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PART I.       FINANCIAL INFORMATION 
- -------       --------------------- 
 
                           COLGATE-PALMOLIVE COMPANY 
 
                  CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
                  ------------------------------------------- 
 
                (Dollars in Millions Except Per Share Amounts) 
                                  (Unaudited) 
 
 
 
- ----------------------------------------------------------------------------------------------------------------- 
                                                Three Months Ended                 Six Months Ended 
                                                    June 30,                           June 30, 
                                                    --------                           -------- 
                                               2000             1999             2000            1999 
                                               ----             ----             ----            ---- 
                                                                                  
Net sales                                  $  2,336.7       $  2,285.0       $  4,578.5      $  4,460.3 
Cost of sales                                 1,065.8          1,063.7          2,086.4         2,073.1 
                                           ----------       ----------       ----------      ---------- 
Gross profit                                  1,270.9          1,221.3          2,492.1         2,387.2 
 
Selling, general and administrative 
    expenses                                    832.8            831.5          1,649.5         1,632.5 
Interest expense                                 51.2             54.5            100.3           108.5 
Interest income                                  (7.0)           (10.3)           (15.0)          (18.4) 
                                           ----------       ----------       ----------      ---------- 
 
Income before income taxes                      393.9            345.6            757.3           664.6 
Provision for income taxes                      132.0            117.5            255.5           227.6 
                                           ----------       ----------       ----------      ---------- 
 
Net income                                 $    261.9       $    228.1       $    501.8      $    437.0 
                                           ==========       ==========       ==========      ========== 
 
Earnings per common share: 
 
     Basic                                 $      .45       $      .38       $      .85      $      .73 
                                           ==========       ==========       ==========      ========== 
 
     Diluted                               $      .42       $      .36       $      .80      $      .68 
                                           ==========       ==========       ==========      ========== 
 
Dividends declared per common share*       $     -          $     -          $      .32      $      .28 
                                           ===========      ===========      ==========      ========== 
 
 
* Includes two dividend declarations in the first quarter periods. 
 
See Notes to Condensed Consolidated Financial Statements. 
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                           COLGATE-PALMOLIVE COMPANY 
 
                     CONDENSED CONSOLIDATED BALANCE SHEETS 
                     ------------------------------------- 
 
                             (Dollars in Millions) 
                                  (Unaudited) 
 
 
- ----------------------------------------------------------------------------------------------------------------- 
 
                                                ASSETS 
                                                ------ 
 
                                                                      June 30,             December 31, 
                                                                        2000                   1999 
                                                                   -------------          ------------- 
                                                                                       
Current Assets: 
     Cash and cash equivalents                                      $     224.2             $     199.6 
     Marketable securities                                                 14.5                    35.6 
     Receivables (less allowances of $38.1 and $37.2)                   1,190.1                 1,100.8 
     Inventories                                                          751.0                   783.7 
     Other current assets                                                 219.2                   235.1 
                                                                    -----------             ----------- 
                                                                        2,399.0                 2,354.8 
 
Property, plant and equipment: 
     Cost                                                               4,211.2                 4,166.0 
     Less:  Accumulated depreciation                                    1,692.8                 1,614.9 
                                                                    -----------             ----------- 
                                                                        2,518.4                 2,551.1 
Goodwill and other intangible assets 
     (net of accumulated amortization 
     of $620.8 and $578.9)                                              2,129.1                 2,185.4 
Other assets                                                              313.6                   331.8 
                                                                    -----------             ----------- 
                                                                    $   7,360.1             $   7,423.1 
                                                                    ===========             =========== 
 
 
 
 
 
 
 
 
 
See Notes to Condensed Consolidated Financial Statements. 
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                           COLGATE-PALMOLIVE COMPANY 
 
                     CONDENSED CONSOLIDATED BALANCE SHEETS 
                     ------------------------------------- 
 
                             (Dollars in Millions) 
                                  (Unaudited) 
 
 
- ----------------------------------------------------------------------------------------------------------------- 
 
                                   LIABILITIES AND SHAREHOLDERS' EQUITY 
                                   ------------------------------------ 
 
                                                   June 30,            December 31, 
                                                     2000                 1999 
                                                   --------             -------- 
                                                                  
Current Liabilities: 
     Notes and loans payable                     $      151.5          $      207.3 
     Current portion of long-term debt                  242.9                 338.9 
     Accounts payable                                   724.6                 764.8 
     Accrued income taxes                               143.5                 116.6 
     Other accruals                                     797.1                 845.9 
                                                 ------------          ------------ 
                                                      2,059.6               2,273.5 
 
Long-term debt                                        2,532.3               2,243.3 
Deferred income taxes                                   462.3                 398.6 
Other liabilities                                       665.9                 674.0 
 
Shareholders' equity: 
     Preferred stock                                    358.6                 366.5 
     Common stock                                       732.9                 732.9 
     Additional paid-in capital                       1,097.8               1,063.2 
     Retained earnings                                4,522.0               4,212.3 
     Cumulative foreign currency 
        translation adjustments                      (1,189.8)             (1,136.2) 
                                                 ------------          ------------ 
                                                      5,521.5               5,238.7 
 
     Unearned compensation                             (345.7)               (348.6) 
     Treasury stock, at cost                         (3,535.8)             (3,056.4) 
                                                 ------------          ------------ 
                                                      1,640.0               1,833.7 
                                                 ------------          ------------ 
                                                 $    7,360.1          $    7,423.1 
                                                 ============          ============ 
 
 
 
 
See Notes to Condensed Consolidated Financial Statements. 
 
                                       4 



 
 
                           COLGATE-PALMOLIVE COMPANY 
 
                CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
                ----------------------------------------------- 
 
                             (Dollars in Millions) 
                                  (Unaudited) 
 
 
- ----------------------------------------------------------------------------------------------------------------- 
                                                                                 Six Months Ended 
                                                                                 ---------------- 
                                                                                     June 30, 
                                                                                     -------- 
                                                                           2000                   1999 
                                                                         --------              --------- 
                                                                                         
Operating Activities: 
- -------------------- 
 
    Net cash provided by operating activities                           $    657.2            $    551.5 
 
Investing Activities: 
- -------------------- 
 
Capital expenditures                                                        (157.2)               (145.9) 
Payments for acquisitions, net of cash acquired                              (30.0)                (19.6) 
Sale of non-core product lines                                                 -                    89.7 
Sale of (investments in) marketable securities                                19.1                 (42.7) 
Proceeds from sale of long-term investments                                  103.5                   3.2 
Other                                                                        (37.4)                 (6.7) 
                                                                        ----------            ---------- 
    Net cash used for investing activities                                  (102.0)               (122.0) 
 
Financing Activities: 
- -------------------- 
 
Principal payments on debt                                                  (333.1)               (303.1) 
Proceeds from issuance of debt                                               456.0                 378.4 
Dividends paid                                                              (191.9)               (171.5) 
Purchase of common stock                                                    (465.4)               (302.0) 
Other                                                                          6.4                 (12.1) 
                                                                        ----------            ---------- 
    Net cash used for financing activities                                  (528.0)               (410.3) 
 
Effect of exchange rate changes on 
    cash and cash equivalents                                                 (2.6)                 (2.8) 
                                                                        ----------            ---------- 
Net increase in cash and cash equivalents                                     24.6                  16.4 
 
Cash and cash equivalents at beginning of period                             199.6                 181.7 
                                                                        ----------            ---------- 
Cash and cash equivalents at end of period                              $    224.2             $   198.1 
                                                                        ==========            ========== 
 
 
 
See Notes to Condensed Consolidated Financial Statements. 
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                           COLGATE-PALMOLIVE COMPANY 
 
             NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
             ---------------------------------------------------- 
 
           (Dollars and Shares in Millions Except Per Share Amounts) 
                                  (Unaudited) 
 
- -------------------------------------------------------------------------------- 
 
1.    The Condensed Consolidated Financial Statements reflect all normal 
      recurring adjustments which, in management's opinion, are necessary for a 
      fair presentation of the results for interim periods. Results of 
      operations for the interim periods may not be representative of results to 
      be expected for a full year. 
 
2.    Provision for certain expenses, including income taxes, media advertising, 
      consumer promotion and new product introductory costs, are based on full 
      year assumptions. Such expenses are charged to operations in the year 
      incurred and are included in the accompanying condensed consolidated 
      financial statements in proportion with the passage of time or with 
      estimated annual tax rates or annual sales. 
 
3.    Inventories by major classes were as follows: 
 
 
 
                                                        June 30,            December 31, 
                                                          2000                  1999 
                                                         ------             ------------ 
                                                                       
      Raw material and supplies                         $  231.6              $  259.6 
      Work-in-process                                       33.5                  33.2 
      Finished goods                                       485.9                 490.9 
                                                        --------              -------- 
                                                        $  751.0              $  783.7 
                                                        ========              ======== 
 
 
4.       Earnings Per Share: 
 
 
 
                                       Three Months Ended June 30, 2000        Three Months Ended June 30, 1999 
                                       --------------------------------        -------------------------------- 
                                                                  Per                                      Per 
                                        Income      Shares       Share           Income      Shares       Share 
                                        ------      ------       -----           ------      ------       ----- 
                                                                                         
     Net income                          $261.9                                  $228.1 
     Preferred dividends                   (5.1)                                   (5.1) 
                                       ---------                               --------- 
 
         Basic EPS                        256.8      576.3        $.45            223.0       584.1        $.38 
                                                                  ====                                     ==== 
 
     Stock options                                    10.3                                     12.2 
     ESOP conversion                        5.0       42.7                          4.4        44.1 
                                       --------     ------                     --------       ----- 
 
         Diluted EPS                     $261.8      629.3        $.42           $227.4       640.4        $.36 
                                       ========      =====        ====           ======       =====        ==== 
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                           COLGATE-PALMOLIVE COMPANY 
 
             NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
             ---------------------------------------------------- 
 
           (Dollars and Shares in Millions Except Per Share Amounts) 
                                  (Unaudited) 
 
 
 
- ------------------------------------------------------------------------------------------------------------------------------
 
 
                                    Six Months Ended June 30, 2000         Six Months Ended June 30, 1999 
                                    ------------------------------         ------------------------------ 
                                                             Per                                    Per 
                                      Income    Shares      Share            Income      Shares    Share 
                                      ------    ------      -----            ------      ------    ----- 
                                                                                  
     Net income                      $ 501.8                                $ 437.0 
     Preferred dividends               (10.4)                                 (10.3) 
                                     -------                                ------- 
 
         Basic EPS                     491.4     577.2      $ .85             426.7       583.9    $ .73 
                                                            =====                                  ===== 
 
     Stock options                                10.6                                     12.5 
     ESOP conversion                    10.1      43.0                          9.1        44.1 
                                     -------    ------                      -------      ------ 
 
         Diluted EPS                 $ 501.5     630.8      $ .80           $ 435.8       640.5    $ .68 
                                     =======    ======      =====           =======      ======    ===== 
 
 
5.   Comprehensive income 
 
     Comprehensive income is comprised primarily of net earnings and currency 
     translation gains and losses. Total comprehensive income for the three and 
     six months ended June 30, 2000 and 1999 were as follows: 
 
 
 
                                                              Three months ended          Six months ended 
                                                                 June 30,                     June 30, 
                                                                2000       1999            2000       1999 
                                                             ---------   ---------      ---------   --------- 
                                                                                         
     Net income                                              $   261.9   $   228.1      $   501.8   $   437.0 
     Foreign currency translation adjustment due to 
         devaluation of Brazilian Real                           (15.0)      (12.5)          (3.2)     (236.5) 
     Other foreign currency translation adjustments              (31.2)      (14.6)         (50.4)      (40.9) 
                                                             ---------   ---------      ---------   --------- 
     Total comprehensive income                               $  215.7    $  201.0       $  448.2    $  159.6 
                                                             =========   =========      =========   ========= 
 
 
     The charge to cumulative translation adjustment resulting from the 
     devaluation of the Brazilian Real in the six months ended June 30, 1999 
     related to foreign currency denominated goodwill and property, plant and 
     equipment and did not include economic losses on monetary assets. 
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                           COLGATE-PALMOLIVE COMPANY 
 
             NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
             ---------------------------------------------------- 
 
                             (Dollars in Millions) 
                                  (Unaudited) 
 
 
 
- ------------------------------------------------------------------------------------------------------------------------------
 
6.   Segment information: 
 
 
                                                 Three months ended June 30,          Six months ended June 30, 
                                                      2000            1999                2000              1999 
                                                 -----------       -----------         -----------       ----------- 
                                                                                              
     Net Sales 
     North America                               $     567.4       $     534.9         $   1,115.3       $   1,068.2 
     Latin America                                     635.8             613.6             1,224.2           1,148.1 
     Europe                                            480.0             495.4               942.4             996.9 
     Asia/Africa                                       378.8             377.8               754.3             738.8 
                                                 -----------       -----------         -----------       ----------- 
     Total Oral, Personal and 
        Household Care                               2,062.0           2,021.7             4,036.2           3,952.0 
     Total Pet Nutrition                               274.7             263.3               542.3             508.3 
                                                 -----------       -----------         -----------       ----------- 
     Net Sales                                   $   2,336.7       $   2,285.0         $   4,578.5       $   4,460.3 
                                                 ===========       ===========         ===========       =========== 
 
     Earnings 
     North America                               $     127.3       $     103.1         $     241.6       $     216.1 
     Latin America                                     144.1             129.8               285.7             258.0 
     Europe                                             83.0              82.4               167.2             172.0 
     Asia/Africa                                        46.1              42.9                93.6              85.3 
                                                 -----------       -----------         -----------       ----------- 
     Total Oral, Personal and 
        Household Care                                 400.5             358.2               788.1             731.4 
     Total Pet Nutrition                                58.0              51.0               113.6              95.5 
     Corporate overhead and other                      (20.4)            (19.4)              (59.1)            (72.2) 
                                                 -----------       -----------         -----------       ----------- 
     Earnings before interest and 
       taxes                                           438.1             389.8               842.6             754.7 
     Interest expense, net                             (44.2)            (44.2)              (85.3)            (90.1) 
                                                 -----------       -----------         -----------       ----------- 
     Income before income taxes                  $     393.9       $     345.6         $     757.3       $     664.6 
                                                 ===========       ===========         ===========       =========== 
 
 
7.   In July 2000, the Financial Accounting Standards Board's Emerging Issues 
     Task Force (EITF) reached a consensus on Issue No. 00-14, "Accounting for 
     Certain Sales Incentives". This issue addresses the recognition, 
     measurement, and income statement classification for various types of sales 
     incentives including discounts, coupons, rebates and free products. The 
     Company will adopt this consensus in the fourth quarter of 2000. While the 
     impact of this consensus on the Company's consolidated financial statements 
     is still being evaluated, it is expected to only impact revenue and expense 
     classifications and not change reported net income. 
 
8.   Reference is made to the Company's Annual Report on Form 10-K filed with 
     the Securities and Exchange Commission for the year 1999 for a complete 
     set of financial notes including the Company's significant accounting 
     policies. 
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                           COLGATE-PALMOLIVE COMPANY 
               MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
               ------------------------------------------------- 
                      CONDITION AND RESULTS OF OPERATIONS 
                      ----------------------------------- 
 
                (Dollars in Millions Except Per Share Amounts) 
 
- -------------------------------------------------------------------------------- 
 
Results of Operations 
- --------------------- 
 
Worldwide sales reached $2,336.7 in the second quarter of 2000, a 2% increase 
over the 1999 second quarter, reflecting unit volume gains of 6% partially 
offset by a decline in foreign currencies. Sales would have risen 7%, excluding 
the effect of foreign exchange declines. 
 
Second quarter sales in the Oral, Personal and Household Care segment were 
$2,062.0, a 2% increase as compared to 1999 sales of $2,021.7 on volume growth 
of 6%. 
 
Colgate-North America sales were $567.4 in the second quarter of 2000. Sales, 
excluding divested businesses, grew 8% on volume gains of 7% driven by 
introductions of new products in all core categories. These new products 
included the battery-powered Colgate Actibrush toothbrush, and Colgate Sensitive 
Maximum Strength and Colgate Sparkling White toothpastes. Also contributing to 
increased sales were Palmolive Spring Sensations dishwashing liquid and Irish 
Spring aloe bar soap, both introduced in late 1999. 
 
Colgate-Latin America second quarter sales increased 4% to $635.8 on volume 
gains of 7%, led by strong volume growth in Mexico, Venezuela, Peru, the 
Dominican Republic and Central America. The regional introduction of Colgate 
Fresh Confidence gel toothpaste, now in 14 countries, as well as the continued 
success of herbal toothpastes and Palmolive Botanicals shampoo and soap 
strengthened market shares in the Oral and Personal Care categories. 
 
Colgate-Europe second quarter sales decreased 3% to $480.0 as volume gains of 6% 
were negatively impacted by the weakened euro. Excluding the impact of foreign 
currency, sales would have risen 6% largely due to volume increases in the 
United Kingdom, Italy, Greece, Spain, Poland, Turkey and the Nordic group. The 
Colgate Actibrush, and Colgate Fresh Confidence and Colgate Herbal toothpastes 
led Oral Care market share growth in the region. Market share growth in the 
Personal and Household Care categories also continued, generated by Palmolive 
Aquarium liquid hand soap, new varieties of Palmolive shower gel, Ajax Shower 
Power and Palmolive Spring Sensations dishwashing liquid. 
 
Colgate-Asia/Africa second quarter sales increased 1% to $378.8 as volume grew 
6% largely as a result of strong growth in China, the Philippines, Malaysia, 
Australia, Vietnam and South Africa. China continued to experience significant 
growth through geographic expansion as well as the introduction of new products 
such as Softlan fabric softener and Palmolive Naturals shampoo. The region also 
experienced strong volume growth from new products such as Colgate Fresh 
Confidence, Colgate Herbal and Colgate Triple Action toothpastes. In addition, 
effective July 1, 2000, the Company formed a majority-owned joint venture with 
China's market-leading toothbrush company, Jiangsu Sanxiao Group Co. Ltd. 
 
Hill's Pet Nutrition second quarter sales increased 4% to $274.7 with unit 
volume gains of 6%. Domestic volume rose through strong veterinary endorsements, 
higher sales from Science Diet Feline Hairball Control and its lifestage 
variants and effective national selling programs. Hill's-International 
experienced volume growth in Japan, following the launch of Science Diet Feline 
Hairball Control, and in Europe and Asia-Pacific, where the introduction of 
educational programs has led to strong sales growth of Prescription Diet 
products. 
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                           COLGATE-PALMOLIVE COMPANY 
               MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
               ------------------------------------------------- 
                      CONDITION AND RESULTS OF OPERATIONS 
                      ----------------------------------- 
 
                (Dollars in Millions Except Per Share Amounts) 
 
- -------------------------------------------------------------------------------- 
 
Sales in the Oral, Personal and Household Care segment for the six months ended 
June 30, 2000 were up 2% to $4,036.2 from the comparable period in 1999 as 
volume rose 7% partially offset by a decline in foreign currencies. Within this 
segment, Colgate-North America sales excluding divested businesses increased 7% 
on volume growth of 6%, Colgate-Latin America sales increased 7% on volume 
growth of 8%, Colgate-Europe sales decreased 5% while volume grew 5% and 
Colgate-Asia/Africa sales increased 3% on volume growth of 7%. 
 
Worldwide gross profit margin for the second quarter of 2000 increased 100 basis 
point to 54.4% from 53.4% for the comparable period in 1999. The Company 
continued to benefit from manufacturing cost reduction initiatives, 
global sourcing and product mix. 
 
Selling, general and administrative expenses as a percentage of sales decreased 
to 35.6% in the second quarter of 2000 from 36.4% in 1999, and to 36.0% in the 
first half of 2000 from 36.6% for the comparable period in 1999, due to overhead 
cost efficiency programs. 
 
Earnings before interest and taxes (EBIT) increased 12.4% to $438.1 in the 
second quarter of 2000, and reached a level of 18.7% of sales versus 17.1% in 
second quarter of 1999. For the first half of 2000 EBIT increased 11.6% to 
$842.6, a level of 18.4% of sales as compared to 16.9% in 1999. 
 
Interest expense, net of interest income, remained level at $44.2 in the second 
quarter of 2000 as compared with 1999. For the first half of 2000 interest 
expense decreased to $85.3 compared with $90.1 in 1999, primarily due to strong 
cash generation and the lower dollar cost of foreign currency denominated debt. 
 
The effective tax rate for the second quarter of 2000 was 33.5% versus 34.0% for 
the second quarter of 1999. The effective rate for the first half of 2000 was 
33.7% versus 34.2% for the same period in 1999. The 33.7% rate reflects the 
Company's current estimate of its full year effective income tax rate which is 
slightly higher than the 1999 full year rate of 32.8%. The rates in both years 
include the benefits of global tax planning strategies, including the 
realization of tax credits. 
 
Net income for the second quarter of 2000 increased 14.8% to $261.9 or $.42 per 
share on a diluted basis compared with $228.1 or $.36 per share in the prior 
year. For the first half of 2000, net income increased 14.8% to $501.8 or $.80 
per share on a diluted basis compared with $437.0 or $.68 per share in the prior 
year. 
 
Liquidity and Capital Resources 
- ------------------------------- 
 
Net cash provided by operations increased 19% to $657.2 in the 2000 first half 
compared with $551.5 in the 1999 first half. The improvement was primarily 
generated by the increase in operating profit. At June 30, 2000, $634.4 of 
commercial paper was classified as long-term debt in accordance with the 
Company's intent and ability to refinance these obligations on a long-term 
basis. The Company's liquidity remains strong. In March 2000, Standard and Poors 
increased the Company's debt rating from A to A+. 
 
Reference should be made to the Company's 1999 Annual Report on Form 10-K for 
additional information regarding liquidity and capital resources. 
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                           COLGATE-PALMOLIVE COMPANY 
 
 
PART II.  OTHER INFORMATION 
- --------  ----------------- 
 
- -------------------------------------------------------------------------------- 
 
Item 1.   Legal Proceedings 
- -------   ----------------- 
 
          For information regarding legal matters refer to Item 3 on page 4 of 
          the registrant's Annual Report on Form 10-K for the year ended 
          December 31, 1999 and Note 14 to the consolidated financial statements 
          included therein on page 36. 
 
Item 4.   Submission of Matters to a Vote of Security Holders 
- -------   --------------------------------------------------- 
 
          The Company's annual meeting of stockholders was held on May 9, 2000. 
          The matters voted on and the results of the vote were as follows: 
 
          (a)  Jill K. Conway, Ronald E. Ferguson, Ellen M. Hancock, David W. 
               Johnson, John P. Kendall, Richard J. Kogan, Reuben Mark and 
               Howard B. Wentz, Jr. were elected directors of the Company. The 
               results of the vote were as follows: 
 
                                        Votes Received           Votes Withheld 
                                        --------------           -------------- 
 
               Jill K. Conway             520,188,400               4,941,627 
               Ronald E. Ferguson         520,145,297               4,984,730 
               Ellen M. Hancock           520,252,837               4,877,190 
               David W. Johnson           520,003,027               5,127,000 
               John P. Kendall            519,329,489               5,800,538 
               Richard J. Kogan           520,382,647               4,747,380 
               Reuben Mark                520,173,628               4,956,399 
               Howard B. Wentz, Jr.       519,580,310               5,549,717 
 
          (b)  The ratification of the selection of Arthur Andersen LLP as 
               auditors for the year ending December 31, 2000 was approved. The 
               results of the vote were as follows: 
 
                 Votes For          Votes Against           Abstentions 
               -------------        -------------           ----------- 
                519,282,642           3,503,968              2,343,417 
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                           COLGATE-PALMOLIVE COMPANY 
 
 
 
PART II.  OTHER INFORMATION (continued) 
- --------  ------------------ 
 
 
- -------------------------------------------------------------------------------- 
 
 
 
Item 6.   Exhibits and Reports on Form 8-K 
- -------   -------------------------------- 
 
          (a)  Exhibits: 
 
               Exhibit 4-B(b) Colgate-Palmolive Company Employee Stock Ownership 
                              Trust effective as of June 1, 1989, as 
                              amended 
 
               Exhibit 12     Ratio of Earnings to Fixed Charges. 
 
               Exhibit 27     Financial Data Schedule. 
 
          (b)  Reports on Form 8-K. 
 
               None. 
 
The exhibits indicated above which are not included with the Form 10-Q are 
available upon request and payment of a reasonable fee approximating the 
registrant's cost of providing and mailing the exhibits. Inquiries should be 
directed to: 
 
                                   Colgate-Palmolive Company 
                                   Office of the Secretary (10-Q Exhibits) 
                                   300 Park Avenue 
                                   New York, NY 10022-7499 
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                                   SIGNATURE 
                                   --------- 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the 
registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized. 
 
                           COLGATE-PALMOLIVE COMPANY 
                           ------------------------- 
                                 (Registrant) 
 
 
 
                            Principal Financial Officer: 
 
 
August 10, 2000            /s/    Stephen C. Patrick 
                           --------------------------- 
                                  Stephen C. Patrick 
                                 Chief Financial Officer 
 
 
                            Principal Accounting Officer: 
 
 
August 10, 2000            /s/    Dennis J. Hickey 
                           --------------------------- 
                                  Dennis J. Hickey 
                                 Vice President and 
                                Corporate Controller 
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                           COLGATE-PALMOLIVE COMPANY 
 
                        EMPLOYEE STOCK OWNERSHIP TRUST 
                        ------------------------------ 
 
                    (Between Colgate-Palmolive Company and 
                       LaSalle National Bank as Trustee) 
 
                         Effective as of June 1, 1989, 
                                  as amended 
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                           COLGATE-PALMOLIVE COMPANY 
                        EMPLOYEE STOCK OWNERSHIP TRUST 
                        ------------------------------ 
 
     This Agreement is entered into as of the 1st day of June, 1989, by and 
between Colgate-Palmolive Company, a Delaware corporation, with principal 
offices at 300 Park Avenue, New York, NY 10022 (the "Company"), and LaSalle 
National Bank, a national banking association, with principal offices at 135 
South LaSalle Street, Chicago, Illinois 60690 (the "Trustee") not in its 
individual or corporate capacity, but solely in its capacity as trustee of the 
Colgate-Palmolive Company Employee Stock Ownership Trust, which implements and 
forms a part of the Colgate-Palmolive Company Employees Savings and Investment 
Plan (the "Plan"). 
 
                           WITNESSETH, That Whereas: 
 
     (A)  The Company maintains the Colgate-Palmolive Company Employees Savings 
and Investment Plan for the benefit of certain eligible employees of the Company 
and certain of its subsidiaries, the terms of which are expressly incorporated 
herein; 
 
     (B)  The Plan is intended to comply with the terms of the Internal Revenue 
Code of 1986, as amended ("Code") and the Employee Retirement Income Security 
Act of 1974, as amended ("ERISA"); a portion of the Plan specifically is 
intended to qualify as a cash or deferred arrangement under Code Section 401(k) 
and a portion of the Plan (the "ESOP") specifically is intended to qualify as an 
employee stock ownership plan under Section 407(d)(6) of the Employee Retirement 
Income Security Act of 1974, as amended ("ERISA") and Section 4975(e)(7) of the 
Code; 
 
     (C)  The Plan provides for a trustee to receive and hold contributions 
under the ESOP; 
 
     (D)  The Company desires by the execution and delivery of this Agreement 
(i) to provide for the receipt, investment and administration of assets of, 
contributions to and earnings thereon, the ESOP; and (ii) to have the trust 
constitute a part of the Plan and a trust meeting the requirements of Code 
Sections 401(a) and 501(a); 
 
     (E)  It is a principal purpose of the ESOP to invest primarily in shares of 
Preferred stock and other Company Stock qualifying as "employer securities" 
within the meaning of Code Section 409(1) and "qualifying employer securities" 
within the meaning of Section 407(d)(5) of ERISA; 
 
     NOW THEREFORE, in consideration of these premises and of the mutual 
covenants herein contained, the Company and the Trustee agree as follows: 



 
 
                                   ARTICLE I 
                                   --------- 
 
                            ESTABLISHMENT OF TRUST 
                            ---------------------- 
 
     Section 1.  Name. Pursuant to and in order to carry out the purposes of 
     ---------------- 
the ESOP portion of the Plan, the Company hereby establishes a trust to be known 
as the "Colgate-Palmolive Company Employee Stock Ownership Trust." 
 
     Section 2.  Trust Fund.  The Trust Fund shall consist of Company Stock held 
     ---------------------- 
in Fund D of the Colgate-Palmolive Employees Savings and Investment Plan, 
representing Company Contributions received by the Trustee and the earnings and 
increments thereon, less disbursements therefrom. 
 
     Section 3.  Entire Understanding.  The rights, powers, titles, duties, 
     -------------------------------- 
discretions and immunities of the Trustee shall be governed solely by this 
Agreement, the Plan, the engagement letter between the Trustee and the Company 
dated June 5, 1989 and applicable provisions of law. The Trustee shall have no 
obligations with respect to administration of the Plan. 
 
     Section 4.  Administration of Plan.  The Plan is to be administered by the 
     ---------------------------------- 
Employee Relations Committee of the Company or other administrative committee 
provided for in the Plan ("Committee"). 
 
                                  ARTICLE II 
                                  ---------- 
 
                          CONTRIBUTIONS TO TRUST FUND 
                          --------------------------- 
 
     Section 1.  Company Contributions.  The Company shall from time to time 
     --------------------------------- 
make, or cause to be made, contributions to the Trust Fund, which shall be held 
by the Trustee for the exclusive benefit of the employees and their 
beneficiaries covered by the Plan. The Trustee shall be accountable for all such 
contributions and investments thereof, pursuant to the provisions of the Plan 
and this Agreement, but the Trustee shall have no duty to collect such 
contributions from the Company or to determine that the amounts thereof comply 
with the provisions of the Plan. 
 
     Section 2.  No Employee Contributions.  Employees may not make 
     ------------------------------------- 
contributions to their accounts under the ESOP portion of the Plan. 
 
                                  ARTICLE III 
                                  ----------- 
 
                           PAYMENTS FROM TRUST FUND 
                           ------------------------ 
 
     Section 1.  Instructions from Committee.  All payments from the Trust Fund 
     --------------------------------------- 
shall be made by the Trustee only to such persons in such manner, at such 
times, and in such amounts, as the Committee shall from time to time direct in 
writing in accordance with provisions of the Plan. As to each such direction, 
the Committee shall be deemed to warrant that such direction does not violate 
the terms of the Plan and the Trustee shall be fully protected in making 
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payments in accordance with such directions without ascertaining whether such 
payments are in compliance with the terms of the Plan and without responsibility 
to see to their application. 
 
     Section 2.  Trustee's Compensation and Expenses.  The Trustee shall be 
     ----------------------------------------------- 
reimbursed for all of its reasonable costs and expenses, and shall be paid such 
reasonable compensation, in each case as may be agreed upon from time to time by 
the Company and the Trustee; provided, however, that the Trustee may offset 
fees, costs, expenses and compensation against Trust assets to the extent that 
such fees, costs or expenses are not paid by the Company and are payable in 
accordance with the terms of the engagement letter between the Company and the 
Trustee dated June 5, 1989. 
 
     Section 3.  Incapacitated Persons.  In case any payment becomes payable to 
     --------------------------------- 
a person under legal disability, or to a person not adjudicated incompetent but 
who by reason of illness or mental or physical disability is, in the opinion of 
the Committee, unable properly to administer such amounts, the payment may be 
made by the Trustee for the benefit of such person in such of the following ways 
as the Committee shall direct in writing: (a) to such person; (b) to the legal 
representative of such person; (c) to such person's spouse; or (d) to some 
relative of such person by blood or marriage. 
 
                                  ARTICLE IV 
                                  ---------- 
 
                               POWERS OF TRUSTEE 
                               ----------------- 
 
     Section 1.  Investment of Trust Fund.  The Trustee shall have exclusive 
     ------------------------------------ 
authority and discretion to hold, manage, care for and protect the Trust Fund 
and shall have the following discretions and powers in addition to those 
conferred by law, but only insofar as such discretions and powers are consistent 
with the provisions of the Code and of ERISA. 
 
     (a)  Investment in Series B Convertible Preference Stock.  Notwithstanding 
          --------------------------------------------------- 
anything in this Agreement to the contrary, the Trust Fund shall be invested and 
reinvested primarily in Series B Convertible Preference Stock of Colgate- 
Palmolive Company ("Preferred Stock") and/or Common Stock of Colgate-Palmolive 
Company as provided in the Plan. All Company Contributions, together with any 
income or other increment thereon or on Company Stock, shall be invested by the 
Trustee in Company Stock as provided in the Plan. Company Stock purchased with 
the proceeds of an Acquisition Loan shall be held in and released from a 
Suspense Account as provided in the Plan. The purpose of the ESOP portion of the 
Plan is to invest primarily in and hold Company Stock for the benefit of 
Participants. At the direction of the Pension Fund Committee of the Company or 
an Investment Manager appointed pursuant to Article V, in furtherance thereof 
the Trustee shall borrow from any lender (including a "party-in-interest" as 
defined in Section 3(14) of ERISA) to finance the acquisition of Company Stock 
and shall purchase and continue to hold Company Stock for the benefit of 
Participants pursuant to the provisions of the Plan; subject, however, to the 
requirements of the Code and ERISA. As directed by the Pension Fund Committee of 
the Company or an Investment Manager appointed pursuant to Article V, the 
Trustee shall refinance or extend the terms of any loan used to acquire Company 
Stock and, in connection with any such refinancing or extension of the terms 
thereof, may either repay any such loan or allow such loan to be repaid with 
subsequent loans from other lenders, which may include the Company, and shall 
have the power to enter into 
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any agreements necessary to effectuate any refinancing or the extension of the 
terms thereof. The Trustee shall hold Company Stock for the benefit of 
Participants until otherwise directed by the Committee pursuant to the 
provisions of the Plan; provided, however, the Trustee, in accordance with the 
terms of the Plan, shall determine if, and when, Preferred Stock shall be 
converted into Common Stock. Except to the extent that its duties have been 
transferred to one or more Investment Managers pursuant to Article V, the 
Trustee also may invest and reinvest any portion of the Trust Fund that is not 
invested in Preferred Stock (or other Company Stock) in accordance with 
paragraph (b) below. 
 
     (b)  Other Investments.  Provided that the Trust Fund shall be primarily 
          ----------------- 
invested in Preferred Stock (or other Company Stock), and except as otherwise 
provided above in this Section, the Trustee shall have the following discretions 
and powers: 
 
          (i)    Investment of Property.  To invest and reinvest the Trust Fund 
                 ---------------------- 
     without distinction between principal and income in stocks (common and/or 
     preferred), mortgages, notes, bonds or other evidences of indebtedness, 
     certificates of deposit, commercial paper, repurchase agreements, demand 
     notes, treasury bills, treasury notes, insurance contracts (including but 
     not limited to individual contracts), or other property of any kind, real 
     or personal, suitable for the investment of trust funds under ERISA; 
 
          (ii)   Holding of Cash.  To hold cash uninvested for a reasonable 
                 --------------- 
     period of time, or on deposit with any bank (including the banking 
     department of the institution serving as Trustee), savings and loan 
     association or trust company, in such amount as the Trustee shall deem 
     proper; 
 
          (iii)  Interest-Bearing Accounts.  To invest all or part of the Trust 
                 ------------------------- 
     Fund in interest-bearing deposits with the Trustee in its banking capacity, 
     or with a bank or similar financial institution, notwithstanding the fact 
     that such bank or other institution is a fiduciary with respect to the Plan 
     as defined in ERISA, including but not limited to investments in time 
     deposits, savings deposits or time accounts which bear a reasonable 
     interest rate; 
 
          (iv)   Evidences of Ownership.  To cause any securities or other 
                 ---------------------- 
     property, real or personal, belonging to the Trust Fund to be held or 
     registered in the Trustee's name or in the name of a nominee or in such 
     other form as the Trustee deems best without disclosing the trust 
     relationship; 
 
          (v)    Voting and Other Rights Relating to Securities Other Than 
                 --------------------------------------------------------- 
     Company Stock.  To vote, either in person or by general or limited proxy, 
     ------------- 
     or refrain from voting, any corporate securities for any purpose; to 
     exercise or sell any subscription or conversion rights; to consent to or 
     join in any voting trusts, reorganizations, consolidations, mergers, 
     foreclosures and liquidations, and in connection therewith, to deposit 
     securities with or under the direction of any protective committee; and to 
     accept and hold any securities or other property received through the 
     exercise of any of the foregoing powers; provided, however, that voting 
     rights with respect to Company Stock shall be exercised by the Trustee in 
     accordance with Section 6 below, and the Trustee 
 
                                      -4- 



 
 
     shall respond to tender and exchange offers, requests and invitations in 
     accordance with Section 7 below; 
 
          (vi)   Leasing of Property.  To lease property in the Trust Fund for 
                 ------------------- 
     any period of time; 
 
          (vii)  Borrowing.  Except as otherwise provided in Section 1(a) of 
                 --------- 
     this Article IV to borrow money, to extend or renew any existing 
     indebtedness or to refinance any existing indebtedness with other lenders, 
     including the Company, and to mortgage or pledge any property in the Trust 
     Fund for the repayment of such obligation, and no mortgagee shall be 
     obliged to see to the application of any mortgage money; provided, however, 
     that actions taken under this paragraph (vii) must follow prior written 
     notice to the Company and prior written instructions from the Company, the 
     Pension Fund Committee of the Company or an Investment Manager appointed 
     pursuant to Article V; 
 
          (viii) Sales of Property.  Except as provided in Section 7 of this 
                 ----------------- 
     Article IV, to sell at public or private sale and convey any or all of the 
     Trust Fund and any reinvestments thereof from time to time for such price 
     and upon such terms as the Trustee sees fit, and no purchaser shall be 
     obliged to see to the application of any purchase money; 
 
          (ix)   Common Trust Funds.  Subject to authorization by the Company, 
                 ------------------ 
     to invest and reinvest the Trust Fund through the medium of any common, 
     collective or commingled trust fund maintained by the Trustee or otherwise, 
     which trust fund is qualified under the provisions of Code Section 401(a) 
     and exempt under the provision of Code Section 501(a), or which meets the 
     requirements of Code Section 584, and to withdraw from any such common, 
     collective or commingled trust fund from time to time in whole or in part; 
     provided that any portion of the Trust Fund invested in any such common, 
     collective or commingled trust fund is and shall be subject to all of the 
     provisions of the Declaration of Trust under which any such common, 
     collective or commingled trust fund shall be maintained, and that for the 
     period of any such collective investment of the Trust Fund, such 
     Declaration of Trust shall constitute a part of this Agreement; and 
 
          (x)    Determination of Fair Market Value; Conversion of Preferred 
                 ----------------------------------------------------------- 
     Stock. To determine, for all purposes of the Plan, the market value of any 
     ----- 
     securities or other property held by the Trustee, and, where any securities 
     or other property are determined by the Trustee not to be marketable, to 
     determine their value in accordance with sound practice and standards for 
     evaluating such property; subject, however, in the case of any Company 
     Stock that is not readily tradeable on an established securities market 
     (including Preferred Stock), to a valuation of such Company Stock rendered 
     by an independent appraiser, selected by the Trustee, as provided in the 
     Plan; and further provided, in the case of Preferred Stock, the Trustee 
     shall exercise any conversion privilege with respect to Preferred Stock 
     only after due consideration of the investment policy of the ESOP, 
     including, without limitation, the right to cause the Company to redeem 
     Preferred Stock allocated to a Participant's Account upon the Participant's 
     termination of employment with the Company or as otherwise provided under 
     the Plan, 
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     the dividends and the preferential rights of the Preferred Stock, the 
     prospect of the future release and allocation of Preferred Stock to 
     Participants on account of the use of dividends paid on the Preferred Stock 
     to amortize a loan incurred by the Trustee to purchase such Preferred 
     Stock, and the best interests of Participants and their beneficiaries. 
 
     Section 2.  Management of Trust Fund.  The Trustee shall have the following 
     ------------------------------------ 
management powers: 
 
     (a)  Employment of Agents.  To employ and to delegate any powers granted 
          -------------------- 
hereunder to agents, attorneys and employees; 
 
     (b)  Resolution of Claims.  To settle, compromise, contest, prosecute, 
          -------------------- 
abandon or submit to arbitration, any claims, debts or damages in favor of or 
against the Trust Fund in or by suits, legal proceedings or other means; 
 
     (c)  Mortgages.  To renew or extend or participate in the renewal or 
          --------- 
extension of any mortgage, upon such terms as the Trustee may deem advisable, 
and to agree to a reduction in the rate of interest on any mortgage or to any 
other modification or change in the terms of any mortgage or of any guarantee 
pertaining thereto, in any manner and to any extent that the Trustee may deem 
advisable for the protection or preservation of the Trust Fund; to waive any 
default, whether in the performance of any covenant or condition of any mortgage 
or in the performance of any guarantee, or to enforce any default in such manner 
and to such extent as the Trustee may deem advisable; to exercise and enforce 
any and all rights of foreclosure, to bid on property in foreclosure, to take a 
deed in lieu of foreclosure with or without paying a consideration therefor and 
in connection therewith to release the obligation on the bond secured by such 
mortgage, and to exercise and enforce in any action, suit or proceedings at law 
or in equity any rights or remedies in respect of any such mortgage or 
guarantee; provided, however, that all such powers with respect to mortgages and 
guarantees pertaining to Company Stock shall be exercised only in accordance 
with written direction from the Committee; 
 
     (d)  Taxes Relating to Trust Fund.  To pay out of the Trust Fund all real 
          ---------------------------- 
and personal property taxes, income taxes, transfer taxes and other taxes of any 
and all kinds, including any interest or penalties, levied or assessed under 
existing or future laws upon or in respect of the Trust Fund or any money, 
property or securities forming a part thereof; provided, however, that if the 
Company shall advise the Trustee in writing that in the opinion of counsel to 
the Company any such taxes or additions to taxes are not lawfully assessed, the 
Trustee, if requested by the Company, shall contest or join with the Company in 
contesting the validity or amount of such taxes or additions in any manner 
deemed appropriate by the Company or its counsel, or the Company itself may 
contest the validity or amount of any such taxes or additions. Any expense 
incurred by the Company or the Trustee in contesting the validity of such taxes 
or additions shall be chargeable against and deductible from the Trust Fund to 
the extent not otherwise paid by the Company; and 
 
     (e)  Transactions with Other Trustees.  To promptly transfer and make 
          -------------------------------- 
payments of Trust Fund assets to such other trustee or trustees as shall be 
directed in writing by the Company or the 
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Committee and/or to receive assets from other trustees appointed under the Plan 
or any other plan of the Company as directed in writing by the Company or the 
Committee. 
 
     Section 3.  Independent Status of Trustee.  The Trustee shall be deemed an 
     ----------------------------------------- 
independent entity that shall not be: 
 
     (a)  directly or indirectly controlling or controlled by the Company or any 
of its affiliates or under common control with the Company or any of its 
affiliates; or 
 
     (b)  under any authority or power of the Company to direct the time and 
price at which securities may be purchased, the amount of securities to be 
purchased, or the selection of the broker or dealer through or from whom the 
purchases are made. 
 
     Section 4.  Exercise of Prudence.  In exercising the powers hereinbefore 
     -------------------------------- 
granted to the Trustee, the Trustee shall perform all acts within its authority 
for the exclusive purpose of providing benefits for Participants and their 
beneficiaries, shall perform such acts with the care, skill, prudence and 
diligence in the circumstances then prevailing that a prudent man acting in a 
like capacity and familiar with such matters would use in the conduct of an 
enterprise of a like character and with like aims and shall perform such acts in 
accordance with the requirements of Section 404 of ERISA.  Subject to the terms 
of the preceding sentence, and except for investments in Company Stock, the 
Trustee shall diversify the investments of the Trust Fund so as to minimize the 
risk of large losses. Except to the extent permitted under Sections 407 and 408 
of ERISA, the Trustee shall not invest any portion of the Trust Fund in stocks, 
bonds, notes, debentures or other obligations issued by the Company or any 
subsidiary or corporation or entity affiliated with the Company, nor purchase or 
lease any property from or sell or lease any property to the Company or any 
subsidiary or affiliate of the Company. Unless the Secretary of Labor of the 
United States allows otherwise in accordance with Section 408(a) of ERISA, the 
Trustee shall not engage in any transaction if it knows or should know that such 
transaction constitutes a direct or indirect transaction prohibited under 
Section 406 of ERISA to which no statutory exemption applies. 
 
     Section 5.  Funding and Investment Policy.  The Plan is designed to invest 
     ----------------------------------------- 
primarily in Preferred Stock and other Company Stock; provided, however, that 
the Committee shall determine the investment objectives and guidelines with 
respect to alternative investments of the Trust Fund, taking into consideration 
all relevant factors including the liquidity requirements for the administration 
of the Plan. It shall be the duty of the Company to furnish the Trustee with 
such records, data and information as the Trustee may from time to time 
reasonably request in carrying out such funding policy and the determinations of 
the Committee with respect to investment objectives and guidelines. 
 
     Section 6.  Voting Rights to Company Stock.  Voting rights with respect to 
     ------------------------------------------ 
Company Stock held by the Trustee for Participants as to which the Trustee 
receives written instructions from such Participants shall (a) be voted by the 
Trustee as directed by the Participants, or (b) not be voted if so directed by 
any Participant. At the time of the mailing to stockholders of the notice of any 
stockholders' meeting of the Company, the Company, in conjunction with the 
Trustee, shall use its reasonable best efforts to cause to be delivered to each 
such Participant such notices and informational statements as are furnished to 
the Company's stockholders in respect 
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of the exercise of voting rights, together with forms by which the Participant 
may confidentially instruct the Trustee, or revoke such instruction, with 
respect to the voting of shares of each class or series of Company Stock 
allocated to his Account. Upon timely receipt of directions, the Trustee shall 
vote each class or series of the Company Stock (with voting rights) allocated to 
a Participant's Account on each matter as directed by the Participant. The 
Trustee shall vote or not vote all Company Stock of each class or series (with 
voting rights) that is not allocated to a Participant's Account (e.g., shares 
held in the Suspense Account) and all Company Stock of each class or series 
(with voting rights) allocated to a Participant's Account which is not voted by 
the Participant, because the Participant has not directed (or not timely 
directed) the Trustee as to the manner in which such Company Stock is to be 
voted, in the same proportion as those shares of the same class or series of 
Company Stock for which the Trustee has received proper direction on such 
matter. Notwithstanding the above or any provision of the Plan to the contrary, 
shares of Preferred Stock shall be voted by the Trustee separately (in 
accordance with the procedures and rules above, applied separately to Preferred 
Stock) as a series with respect to any alteration, amendment or repeal of any 
provision of the Articles of Incorporation of the Company, as amended, or the 
Certificate of Designations of Series B Convertible Preference Stock of the 
Company, if such amendment, alteration or repeal would alter or change the 
powers, preferences or special rights of the Preferred Stock, all as provided in 
such Certificate of Designations. All such voting rights instructions and 
directions received by the Trustee from a Participant shall be held in 
confidence by the Trustee and shall not be divulged or released to any person, 
including directors, officers and employees of the Company or any affiliated 
company. 
 
     Section 7.  Tender and Exchange Offers for Company Stock.  Notwithstanding 
     -------------------------------------------------------- 
any provisions of the Plan or this Agreement, if there is a tender or exchange 
offer for, or a request or invitation for tenders or exchange of, shares of a 
class of Company Stock or other securities of the Company (or any affiliated 
company) held by the Trustee for Participants or Beneficiaries, the Committee 
(a) shall furnish to the Trustee, who shall then furnish to each Participant, 
prompt notice of any such tender or exchange offer for, or request or invitation 
for tenders or exchange of, such shares of Company Stock or other securities of 
the Company (or an affiliated company) and (b) the Trustee shall request from 
each Participant instructions as to the tendering or exchange of each class or 
series of such shares of Company Stock or other securities of the Company (or an 
affiliated company) allocated to the Participant's Account. The Trustee shall 
tender or exchange only such shares of each class or series of Company Stock or 
other securities of the Company (or an affiliated company) for which the Trustee 
has received (within the time specified in the notification) tender 
instructions. With respect to shares of the class of Company Stock or other 
securities of the Company (or an affiliated company) which are held in the 
Suspense Account or otherwise not allocated to a Participant's Account, the 
Trustee shall tender or exchange such shares of Company Stock or other 
securities of the Company (or an affiliated company) in the same proportion as 
the number of such shares of Company Stock or other securities of the Company 
(or an affiliated company) for which instructions to tender or exchange are 
received bears to the total number of such shares of Company Stock or other 
securities of the Company (or an affiliated company) for which instructions from 
Participants could have been received. The Trustee shall not tender or exchange 
all other shares of Company Stock or other securities of the Company (or an 
affiliated company). All such tender instructions received by the Trustee from a 
Participant shall be held in confidence by the Trustee and shall not be divulged 
or released to any person, including directors, officers and employees of the 
Company, any affiliated company or any person making the offer. 
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                                   ARTICLE V 
                                   --------- 
 
                              INVESTMENT MANAGERS 
                              ------------------- 
 
     Section 1.  Appointment by Company.  The Trustee shall be a named 
     ---------------------------------- 
fiduciary (within the meaning of Section 402(a)(2) of ERISA) for investment, 
management, custody and control of the Trust Fund except to the extent that the 
Company or the Pension Fund Committee of the Company has appointed an Investment 
Manager pursuant to this Article. As used herein, "Investment Manager" means a 
fiduciary that has fully complied with the provisions of Section 3(38) of ERISA 
and has provided the Trustee with a written acknowledgment that it has done so 
and is a fiduciary with respect to the Trust Fund. 
 
     Section 2.  Notice to Trustee.  The Company or the Pension Fund Committee 
     ----------------------------- 
of the Company may, by reasonable advance written notice to the Trustee, 
transfer to one or more Investment Managers the authority and duty to direct the 
investment and management and/or have custody and control of all or part of the 
assets and liabilities of the Trust Fund. Each such notice shall include the 
name and specimen signature of each such Investment Manager. Any such transfer 
of the Trustee's authority to an Investment Manager may be revoked in whole or 
in part by the Company or the Pension Fund Committee of the Company, by delivery 
to the Trustee of reasonable advance written notice to that effect, whereupon 
such authority shall be restored to the Trustee unless a successor Investment 
Manager shall have been appointed by the Company or the Pension Fund Committee 
of the Company. 
 
     Section 3.  Relationship Vis-A-Vis Trustee.  During such period or periods 
     ------------------------------------------ 
of time, if any, as an Investment Manager is authorized to direct the investment 
and management of all or part of the Trust Fund which remains in the custody of 
the Trustee: 
 
     (a)  No Liability for Losses.  The Trustee shall not be liable or 
          ----------------------- 
responsible in any way for any losses or other unfavorable results arising from 
the Trustee's compliance with investment or management directions received by 
the Trustee from the Investment Manager; 
 
     (b)  Communications to Trustee.  All directions concerning investments made 
          ------------------------- 
by an Investment Manager shall be signed by such person or persons, acting on 
behalf of the Investment Manager, as may be duly authorized in writing; 
provided, however, that the transmission to the Trustee of such directions by 
photostatic teletransmission with duplicate or facsimile signature or signatures 
shall be considered a delivery in writing of the aforesaid directions until the 
Trustee is notified in writing that the use of such devices with duplicate or 
facsimile signatures is no longer authorized; 
 
     (c)  Compliance with Instructions.  The Trustee shall, as promptly as 
          ---------------------------- 
possible, comply with any written directions given by an Investment Manager 
hereunder and shall be entitled to presume that any directions so given are 
fully authorized; 
 
     (d)  Absence of Instructions.  The Trustee shall not be liable for its 
          ----------------------- 
failure to invest any or all of the Trust Fund in the absence of such written 
directions; 
 
     (e)  Rights with Respect to Securities.  The Trustee shall have no 
          --------------------------------- 
obligation to determine the existence of any conversion, redemption, exchange, 
subscription or other right relating to any 
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securities purchases, of which notice was given prior to the purchase of such 
securities, and shall have no obligation to exercise any such right unless the 
Trustee is informed of the existence of the right and is instructed to exercise 
such right, in writing, by the Investment Manager within a reasonable time prior 
to the expiration of such right; and 
 
     (f)  Common Trust Fund of Investment Manager.  The Investment Manager is 
          --------------------------------------- 
permitted to instruct the Trustee to invest that portion of the Trust Fund 
subject to the Investment Manager's control in any common or collective trust 
fund or pooled investment fund maintained by the Investment Manager or any 
affiliate of the Investment Manager. The Investment Manager may also transfer, 
and temporarily hold for less than two days, assets under his control. The 
Company and Investment Manager shall hold the Trustee harmless with respect to 
any group trust investment directed by the Investment Manager. 
 
     Section 4.  Fiduciary Responsibility.  The Company or the Pension Fund 
     ------------------------------------ 
Committee of the Company (as the case may be) intends by this Article to 
delegate to Investment Managers all fiduciary responsibility with respect to the 
assets of the Trust Fund that are invested, managed and controlled by, and under 
the custody of the Investment Manager. Unless the Trustee by action or failure 
to act participates in or undertakes to conceal an act or omission of an 
Investment Manager, the Trustee shall incur no liability for any loss of any 
kind which may result (i) solely by reason of any action taken by it in 
accordance with any direction of such Investment Manager or (ii) by reason of 
any act or omission of an Investment Manager and, except where the Trustee has 
failed fully to perform and discharge all of its duties and obligations under 
this Agreement, the Company shall indemnify and hold harmless the Trustee for 
any legal liability judicially imposed by a court of competent jurisdiction on 
the Trustee solely as a result of complying with the instructions of an 
Investment Manager appointed by the Company or the Pension Fund Committee of the 
Company or solely as a result of any act or omission of the Investment Manager. 
The Trustee shall not be deemed to be a party to or to have any obligations 
under any agreement with any Investment Manager, except as otherwise provided 
for herein. On receipt of directions from an Investment Manager the Trustee 
shall promptly make, execute, acknowledge and deliver any and all documents of 
transfer and conveyance and any and all other instruments that may be necessary 
or appropriate to carry out such directions. The Trustee shall not be deemed to 
have participated in any act or omission of the Investment Manager solely by 
reason of acting or failing to act in accordance with the direction of the 
Investment Manager. 
 
     Section 5.  Investment Authority.  An Investment Manager shall have the 
     -------------------------------- 
investment powers and duties hereinbefore granted to or imposed upon the 
Trustee, except as otherwise limited by agreement or by investment objectives 
provided by the Company or the Pension Fund Committee of the Company. 
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                                  ARTICLE VI 
                                  ---------- 
 
                              ACCOUNTS OF TRUSTEE 
                              ------------------- 
 
     Section 1. Maintenance of Records.  The Trustee shall maintain accurate 
     --------------------------------- 
and detailed records and accounts of all loans, investments, receipts, 
disbursements and other transactions with respect to Company Stock and with 
respect to other assets of the Trust Fund hereunder, and all accounts, books and 
records relating thereto shall be open at all reasonable times to inspection and 
audit by any person or persons designated by the Company or the Committee, 
except to the extent confidentiality is required by ERISA or other applicable 
law. 
 
     Section 2. Individual Accounts.  The Trustee shall have no responsibility 
     ------------------------------ 
for keeping records of individual Participant accounts in any stock or other 
assets and investments, except as and to the extent directed in writing by the 
Company or the Committee and as agreed to by the Trustee. The Company shall 
notify the Trustee of the identity from time to time of the person responsible 
for keeping records of individual Participant accounts in such stock or other 
assets or investments, and the Trustee is thereupon authorized and directed to 
make periodic reports to such person concerning purchases, sales, income and 
disbursements of the Trust. The Company or Committee may hire the Trustee or 
another person or persons to perform the duties specified in this section or the 
Company may perform such duties itself. 
 
     Section 3. Annual Accounts.  Within forty-five days following the close of 
     -------------------------- 
each Plan Year (or, if requested by the Committee, following the close of any 
quarter of a Plan Year) the Trustee shall file with the Company a written 
account setting forth a description of all securities and other property 
purchased and sold, all receipts, disbursements and other transactions effected 
by it during such period, and listing the securities and other property held by 
it at the end of such period, at their cost and fair market values. 
 
     Section 4. Manner of Approval.  The Company may approve such accounting by 
     ----------------------------- 
written notice of approval delivered to the Trustee or by failure to express 
objection to such accounting in writing delivered to the Trustee within one 
hundred and twenty days from the date upon which the accounting was delivered to 
the Company. 
 
     Section 5. Release and Discharge of Trustee.  Upon receipt of a written 
     ------------------------------------------- 
approval of the accounting, or upon the passage of said period of time within 
which objections may be filed without written objections having been delivered 
to the Trustee, such accounting shall be deemed to be approved, and the Trustee 
shall be released and discharged as to all items, matters and things set forth 
in such accounting as if such accounting had been settled and allowed by a 
decree of a court of competent jurisdiction in an action or proceeding in which 
the Trustee, the Company and all persons having or claiming to have any interest 
in the Trust Fund or under the Plan were parties. The Trustee, nevertheless, 
shall have the right to have its accounts settled by judicial proceeding if it 
so elects, in which event the Trustee and the Company shall be the only 
necessary parties. All judicial proceedings to settle the Trustee's accounts 
shall be in a court in the State of New York, and the Trustee shall not be 
liable to account in courts in any other state. Nothing contained in this 
Section shall relieve the Trustee from any responsibility or liability for any 
responsibility, obligation or duty under ERISA. 
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                                  ARTICLE VII 
                                  ----------- 
 
                              AMENDMENTS TO TRUST 
                              ------------------- 
 
     Section 1. Right of Company.  The Company shall have the right at any time 
     --------------------------- 
and from time to time by action of its Board of Directors to amend this 
Agreement, in whole or in part, on a prospective or retroactive basis. No 
amendment shall cause any part of the Trust Fund to be used for, or diverted to, 
purposes other than the exclusive benefit of employees and their beneficiaries. 
An amendment shall become effective upon the date therein so stated, but the 
rights, duties and responsibilities of the Trustee shall not be changed without 
its written consent. 
 
                                 ARTICLE VIII 
                                 ------------ 
 
                             TERMINATION OF TRUST 
                             -------------------- 
 
     Section 1. Written Notice.  This Agreement may be terminated at any time by 
     ------------------------- 
the Company upon written notice delivered to the Trustee. Upon such termination, 
the Trust Fund shall be paid out and distributed by the Trustee as provided in 
the Plan. Unless sooner terminated, the Agreement created hereunder shall 
terminate when there shall be no funds remaining in the hands of the Trustee 
hereunder. Upon termination of the Trust, the Trustee shall continue to have 
such of the powers provided in this Agreement as are necessary or desirable for 
the orderly liquidation and distribution of the Trust Fund. 
 
     Section 2. Application of Trust Fund upon Termination of Program.  If the 
     ---------------------------------------------------------------- 
Plan is terminated in whole or in part by the Company, the Trustee shall apply 
or distribute the Trust Fund (or portion thereof) in accordance with the terms 
of the Plan and written directions of the Committee. Upon any such termination, 
the Trustee shall have a right to have its accounts settled as provided in 
Article VI of this Agreement. When the accounts of the Trustee shall have been 
so settled and the Trust Fund shall have been so applied or distributed, the 
Trustee thereupon shall be released and discharged from all further 
accountability or liability with respect to the Trust Fund (or that part of the 
Trust Fund so applied or distributed in the event of a partial termination) and 
shall not be responsible in any way or to any person for the further disposition 
of the Trust Fund (or that part of the Trust Fund so applied or distributed); 
provided, however, that nothing contained in this Section 2 shall relieve the 
Trustee from any responsibility or liability for any responsibility, duty or 
obligation under ERISA. 
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                                  ARTICLE IX 
                                  ---------- 
 
                            SUCCESSION OF TRUSTEES 
                            ---------------------- 
 
     Section 1. Removal by Company.  The Trustee and any successors in trust may 
     ----------------------------- 
be removed by the Company at any time by reasonable notice in writing delivered 
to the Trustee then acting. Such removal shall be effective immediately upon 
delivery of such notice or at such later date as the parties may agree. 
 
     Section 2. Resignation of Trustee.  The Trustee and any successors in trust 
     --------------------------------- 
may resign as Trustee hereunder by filing with the Company a written 
resignation, which resignation shall take effect sixty days after the date 
thereof, unless prior thereto a successor Trustee shall have been appointed. If 
no successor Trustee is appointed within sixty days after such resignation is 
received by the Company, the Trustee may apply to a court of competent 
jurisdiction for appointment of a successor Trustee. 
 
     Section 3. Appointment of Successor Trustee.  Subject to the requirements 
     ------------------------------------------- 
of Section 411 of ERISA, the Company may appoint a successor Trustee by delivery 
to the removed or resigning Trustee and to the successor Trustee of an 
instrument, executed by the Company, appointing such successor Trustee and by 
delivery to the removed or resigning Trustee of a written acceptance executed by 
the successor Trustee so appointed. All of the provisions set forth herein with 
respect to the Trustee shall relate to each successor Trustee with the same 
force and effect as if such successor Trustee originally had been named herein 
as Trustee. 
 
     Section 4. Transfer of Assets to Successor Trustee.  Upon the appointment 
     -------------------------------------------------- 
of a successor Trustee, the removed or resigning Trustee shall, without 
requiring any release or agreement from any party other than the Company, render 
a final accounting in writing to the Company and transfer and deliver the assets 
in the Trust Fund to such successor after reserving such reasonable amount as it 
shall deem necessary to provide for any fees, expenses or taxes then chargeable 
against the Trust Fund. The receipt of assets in the Trust Fund by the successor 
Trustee and the approval of the Company to the final accounting of the removed 
or resigning Trustee shall be a full and complete acquittal and discharge of 
such removed or resigning Trustee except as otherwise provided by ERISA; the 
successor Trustee shall have no liability whatsoever for the acts or omissions 
of any prior Trustee. If the Company shall fail to express objection to such 
accounting delivered to the removed or resigning Trustee within one hundred and 
twenty days from the date of receipt by the Company of such final accounting, 
such accounting shall be deemed to be approved by the Company. 
 
     Section 5. Reorganization of Trustee.  In the event that any corporate 
     ------------------------------------ 
Trustee hereunder shall at any time merge or consolidate with another entity or 
person, or shall sell or transfer substantially all of its assets and business 
to another entity or person, the entity or person resulting from such merger or 
consolidation or the entity into which it is converted or to which such sale or 
transfer shall be made shall thereupon become and be the Trustee under this 
Agreement with the same effect as though originally so named. 
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                                   ARTICLE X 
                                   --------- 
 
                     GENERAL ADMINISTRATIVE POWERS OF THE 
                     ------------------------------------ 
                    COMPANY, THE TRUSTEE AND THE COMMITTEE 
                    -------------------------------------- 
 
     Section 1. Reliance upon Committee.  The Trustee shall be fully protected 
     ---------------------------------- 
in relying upon any instruction, direction or approval of the Committee or the 
Pension Fund Committee of the Company furnished to the Trustee if such 
instruction, direction or approval is (i) signed by a majority of the members of 
the Committee or the Pension Fund Committee of the Company, (ii) signed by one 
or more of its members as may be authorized by a majority of the members of the 
Committee or the Pension Fund Committee of the Company to execute such 
instructions, directions or approvals, or (iii) signed by the Committee's or the 
Pension Fund Committee of the Company's Secretary or an officer of the Company. 
The Trustee may rely upon a certification by any Company officer as to the 
identity of the members of the Committee or the Pension Fund Committee of the 
Company until advised to the contrary. The Company agrees to indemnify and hold 
the Trustee harmless against any liabilities it may incur in acting in 
accordance with any such written instructions delivered by the Committee or the 
Pension Fund Committee of the Company. 
 
     Section 2. Reliance upon Company.  The Trustee shall be fully protected in 
     -------------------------------- 
acting upon any instrument, certificate or paper signed on behalf of the 
Company, provided the Trustee reasonably believes that such instrument, 
certificate or paper is genuine and signed by the proper person. The Trustee 
shall be under no duty to make any investigation or inquiry as to any statement 
of fact contained in such writing, but may accept the same as conclusive 
evidence of the truth and accuracy thereof, including any statement that any 
amendment or modification of this Agreement under the provisions of Article VII 
complies with the requirements and restrictions set forth therein. The Company 
agrees to indemnify and hold the Trustee harmless against any liabilities it may 
incur in acting in accordance with any such written instructions delivered by 
the Company. 
 
     Section 3. Reliance upon Counsel.  The Trustee may consult with counsel, 
     -------------------------------- 
who may or may not be counsel for the Company, in respect of any of its duties 
or obligations hereunder and shall be fully protected in acting or refraining 
from acting in accordance with the written advice of such counsel. 
 
     Section 4. No Implied Powers or Obligations.  Nothing shall be deemed to 
     ------------------------------------------- 
impose any powers, duties, or responsibilities on the Trustee other than those 
expressly set forth in the Plan, this Agreement or under ERISA. Until advised in 
writing to the contrary, the Trustee may assume that this Trust Fund is 
qualified under Code Section 401(a) and is entitled to tax exemption under Code 
Section 501(a). 
 
     Section 5. Parties to Court Proceedings.  Except as otherwise required by 
     --------------------------------------- 
ERISA, only the Company, the Committee and the Trustee shall be necessary 
parties to any court proceeding involving the Trustee or the Trust Fund, and no 
employee, former employee or beneficiary shall be entitled to any notice or 
process. Any final judgment entered in any such proceeding shall be conclusive 
upon the Company, the Trustee, employees, former employees and beneficiaries of 
employees or former employees. 
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     Section 6. Notices.  All notices, orders, authorizations, directions or 
     ------------------ 
other communications hereunder shall be in writing and shall be deemed to have 
been given if delivered personally or mailed to the following address, marked 
for attention as indicated, or to such other address or marked for such other 
attention as may from time to time be furnished in writing to the other party to 
this Agreement by any such addressee: 
 
          If to the Company or Committee: 
 
               Colgate-Palmolive Company 
               300 Park Avenue 
               New York, NY 10022 
 
               Attention:  General Counsel 
 
          If to the Trustee: 
 
               LaSalle National Bank 
               135 South LaSalle Street 
               Chicago, Illinois 60690 
 
               Attention: Mr. Norman Rosson, 
                          Corporate Trust Division 
 
          with a copy to: 
 
               Keck, Mahin & Cate 
               8300 Sears Tower 
               Chicago, Illinois 60606 
 
               Attention: Jared Kaplan 
 
 
                                  ARTICLE XI 
                                  ---------- 
 
                                 MISCELLANEOUS 
                                 ------------- 
 
     Section 1. Third Parties.  No person dealing with the Trustee shall be 
     ------------------------ 
obliged to see to the application of any money paid or property delivered to the 
Trustee; nor shall any such person be required to take cognizance of the 
provisions of this Agreement or the Plan, or to question the authority of the 
Trustee to do any act as respects the Trust Fund or the authority of the Trustee 
to receive any money becoming due and payable, nor be obliged to inquire as to 
whether the Trustee has secured the direction, consent or approval of the 
Company, the Committee or the Pension Fund Committee of the Company or of any 
employee or beneficiary to any proposed action. In general, each person dealing 
with the Trustee may act upon any advice, request or representation in writing 
by the Trustee or the Trustee's duly authorized agent and shall not be liable to 
any person in so doing. 
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     Section 2. Reorganization of Company.  In the event of the consolidation or 
     ------------------------------------ 
merger of the Company with or into any other corporation, or the sale by the 
Company of substantially all of its property, the successor corporation formed 
and resulting from any such consolidation or merger or purchase of assets shall 
have the right to become a party to this Agreement by adopting the same by 
resolution and by executing a proper supplemental agreement with the Trustee. 
If within ninety days from the effective date of such consolidation, merger or 
sale of assets such successor corporation does not become a party to this 
Agreement, as above provided, the Trust shall automatically be deemed terminated 
(in whole or in part, as the case may be) as of the end of such ninety day 
period. 
 
     Section 3. Prohibition Against Assignment.  Except as may be required or 
     ----------------------------------------- 
permitted under ERISA or the Code, no interest in any payments under the Trust 
Fund shall be subject in any manner to anticipation, alienation, sale, transfer, 
assignment, pledge, encumbrance or charge, and any attempt so to anticipate, 
alienate, sell, transfer, assign, pledge, encumber or charge shall be void. 
Neither shall the Trust Fund be in any manner liable for or subject to the 
debts, contracts, liabilities, engagements or torts of any person entitled to 
any payment or distribution from the Trust Fund. 
 
     Section 4. Governing Law.  This Agreement shall be construed and enforced 
     ------------------------ 
under ERISA and the laws of the State of New York, and all provisions hereof 
shall be administered in accordance with the provisions of Part 4, Subtitle B, 
Title I of ERISA, and according to the laws of New York, to the extent not 
preempted by Federal law. 
 
     Section 5. Severability of Provisions.  In case any provisions of this 
     ------------------------------------- 
Agreement shall be held illegal or invalid for any reason, said illegality or 
invalidity shall not affect the remaining provisions of this Agreement, but 
shall be fully severable, and this Agreement shall be construed and enforced as 
if said illegal or invalid provisions had never been included herein. 
 
     Section 6. Headings, Definitions and Incorporation of Program. The headings 
     ------------------------------------------------------------- 
contained herein are for convenience only and shall be of no operative effect 
for purposes of this Agreement. The definitions in the Plan shall apply for 
purposes of this Agreement except as otherwise indicated. Notwithstanding 
anything in this Agreement to the contrary, the terms of the Plan are 
incorporated herein and shall be binding upon the Trustee. 
 
     Section 7. Co-Trustees.  The Company may appoint one or more co-Trustees 
     ---------------------- 
with the consent of the Trustee.  During any period of time when the Trustee 
shall consist of two or more persons (whether individuals, corporations or 
otherwise), the following provisions shall apply: 
 
     (a)  Joint Management.  Except as otherwise provided in the foregoing 
          ---------------- 
provisions of this Agreement-- 
 
            (i)   Each person shall use reasonable care to prevent a co-Trustee 
     from committing a breach; and 
 
            (ii)  Such persons shall jointly manage and control the assets of 
     the Trust Fund, except that this item (ii) shall not preclude any agreement 
     (and the co-Trustees are hereby authorized to agree in a written document 
     executed by all co-Trustees) to allocate specific responsibilities, 
     obligations or duties among themselves, in which event a Co-Trustee to 
 
                                     -16- 



 
 
     whom certain responsibilities, obligations or duties have not been 
     allocated shall not be liable by reason of this item (ii), either 
     individually or as a Trustee, for any loss resulting to the Trust Fund 
     arising from acts or omissions on the part of another co-Trustee to whom 
     such responsibilities, obligations or duties have been allocated. 
 
     (b)  Fiduciary Status.  Nothing in (a) above shall limit any liability that 
          ---------------- 
any fiduciary may have under Part 4, Subtitle B, Title I of ERISA. 
 
     (c)  Majority Action.  The Trustee shall act by a majority of its fiduciary 
          --------------- 
committee at the time in office, and such action may be taken either by vote at 
a meeting or in writing without a meeting. 
 
     (d)  Signatures.  Persons serving as co-Trustees may unanimously designate 
          ---------- 
any one or more co-Trustees to execute any instrument or document on behalf of 
all, including but not limited to the signing or endorsement of any check and 
the signing of any application or insurance contract, and the action of such 
designated co-Trustee shall have the same force and effect as if taken by all 
the co-Trustees. In the event of such authorization, all the co-Trustees shall 
in writing notify the Committee, the Company and any insurer, and such parties 
shall be entitled to rely upon such notification until one or more co-Trustees 
shall give written notification to the contrary. 
 
     Section 8. Exclusive Benefit Rule.  The assets of the Trust Fund shall 
     --------------------------------- 
never inure to the benefit of the Company and shall be held for the exclusive 
purpose of providing benefits under the Plan and defraying reasonable expenses 
of administering the Plan; and the Company shall not be entitled to receive or 
recover any part of its contributions to the Trust or the earnings thereof 
except as follows: 
 
     (a)  Contributions Conditional upon Tax Deductibility.  All Company 
          ------------------------------------------------ 
contributions to the Trust Fund are conditioned upon deductibility under Code 
Section 404, unless otherwise expressly stated by the Company. Accordingly 
(unless so stated), if and to the extent that such a deduction is disallowed 
within the meaning of Section 403(c)(2) of ERISA, the contribution in question 
shall be repaid to the Company upon written demand (but subject to paragraph (c) 
below and only to the extent disallowed) within one year after such 
disallowance. It is further agreed that if any Company contribution for any 
taxable year shall exceed the amount deductible for the taxable year under the 
Code, but shall not be repaid pursuant to the foregoing sentence, the portion 
not so deductible shall in like amount reduce the contribution required in 
respect of the subsequent taxable year during which the disallowance or other 
determination of nondeductibility is made and (to the extent not thereby 
consumed) any subsequent taxable year or years. 
 
     (b)  Detrimental Tax Effect or Contributions by Mistake. If and to the 
          -------------------------------------------------- 
extent that a contribution to the Trust Fund is made as a result of facts and 
circumstances constituting a good faith mistake of fact, or will result in a 
detrimental tax effect, the same shall be repaid to the Company upon demand of 
the Committee (but subject to paragraph (c) below and only to the extent of such 
mistake) within one year after the contribution was made. 
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     (c)  Repayments. All repayments of Company contributions under paragraphs 
          ---------- 
(a) and (b) above shall be subject to the conditions that: 
 
             (i)   such repayment shall not include any earnings attributable to 
     that portion of the contribution that qualifies for repayment under 
     paragraph (a) or (b) above (which earnings shall be applied to Acquisition 
     Loan payments or allocated to Participants' Accounts as provided in the 
     Plan), unless the repayment is being made to avoid a detrimental tax effect 
     under Code Section 401(k), 401(m), or 402(g); 
 
             (ii)  there shall be deducted from the amount of such repayment any 
     losses attributable to that portion of the contribution which qualifies for 
     repayment under paragraph (a) or (b) above; and 
 
             (iii) if in any event such repayment would result in any 
     Participant's Account being reduced to a balance which is less than the 
     balance which would have been in his Account had the amount contributed (as 
     a result of mistake of fact or in excess of the deductible amount) not been 
     contributed, then the amount to be repaid shall be reduced until no 
     Participant's Account shall be reduced by reason of such repayment. 
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                                   EXECUTION 
                                   --------- 
 
 
 
     IN WITNESS WHEREOF, the Company and the Trustee have caused this Agreement 
to be duly executed as of the day and year first above written. 
 
 
 
                                    COLGATE-PALMOLIVE COMPANY 
 
 
 
                                    By   /s/ Reuben Mark 
                                       ------------------------------------ 
 
 
                                    LASALLE NATIONAL BANK, solely in its 
                                    capacity as Trustee, and not in its 
                                    individual or corporate capacity. 
 
 
                                    By       /s/ Leticia Peralta 
                                        ----------------------------------- 
                                    Its      Vice President 
                                        ----------------------------------- 
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                                                                      Exhibit 12 
                                                                      ---------- 
 
                           COLGATE-PALMOLIVE COMPANY 
                           ------------------------- 
 
               COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
               ------------------------------------------------- 
 
                        Dollars in Millions (Unaudited) 
 
 
 
- ----------------------------------------------------------------------------------------------------- 
 
                                                                          Six Months Ended 
                                                                            June 30, 2000 
                                                                            ------------- 
                                                                        
Income before income taxes                                                  $       757.3 
 
Add: 
Interest on indebtedness and amortization of debt expense and                       100.3 
   discount or premium 
 
Portion of rents representative of interest factor                                   17.1 
 
Interest on ESOP debt, net of dividends                                               1.5 
 
Less: 
Income of less than fifty-percent-owned subsidiaries                                 (2.2) 
                                                                            ------------- 
 
Income as adjusted                                                          $       874.0 
                                                                            ============= 
 
Fixed Charges: 
 
Interest on indebtedness and amortization of debt expense and               $       100.3 
   discount or premium 
 
Portion of rents representative of interest factor                                   17.1 
 
Interest on ESOP debt, net of dividends                                               1.5 
 
Capitalized interest                                                                  2.0 
                                                                            ------------- 
Total fixed charges                                                         $       120.9 
                                                                            ============= 
Ratio of earnings to fixed charges                                                    7.2 
                                                                            ============= 
 
 
In June 1989, the Company's leveraged employee stock ownership plan ("ESOP") 
issued $410.0 of long-term notes due through 2009 bearing an average interest 
rate of 8.7%. These notes are guaranteed by the Company. Interest incurred on 
the ESOP notes during the first half of 2000 was $15.8. This interest is funded 
through preferred and common stock dividends. The fixed charges presented above 
include interest on ESOP indebtedness to the extent it is not funded through 
preferred and common stock dividends. 
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THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE 
QUARTERLY REPORT ON FORM 10-Q FOR THE SIX MONTHS ENDED JUNE 30, 2000 AND IS 
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS. 
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