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From: *** [mailto:   ***   ]
Date: October 23, 2020 at 10:07:56 PM EDT 
To: "de Maynadier, Patrick" <Patrick.deMaynadier@churchdwight.com> 
Subject: EXTERNAL - Rule 14a-8 Proposal (CHD)        blb   

Mr. de Maynadier, 
Please see the attached broker letter. 
Please confirm receipt. 
Sincerely, 
John Chevedden  

The information contained in this message may be confidential and/or subject to legal privilege, and is for the 
use of the intended addressee only.  Any unauthorized use, dissemination or copying of the information in this 
message is strictly prohibited.  If you have received this message in error, please notify the sender immediately 
and delete this message. 









            
         

    
              

                  
                 

               
                

           

               
             
             

              
            

       

              
                

             
       

             
              

               
        

   
     

               





Exhibit B 



 

PROPOSED CERTIFICATE AMENDMENT 

 

The text of section (c) of Article FIFTH of the Company’s Amended and Restated Certificate 
of Incorporation is proposed to be amended as follows:  

(c) Subject to the rights of the holders of any series of Preferred Stock or any other class of 
capital stock of the Corporation (other than the Common Stock) then outstanding, any 
director, or the entire Board of Directors, may be removed from office at any time prior 
to the expiration of his, her or their term of office, with or without cause, by the 
affirmative vote of at least a majority of the voting power of the outstanding shares of 
capital stock of the Corporation then entitled to vote generally in the election of directors, 
voting together as a single class; provided, however, if a director’s term was scheduled at 
the time of its commencement to extend beyond the next succeeding annual meeting of 
stockholders of the Corporation, such director may be removed only for cause and only 
by the affirmative vote of the holders of record of at least a majority of the voting power 
of the outstanding shares of capital stock of the Corporation then entitled to vote 
generally in the election of Directors, voting together as a single class.  If any director 
shall be removed by the stockholders pursuant to this paragraph, the stockholders of the 
Corporation may, at the meeting at which such removal is effected, fill the resulting 
vacancy by the affirmative vote of the holders of at least two thirds of the outstanding 
shares of capital stock of the Corporation the majority in voting interest of the 
stockholders present in person or represented by proxy at such meeting and entitled 
to vote for the election of directors. If the vacancy is not filled by the stockholders, the 
vacancy may be filled by the affirmative vote of two-thirds of the directors then in office, 
although less than a quorum. Any newly created directorships resulting from any increase 
in the number of directors may be filled by the affirmative vote of two-thirds of the 
directors then in office, although less than a quorum. Any directors chosen pursuant to 
the provisions of this paragraph shall hold office until the next election of the class, if 
any, for which such director shall have been chosen and until their successors shall be 
elected and qualified. 

 

The text of Article NINTH of the Company’s Amended and Restated Certificate of 
Incorporation is proposed to be deleted in its entirety:  

NINTH: (a) Except as otherwise provided in paragraph (b) of this Article NINTH, the 
affirmative vote of the holders of two thirds or more of the outstanding shares of capital stock of 
the Corporation entitled to vote generally in elections of directors shall be required at a meeting 
of stockholders (held in accordance with the provisions of this Certificate of Incorporation and 
the By Laws of the Corporation) to adopt, authorize, or approve any of the following actions: 
  

(1) A merger or consolidation by the Corporation with any corporation, other than a merger 
or consolidation with a wholly owned, direct or indirect subsidiary of the Corporation in a 
transaction which this Corporation is the surviving corporation and in which all stockholders of 
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this Corporation retain the same proportional voting and equity interests in the Corporation 
which they had prior to the consummation of the transaction; and 

(2) Any sale, lease, exchange or other disposition, other than in the ordinary course of
business (in a single transaction or in a related series of transactions) to any other corporation, 
person or other entity of any substantial assets of the Corporation, or the voting of any shares of 
any direct or indirect subsidiary, by proxy, written consent or otherwise, to permit such sale, 
lease, or other disposition by any direct or indirect subsidiary of the Corporation. For purposes of 
this Article NINTH, “substantial assets” shall mean assets in excess of twenty five percent (25%) 
of the value of the gross assets of the Corporation on a consolidated basis, at the time of the 
transaction to which this definition relates, as determined by the Board of Directors.  

(b) If any action referred to above in paragraph (a) has first been approved by resolution
adopted by not less than two thirds of the directors then in office, subject to any additional 
approval of stockholders required under applicable law, such action may be adopted, authorized, 
or approved by a majority of the votes cast by holders of shares of the Corporation entitled to 
vote thereon. 




