chairman

Questions at Board
Meetings, how decided

Powers of Board Meeting

Directors may constitute
Committee



Meeting of Committee, how to
be governed

Resolution by circulation

Acts of Board or Committee
valid notwithstanding defect in
appointment

146

147

148

36

either as to person or purposes but every Committee of the
Board so formed shall in the exercise of the powers so
delegated conform to any regulations that may from time to
time be imposed on it by the Board. All acts done by any
such Committee of the Board in conformity with such
regulations and in fulfillment of the purposes of their
appointment but not otherwise, shall have the like force and
effect as if done by the Board.

The Board of Directors shall constitute necessary
Committee(s) from time to time as it thinks fit.

The meetings and proceedings of any such Committee of the
Board consisting of two or more members shall be governed
by the provisions herein contained for regulating the
meetings and proceedings of the Directors, so far as the
same are applicable thereto and are not superseded by any
regulations made by the Directors under the last preceding
Article.

No resolution shall be deemed to have been duly passed by
the Board or by a Committee thereof by circulation, unless,
the resolution has been circulated in draft, together with the
necessary papers, if any, to all the Directors, or to all the
Members of the Committee, as the case may be, at their
addresses registered with the Company in India by hand
delivery or by post or by courier, or through such electronic
means as per the Act and has been approved by a majority of
the Directors or Members, who are entitled to vote on the
resolution, provided that in either case the affirmative vote of
the Managing Director or at least one non-retiring Director
appointed under Article 110 or his alternate shall be
necessary.

Provided further that, where not less than one-third of the
total number of directors of the Company for the time being
requires that any resolution under circulation must be
decided at a meeting, the Chairperson shall put the
resolution to be decided at a meeting of the Board.

A resolution under clause (A) shall be noted at a subsequent
meeting of the Board or the Committee thereof, as the case
may be, and made part of the minutes of such meeting.

All acts done by any meeting of the Board, or by a
Committee of the Board, or by any person acting as a
Director, shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of
such Director or persons acting as aforesaid, or that they or
any of them were disqualified or had vacated office or that
the appointment of any of them had been terminated by
virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly
appointed, and was qualified to be a Director and had not
vacated his office or his appointment had not been
terminated; provided that nothing in this Article shall be
deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid
or to have ferminated.
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The Company shall cause minutes of all proceedings
of every meeting of the Board and Committee thereof
to be kept by making within thirty days of the
conclusion of every such meeting entries thereof in
books kept for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialed or
signed and the last page of the record of proceedings
of each meeting in such book shall be dated and
signed by the Chairman of the said meeting or the
Chairman of the next succeeding meeting.

In no case shall the minutes of proceedings of a
meeting be attached to any such book as aforesaid by
pasting or otherwise.

The minutes of each meeting shall contain a fair and
correct summary of the proceedings thereat.

All appointment of officers made at any of the
meetings aforesaid shall be included in the minutes
of the meeting,.

The minutes shall also contain:

a) the names of the Directors present at the
meeting; and

b) in the case of each resolution passed at the
meeting, the names of the Directors, if any,
dissenting from, or not concurring in the
resolution.

Nothing contained in sub-clauses (1) to (6) shall be
deemed to require the inclusion in any such minutes
of any matter which, in the opinion of the Chairman
of the meeting -

a) is, or could reasonably be regarded as defamatory
of any person;

b) is irrelevant or immaterial to the proceeding; or
¢} is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter
in the minutes on the grounds specified in this sub-
clause.

Minutes of meetings kept in accordance with the
aforesaid provisions shall be evidence of the
proceedings recorded therein.

150  The Board may exercise all such powers of the Company
and do all such acts and things as are not, by the Act, or
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any other Act, or by the Memorandum, or by the Articles of the
Company, required to be exercised by the Company in General
meeting, subject nevertheless to these Articles, to the provisions
of the Act, or any other Act and to such regulations being non-
inconsistent with the aforesaid regulations or provisions, as
may be prescribed by the Company in General Meeting but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been
valid if that regulation had not been made. Provided that the
Board shall not, except with the consent of the Company in
General Meeting by a special resolution:-

{a) sell, lease or otherwise dispose of the whole or
substantially the whole, of the undertaking of the
Company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of
any of such undertakings;

(b) remit, or give time for the repayment of, any debt due by a
Director;

(c} invest otherwise than in trust securities the amount of
compensation received by it as a result of any merger or
amalgamation;

{d) borrow money, where the money to be borrowed, together
with the money already borrowed by the Company will
exceed the aggregate of the paid-up capital of the Company
and its free reserves, apart from temporary loans obtained
from the Company’s bankers in the ordinary course of
business;

Provided further that the powers specified in Section 179
of the Act shall, subject to these Articles, be exercised only
at meetings of the Board, unless the same be delegated to
the extent therein stated.

Bonafide contribution to 151 The Board of Directors with the prior permission of the

chasitableind Syetc: Company in general meeting may contribute to bona fide
charitable and other funds, any amounts the aggregate of
which will in any financial year, exceed five per cent of its
average net profits for the three immediately preceding financial
years.

Certain powers of the 152 Without prejudice to the general powers conferred by the Article

Eoand 150 and so not in any way to limit or restrict those powers, and
without prejudice to the other powers conferred by these
Articles, but subject to the restrictions contained in Article 150,
it is hereby declared that the Directors shall have the following
powers; that is to say, power "-

(1) To pay and charge to the capital account of the Company
any commission lawfully payable under Section 40 and
Rule 13 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014.

(2) Subject to Sections 179 and 188 of the Act to purchase or
otherwise acquire for the Company any property, rights or
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privileges which the Company is authorized to acquire,
at or for such price or consideration and generally on
such terms and conditions as they may think fit; and in
any such purchase or other acquisition to accept such
title as the Directors may believe or may be advised to be
reasonably satisfactory;

At their discretion and subject to the provisions of the
Act to pay for any property, rights or privileges acquired
by or services, rendered to the Company, either wholly
or partially, in cash or in shares, bonds, debentures,
mortgages, or other securities of the Company, and any
such shares may be issued either as fully paid-up or
with such amount credited as paid-up therecn as may
be agreed upon; and any such bonds, debentures,
mortgages or other securities may be either specifically
upon all or any part of the property of the Company and
its uncalled capital or not so charged;

To secure the fulfillment of any contracts or engagement
entered into by the Company by mortgage or charge of
all or any of the property of the Company and its
uncalled capital for the time being or in such manner as
they may think fit;

To accept from any member, as far as may be
permissible by law, a surrender of his shares or any part
thereof, on such terms and conditions as shall be
agreed;

To appoint any person to accept and hold in trust for the
Company any property belonging to the Company, in
which it is interested, or for any other purposes; and to
execute and do all such deeds and things as may be
required in relation to any trust, and to provide for the
renunciation of such trustee or trustees;

To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or its
officers, or otherwise concerning the affairs of the
Company, and also to compound and allow time for
payment or satisfaction of any debts due, and of any
claim or demands by or against the Company and to
refer any differences to arbitration, and observe and
perform any awards made thereon;

To act on behalf of the Company in all matters relating
to bankrupts and insolvents;

To make and give receipts, releases and other discharges
for moneys payable to the Company and for the claims
and demands of the Company;

Subject to the provisions of Sections 179, 185, in and
186 of the Act, to invest and deal with any moneys of the
Company. not immediately required for the purposes
thereof upon such security (not being shares of this
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Company), or without security and in such manner as
they think fit and from time to time vary or realize
such investments, Save as provided in Section 187 of
the Act, all investments shall be made and held in the
Company’s own name;

To execute in the name and on behalf of the Company
in favour of any Director or other person who may
incur or be about to incur any personal liability
whether as principal or surety, for the benefit of the
Company, such mortgages of the Company’s property
(present and future) as they think fit, and any such
mortgage may contain a power of sale and such other
powers, provisions covenants and agreements as shall
be agreed upon;

To determine from time to time who shall be entitled to
sign, on the Company’s behalf, bills, notes, receipts,
acceptances, endorsements, cheques, dividend
warrants, releases, contracts and documents and to
give the necessary authority for such purpose;

To distribute by way of bonus amongst the staff of the
Company share or shares in the profits of the
Company, and to give to any officer or other person
employed by the Company a commission on the profits
of any particular business or transaction; and to
charge such bonus or commission as part of the
working expense of the Company;

To provide for the welfare of Directors of ex-Directors
or employees or ex-employees of the Company and
their wives, widows and families of the dependents or
connections of such persons, by building or
contributing to the building of houses, dwellings or
chawls, or by grants of money, pension, gratuities,
allowances, bonus or other payments, or by creating
and from time to time subscribing or contributing to
provident and other asscciations, institutions, funds or
trusts and by providing or subscribing or contributing
towards places of instruction and recreation, hospitals
and dispensaries, medical and other attendance and
other assistance as the Board shall think fit; and to
subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or objects
which shall have any moral or other claim to support
or aid by the Company, either by reason of locality of
operation, or of public and general utility or ctherwise;

Before recommending any dividend, to set apart out of
the profits of the Company such sums as they may
think proper as a reserve or reserves for any purposes
for Depreciation or to a Depreciation Fund, or to an
Insurance Fund, or as a Reserve Fund or Sinking Fund
or any Special Fund to meet contingencies or to repay
debentures or debenture-stock, or for special dividends

e
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or for equalizing dividends or for repairing, improving,
extending and maintaining any of the property of the
Company and for such other purposes (including the
purposes referred to in the preceding clause), as the
Board may, in their absolute discretion, think conducive
to the interest of the Company, and subject to Section
179 of the Act, to invest the several sums so set aside or
so much thereof as require to be invested, upon such
investments (other than shares of the Company) as they
may think fit, and from time to time to deal with and
vary such investments and dispose of and apply and
expand all or any part thereof for the benefit of the
Company, in such manner and for such purposes as the
Board in their absolute discretion think conducive to the
interest of the Company, notwithstanding that the
matters to which the Board apply or upon which they
expend the same, or any part thereof, may be matters to
or upon which the capital moneys of the Company might
rightly be applied or expended; and to divide the Reserve
Fund into such Special Funds as the Board may think
fit, with full power to transfer the whole or any portion of
a Reserve Fund or division of a Reserve Fund to another
Reserve Fund or division of a Reserve Fund and with full
power to employ the assets constituting all or any of the
above funds, including the Depreciation Fund, in the
business of the Company or in the purchase or
repayment of debentures or debenture-stock, and
without being bound to keep the same separate from the
other assets and without being, bound to pay interest on
the same with power however to the Board at their
discretion to pay or allow to the credit of such funds,
interest at such rate as the Board may think proper;

To appoint, and at their discretion remove or suspend
such general managers, managers, secretaries,
assistants, supervisors, clerks, agents and servants for
permanent, temporary or special services as they may
from time to time think fit, and to determine their
powers and duties, and fix their salaries or emoluments
or remuneration and to require security in such
instances and to such amounts as they may think fit.
Also from time to time provide for the management and
transaction of the affairs of the Company in any
specified locality in India or elsewhere in such manner
as they think fit; and the provisions contained in the
four next following sub-clauses shall be without
prejudice to the general powers conferred by this sub-
clause;

To comply with the requirements of any local law which
in their opinion it shall, in the interest of the Company,
be necessary or expedient to comply with;

From time to time and at any time to establish any Local
Board for managing any of the affairs of the Company in
any specified locality in India or elsewhere and to
appoint any persons to be members of such Local
Boards, and to fix their remuneration;
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Subject to Section 179 of the Act, from time to time, and
at any time, to delegate to any person so appointed any
of the powers, authorities and discretions for the time
being vested in the Board, other than their power to
make calls or to make loans or borrow money, and to
authorize the members for the time being of any such
Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and any
such appointment or delegation may be made on such
terms and subject to such conditions as the Board may
think fit, and the Board may at any time remove any
person so appointed, and may annual or vary any such
delegation;

At any time and from time to time by Power of Attorney
under the Seal of the Company to appoint any person or
persons to be the Attorney or Attorneys of the Company,
for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or
exercisable by the Board under these presents and
excluding the power to make calls and excluding also,
except in their limits authorized by the Board, the power
to make loans and borrow moneys and for such period
and subject to such conditions as the Board may from
time to time think fit; and any such appointment may (if
the Board thinks fit) be made in favour of the members
or any of the members of any Local Board, established
as aforesaid or in favour of any Company, or the
shareholders, directors, nominees, or managers of any
Company or firm or otherwise in favour of any
fluctuating body of persons whether nominated directly
or indirectly by the Board and any such Power of
Attorney may contain such Powers for the protection or
convenience of persons dealing with such Attorneys as
the Board may think fit, and may contain powers
enabling any such delegates or attorneys as aforesaid to
sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them;

Subject to Section188 of the Act, for or in relation to any
of the matters aforesaid or otherwise for the purposes of
the Company to enter into all such negotiations and
contracts and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the
name and on behalf of the Company as they may
consider expedient;

From time to time to make, vary and repeal by-laws for
the regulation of the business of the Company, its
officers and servants.

MANAGEMENT

As per Provisions of Section 196 (1) of the Companies Act,
2013, the Company shall not appoint or employ at the same
time the following two categories of managerial personnel,
namely:
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a) Managing Director; and
b} Manager
COMPANY SECRETARY

Subject to provisions of the Act, the Board may from time to
time appoint, and, at their discretion remove the Secretary.
Provided that where the Board comprises of only two
Directors neither of them shall be the Secretary. The
Secretary appointed by the Directors pursuant to this Article
shall be a Whole-time Company Secretary. The directors may
also at any time appoint some person, who need not be the
Secretary to keep the Registers required to be kept by the
Company.

Company Secretary shall discharge such functions and
duties as prescribed by the Act and Rules made thereunder.

THE SEAL

{a) The Board shall provide a Common Seal for the
purpose of the Company, and shall have power from
time to time to destroy the same and substitute a new
Seal in lien thereof, and the Board shall provide for the
safe custody of the Seal for the time being, and the
Seal shall never be used except by the authority of the
Board or a Committee of the Board previously given.

(b} The Company shall also be at liberty to have an official
Seal in any territory, district or place outside India.

Every Deed or other instrument, to which the Seal of the
Company is required to be affixed, shall, unless the same is
executed by a duly constituted attorney, be signed by two
Directors or one Director and Secretary or some other person
appointed by the Board for the purpose, provided that in
respect of the Share Certificate, the Seal shall be affixed in
accordance with Article 19(a).

DIVIDEND

The profits of the Company, subject to any special rights
relating thereto created or authorized to be created by these
Articles, and subject to the provisions of the Act and of these
Articles, shall be divisible among the members in proportion
to the amount of capital paid-up or credited as paid-up on
the shares held by them respectively.

The Company in General Meeting may declare a dividend to
be paid to members according to their respective rights, but
no dividend shall exceed the amount recommended by the
Board.

No dividend shall be declared or paid otherwise than out of
profits of the financial year arrived at after providing for
depreciation in accordance with the provision of Section 123
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of the Act or out of the profits of the Company for any
previous financial year or years arrived at after providing
for depreciation in accordance with the provisions of
Schedule II of the Act and remaining undistributed or
out of both.

Provided that no dividend shall be declared unless
carried over previous losses and depreciation not
provided in the previous year are setoff against profits of
the Company of the current year the loss or
depreciation, whichever is less, in previous years is
setoff against the profit of the Company for the year for
which dividend is declared or paid.

Provided further that a Company may, before the
declaration of any dividend in any financial year,
transfer such percentage of its profits for that financial
yvear as it may consider appropriate to the reserves of
the Company.

Provided also that no dividend shall be declared or paid
by a Company from its reserves other than free reserves.

Where a dividend has been declared by the Company
but has not been paid or claimed, within 30 days from
the date of the declaration to any member entitled to the
payment of the dividend, the Company shall, within 7
days from the date of expiry of the said period of 30
days, transfer the total amount of dividend which
remains unpaid or unclaimed, to a special account to be
opened by the Company in that behalf in any Scheduled
bank, to be called “Unpaid Dividend Account of Colgate-
Palmolive (India) Limited”.

Where, owing to inadequacy or absence of profits in any
financial year, the Company proposes to declare
dividend out of the accumulated profits earned by the
Company in previous years and transferred by it to the
reserves, such declaration of dividend shall not be made
except in accordance with the Rule (3) of the Companies
{(Declaration and payment of Dividend), Rules 2014.

If default is made in transferring the total amount
referred to in sub-article (1) hereof, or any part thereof,
to the Unpaid Dividend Account of Colgate-Palmolive
(India) Limited, the Company shall pay from the date of
such default, interest on so much of the amount as has
not yet been transferred to the said account, at the rate
of twelve per cent per annum, and the interest accruing
on such amount shall enure to the benefit of the
Members in proportion to the amount remaining unpaid
to the account.

Any person claiming to be entitled to any money
transferred under sub-section {1) of Section 124 to the
Unpaid Dividend Account of the Company may apply to
the Company for payment of money claimed.
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(5) Any money transferred to the Unpaid Dividend account
of Colgate-Palmolive {India) Limited in pursuance of this
Article which remains unpaid or unclaimed for a period
of seven years from the date of such transfer, shall be
transferred by the Company along with interest accrued,
if any, thereon to the Fund established under sub-
section (1) of Section 125 and the Company shall send a
statement in the prescribed form of the details of such
transfer to the authority which administers the said
Fund and that authority shall issue a receipt to the
Company as evidence of such transfer.

(6) All shares in respect of which unpaid or unclaimed
dividend has been transferred under sub-article (5)
hereof shall also be transferred by the Company in the
name of Investor Education and Protection Fund along
with a statement containing such details as may be
prescribed.

Provided that any claimant of shares transferred above
shall be entitled to claim, the transfer of shares from
Investor Education and Protection Fund in accordance
with such procedure and on submission of such
documents as may be prescribed.

Subject to the provisions of the Act, the Board may, from time
to time, pay to the Members such interim dividend as in their
judgment the position of the Company justifies.

Where capital is paid in advance of calls, such capital may
carry interest but shall not in respect thereof confer a right to
dividend or participate in profits.

All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date, such
share shall rank for dividend accordingly.

Subject to the provisions of the Act, the Board may retain the
dividend payable upon shares in respect of which any person
is under Article 61 entitled to become a member or which may
person under that Article is entitled to transfer, until such
person shall become a member, in respect of such shares or
shall duly transfer the same.

Any one of several persons who are registered as the joint-
holders of any share may give effectual receipts for all
dividends or bonus and payment on account of dividends or
bonus or other moneys payable in respect of such shares.

No member shall be entitled to receive payment of any interest
or dividend in respect of his share or shares, while any money
may be due or owing from him to the Company in respect of
such share or shares or otherwise, howsoever, either alone or
jointly with any other person or persons and the Board may
deduct from the interest or dividend payable to any member
all sums of money so due from him to the Company.
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A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer

Unless otherwise directed, any dividend may be paid by cheque or
warrant sent through the post or in any electronic mode to the
registered address of the member or person entitled or in case of
joint-holders to that one of them first named in the Register in
respect of the joint-holdings. Every such cheque or warrant shail
be made payable to the order of the person to whom it is sent. The
Company shall not be liable or responsible for any cheque or
warrant or payslip lost in transmission, or for any dividend lost to
the member or person entitled thereto by the forged endorsement
of any cheque or warrant or the forged signature of any payslip or
the fraudulent recovery of the dividend by any other means.

No wunclaimed dividend shall be forfeited and all unclaimed
dividends shall be dealt with in accordance with the provisions of
Section 205A of the Act, 1956 (corresponding to Section 124 of
the Companies Act, 2013 as and when notified and made
effective).

Interest on unpaid dividends shall be dealt with in accordance
with the provisions of Section 205A of the Act, 1956
(corresponding to Section 124 of the Companies Act, 2013 as and
when notified and made effective)..

Any General Meeting declaring a dividend may, on the
recommendation of the Directors, makes a call on the members of
such amount as the meeting fixes, but so that the call on each
member shall not exceed the dividend payable to him, and so that
the call be made payable at the same time as the dividend; and
the dividend may, if so arranged between the Company atnd the
member, be set off against the calls.

CAPITALISATION

(@) The Company in General Meeting may resolve that any
moneys, investments or other assets forming part of the
undivided profits of the Company standing to the credit of
the Reserve Fund, or any Capital Redemption Reserve
Account, or in the hands of the Company and available for
dividend {or representing premium received on the issue of
shares and standing to the credit of the shareholders as
would be entitled to receive the same if distributed by way
of dividend and in the same proportions on the footing that
they become entitled to receive the same if distributed by
way of dividend and in the same proportions on the footing
that they become entitled thereto as capital and that all or
any part of such capitalized fund be applied on behalf of
such shareholders in paying up in full either at par or at
such premium as the resolution may provide, any unissued
shares or debentures or debenture-stock of the Company
which shall be distributed accordingly or in or towards
payment of the uncalled liability on any issued shares or
debentures or debenture-stock and that such distribution
or payment shall be accepted by such shareholders in full
satisfaction of their interest in the said capitalized sum,
provided that a Share Premium Account and a Capital
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Redemption Reserve Account may, for the purposes of
this Article, only be applied in the paying of any
unissued shares to be issued to members of the
Company as fully paid bonus shares.

A General Meeting may resolve that any surplus moneys
arising from the realization of any capital assets of the
Company, or any investments representing the same, or
any other undistributed profits of the Company not
subject to charge for income-tax be distributed among
the Members on the footing that they receive the same
as capital.

For the purpose of giving effect to any resolution under
the preceding paragraphs of this Article, the Board may
settle any difficulty which may arise in regard to the
distribution as it thinks expedient, and in particular
may issue fractional certificates, and may fix the value
for distribution of any specific assets, and may
determine that such cash payments shall be made to
any members upon the footing of the value so fixed or
that fraction of less wvalue than ¥ 10/- may be
disregarded in order to adjust the rights of all parties,
and may vest any such cash or specific assets in
trustees upon such trusts for the person entitled to the
dividend or capitalized fund as may seem expedient to
the Board. Where requisite, a proper contract shall be
delivered to the Registrar for registration in accordance
with Section 39 of the Companies Act, 2013, and the
Board may appoint any person to sign such contract on
behalf of the persons entitled to the dividend or
capitalized fund, and such appointment shall be
effective.

ACCOUNTS

(1)

(2)

(4)

The Company shall keep at the Office or at such other
place in India as the Board thinks fit proper Books of
account and other relevant books and papers and
financial statement for every financial year in
accordance with Section 128 of the Act.

Where the Board decides to keep all or any of the Books
of Account aforesaid at any place other than the office of
the Company, the Company shall within seven days of
the decision file with the Registrar a notice in writing
giving the full address of that other place.

Provided that the Company may keep such books of
account or other relevant papers in electronic mode in
accordance with the Act.

The Company shall preserve in good order the Books of
Account relating to a period of not less than eight
financial years preceding a financial year together with
the vouchers relevant to any entry in such Books of
Account shall be kept in good order. '

Where the Company has a branch office, whether in or

Directors to keep true
accounts
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outside India, the Company shall be deemed to have
complied with this Article if proper Books of Account
relating to the transactions effected at the branch office
are kept at the branch office and proper summarized
returns periodically are sent by the branch office to the
Company at its office or other place in India, at which
the Company’s Books of Account are kept as aforesaid.

{5) The Books of Account shall give a true and fair view of
the state of affairs of the Company or branch office, if
any, and explain its transactions effected both at the
registered office and its branches and such books shall
be kept on accrual basis and according to the double
entry system of accounting. The Books of Account and
other books and papers shall be open to inspection at
the registered office of the Company or at such other
piace in India by any Director during business hours,
and in the case of financial information, if any,
maintained outside the country, copies of such financial
information shall be maintained and produces for
inspection by any director as per the Act.

Provided that the inspection in respect of subsidiary of
the Company shall be done only by the persons
authorized in this behalf by resolution of the Board of
Directors.

The Board shall from time to time determine whether and to
what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of
members not being Directors, and no member (not being a
Director) shall have any right of inspecting any account or
books or document of the Company except as conferred by
law or authorized by the Board by the Company in General
Meeting,

The Directors shall from to time, in accordance with Sections
129, 134, 137 and Schedule II1 of the Act, cause to be
prepared and to be laid before the Company in General
Meeting, such Balance Sheets, Profit and Loss Accounts and
Reports as are required by these Sections

A copy of the financial statements, including consolidated
financial statements, if any, Auditors’ Report and every other
document required by law to be annexed or attached to the
financial statements or salient features of such documents
or such other documents, as may be prescribed, shall be
sent to, and also be available for inspection by, the members
of the Company and other persons entitled, as required by
law.

Provided also that a Company shall also place its financial
statements including consolidated financial statement, if
any, and all other doecuments required to be attached hereto,
on its website, which is maintained by or on behalf of the
Company.

W
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Once at least in every year the Accounts of the Company shall Accounts to be audited
be examined and the correctness of the Balance Sheet and yearly

Profit and Loss Account ascertained by one or more Auditor or
Auditors.

The appointment, remuneration, rights, removal, powers Auditors

and duties of the Company’s Auditor or Auditors shall
be regulated in accordance with Sections 139 to 146
(both inclusive) and any other applicable provisions of
the Act.

Save and except as provided in Sections 130 and 131,
every Balance Sheet and Profit and Loss Account of the
Company, when audited and adopted by the Company
at an Annual General Meeting, shall be conclusive,
provided that such Balance Sheet and Profit and Loss
Account and the Directors’ Report thercon may be
amended at any time with the consent of the Company
accorded by a Special Resolution.

DOCUMENTS AND NOTICES

(1)

(2)

A document or notice may be served or given by the
Company to or on any member either personally or by
sending it by post or speed post or by courier service to
him to his registered address or (if he has no registered
address in India by telegram, cable, telex) to the
address, if any, in India supplied by him to the Company
for serving documents or notices on him or by electronic
mode. Duplicate copies of documents and notices shall
be sent by registered air mail or by cable confirmed by
air mail to members whose primary residence is outside
India and the duplicate copies shall be sent to such
address outside India.

Where a document or notice is sent by post, service of
the document or notice shall be deemed to be effected by
properly addressing, prepaying and posting by registered
air mail or by cable telegram, cable, telex confirmed by a
letter sent by air mail for members whose principal
residence is outside India, a letter containing the
document or notice, provided that where a member has
intimated to the Company in advance that documents or
notices should be sent to him under certificate of posting
or by registered post with or without acknowledgement
due and has deposited with the Company a sum
sufficient to defray the expenses of doing so, service of
the document or notice shall not be deemed to be
effected unless it is sent in the manner intimated by the
member and such service shall be deemed to have been
effected in the case of a notice of a meeting, at the
expiration of forty-eight hours after the letter containing
the document or notice is posted and in any other case,
at the time at which the letter would be delivered in the
ordinary course of post.

When accounts to be
deemed finally settled

Service of documents or
notices on Members by
Company
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A document or notice advertised in a newspaper circulating
in the neighbourhood of the Office shall be deemed to be
duly served or sent on the day on which the advertisement
appears on or to every member who has no registered
address in India and has not supplied to the Company an
address within India for the serving of documents on or the
sending of notices to him.

A document or notice may be served or given by the
Company on or to the joint-holders of a share by serving or
giving the document or notice on or to the joint-holder
named first in the Register of Members in respect of the
share.

A document or notice may be served or given by the
Company on or to the persons entitled to a share in
consequence of the death or insolvency of a member by
sending it through the post in prepaid letter addressed to
them by name or by the title of representatives of the
deceased, or assignee of the insolvent or by any like
description, at the address (if any) in India supplied for the
purpose by the persons claiming to be entitled, or {until such
an address has been so supplied) by serving the document
or notice in any manner in which the same might have been
given if the death or insolvency had not occurred.

Documents or notices of every General Meeting shall be
served or given in some manner hereinbefore authorized or
in accordance with Section 101 of the Act which includes —

i} Every Member of the Company, legal representative of
any deceased member or the assignee of an insolvent
member;

i) The Auditor or Auditors of the Company; and
iii) Every Director of the Company.

Every person who, by operation of law, transfer or other
means whatsoever, shall become entitied to any share, shall
be bound by every document or notice in respect of such
share, which previously to his name and address being
entered on the Register of Members, shall have been duly
served on or given to the person from whom he derives his
title to such shares.

Any document or notice to be served or given by the
Company may be signed by a Director or some person duly
authorized by the Board of Directors for such purpose and
the signatures thereto may be written printed or
lithographed.

All documents or notices to be served or given by members
on or to the Company or any officer thereof shall be served
or given by sending it to the Company or officer at the Office
by registered post or speed post or by courier service, or by
leaving it at the Office.
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(1) Upon Colgate ceasing for any reason whatsoever to hold at
least forty per cent of the total, issued and paid-up equity
share capital of the Company or upon Colgate terminating
a separate Agreement dated the 28th day of September
1978 entered into by and between Colgate of the one part
and the Company of the other part by a notice in
pursuance of any of the provisions therein contained, the
Company shall within sixty days from the date of receipt
of such notice (a) discontinue the use of the words
“Colgate” and “Palmolive” as part of its corporate name,
trade name or trading style, {b) discontinue the use of the
corporate logos of Colgate and (c ) to take all such steps as
may be necessary for the purpose of changing its
corporate name, trade name and trading style as
aforesaid. Any new corporate name, trade name or trading
style or logos, which the Company may adopt, shall not
consist of any name, word, letter, expression, logo, symbol
or device in any language, script or alphabet similar in
sound or appearance to the words “Colgate-Palmolive” or
either of them or the corporate logos of Colgate. All the
members of the Company shall be deemed to have
undertaken to exercise their rights as members and
specifically their voting rights in such a manner as would
enable the Company to comply with or implement the
provisions of this Article and the aforesaid Agreement and
shall be deemed to have become members of the Company
on this basis.

(2) In case the Company is wound up and its business
and/or movable or immovable property and rights are
transferred to any person, Company or other body
corporate by sale or otherwise, it shall be one of the
conditions of the transfer that the words “Colgate” and
“Palmolive” or either of them and the corporate logos of
Colgate shall not be used in any manner by the transferee
or transferees without the prior consent in writing of
Colgate.

(3) In case Colgate shall sell or otherwise transfer its shares
in the Company or in case for any reason whatsoever
(including force majeure) Colgate shall not be in a position
to exercise its rights as shareholders, Colgate shall have
the right to require the Company by a registered letter, to
discontinue forthwith the use of the trade marks “Colgate”
and “Palmolive” on all products.

WINDING-UP

Subject to the provisions Chapter XX of the Act and rules made
thereunder, the Liquidator on any winding-up (whether
voluntary, under supervision of the court or compulsory) may,
with the sanction of a Special Resolution, but subject to the
rights attached to any preference share capital, divide among the
contributories in specie any part of the assets of the Company
and may, with the like sanction, vest any part of the assets of the
Company in trustees upon such trusts for the benefit of the
contributories as the Liquidator, with the like sanction, shall
think fit.

Change of corporate
name under certain
circumstances

Liguidator may divide
assets in specie
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INDEMNITY AND RESPONSIBILITY

Directors’ and others’ right 190 Every Officer of the Company shall be indemnified out of the

ofindemnity assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or
discharged or in which relief is granted to him by the court or
the Tribunal.

SECRECY CLAUSE

Secrecy clause 191 (a) Every Director, Manager, Auditor, Treasurer, Trustee,
member of a Committee, officer, servant, agent,
accountant or other person employed in the business of
the Company shall, if so required by the Directors,
before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy respecting all
transactions and affairs of the Company including
(without limitation) with the customers and the state of
the accounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not
to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when
required so to do by the Directors or by law or by the
person to whom such matters relate and except so far as
may be necessary in order to comply with any of the
provisions in these presents contained.

(b} No member shall be entitled to visit or inspect any works
of the Company without the permission of the Directors
or to require discovery of or any information respecting
any details of the Company’s trading or any matter
which is or may be in the nature of a trade secret,
mystery of trade, secret process or any other matter
which may relate to the conduct of the business of the
Company and which in the opinion of Directors, it would
be inexpedient in the interest of the Company to

disclose.
Names, Addresses and TNumbcr of Shares taken Name, Address and Description
Description of Subscribers by each Subscriber of Witness
[ (Sd.) D.C. MEEKER,

Merchant, One {8d) S. EDWARDES

3, Wittet Road, Mg. Clerk to

Bombay. : - Messrs.

BTN ] Crawford Bayley & Co.,

(Sd.) A.E. BLAIR, Solicitors,

Solicitor, ‘ One Bombay.

Bombay. I

Dated the 22nd day of September, 1937



COURT ORDERS



IN'THE HIGH CCURT OF JUDICATURE, ANDHRA PRADESH
AT HYDERABAD
(ORDINARY ORIGINAL/SIVIL JURISDICTION)

TUESDAY, THE TWENTY FOURTH DAY OF SEBRUARY
TWO THOUSAND AND NINE

e PRESENT
THE HON'BLE SRI JUSTICE NOOTY RAMMOHANA RAO

COMPANY PETITION NO ; 108 of 2008

e e A b L WL L 001 W\ A4

CONNECTED WITH
COMPANY APPLICATION NO.1652 of 2008

IN THE MATTER OF THE COMPANIES ACT {1 of 1956}
AND .
[l THE MATTER OF Mis. SS ORAL HYGIENE PRODUCTS PRIVATE
LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN
M/S. 88 ORAL HYGIENE PRODUCTS PRIVATE LIMITED
AND
COLGATE PALMOLIVE (INDIA) LIMITED AND THEIR RESPECTIVE
SHARE HOLDERS

M/S. 88 ORAL HYGIENE PRODUCTS PRIVATE LIMITED ( a company
incorporated under the companies Act 1556) Read office at Flot No.5,
Mumbai Highway, Balanagar, Hyderabad A.P., rep by its Managing
Director 8ri. VK. SATYANARAYANA

wwe PETITIONER/TRANSFERQR COMPANY

Petition {o sanction the scheme of amalgamation under sectiors 387
and 394 of the companies Act 1856 praying thiat this High Court may be
pleased to

e) That the Scheme of Amalgamation as approved by tha
shareholders of the Petitioner Company, a copy of which is filed
hereto as Annexure-A8, be sanctioned and confirmed by this
Hon'ble High Court so as to be binding on ail the members
creditors and empioyees of the pefitioner Company and all
conhcetned.

f) For an order that the petitioner/Transferor Cornpany be dissolved
without going through the process of winding up.

g) For an order under section 384 of the Act that the petitioner
company do within 30 days after the date of the orders, cause a
cerfified copy to be delivered to the Registrar of Companies,
Andhra Pradesh, Hyderabad for registration and on such certified
copy being deliveret or such date as this Hon'ble High Court may
deem fit, the Registrar of Companies, Andhra Pradesh,
Hyderabad shall take all necessary censequerntial action in
respect of the petitioner company and also dissolution of the
petitioner company without going through the process of winding
up.



h) That the parties of the Scheme of Amalgamation or
interested shall be at liberty to apply to this Hon'ble Figr Sourt for
any direction that may be negessary in regard to the carrying aut
of the scherne of amalgamation.

This Pefition coming on for orders upon reading the Judge's
summons and the affidavit dated: 22.12.2008 and filed by Sri. V.K,
SATYANARAYANA, Managing Director of the Petitioner Company in
support of this Petition and upon hearing the arguments of Sri V.5.
RAJU, Advocate for the PetitionerfTransferar Company.

THE COURT MADE THE FOLLOWING ORDER:-



(% ]
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THE HON'ELE SRI JUSTICE NOOTY RAMAMONANA RAO
Company Petition No. 108 ofzﬁns
RDER :

The present petition has been moved by M/s. $S Oral Hygiene Products Private
Limited, incorporated under the provisions of the Indian Companies Act, 1956, having it's
registered offico at Plot No.5, Mumbai Highway, Balanagar, Hyderabad, seeking sanction for the
scheme of amalgamation with M/s. Colgate Palmolive (India) Limited. The petitioner company
way initislly incorporated under the provisions of the dmpmi:s Agt, 1956, under thé name and
style “Sunshine Cosmetics Private Limited”, subsequently under the provisions of Secticn
43A(2ZA) of the Companies Act, 1956 ren.amed &5 ‘Sunshine Cosmestics Private Limited and
thereafter again changed its name as “S3 Oral Hygiene Products Private Limited’. The petitioner
company is a wholly owned subsidiary company of M/s, Colgate-Paimolive (India) Privatz
Limited. The authorized share capital of the company is Rs.20,00,000/- divided into 2,00,000
equity shares of Rs.10/- each. The entire authorized capitel is R$.20,00,000/ consisting of
2,00,000 equity shares of Rs.10/- is fully paid up and the entire shaves are held by the transferce
company. Thus, the applicant is a wholly owned subsidiary of the trmfme company. The
Board of Direciors of the petitioner compauy at their mesting held on 16.12.2008 izave proposcd
ﬂ;r smalgamating the petitioner with its principal, It is asserted that pursuant to amalgamatian
and merges of the two corporate entities consolidation of the assets would take place and it would
also help in reducing unnecessary overheads. It will further cut down the avoidable expenditure
and maintaining two separate corporate eatities, The resources both infrastructural and finance
would help in being streamlined and put to effective use. It would also help in generating betics
rsturﬁs. from the consolidating enterprise, The petitioner company has not availed any loans
sither secured o unseoured. ‘Thorafors, the schems of amalgamation would not cause-«n
diffleulty or create any digadvantage for anyons to feel aggrieved by aush mergers. After )
petition is admirted on 29.12.2008, an advertlsement has been taken out on 7.1,2009,
objections have been reachad in this matter, The petitioner has provided for transforring of
asets together With the employses in favour of the transferee compamy. The terms aou
conditions of the employees are not being put to any loss or disadvantage. The audited
statement of account of the tranaferee company struck a3 e%:l.:aoos would dissloss that it hos

net fixed assets of more than Rs.59 crores. it aiso reflected a very healthy financial pasition. The



Bombay Stock Exchange, the Nativaal Stock Exchange, where the shares of the sransferee
company are traded have also given their no objection for the propossd scheme of aengement
The scheme of arrangement is only intended to amalgamate the subsidiary with its principal, and
hence it is only expected that the amalgamation would result in improved sfficiency and better
financial returns. 1t would also greatly help in consolidating th= gains. Further, a bair f220s or
the ares of operations is bound to result in. These factors thereiore help in optimem stilization of
the resources, both financial and infrastructural. Perusal of the terms and cenditions of the
scheme has not come for any adverse naotize. No provision or public policy 1s violated. By
seeuring the sanction of the scheme, no hidden agenda is sought 1o be pushed through.

A perusal of the terms and conditions of the scheme do not diselose that it is
intended to push through any hidden agenda nor did the terms indicate any breach of any
. provision of law or public policy. While proposing to consider the applications moved under
Sections 391 to 394 of the Companies Act, the role of the court is to maintain & safe and adequate
distence from the ultimate decision taken by the shareholders of the respective companies and
their ereditors after duly taking into sceount all the relevant factors. Court does not substitute its
opinion to that of the wisdom of the shareholders/ members of the company. It is their business
decision, which should be honoured and respected the mest so long as nothing has come for
adverse notice, It ig for them to decide what is best in their own interest.

1, therefore, sanction the scheme of amalgamation between the transferor and
transferee companies as prayed for. The campany petitioh is. allowed as prayed for subject to the
petiticner contributing Rs.5,000/- to the State Legal Services Authority.

The transferor company upon its amalgamation shall stand dissolved withowt
undergoing the process of winding up. Let a certified copy of the order sanctioning the scheme of
amalgamation of the transferor and wansferce companies be notified fo the Registrar of
Companies within 30 days from the date it is made available by this court, so as to enable 2

minute to be recorded about the dissolution without winding up, of the transferar company.

Sdi-ASUVARNA
JOINT REGISTRAR

It TRUE COPY /f .
SECTION OFFICER

- i /IS. 8S ORAL
. VK narayana, Managing Director M/S.
e SPRODU%TS PRIVATE LUIMITED ( a company
orated under the companies ﬁﬂdws!f)dfi.e%d office at Plot
i Hinhway, Balanagar, Hyderagac A, .
Tgés'mm?'iasladlg&gnitow, Colgate Palmolive (India) erltzd.l
- Regd Office, at colgate research center, Main Road, Hiranmanda

Gardens Powal, Mumbai, maharastra.
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The Registrar of Companies, 3-5-3388, CPWD Buildings, kendriya
Bhavan, sultan bazaar, Koti, Hyderabad
The Official Liquidator, kendriya Bhavan, 3-56-398, sultan bazaar,
Kofi, Hyderabad .
The Reglonal Director, Company Law Board, Sauthern Region,
Chennal.
Two C.D. Copies.
The Secretary, State Legal Services Authority, High Court of
Andhra Pradesh, Hyderabad
One CC to Sri. V.S. RAJU, Advogate (OPUC)

RC*



HIGH COURT

Dated: 24/02/2008

DECREE OF SCHEME
OF AMALGAMATION

C.PNO. 108 OF 2008

ALLOWING THE COMPANY
PETITION



IN THE HIGH COURT OF JUDICATURE, ANDHRA PRADESH
AT HYDERABAD
(ORDINARY ORIGINAL/CIVIL JURISDICTION)

TUESDAY, THE TWENTY FOURTH DAY OF FEBRUARY
TWO THOUSAND AND NINE

PRESENT
THE HON’BLE SRI JUSTICE NOOTY RAMMOHANA RAO

COMPANY PETITION NO : 108 of 2008
CONNECTED WITH
COMPANY APPLICATION NO.1652 of 2008

IN THE MATTER OF THE COMPANIES ACT (1 of 1958)

AND

IN THE MATTER OF M/s, S8 ORAL HYGIENE PRODUCTS PRIVATE

LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN
MW/S. 88 ORAL HYGIENE PRODUCTS PRIVATE LIMITED

AND

COLGATE PALMOLIVE {INDIA} LIMITED AND THEIR RESPECTIVE

SHARE HOLDERS

M/S, 85 ORAL HYGIENE PRODUCTS PRIVATE LIMITED ( a company
incorporaied under the companies Act1958) Regd office at Plot No.5,
Mumbai Highway, Balanagar, Hyderabad A.P., rep by ifs Managing
Director Sri. V.K. SATYANARAYANA

we PETITIONER/TRANSFERCR COMPANY

Petition to sanction the scheme of amaigamation under sections 3¢
and 384 of the companies Act 1956 praying that this High Court may be
pleased ta

a) That the Scheme of Amalgamation as approved by the
shareholders of the Petitioner Company, a copy of which is filed
hereto as Annexure-A6, be sanctioned and confirmed by this
Hon'ble High Court so as to be binding on all the members
creditors and employees of the pefitioner Company and all
concerned.

b) For an order that the petitioner/Transferor Company be dissolved
without going through the process of winding up.

¢} For an order under section 384 of the Act that the petitioner
company do within 30 days after the date of the orders, cause a
centified copy io be delivered to the Registrar of Companies,
Andhra Pradesh, Hyderabad for registration and on such certified
copy being delivered or such date as this Hon'ble High Court may
deam fit, the Registrar of Companies, Andhra Pradesh,
Hyderabad shall take all necessary consequential action in
respect of the petitioner company and also dissolution of the
pefitioner company without going through the process of winding
up.



¢} That the parties of the Scheme of Amalgar e or other persons

intureslad shall ba at liberty (0 opply w0 th v High Gourt for
any direction thal roay be necewsary N .0 Wis carrying oui
of the scheme of amalgamation.

This Petition coming on for orders upon raading the Judge's
summons and the affidavit dated® 22.12.200¢ and fied by Sril. V.K.

SATYANARAYANA, Managing Dlrecter of the Poiitcnar Company in
suppoit of thiz Pefition and upcn dng ments of o V.G,

RAJL Advocale for the Petiioner/Transfercr  cmpany

THE COURT DOTH ORDER AS FOLLOWS:-

1,

19

7.

That this Court doth hereby sanction the <cneme of amalgamation
:nd doth hereby dectare the same to be binding on the fransferar
cornpany and the transferec company. Viz, Mis. 55 ORAL
HYGIENE PRODUGTS PRIVATE LIMITED (Transferor Company)
with M/s. Colgate PALMOLIVE (INDIY) LUATED (Transferes
Company)

That all the property, rights and powers of (he transferor company
specified in the scheme of amalgamation =nnexed here to and all
the other property rights and powers of transferor company be
transferred without further act or deed fo the tiansieree accompany
and accordingly the same shall gursuant 1o section 384 (2) of the
Companies Act, 1856 be transferted to and vest in the transferes
company for all estate and Intergst ol ne wansferor company
therein but subject nevertheless to all chaiges now affecting the
same. -

That all (he labiliies and dutics of the ransteror company be
transferred without ;further act or deed 1o e transferse compary
and accordingly the same shzil pursuant (0 cection 384(2) of 11
Companies Act, 1956 be Uanafered to wud become the liabilites
and duties of the tansferee Company. ‘
That ali proceedings now peuding by cr against the transferor
cornpany be continuad by or againstihe o cOmpany.

That the transferee Company do wilthou! tuither application allot 2
such members of the transiaror Compaliy &5 have not given st
notice of dissent as is required by he mie the shares in ¢z
transferee company to which they are =:btled under the €uill
Scheme of amalgamation and.

That the transfuror company de within 30 c., - after the date of tnic
oreer cause a ceffifisd copy of fhis c 1o co delivered to the
Reqistrar of Companies for registration aid on such centified copy
weing 2o delivered a minute to be recsid o coout the dissolubcn
gthout winding up of the transferol iy, shall starc
ssulved and the Reyistiar of ( sues shall plase -l
documants relating o the iransferor corpany aad registerad »
him on the file kept by him i relation o ansferee company o
tna filcs relation to the said two compa shall bz consolidat o
Accordingly.
Thet any person interesled shait be at licer, © apply o the Cour

ihe abaove matter for any directions that :nay Li necessary.



8. That there be no order as to costs in both fhe company petitions.
Note:- ( Scheme of Amalgamation enciosed)

Note:- The petitioner counsel paid a sum of Rs. 5,000/~ (Rupees Five

Thousand only) to the Legal Services Authority vide USR No. 503 dated:
25.03.2008 {Enclosed along with the Judgment)

Sdi-A.SUVARNA

JOINT REGISTRAR

/{ TRUE COPY f/ ‘W
SECTION OFFICER
To

1. 8r. VK. Satyanarayana, Managing Director WM/S. 88 ORAL
HYGIENE PRODUCTS PRIVATE LIMITED ( a company
incorporated under the cormpanies Act 1956) Regd office at Plot

-5, Mumbai Highway, Balanagar, Hyderabad A.P.,

«"The Authorised Signatory, Colgate Palmolive (India) Limited,
Regd Office, at colgate research center, Main Road, Hiranmandal
Gardens Powal, Mumbai, maharastra.

3. The Registrar of Companies, 3-5-388, CPWD Buildings, kendriya
Bhavan, sultan bazaar, Koti, Hyderabad

4, The Official Liquidator, kendriya Bhavan, 3-5-388, sultan bazaar,
Kofi, Hyderabad

5. The Regional Director, Company Law Board, Southern Region,
Chennai,

6. Two C.D. Copies.

MRC*

e



HIGH COURT

Dated; 24/02/2009

JUDGMENT
C.PNO. 108 OF 2008

ALLOWING THE COMPANY
PETITION




SCHEME QF AMALGAMATION

BETWEEN
£5 ORAL HYGIENE PRODUCTS PRIV ATE LIMITED

AND

COLGATE PALMOLIVE (IND1A)} LIMITED
- AND

THEIR RESPECTIVE SHAREHOLDERS

The Scheme of amalgamation is presented under sections 391 to 394 and other applicable
provisions of the Compandes Act, 1956 for amalgamation of 55 Oral Hygiene Products

Private Limited with Colgate-Falmolive {India) Limited.
The Purpese and Rationale of this Scheme is as under:
* Business Synergy's
¢ Administrabive Convenience
1 DEFINITIONS

In this scheme, unless inconsistent with the subject, the following expression shall

have the meanings respectively assigned against them:

11 “Act” means the Companies Act, 1956 and shall include any statutory modification,

re-enactment or amendment thereof for the time being in force.

=1
(8]

“Appointed Date” means the 1st day of April, 2008 or such other date as may be

approved by the High Court of Judicature at Andhra Pradesh or any other

appropriate autherity,

13 “Effective Date” means date, on which the certified or authenticated copy of the

Order of High Court of Judicature at Andiuza Fradesh or any other appropriate




14

15

16

3.

31

2

the Registrar of Companies, Andhra Pradesh at Hyderabad by the Transferor
Company.

“Colgate India” or “the Transferee Company” means Colgate-Palmolive (india)
Limited, a company incorporated under the Indian Companiss Act, 1913 and having

its registered office at Colgate Research Centre, Main street, Hiranandani Garders,
Powai, Mumbai, Maharashtra - 400 076,

“8S Oral” or “the Transferor Company” means 55 Oral Hyglene Products Private
Limnited, a company incorporated under the Act and having its registered office at
Plot No. 5, Mumbai Highway, Balanagar, Hyderabad, Andhra Pradesh - 500037,
“Scheme” or "the Scheme” or "this Scheme® means this Scheme of amalgamation in
its present form or with any modification(s) made under clause 14 of the Scheme as
approved or directed by the High Court of Judicature at Anclhra Pradesh.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set cut herein in its present form or with any modification(s) approved
or imposed or directed by the High Court of Judicature at Andhra Pradesh, shall be

effective from the Appointed Date.but shall be operative from the Effective Date.

SHARE CAPITAL

The share capltal of 35 Oral as at March 3, 2008 s as under:

Particulars Rupees in lacs
Authorised Capital
2,00,000 Equity Shares of Rs 10 each _ 20.00 |

Total | 20.00 !t

Issued, Subscribed and Paid-up

200,000 Equity Shares of Rs 10 each, fully paid-up 20,00 1

l Total ' 20,00 |
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There has been no change in the capital structure of 55 Oral subsequent to March 51,
2008, .

As of the date of this Scheme heing approved by the Board of Directors of ColgateP
India and 85 Oral, t.e. as on December 16, 2008, 55 Oral is a wholly owned subsidiary

of Colgate India. The entire paid-up share capital of 5 Oral is held by Colgate India.

The share capital of Colgate India as at March 31, 2008 is as under:
[

Rupees in lacs
Authorised Capital
*11,37,00,00,000 Equity Shares of Re 1 each 137,00,00
Total 137,00.00
Issued, Subscribed and Paid-up
13,59,92,817 Equity Shares of Re 1 each, fully paid 13,59.93
Total 13,59.93

There has been nio change in the capital struchue of Colgate India subsequent to
March 31, 2008.

TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the business as on the Appointed Date, the entize
business and whole of the undertakings of $5 Oral, including all its properties and
assets (whether movable or immovable, tangible or intangible) of whatsoever natuze
such as licenses, permifs, quotas, approvals, lease, tenancy rights, permissions,
incentives if any, and all ather rights, title, interest, confracts, consents, approvals or
powers of everj-r-kind, nature and descriptions whatsoever shall under the provisions

of Secticns 391 to 394 of the Act and pursuant to the orders of the High Court of

Judicature at Andhra Pradesh or any other appropriate authority sanctioning this
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any, affecting the same as on the Effective Date shall stand transferred and/or

deemed to be transferred to and vested in Colgate India 50 2s to become the

properties and assets of Colgate India.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created
over or in respect of jthe said assets or any part thereof, provided however, any
reference in any security documents or arrangements to which 56 Oral is party
wherein the assets of S5 Oral have been or are offered of agreed to be offered as
security for any financial assistance or obligations shall be construed as reference
only to the assets pertaining to'SS Cral and vested in Colgate Ind.ia by virtue of this
Scheme to the end and intent that the charges shall not extend or deemed to extend

to any assets of Colgate India,

Provided that the Scheme shall not operate to enlarge the security for the said
Habilities of S5 Oral which shall vest in Colgate India by virtue of the Scheme and
Colgate India shall not be obliged to create any further, or additional security therecf

after the merger has become effective or otherwise.

The liabilities shall also, without any further act, instrument or deed be transferred
to and vested in and assumed by and/or deemed to be transferred to and vested in
and assumed by, Colgate India pursuant to the provisions of Sections 391 to 354 of
the Act, 60 as to become the Habilities of Colgate India and further that it shall not be

necessary to obtain the consent of any third party or other person who is a party to

any contract or arrangement by virtue of which such labilities have arisen, in order

to give effect to the provisions of this Clause.

Colgate India may at any time after the coming into effect of the Scheme in
accordance with the provisicns of the Scheme, if so required, under any law or

otherwise, execute deeds of confirmation, in favour of the secured creditors, if any,

of 55 Oral or in favour of
fa

Y

other party to any contract or arrangement to which 55
ORAL H1-v ¢ FIDDUCTS WA LTD,

q
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Oralis party ar any writings as may be necessary or Tequ  Laecuted

to give formal effect to the above provisions. Colgat la chall under

provisions of the Scheme be deemed to be authorised 14 uny such writmgs
on behalf of S5 Oral and to implement or carry ouf all such forralities or eompliz

referred to above on the part of Colgate India to be carried cut or performed.

CANCELLATION OF SHARE CAPITAL OF 55 ORAI

The entire issued, subscribed and paid-up share capital of 55 Oral is held by C:
India, Upen the Scheme becoming effective, no shares of Celgate India sh
allotted in lieu or exchange of its holding in S5 Oral and the share capital of |

shall stand cancelled. Upon the coming into effect of this Schems, the
certificates, if any, and/or the shares in electronic form representing the shares held
by Colgate India in 55 Oral shall be deemed to be cancelled without any furthe:

or deed for cancellation thereof by Colgate India.

ACCOUNTING TREATMENT

On the Scheme becoming effective, Colgate India shall account for the merger in its

books of accounts as under:

(@)  The investments in the equity share capital of 55 Oral as appearing in th

books of accounts of Colgate India, shall stand cancellad;

(®)  All the assets and Habiliies recorded in the books of S§ Oral shall
transferred to and vested in Colgate India pursnant to the Scheme and shall

be recorded by Colgate India at their respective book values as appearinz in
the books of 55 Oral;

{¢)  Inter<company balances, if any, will stand cancelled;

{d)  The excess of the net assets value of SS Oral fransferred to Colgate India, atter

making the adjus 5 mentorned in sub-ciauses. {a) and (c) above, would

RAL RYGIENE PRODUCYS PYT. LTD,
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(e)

be credited to the ‘General Reserve’. In case of there being a deficit, the same

shall be debited by Colgate India to its General Reserve,

If considered appropriate for the purpose "of application of uniform
accounting methods and policies between 85 Oral and Colgate India, Coigate
Indiz may make suitable adjustments and reflect the effect thereof in the
General Reserve of Colgate India,

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

During the period between the Appointed Date and the Effective Date,

(@)

®

©

SS Otal shall carry on and deemed to have carried on their business and
activities and shall stand possessed of their entire business and undertakings,

in trust for Celgate India and shall account for the same to Colgate India.

Al the income or profits accruing or arising to 55 Oral and all costs, charges,
expenses or losses incurred by 55 Oral shall for all purposes be treated as the
income, profits, costs, charges, expenses and losses as the case may be of

Colgate India,

S5 Oral shall carty on their business and activities with reasonable diligence
and business prudence and shall not alter or diversify their respective
businesses nor venture into any new businesses, nor alienate, charge,
mortgage, encummber or otherwise deal with the assets or any part thereof
except in the ordinary course of business without the prior consent of‘ Colgate
India or pursiant fo any pre-existing obligation undertaken prior to the date
of acceptance of the Scheme by the respective Boards of Directors of 55 Oral

and Colgate India.

Colgate India shall be entitled, pending the sanction of the Scheme, to apply to the

Central/State Government(s) and all other agendcies, departments and authorities

concemed as are mecessary under any law for such consents, approvals and

sanctions which Colgate |

a aay require to carry on the business of 88 Qral.
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LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or ageinst §5 Oral be
pg:nding,’ the same shall not abate or be discontinued or be in any way prejudiciaily
affected by reason of the amalgamation by anything contained in this Scheme, but
the said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against Colgate India in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against 55 Oral

2s if this Scheme had not been made.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme, all contracts, deeds, bonds,
agreements and other instruments of whatever nature to which, 55 Oral is a party
subsisting or having effect immediately before the Scheme coming into effect shall be

in full force and effect against or in favour of Colgate India, and may be enforced by

or against Colgate India as fully and effectually as if, instead of 55 Oral, Colgate
India had been a party thereto.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance
of proceedings by or against Colgate India under Clause 8 above shall not affect any
transaction or proceedings already concluded by $S Oral on or after the Appointed
Date till the Bffective Date, to the end and-intent that Colgate India accepts and
adopts all acts, deeds and things done and executed by 55 Oral in respect thereto as

done and executed on behalf of itself,

STAFF, WORKMEN & EMFPLOYEES

On the Scheme becoming operative, all staff, workmen end employees of 85 Oral in
service on the Effective Date shall be deemed to have becorne staff, workmen and
employees of Colgate India without any break in their service and on the basis of

continuity of service, and
Fne

erms and conditions of their employment with
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Colgate Indiz shall not be less favourable than those applicable to them with
teference to S5 Oral respectively on the Effective Date,

Itis expressly provided that, on the Scheme becoming effective, the Provident Fund,
Gratuity Fund, Superannuation Fund or any ofher Special Fund or Trusts created or
existing for the benefit of the staff, workmen and employees of 55 COral shall become
the trusts/ funds of Colgate India for all purposes whatsoever in relation to the
administration or operation of such Fund or Funds oz in relation to the obligation to
make contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to the end
and intent that all rights, duties, powers and.obligations of S5 Oral in relation to
such Fund or Funds shall become those of Colgate India, It is clarified that the
services of the staff, workmen end employees of S5 Oral will be treated as having

been continuous for the purpose of the sald Fund or Funds.
WINDING UP

On the Scheme becoming effective, S5 Oral shall stand dissolved without being

wound up,
CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

(a) The Scheme being sanctioned by the Andhra Fradesh High Court or any
 other authority under Sections 391 to 304 and other applicable provisions of

the Act,

(b) The certified copies af the Orders of High Court of Judicature st Andhra
Pradesh under Sections 391 and 394 of the Act sanctioning the Scheme being

filed with the Registrar of Companies, AndhraPradesh at Hyderabad.

(u.;:) The requisite comsent, approval and permission of any statutory or
regulatory authority which, by law, inay be necessary for the imnplementation

of the Scheme. 1 HYGICHE PROGUCTS PV 470,

VK. ANARAY.
MmaEinu ﬁuecﬁr
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MODIFICATION OR AMENDMENTS TO THE SCHEME

55 Oral and Colgate India by their respective Board of Directors or any duly
authorised committee mfay make or consent to any modifications or amendments to
the Scheme or to any conditions or limitations that the Court or any other authority

may deem £t to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them and solve all difficulties that may arise for carrying

out the Scheme and do all acts, deeds and things necessary for putting the Scheme

into effect.
EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or conditions enumerated in the Scheme not
being obtained or complied, or for any other veason, this Scheme carmot be
implemented, then the Board of Directors of S5 Oral and Colgate India shall
mutually waive such conditions as they consider appropriate to give effect, as far as
possible, to this Scheme and failing such mutual agreement the Scheme shall become
null and void and each party shail bear and pay their respective costs, charges and

expenses in connection with this Scheme.
COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, Ievies and all other expenses, if any (save

a3 expressly otherwise agreed), incurred in carrying out and implementing this

Scheme end matters incidentals thereto, shall be borne by Colgate India.

/GLENE PRODUCTS PYT.LTD.
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IN THE HIGH COURT OF BOMBAY AT GOA
COMPANY PETITION NO. 16 OF 2014

PROFESSIONAL ORAL CARE PRODUCTS
PVT.LTD, ... Petitioner

Versus .
. Respondent

Mr. Sudin M. S, Usgaonkar, Advocate for the Petitioner.
Mz, C. A Ferreira, Advdeate for Regional Director.
Mr. Sanjay Kumar Gupta, Official Ligquidator.

Coram:- 8. J. VAZIFDAR. J.

Date:-  16th April, 2010
P.C.

The Petitioner has sought the sanction of the schems of
amalgamation between itself and Colgate Palmolive (India) Lumnited,
the Transferee Company. The petitioner is the wholly owned
subsidiary of the Transferece Company.

2. The procedure has been complied with. The Regional Direotor
has filed an affidavit, inter alia, stating that the scheme is not
prejudicial to the interest of shareholders and public. The Official
Liguidator has filed a report stating, inter alia, that the “affairg of the
Transferor Company appear to have not been conducted.in a manner
prejudicial to the interest of its members or the publioc interest,




that militates against the sanction of the scheme.

4. Inthe circumstances, the scheme 18 sanctioned as per the separate
; Order signed by me today.

The Company Petition is accordingly disposed of.

S. J. VAZIFDAR, J.
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IN THE HIGH COURT OF BOMBAY AT GOA
COMPANY PETITION NO. 16 OF 2010
CONNECTED WITH
COMPANY APPLICATION NO. 20 OF 2010
In the matter of the Companies
Act, 1956 (1 of 1956);
AND
in the matter of Sections 391 to
394 of the Cempanies Act, 1956;
AND

In the matter of Scheme of
Amalgamation of Professional Oral
Care Products Private Limited
(‘the Transferor Company’)

with
Colgate-Palmolive (India) Limited
{"the Transferee Company’)

and

Their Respective Shareholders

PROFESSIONAL ORAL CARE )
PRODUCTS PRIVATE LIMITED , 2}
‘company incorporated under’ the )
Companies Act, 1956 and having its )
registered office -at 158, Kundaim }

‘Industrial Estate, Kundaim, Goa—403 )
115, ") ... Petitioner Company

CORAM : Shri S.1. Vazifdar, J.

DATE : 16% April, 2010.



Adv, Sudin M. S. Usgaonkar for the Petitioner

Adv Carlos A. Ferrelra Asst. Solicltor General for the Regional

MINUTES OF ORDER

1. The sanction of the Court is sought under Section 391 to 394 of
the Companies Act,1956 to the Scheme of Amaigamation of

_ Professional Oral Care Products Private Limited, the ’i’ransferor
-Company with Colgate-?aim'ollve {india) Limited, the Transferee
Company and their respective shareholders.

2. The Pet;tloner Company which is the Transferur Cornpany Is the
wholly owned subSIdlary of the Transferee Cbmpany The filing of
separate Applicationsand Petition by the Transferee Cornpany was
dispensed by Order dated £ March 2010 in view of the
judgement of this Court in Mahaamba Investment Lxmnted v/s. DI
limited (2001) 105 Company Cases, page 16 10 18. Hence no
separate Petition was filed by Colgate-Palmolive (India} Limited,

tite Transferee Company.

3. Counsel for the Petitioner states that there is no ‘opposition
whatsoever from 'any of the concerned parties to the Scheme
being sanctioned. Perused the Petition -and. the f.icheme. it
appears that the sanctioning of the scheme will be for the benefit
of the Petitioner Company and its members and will alsx_S enable
' tﬁe Transferee Company to carry on its business activit\f efficiently
and work profitably. The Official Houidator has filed report stating
that the affairs of the Petitioner Company have been gonducted in a
proper manner and that appropriate orders as deemed fit be

passed.



4..The Counsel for the Petitioner further states that in pursuance of
the undertaking dated 31/03/2010, the Petitioner has already
filed the revised form 25C with the Registrar of Companies, Goa

; aon 03/04/2010 and the same has been duly _appréved by the

5. In view of the above, the Court is satisfied that the Scheme
deserves to be sanctioned. The Court directs the Company to file
the copy of the order with the Registrar of Companies, Goa, ,
within 30 days a‘ftermak%ng of.:tl?e-Order'as per ;che provisions of
section 394(3) of the Companies Act 1956,

6. In view of the above, Petition is made absolute in terms of the

prayer clauses (a) to (d) of the Petition.

7. Filing and issuance of drawn up decree is dispensed with.

‘8. Cost of 10,000 /- Wa Regional Dire d Rs.
nd o the _
10 OOO/ 1o the Offictal Liquadator to be paid by tife Petitioner
within 4 (four) weeks.

9, Certified Copy expedited.

so(}-

COMPANY. JUDGE
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SCHEME OF AMALGAMATION

OF
PROFESSIONAL ORAL CARE PRODUCTS PRIVATE LIMITED

WITH
COLGATE PALMOLIVE {INDIA) LIMITED

AND

THEIR RESPECTIVE SHAREHCLDERS

The Scheme of amalgamation is presented under sections 381 to 364 and olher applicable provisions
of the Companies Act, 1956 for amalgamation of Professional Qral Care Products Private Limiled with

Colgate~-Palmuolive {India) Limited.
1. DEFINITIONS

in this scheme, unless inconsisten! with the subject, the following-expression shall have the

meanings respectively assigned against them:

1.1 “Act” means the Companies Act, 1856 and shall include any statutery modification, re-

enactment or amendment thereof for the time being In force.

I E . ]
oy e ES -1

’ wﬁr o A'.'%‘Appolnted Date™ means the 1st day of April, 2009 or such other dale as may be approved
. }' _‘ t-d ¢
A\ t:gﬂ,,Lha High Court of Bombay at Goz or any other appropriate autharity.

i f.“’* ’T*'

ctive Date” means date on which the cerilfied or authent.imted copy of the Order of

>
"ﬁ';,,;__“_ :,-* o Transferar Company.

1.4  “Colgate India” or “the Transferae Company” means Colgale-Palmalive (India) Limited, a

company incorparaled under the [ndian Gompanies Adt, 1513 and having its registered office
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at Coigate Research Cenire, Main streel, Hiranandani Gardens, Powai, Mumbai, Maharashtra

-~ 400 0786,

1.5  “PDCPPL" or “the Transferor Company™ means Profassional Oral Care Products Private
Limited, a company incorporated under the Act and having Its registered office at 158,

Kundaim lndusirial Estate; Kundaim, Goa — 403 115,

1.6 “Scheme” or "the Scheme" or “thls Scheme™ means this Scheme of amalgamation in its
present form ar with any modification(s) made under clause 14 of the Scheme as approved or

directed by the High Court of Bombay at Goa.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein I its present form or with any modification(s} approved or
imposed or directed by the High Court of Bombay at Goa, shafl be effective from the

Appointed Date but shall be operative from the Effective Date,

. SHARE CAPITAL

3.1 The share caplial of the Transferor Campany as at March 31, 2009 was as under;

Particulars : Rupegs inlacs

125.00

125.00

120.08




- Total 120.08

Subsequent to the balance sheet date, the issued, subscribed and paid:up capital of

Transferor Company has been changed as under: ,

Particulars Rupees in facs
Authorised Capital

12,50,000 Equily Shares of Rs 10 each . ) 125.00
Total 125.00
Issued, Subscribed and Pald-up

12,01,200 Equity Shares of Rs 10 gach. fully paid-up 12012 |
- Totzl 1204:]

As of this date, the Transferor Company is a wholly-owned subsidiary of the Transferce

Company. The enlire share capital of the Transferor Company is held by the Transferee

Company.

32  The share capital of the Transferce Company &5 at March 31, 2008 is as under.

Rupees in lacs

13,700.00

13,700.00 1




issuad, Subscribed and Pald-up

13,59,92,817 Equity Shares of Re 1 each, fully pald 1,359.93

Total 1,359.93

A

There has been no change in the capital stucture of the Transleree Company subsequent fo

tMarch 31, 2009.

4, TRANSFER AND VESTING OF UNDERTAKING

41  With sffect fom the opening of the business as on the Appointed Date, th_e antire business
and whole of the undertakings of Transferor Company, intjuding all its pr;:pert!es and asseis
{whether movable or immovable, tangible ‘or intangible} of whaisoever nature such as
ficanses, permits, quotas, approvals, lease, tenancy rights, permissions, incantives if any, and
all other rights, file, interest, contracts, obligations, consents, benefits, exemptions {including
but not fimited to benefits of tax relief under the Income Tax Act, 1961, such as credit for
advance tax, taxes deducted at sourcs efc, unutitized deposits or credits and benefits under
the WVAT/Sales Tax Law, VAT/Sales Tax Setoff, benefits of any unatitzed
MODVATICENVATIService Tax credits elc.), approvals or pawers of every kind nalure and
descriplions whatsecever shall under the provisions of Sections 391 to 394 of t'he Act and

ursuznt to the orders of the High Court of—éombay :;t Goa or any other appropriate authority

:! 1"’ s I any, affecting the same as on tha Effective Date shall stand transferred andfor

5d fo be transferred to and vested in the Transferee. Company so as to become the
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42  The transfer and vesting as aforesald shall be subject to the existing charges / hypethecation
/ morigages, if any, as may be subsisting and agreed o be created over or In respect of the
said assets or any part thereof, provided however, any referer;ce-in any securily documents
or an‘ange:ner:ats to which the Transferer Company is parly wherein the assets of the
Transferor Company have beeq or are offered or agreed to be offered as security for any
financial assistance or obligations shall be constued as reference only to the assets
pertaining to the Transferor Company and vested in the Transferee Company by virue of this
Scheme to the end and intent that the charges shall not extend or deemed to extend to any

assets of the Transferee Company,

Provided that the Scheme shall not operate to enlarge the secusity for the said labilitles of the
Transferor Company which- shall vest in the Transfares Company by virtue of the Scheme
and the Transfores Company shall not be obliged to create any further, or additional security

thereof after the merger has become effective or otherwise.

4.3  The liabilities shall also, without any fusiher acl, instrument or deed be transferred to and
vested in and assumed by andfor deemed to be tansferred {0 .and vested In and assumed by
the Transferee Company pursuant to the provisions of Sections 391 to 354 of the Act, 50 as
o become the liabllities of the Transferes Company and further that it shail aot be necessary
to-obtain the consent of any third parly or other person who is a parfy to any contract or

"arangemant by virtue of which such fiabliies have arise‘n. in order to give effect {o the

“s,.. provisions of this Clauss,

r-e Transleres Company may at any time after the coming Into effect of the Scheme in

- rdanoe with tha provislons of the Schema, if so required, under any law or olhenwise,

Transferar Company is party or any writings as may be necessary of required to be executed

in order to give formal effact to the above provisions. ‘The Transferes Company shall under
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the provisions of the Scheme be deemed {0 be authorized to execule any such wrilings on
behalf of the Transferor Company and to implement or cary out all such formalities or
complisnce referred 1o above on the part of the Transleres Company fo be carried out or

performed.

5. CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY

5.1  The enlire issued, subscribad and paid-up share capital of the Transferor Company is held by
the Transferee Company. Upon the Schome bacoming effecilve, no shares of the Transferee
Company shalt be allotted in liey or exchange of its holding Iy thel Transferor Company and
the share capital of the Transferor Company shall stand cancelled, Upon the coming into
effiec! of this Scheme, the share certificates, If 4ny, and/or the shares in electronic form
representing the shares held by Lhe Transferee Company In the Transieror Company ;hall be
deemed to be cancelied without any further act or deed for cancellation thercof by the

Transferee Company.

g. ACCOUNTING TREATMENT

€.1  On the Scheme becoming effective, with effect from tha Appointed Date, the Transferee

% pany would follow ‘pooling of interest” method as prescribed in the Accounting Standard T

Lt
I

W
Y
-,

ounting for Amaigamations' issued by the Institute of Chartered Accountants of India

The assets, liabliiies and reserves of the Transferor Company vesled in the

Transferee Company pursuant to the Scheme shali be recorded at thalr respective

book vafues;
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) The equity shares held by the Transferes Company in the Transfercr Company will

stand cancelled and there shalt be o further obligation in that behalf:

() The inter-corporate deposits £ loans and advances { balance outstanding between the
Transferee Company and the Transterer Cempany will stand cancelled and there

shall be no further obligation in that behalf;

{h If considered appropriate for the purpese of application of uniform accounting
methods and policies between the Transferor Company and the Transferee
Campany, the Transferee Company may make suitable adjustments and reflect the

effect thereof In the Caplital Raserve of the Transferee Company.

(e The excess of the net assets value {(assets minus liabiliies) of the Transferer

Company transferred to the Transferea Company, after making the adjustment as
mentioned in sub-clauses (b} and (d} above and reserves taken over, would be
credited to the Capital Raserve. The deficlt, if any, shall be adjusted against Capital

Reserve to the extent availabls and balan'cp. ifany, against General Reserve,
7. CONDUGT OF BUSINESS UNTIL EFFECTIVE DATE

7.1 During the period between the Appolnted Date and the Effective Date:

The Transferar Company shall’ carry on and deemed to have canded an thelr

7 All the income or profits aceruing or arlslng fo the Transferor Company and all costs,

charges, expenses or losses Incumed by the Transferor Company shall for all
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purposes be treated as the income, profils, costs, charges, expenses and losses as

the case may be of the Transferee Company.

{© The Transferar Company shall carry on their business and activities with ressenable
diligence and business prudence and shall not alter .or diversify theit respective
businesses nor veniure inlo any new businesses, nor alienate, charge, mortgage,
enc’umﬁer or olhierwise deal wilh the assels or any part thereof except in the ordinary
course of business withoﬁt the prior consbnt of the Transferee Company or pursuant
fo any pre-existing obligation undertaken prior to the date of -acceptance of the
Scheme by the respective Boards of Directors of The Transferor Company and.the

Transferee Coxﬁpany.

7.2 The Transferee Company shall be entitled, pending the sarction of the Scheme, to apply to
the Ceniral/State Govemment(s) and all cther agencles, departments and authorities
concemed as are necessary under any law for such consents, approvals and sanclions which

the Transferee Company may require to carry on the business of the Transferor Company.

8. LEGAL PROCEEDINGS

If any suit, appeal or ather proceeding of whatever nature by or against the Transferor
Company be pending, the same shall not sbate or be discontinued or be in any way

. prejudicially affected by reasan of the amalgamation by anything centained In this Scheme,

ror Company as If this Scheme had not been made.

g. CONTRACTS, DEEDS AND OTHER INSTRUMENTS
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The Transferot Company and the Transferue Company by thelr respactive Board of Diractars
ar any duly authorised committee may make or consenl to any modifications of amen_dments
to the Scheme or fo any conditions of limitations that the Court or any other authority may
deem fit fo direct é:r impose or which may othenwise be considered necessary, desiable or
appropriate by them and sc;lve ali difficulties that may arse for carrying out the Scheme and

do all acts, deeds and things necessary for putting the Scheme into effect.

45.  EFEECT OF NON-RECEIPT OF APPROVALS:

in the event of any of B{q approvals o condifions enumerated In the Scheme not being
obtained or compliad, or for any other reason, this Scheme cannot bie implemented, then the
Board of Diractors of the Transferar Company and the Transferee Company shall mutually
walve such conditions as they consider appropriate o give effect, as far as possible, to this
Scheme and failing such mutul{ agreement the Schema shall become null and vold and each
party shall bear and pay their respedi've costs, charges and expenses in cannection with this

Scheme.

4E. COSTS, CHARGES & EXPENSES

All costs, charges, faxes including duties, levies -and all other expenses, If any (save as
expressly otherwise agreed), Incurred in camying out and implementing this Scheme and
matters incldentals thereto, shalt be bome by the Transferce Company. \ St ECVann

11
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busts! funds of the Transferee Company for all purposes whatsoever in relation to the
administration or operation of such Fund or Funrds or in relation lo the obligation to make
conlributions {o the sald Fund or Funds in accordance with the provisicns thereof as per the
terms provided in the respecilve Trust Daeds, if any, to the end and infent that all tights,
duties, powers and obligations of the Transferor Company in relation to such Fund or Funds
shall become those of the Transleree Company. it Is clarified that the services of the staff,
workmen and employees of the Transferor Company will bs lreated as having been

continuous for the purposa of the said Fund or Funds.

12 WINDING UP

On the Scheme becoming eflactive, the Transferor Company shall stand dissolved without

being wound up.

13. CORDITIONALITY OF THE SCHEME
This Scheme is and shall be condliional upon and subject to:

{d) The Scheme being senctioned by the High Court of Bombay at Goa or any other
authority under Sections 391 to 394 and other applicable provisions of the Act.

()  The cemified copies of the Orders of High Court of Bombay at Goa under Sections
391 and 394 of the Act sanclioning the Scheme baing filed with the appropriate
Reglstrar of Companids.

The requisite consent, approval and permission of any statutory of regulatory

autherity which, by law, may be necessary for the implemenlation of the Scheme.

44 % MODIFICATION OR AMENDMENTS TO THE SCHEME



L L

10.

.

114

g B

e

264

Subject to the other provisions confained in this Scheme, all contracts, deeds, bonds,
agreements and olher instruments of whatever nature to which, the Transferor Company is 2
party subsisting or having effect immediately before the Scheme coming into effect shall be In
fult force and effect against or in favour of the Transferee Company, and may be enforced by
or agalnst the Transferae Company as fully and effactually as if, instead of the Transterar

Company, the Transferee Company had been a party thereto,

SAVING OF CONCLUDED TRANSACTIONS

The iransfer of proparties and liablities under Clause 4 above and the continuance of
proceedings by or against the Transferee Company under Clause 8 above shali not affect any
transaction or proceedings alraady concluded by the Twansleror éo:‘npany cn or afier the
Appointed Date til the Effective Date, to the end and intent that the Transferee Company
aceepts and adopts all acls, deeds and things dona and exacuted by the Transferor Company

in respect therato as done and executed on behalf of salf.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operative, all sigff, workmen and employees of the Transferor
Company in service on the Effective Date shall be deemad 1o have become :'-_:taff. workmen

and employees of the Transferes Company without any break in their service and on the

basis of continuity of service, and the terms and conditions of their employment with the

-""*’#gc’eneﬁt of the stalf, workmen and employees of the Transferor Company shall become the



IN THE HIGH COURT OF SUDICATURE, ANDHRA PRADESH
. AT HYLERABAD
(CROINARY ORIGINALICIVIL JURISDICTlON) i

WEDNESDAY THE ELLEVENTH DAY OF ,aum |L," w- ;,..:

TWO THOUSAND AND TEN
PRESENT E
THE HON'BLE SRI JUSTICE G.V.SEETHAPATHY"

COMPANY PETITION NO.116 of 2010
CONNECTED WITH
COMPANY APPLICATION NO.363 OF 2010

IN THE MATTER OF THE COMPANIES ACT {1 of 1958)
AND
IN THE MATTER OF SECTIONS 391 TO 394 OF THE COMPANIES
ACT, 19586
AND
IN THE MATTER OF M/S.CC HEALTH CARE PRODUCTS PRIVATE
LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
M/5.CC HEALTH CARE PRODUCTS PRIVATE LIMITED
WITH
M/S.COLGATE PALMOLIVE (INDIA} LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

M/s. CC HEALTH CARE PRODUCTS PRIVATE LIMITED, A Company
incorporated under the Companies Act, 1958 having its Regd. Office at
Premises No.44/647/11, Road No. 7, IDA Nacharam, Hyderabad,
Andhra Pradesh- 800078, rep by ils Factory Manager, Murall Krishna, V.

PETITIONER/[TRANSFEROR COMPANY}

Petition to sanction the scheme of Amalgamation under
Sections 391 and 394 of the Companies Act, 1956, praying that this High

Court may be pleased io

{ajThat the schems of amalgamation #s approved by
the shareholders of the petitioner company, a copy of which is filed
hereto as Annexure-AB, be sanctloned and confirméd by this
Hon'ble High Court so as to be binding on all the members,
creditors and employees of the petitionar company and ali

concarned;

{b)For an order that the patitioneriTrans_fr?r Company
be dissolved without going through the process of winding up.



SR order under section 394 of the Act that the
petitioner company do within 30 days after the date of the orders,
cause a cerfified copy to be delivered to the Registrar of
Companies, Andhra Pradesh, Hyderabad for registration and on
such certified copy being delivered or such date as this Hon'ble
High Court may deem fit, the Registrar of Companies, Andhra
Pradesh, Hyderabad shall take all necessary consequential action
in respact of the petitioner company and zlso dissolution of the
petitioner company without going through the process of winding
up.

(d)That the parties of the scheme or Amalgamation or
other persons interested shall be at liberty to apply to this Hon'ble
High Court for any direction that may be necessary in regard to the
carrying out of the Scheme of Amaigamation.

This Pelilion coming on for orders upon reading the
Judge's Summons and the affidavit dated 22:05-2010 and filed by
Mr.V.Murali Krishna, Factory Manager of ihe Petitioner Company in
support of this Pelition and upon hearing the arguments of SriV.5.Raju,
Advocate for the Petitioner/Trans’ercr  Company and appearing

sri P.Ashok Goud, Assistani Solicitor General and Sri M.Anil Kumar,

Counsel for the Official Liguidator in the matter.

THE COURT MADE THE FOLLOWING: ORDER



THE HON'BLE MR JUSTICE G.V.SEETHAPATHY

COMFPANY PETITION No :116 of 2010

DATED:11-08-2010

ORDER:

This petition is filed.under Sections 391 and 394 of
the Companies Act, 1956 (jor brevity, ‘the Act)) seeking
sanction- for the proposed scheme of amalgamation of the
petitioner company-M/s CC Health Care Products Private
Liniited, IDA Nacharam, Hyderabud (hereinalter referred to
as ‘lransferor company’) with M/s Colgate Palmolive

{India) Limited (hereinafter referred to as ‘transferee

company’}.

2. Learned Assistant Solicitor General, representing the

Central Government, filed a common affidavit and the

learned counsel representing the Official Liquidator filed a

report.

3. Heard learned counsel for the petitioner-company;
learned Assistant Solicitor General, representing the
Central Government; and the learned counsel representing

the Official Liquidator, attached to this Court. Perused the

records, e

e =L
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4, Petitioner-transferor company was incorporated on
01.07.1987 under the name and style ‘M/s Crystal
Cosmetic;s Private Limited’, under the provisions of the Act
and -it became a deemed public company under Section
43A (1A} of the Act with effect from 15-03-1991.
Subsequently, it was reconverted into private limited
company and therealter the name was changed as
‘M/s CC Health Care Products Pri'vate Limited’ with effect
from 06-01-2003. The registered office of the transferor
company is situatc at Nacharam, Hyderabad. The present
authorized share capital of the transferor company is
Rs.20,00,000/- divided into 2.00 lakhs cquity shares of
Rs.10/- each. The-issued, subscribed and paid up share

capital is Rs.20,00,000/- divided into .00 lakhs equity

shares of Rs.10/- fully paid up.

5 The main object of the transferor company is:

to carry on business as manufaclurers,
buyers, sellers, disiributors, agents,
exporters and importers of all kinds of
Cosmetic, toilet and dentifrice requisites and
preparations including toothpowder,
toothpaste, toothbrushes, face creams,
sharing creams, talcum and face powder,

shampoos, Soaps, detergents and other

g TN
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6. The objects of the transferor company are set out 17

detail in the Memoarandum and Articles of Association,

annexed to the petition.

7. M/s Colgate Palmelive (India) Limited-transferee
company was incorporated on 23~09~2007l under the
provisions of the Indian Companies Act, 1913 and
subsequently il was convertied into a public limited
company on 06-10-1978. The registered office of the
transferee company is situate at Mumbai. The authorized
share capital of the transferor company is
Rs.1,37,00,00,000/- divided into 1,37,00,00,000 of equity
shares of Rs.1/- each. The issued, subscribed and paid up
capital of the transferor company is Rs.13,59,92,817/-
divided into 13,59,92,817 equity shares of Rs.1/- each

fully paid up.

8. The main object of the transferee company set out in

detail in the Memorandum of Association is:

to carry on business in rmanufacturer, sale
and distribution of washing material,
cleunsing compounds of every character

and all kinds of laundry materials,

—
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cosmetics, perfumes, defergents and toilet

preparations eic.

9. It is stated that the trarisferor company is wholly
owned subsidiary of the transferee company and that the
consolidation of the transferor company and transferee
company would result in benefits in terms of synergies
and operations, pooling of financial, managerial, and
technical resources. [t is further stated that it would result
in reduction of common administrative costs and will
make the management control systems more effective as
the proposed restructuring through the scheme of
amalgamation is stated to be to the mutual advantage of
both th-e companies. The benefits of the proposed -scheme
of amaigamation ol the -Lransfcror company with the
transferee company arc sct out in the scheme, annexed to
the company petition and also extracted in the petition,

and hence they are not reiterated herein for the sake of

brevity.

10. It is stated that the Board of Directors of the
transferor company have approved the proposed scheme
of amalgamation in thcir meeting held on 29-03-2010

subject to approval of the same by the share holders. By

P

I
~L.
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there are only seven share holders in the transferor
company and they filed af'ﬁ.davits-.; sluting no objection to
the proposed scheme which was placed on record. It is
also stated that the Board of Directors of the transferee
corﬁpany in their meeting on 21-03-2010 p.assed
resolution  approving  Lhe ﬁx'oposed scheme  of
amalgamation. [t is stated that there are no secured
creditors of the transferor compuny and there is only -one
unsecured creditor, which is holding the company and
which gave a letter of "‘no objection’ for the proposed
scheme and fully supported the claim. As the transferor
company is 100% subsidiary of the transferee company, it
is stated that no separate application is filed on behalf of

the transferee company seeking sanction of the proposed

scheme.

11. While admitting the petition, on 30-06-2010, this
Court directed issuance of notice to the Regional Director,
Ministry of Cerporate Affairs; Registrar of Companies; and
the Official Liquidator, attached to this Court. A general

notice by way of publicatioh in ‘Business Standard’

(BT
P\ F“
Ay




LKW
€K LA f 2040

editions was also directed to be issued.

12. Learned Assistant Solicitor General representing the

Registrar of Companies filed a common affidavit stating

‘no objection’ except that the transferee company should
pay the stamp duty, wherever applicable. Learned counsel
for the petitioner would submit that the transferee

company would pay the stamnp duty wherever applicable.

13. Learned counsel representing the Official Liquidator
filed a report stating that the verification of material
papers made available revealed that the affairs of the

transferor company do not appear to have been conducted

in a manner prejudicial to the interest of its members or to

the public interest. The Official Liquidator, however, stated
that 'the material placed before him opinion rt:gar(jing the
other object has not revealed anything about the pending
litigation and prosecution either by or agdinst the

transferor company or its Directors.

14, Learned counsel for the petitioner would submit that
there is no pending litigation, civil or criminal, either by

the company or against the company or ils Directors.

.c":—:v -
o
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In Paragraph No.o| of the Petition, it ig stated that
Mvestigation  of Praceedings g Pending  under
Sections 235 and 251 of the Act or other provisions of the

Act against the petitioner company,

16. In view of the said averment and submission made by
the learned counsel, the abjection raised by the Official
Liquidator in the report stands duly taken care of, No
objections have been received from any quarter in
response  to  the generyl notice issued hy way of
publication in the Newspapers opposing the proposed

scheme of amalgamation,

17. In the circumstances, as the transferor company is
100%  subsidiary of the transferee company and the
proposed scheme of amalgamation is stated to be to the
mutual benefit of both the companies and also in the
inlerest of the membery thereol, the creditors, employees,
Board of Directors of the companies, the share holders
and the creditors having stated no objection for the
proposed scheme and no objections having been received

from any quarter, it is considered that the proposed

scheme of amalgamation can be sanctioned and the same
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is accordingly sanctioned with effect from the appointed
date, i.e. 01-04-2009. As consequernce thereol, the
petitioner-transferor company shall stand dissolved with

effect from 01-04-2009 without going through the process

of winding up.

18. As the proposcd scheme  envisages total
amalgamation of the transferor company, which isa 100%
subsidiary of the transferee company and .there is no
allotment of shares by the transferee company, the
question of paying stamp duty under Article 20 (d) of
Schedule-1A of the Indian Stamp Act,1899 does not arise in
view of the explanation contained therein, as contended by
the learned counsel for the petitioner and also held by this

~Court in the order, dated 12-03-2010 in C.P.No.25 of 2010

and batch.

19. Petitioner shall file a certified copy of this order
within 30 days from the date of receipt of the same before

the Registrar of Companies, Hyderabad for the purpose of

registration and necessary follow up action. Petitioner
shall'pay a sum of Rs.3000/- (rupees three thousand only)

1o the learned Assistant Solicitor General towards costs.
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20. Accordingly, Company Petition is allowed.

-t
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5.

8,

8.
9.

8D/-P.V. RADHAKRISHNA RAO
JOINT REGISTRAR

ITRUE COPY/H

SECFION OFFICER

I Ll oy T
Sri V Murali Krishna, Factary Manager, Mis. CC Health Care  soPERINTENDSNY
Products Privatle Limited, Regd. Office at Premises COPYIST DEFARTMENY"
No.44/617/11, Road No 7, IDA Nacharam, Hyderabad, Anchra Righ Ceurt of A. P,
Pradesh- 500076, HYRERABAD
The Autherized Signatory, M/s.Colgate-Palmolive (India) Limited,
Regd.Office at Colgale Research Centre, Main Streel, Hiranandani
Gardens, Powal, Mumbai, Maharashira-400076.
The Registrar of Companies, 3-5-398, C.P.W.D.Buil ling, Kendriya
Sadan, Sullan Bazar, Koti, Hy-erabad.
The Official Liquidaior, 5-4-400, [T Floor, East Wing, Gagan Vihar
Building, OPP: to Gandhi Bhavan, Nampally, Hyderabad.
The Regional Director, Company Law Board, Southern Region,
Chennai.
The Section Officer, 0.8.Section, High Court of A.P., Hyderabad.
.D.Copies,

One CC 1o 51 V.8.Raju, Advocate (OPUC)
One CC to Sri P.Ashaok Goud, Assistant Solisitor General, High Court

of A.P., Hyderabad

41/&@6—66 to Sri M.Anil Kumar, Counsel for the Official Liquidator, High

Court of A.P., Hyderabad -
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IN THE HIGH COURT OF JUNICATURE, ANDHRA PRADESH
AT HIYDERABAD
(ORDINARY QRIGINAL/CIVIL JURISDICTION)

WEDNESDAY, THE ELEVENTH DAY OF AUGUST
TWO THOUSAND AND TEN

PRESENT
THE HON'BLE SRIJUSTICE G.V.SEETHAPRATHY

COMPANY PETITION NO.116 of 2010
CONNECTED WITH
COMPANY APPLICATION NO.363 OF 2010

IN THE MATTER OF THE COMPANIES ACT (1 of 1956)
: . AND .
IN THE MATTER OF SECTIONS 391 TO 394 OF THE COMPANIES
ACT, 1956
AND
IN THE MATTER OF M/S.CC HEALTH CARE PRODUCTS PRIVATE -
LIMITED
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
MIS.CC HEALTH CARE PRODUCTS PRIVATE LIMITED
WITH
M/S.COLGATE PALMOLIVE (INDIA) LIMITED |,
’ AND
THEIR RESPECTIVE SHAREHOLDERS

M/s. CC HEALTH CARE PRODUCTS PRIVATE LIMITED, A Company
incorporated under the Companies Act, 1956 having its Regd. Office at
Premises No.44/617/11, Road No. 7, IDA Nacharam, Hyderabad,
Andhra Pradesh- 500076, rep by its Factory Manager, Murali Krishna, V.

o PETITIONERJ(TRANSFEROR COMPANY)

Petition to sanction the scheme of Amalgamétion under
Secticns 391 and 394 of the Companies Act, 1956, praying that this High

Court may be pleasad to

(a)That the scheme of amalgamation as approved by
the sharshaldars of the pstitioner company, a copy of which is filed
hersto as Annexure-A6, be sanctioned and confirmed by this
Hon'ble High Court so as to be binding on all the members,
creditors and employees of the petitioner company and all
concerned;

(b)For an order that the patitionsr/Transferor Company
be dissolvad without going through the process of winding up.
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. ©For an order under section 394 of the Act that the
petitioner company do within 30 days after the date of the orders,
case a certified copy to be delivered fo the Registrar of
Companies, Andhra Pradesh, Hyderahad for registration and on
such certified copy being delivered or such date as this Hon'ble
High Court may deem fif, the Registrar of Companies, Andhra
Fradesh, Hyderabad shall take all necessary consequential action
in respect of the petitioner company and also dissolution of the .
petitioner company without going through the procass of winding
up. .

{d)That the parties of the schame or Amalgamation or
othar persons interested shall be at liberty ta apply to this Hon’ble
High Court for any direction that may be necessary In regard to the
carrying out of the Schame of Amalgamation.

This Petilion caming on for orders upon reading the
Judge's Summions and the affidavit dated 22-05-2010 and filed by
Mr.V.Murali Krishna, Factory Manager of the Petitioner Company In
support of this Petition and upon hearing lhe arguments of SriV.S.Rajy,
Advocate for the Petitioner/Transfercr Company and appearing

Sri P.Ashok Goud, Assistant Soliciter General and Sni M.AnH Kumar,

Gounsel for the Official Liquidator in the matter.
THIS COURT DOTH ORDER

1. That this court «dolh hereby sanclion the scheme of
amalgamation as approved by the shareholders of the Pelitioner
-~ transferor Company a cepy filed as Annexure-A to the petition
be and hereby is sanctioned and confirmed with effect from the
date i.e. 01/04/2009 and doth hereby declare the same o be
binding on all the members, creditors and employees of the
petitioner company and all concerned the transferor company
and the transferee Company viz., Mis.CC Heslith Care Products
Private Limited (Transferor Company) with M/s.Colgate
Paimolive India Limited (Transferee Company).

2. That all the property, rights and powers of the transferor
company specified in the first, second and third paris of the
Schedule herelo and all other properly, rights and powers of the
transferor company be iransferred without further act ar deed to
the transferge company and accordingly the same shall pursuant
to seclion 394(2) of the companies Acl, 1956, be transferred to
and vest In the iransferee company for all the estate and interest
of the transferor company therein but subject nevertheless to all
charges now afllecling the same

3. That all the liabilities and duties of the transferor company be
transferted without further act or deed to the {ransieree company
and accordingly the’ same shall, pursuant to section 384(2) of the
Companies

4. That all proceedings now pending by or against the transferor
company be continued by or against the transferee company .
and . , .

5. That the Transferor Company Is a 100% subsidiary of the
transferee corpany and there is no allotment of shares by the
transferee company the payment of stamp duly doas not arise
under article 20(d) of schedule i-A of the in fian Stamp A_Act,wg.

8. That the Transferor and Transferee companies do within 30 days
of receipt of a copy of this order cause a cerlified- copy of this
order ‘to be delivered to the Registrar of Companies for
registration; and taking necessary follow up action, and on such
retifiar ramy heina so delivered the transferor company shall be
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dissolved withoul going through the process of winding up and.
the Registrar of Companles shall place all documents relating to
the transferor company. and Regislered with him on \he file kept
by him n relation to the transferee company and filed relating to
the said two companies shall be consolidated accordingly; and
That any person interested shail be at liberty to apply to the court
in the above matter for any directions that may be necessary
That the Petitioner Company do pay a sum of RS.3,000/-
(Rupeés Three Thousand only) to the Assistant Solicitor General
towards costs .
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SCHEDULE
PART -1

(Insert a short description of the fraehold property of the tr;ans'feror

company)
= PART 1|
{Insert a short description of the leasehold property of the transferor
company)
PART =111 -

{Insert a short description of all s
3 ) stocks, shares, debent
charges in action of the transferar company) wres and other

Dated this the 11" Day of August, 2010.
{By the Courl)
Note ; Costs form +(Scheme of Amaigamation enclosed herewith)

MEMORANDUM OF COSTS

COMPANY PETITION No 116 QF 2010

Petitioners Costs . Rs. Ps.

Advocate’s fee on Rupees : - That the Petitioner/ transferor
company do pay costs of the
petition at Rs.3000/- to the
. Assistant Solicitor Generatl,
{as fixed by the court),

Total . . 3,000—00

SDI-P.V. RADHAKRISHNA RAC-
JOINT REGISTRAR _
-

IITRUE COPY!! W
5  OFFIC

’ §

1, SrlV.Murali Krishna, Factory Manager, M/s. CC HEALTH CA ““\—.]C :
PRODUCTS PRIVATE LIMITED, Regd. Office at Premises cﬁfg’”’rzﬁﬁi‘ﬁ%‘
No.44/617/11, Road No. 7, IDA Nacharam, Hyderabad, Andhatigy -c.f""*rm ENT
Pradesh- 500076. Ry py tof A p

2. The Authorized Signatory, M/s.Colgate-Palmolive {India) Limited, "~ "48ap "

Regd.Office al Colgate Research Centre, Main Streef, Hiranandani

Gardens, Powai, Mumbai, Maharashtra-400076.

The Registrar of Companies, 3-5-398, C.P.W D.Building, Kendriya

Sadan, Sultan Bazar, Koti, Hyderabad,

The Official Liquidator, 5-4-400, |l Floor, East Wing, Gagan Vihar

Building, OPP: to Gandhi Bhavan, Nampally, iHyderabad.

The Regional Director, Company Law Board, Southern Region,

Chennai.

The Section Officer, ©.5.Saction, High Caurt of A.P., Hyderabad.

2 C.D.Capies.
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HIGH COURT

Dated. 11/08/2010

SCHEME OF AMALGAMATION

CP NO 118/2010
Connecied with

CA NO 38372010

Allowing the Company Peliticn
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The Schome of amalyamation is presented under seclions 391 to 384 and other applicable provisions ol

SCHEME OF AMALGAMATION

OF

CC HEALTH CARE PRODUCTS PRIVATE LIMITED

WITH
COLGATE PALMOLIVE (INDIA} LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

the Companies Aci. 1956 for amalgamation of CC Health Care Preducts Privale Limited with

Colgate-Palmolve (India) Lirmiled,

i1

1.2

13

15

DEFINITIONS

In this scheme. unless inconsistent wilh the subect, tne following expression shall have th

meanings respectively assigned against Mem

FAct” means the Companies Act, 1956 and shall include any staulory modification, re-enactment

or amendment thereof for the bme bewng in foree.

“Appolnted Date" means the 15t day of April, 2009 ¢r such other date as may be approved by

the High Court of Judicature at Andhra Pradesh er any other appropriate authority.

"Effactive Dato” mean's date on which the certified or authenticated copy of the Order o'f Hig
Court of Judizaiure al Andha Pradesh or any other appropriate authority undes Sections 381 and
394 of the Act sanchioning the Scheme 15 filed with the Registrar of Companiés. Andhra Pradesh
al Hyderabad oy the Transferor Company.

“Golgate Indla" or "the Transferce Company” means Colgate-Paimolive (India) Limited, a
company incorporated under the Indian Companies Act, 1913 and having its registered office at

Colgate Rescaren Centra, Main sireet. Hiranandani Gardens, Powsl, Mumbal, Maharashtra ~ 400

076,

“GC Health Care” ar “the Transferor Gompany” means CC Health Care Products Private
Limied a company incorporated under the Acl and hawing ils registered oifice at Premises No.

44/617/%1 Road No 7, IDA Nacharam, Hyderabad, Andhra Pradesh ~ 500 076.

For CC HEALTH CARE FRODUCTS PRIVATE LIMITED
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ny

“Se woam . i
heme" or “tha Schama” ¢r "ty Schome” meany this Sehame of amalgamalign in its

present form or wilh any modification{s) made under clause 14 of the Scheme as approved or

direcled by the High Court of Judicature al Andhra Pradesh

DATE OF TAKING EFFECT 7 ND OPERATIVE DATE

The "cheme set out herein in its present farm gr with any medification(s) approved or imposed,or
diraeted by the Migh Court of Judicature at Andhra Pradesh, shall be effective from the Appomnted

Date but shall be eperative from the Effective Date. -

SHARE CAPITAL b

The share capital of the Transferor Company as at March 31, 2009 was as under:

Particulars ' " Rupeas in lags

i
- e -
Authorised Capital I.

'| 2.00.000 Equity Shares of Rs 10 each f 20.00
Total | 1 201)0_ f'
Issued, Subscribed and Pald-up _ l
2,00,000 Equity Shares of Rs 10 each, fully paid-up I 20.00 [

4 l |
Total i 20.00 ]
1

There has been no change in the capital strugture of CC Health Cars sithseruant 10 March 31

2009,

_As of this date the Transferor Company Is a wholly cwned subsidiary of the Transferee Company.

The entire Shara Capitai of the Transferar Company is held by the Transteree Company.

The share capital of the Transferee Company as at March 31, 2008 was as under:’

-Ii Rupees in lacs |

Particulars

Authc;rlsed Capital ‘%- e .
1.37,00,00,000 Equity Shares of Re 1 each [ 13.700.00 "

| B - 13,700.00

|
Total [

For CC HEALTH CARE PRODUCTS PRIVATE LIMITED
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4.2

'
1

i issued, Subscribed and Paid-up

i
" . 1
! 13,59.92,817 Equily Shares of Re 1 each [ully paid 1,359.93

Total 1,359.93

There has been no change In the capital structure of the Transferee Company subsequent to

March 31. 2003,

TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the business as on the Apponted Date, the enlire business and
whale of he undertakings of Transferor Campany, including all its properties and assets (whether
fmavatle or immovable, tangible or intangible). of whatsoever nature such as licenses, permits,
quolas. approvals, lease, tenancy-rights, permissions, incentves if any, and all ather nghts, title,
intgrest, conwracts, obligations, con-sents, benefits, exemplions (including but not 'Iimited [1e]
tenefits of tax retief under the Income Tax Act, 1961, such as credit for advance tax. taxes
deducted &t source ele, unutilised deposits or credits, benefits under the VAT/Sales Tax Law,
VAT:!Sales Tax Set-off, benefits of any unutihsed MODVATICENVAT/Service Tax credils etc.),
approvals o pueers of every kind nature end descriplions whatsoever shal! under the provision

of Sectans 391 to 384 of the Act and pursuant to the orders of the High Count of Judicature at
Andhra Pradzsh or any other appropri:;le authority sanchoning this Scheme and without further
act, instrument or deed, but subject to the charges if any, affecting the same as on the Effeclive
Date shall stand translerred and/er deemed 10 be transferred to and vested in the Transferes
Company so as lo become the properties and assets of the Transieree Company. Further, the
Transferse Company 15 allowed to avail and distribute CENVAT ¢redit on input s‘arvices o its

manufacturing units.

The transfer and vesting as aforesaid shall be subject to the existing charges / aypothecation /
morngages, it any, as may be subsisling and agreed to be created over or in respect of the said
assels of any part thereof, provided however, any reference in any security documents or
arrangements 1o which the Transleror Company is party wherein the assets of the Transfaror
Company have besn or are offered of agreed 10 be offered as security for any financial
assistance or abligations shall be construed as reference only. o the assets pertaining o the

Transferor Company and vested in the Transferee Comgany by virtue of this Scheme to the enu

For CC HEALTH CARE PRODUCTS PRIVATE LIMITED
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5.

5.1

and Inten a1aos o
‘ tthat the charges shall not - tend or deemed 1o extand to any aszels of the Translerng

Company . .

Provig ' '
ed that the Schems shall not operase to eniarge the secunty for the sard habilities of the

Transferor £ i
eror Company which shall vest in the Transferee Company by virtue of the Scheme and

the Transf . i
e nsferee Company shali not be abhged to create any furiner, or-2dditional secunty therzof

after the merger has become effective or otherwise.

The liabilities shall also, without any further azt, instrument or deed be transferred to and vested
in and assumed by and/or deemed iz ba :ransfe'rred to and vested in and assumed by lhe
Transferee Company pursuant to the provistons of Sections 391 to 394 of the Act, 50 as to
become the liabilities of the T}ansferee Company and further that it shall not be necessary to
abtain the consent of any third party or other person who 15 8 parly o0 any contragl or
arrangement by virtve of which such lianilises pave arisen, in order to gwe effest to the provisions

of thus Clause.

The Transferee Comipany may at any lime after the coming into effect of the Scheme i
accordance with the provisions of the Scheme, if 50 required, under any law or otherwise,
exacule deeds of confirmation, in favour of the secured creditors, f any, of the Transleror
Company or in favour of any other parly to any contract or arrangement to which the Transferor
Company is perty or any writings as may be necessary or requirad lo ba executed In order to give
formal effect ta the ahove provisions. The Transferee Compary shalf under the provisions of the

Scheme be deemed to be authorised to execute any such wiitings on behaif of the Traristeror

- Company and to implement or carry out afl such formalities or complisnce referred 1o above on

the port of the Transferee Company to be carred out or parformed

CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY

The entire issuad, subscribed and pald-up share capital of the Transferor Company is held by the
Trancferee Compai.’ Upon the Scheme becoming effective. ne shares of the Transferce
Cempany shall be aflotted in lieu or exchange of its holding in the Transferar Company and the
share capital of the Transferot Company shall stand cancelled, Upon the coming into effect of this
Scheme, the share cerificales, if any, andlor the shares In electronic form representing the
shares held by the Transferee Company In the Transferor Company shall be deemed to be

canéelled withoul any furiher act or deed for canceliation thereof by the Transferee Company.
fo¢ G0 HEALTH CARE PRODUCTS PRIVATE LIMITED
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7.

7.1

AGCCOUNTING TREATMENT

On the. Sehame becoming effective, with effect from the Appointed Date. the Transfere:

Company would follow "pocling of interest’ method &5 prescribed in the Accounting Standard 14:

"Accounting for Amalgamations' issued by the [nstitute of Chartered Accountants of Ingia

{a)

]

)

id;

{e)

The assets, liabilitlas and reserves of 1he Transferor Gompany vested in the Transierae

Company pursuant to the Schieme shall be recorded at thelr respaclive book values;

The equity shares hald by the Transteree Company in the Transfercr Company will stand

cancelied and there shall be no further obligation in that behaif,

The inter-corporate deposits, lpans & advances and balances outstanding belween the
Transferae Company and the Trans(eror Company will siand eancelled and Lhere shall be no

furthet-olligabion in that Gehall,

It consisered appropriate for the purpose of application of uniform accounting msthads
and poiitctes between the Transferor Company and the Transferse Company, the
Transferae Company may make suitable adjustments and reflect the effect thereof in th

Capital Reserve of the Transferae Company.

The exgess of the net assels value (assets minus liabilities) of the Transferer Company
translarred to the Transferze Company, after making the adjusiment as m.emianad n
sub-clauses (b} and {d) above and reserves taken over, would be credited to the Capital
Reserve The deficit, if any, shall be adjusted against Capital Reserve [o the extent

available and baiance, if any, against Ge: eral Resarve,

CONDUGT OF BUSINESS UNTIL EFFECTIVE DATE

During the penod between the Appeinted Date and the Effective Date,

{a)

()

The Transferor Company shall carry on and deemed {0 have carrled on thelr business
and activites and shall stand possessed of Iheir enlire business and underiakings, in
trust for the Transferee Company ang shall account for the same to the Transferer
Company

All the income or profits accruing or ansing 1o the H‘rarisferor Company and all costs,

charges, expenses ot losses incurred by the Transferor Company shall for @il purposes

For CC HEALTH CARE PRODLICTS PRIVATE LIMITED
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7.2

be fra: 5
aated as e income. prctils, cosls, charges. expenses and lossas as the i:asn L

be of the Transieree Company.

c T
{e) he Transferor Company shafl carry on their business and aclivihes with reasonable

diligence anc business prudence and shall not aller or diversify thelr respective
businesses nor venture inlg any new businesses, nor abenate, charge, mortgage,
encumber or oiherwise deat with lhe assets or any part thereof except in the ordinary
course of business without the prier cansent of the f_ransferea Company o/ pursuant {o
any pre-existing obligation undertaken prior to the date of acceptanca of the Scheme by

the respective Boards of Directors of lhe Transieror Company and the Translerce

Campany.
' Ao
The Transferee Company shall be entitled, pending th®Sanction of Ine Scheme, to apply o the

Central/State Government(s) and all other agencles, departments and authorilies concernad as
are necessary under any law for su b consents, spprovais and sanctions which the Transleree

Company riay require 1o carry on the business of the Transferor Company.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against the Transferor Company
be pending, the sau.  shall not abate or be discontinued or be'-. in any way prejudicially affected by
reason of the amalgamation by anything contained In this Stheme, but the said suit. appeal or
othel iegal proceedings may be continued, prosecutad and enforced by or against the Transferee
Company in the seme manner and o the sama exient as it would or might have been continued,

prosecuted and enforced by or against the Transferor Company as if this Scheme had nol been

méde.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the olher provisions contained in this Ssheme, all contracts, deeds, bonds, agreements
and other instruments of whatever nature to whieh, the Transferor Campany is & pany subsisting

- having offoct immeadiately before the Scheme coming Into shect shall be in full forca and eflect

vour of the Transferea Company. and may

against or in fa ‘pe enforced by of Bgamsl ne

Tronsferse Company 23 fully and affoctually as if, Instead of the Transteror Company the

Transferee Company hag been a party thereto.

For CC HEALTH CARE PRODUCTS PRIVATE LIMITED
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11,

"2

12,

SAVING OF CONCLUDED TRANSACTIONS

The tansler of pruperlies- and ligbilities under Clause 4 above and the r':onl;nuance of
procaedings by or against the Transferee Company under Clause 8 abéve shall nol alect any
lransagtion or proceedings already concluded by the Transferor company an or after the
Appointed Date till the Effective Dala, 1o the end and intent that the Transieree Company accepts
and adopts all acts. deeds and Ihings done and executed by the Transfaror Company in respact

therelo as done and execuled on behalf of itsell.

STAFF, WORKMEN & EMPLOYEES

On the Scheme tecoming cperalive, ail staff, workmen and employees of the Transferor
Cumpa'nv_-n service on the Effective Date shall be deemed to have become staff, workmen and
omployees of tF 2 Transleree Company withou! any break in their service and on the basis of
centnuty of seriice, and the lermsg and conditions of their employment with the Transferga
Company snalt not be less favourable than those applicable tp them wilh refarence lo the

Transteror Company respectively on the Effective Date.

it 1s cxpressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuiiy
Fund Superannuation Fund or any other Special Fund or Trusts created or existing for the
penchy of 1he stalf, workmen and employees of the Transferor Company shall become the trusts!
tunds of the [ransferse Compeny for all purposws whalsogver in relation to the administration o:

operauon of such Fund or Funds or in refation 1o the cbligation to make contributions to the said

* Fund or Funds n accordance with the provisions thereof as per the terms provided in the

respective Trust Deeds, if any, 10 the end and intent that 2ll rights, duties, powers and olligations
of the Tianslorot Company in relation to such Fund or Funds shall become those of the

Transferee Company. I is ciarified thal the services of the staff, workmen and employees of the
Transfersr Sempany wil Fe Uealed O NAVING GEen SRNINVSWE fer the pwpess o the eeid Pund

of Funds.

WINDING UP

On the Scheme becoming effactive, the Transferor Company shall stand dissaived without belng

wound up.

For CC HEALTH CARE PRODUCTS PRIVATE LIMITED
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15,

18.

ACONDITIONALITY OF THE SCHEME
This Scherne is and shall te condinonal upon and subject tor

(a The Scheme being sanctionea by the Andhra Pradesh High Courl or any other authority

under Secgions 39110 384 and niher applicable provisions of the Act

(b} The certified copies of the Orders of High Court of Judicature at Andhra Pradesh under

Segtions 391 and 394 of the Act sanctioning tha Scheme being filed with the agpropriale

Regisirar of Companies.

{c)  The requisite consent, dpproval and permission of any statutory or regulatory authority

which, by law, may be necessary lar the Implementation of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of Directors of
any duly authorised commitlee may r. 2ke or consent to any medifications or amendments [0 Lhe
Scheme or '3 any cenditions or lirhitations that the Court or any uth_er authority may deem fit to
difect or impose or which may otherwise be considered necessary, desirable or_appropriate by
them and solve all difficulties that may arise for cartying out the Scheme and do 2il acls, deeds

and things necessary for putting the Scheme into effect.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or condilions enumerated in the Scheme not being obtained
or womgplied, of for 2ny olher reason lhis Scheme cannut be implemented. then lhe Board of
Directors of the Transfercr Company and ihe Transferae Company shall mutually waive such
_con'ditions as they consider approprate to give effect, ag far as pussible, 1o this Scheme and
failing such mutual agreement the Scheme shall become null and void and each party shall bear

and pay thelr respective costs, charges and expenses in connection with this Scheme.

COSTS, CHARGES & EXPENSES

Al costs, charges, taxes Including duties.¥evies and all other expenses, if any (save as expressly

otherwise agreed), incurred In carying out and implementing this Scheme and matlers

incidentals therete. shall be bome by the Transferee Company.
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