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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

September 30,   
Nine Months Ended

September 30,  
             
  2010   2009   2010   2009  
             
Net sales  $ 3,943  $ 3,998  $ 11,586  $ 11,246 
Cost of sales   1,599   1,631   4,732   4,665 

Gross profit   2,344   2,367   6,854   6,581 
Selling, general and administrative expenses   1,391   1,403   4,038   3,885 
Other (income) expense, net   (5)   38   232   72 

Operating profit   958   926   2,584   2,624 
Interest expense, net   13   17   43   59 

Income before income taxes   945   909   2,541   2,565 
Provision for income taxes   300   292   879   824 

Net income including noncontrolling interests   645   617   1,662   1,741 
Less: Net income attributable to noncontrolling interests   26   27   83   81 

Net income attributable to Colgate-Palmolive Company  $ 619  $ 590  $ 1,579  $ 1,660 
                 
Earnings per common share, basic  $ 1.26  $ 1.17  $ 3.17  $ 3.27 
                 
Earnings per common share, diluted  $ 1.21  $ 1.12  $ 3.07  $ 3.16 
                 
Dividends declared per common share  $ 0.53  $ 0.44  $ 1.50  $ 1.28 

See Notes to Condensed Consolidated Financial Statements.
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COLGATE-PALMOLIVE COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in Millions)
(Unaudited)

  
September 30,

2010   
December 31,

2009  
Assets       
Current Assets       

Cash and cash equivalents  $ 654  $ 600 
Receivables (net of allowances of $53 and $50, respectively)   1,690   1,626 
Inventories   1,278   1,209 
Other current assets   469   375 

Total current assets   4,091   3,810 
Property, plant and equipment:         

Cost   6,998   6,700 
Less:  Accumulated depreciation   (3,426)   (3,184)

   3,572   3,516 
Goodwill, net   2,336   2,302 
Other intangible assets, net   818   821 
Other assets   573   685 

Total assets  $ 11,390  $ 11,134 
         
Liabilities and Shareholders’ Equity         
Current Liabilities         

Notes and loans payable  $ 51  $ 35 
Current portion of long-term debt   8   326 
Accounts payable   1,096   1,172 
Accrued income taxes   307   387 
Other accruals   1,714   1,679 

Total current liabilities   3,176   3,599 
         
Long-term debt   3,329   2,821 
Deferred income taxes   112   82 
Other liabilities   1,927   1,375 
         
Shareholders’ Equity         

Preference stock   159   169 
Common stock   733   733 
Additional paid-in capital   1,826   1,764 
Retained earnings   13,980   13,157 
Accumulated other comprehensive income (loss)   (2,308)   (2,096)

   14,390   13,727 
Unearned compensation   (100)   (133)
Treasury stock, at cost   (11,618)   (10,478)

Total Colgate-Palmolive Company shareholders’ equity   2,672   3,116 
Noncontrolling interests   174   141 

Total shareholders’ equity   2,846   3,257 
Total liabilities and shareholders’ equity  $ 11,390  $ 11,134 

See Notes to Condensed Consolidated Financial Statements.
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COLGATE-PALMOLIVE COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in Millions)
(Unaudited)

  
Nine Months Ended

September 30,  
  2010   2009  
Operating Activities       

Net income including noncontrolling interests  $ 1,662  $ 1,741 
Adjustments to reconcile net income including noncontrolling interests to net cash provided by operations:         

Venezuela hyperinflationary transition charge   271   — 
Restructuring, net of cash   —   (14)
Depreciation and amortization   278   262 
Stock-based compensation expense   101   97 
Deferred income taxes   91   16 
Cash effects of changes in:         

Receivables   (56)   (104)
Inventories   (63)   10 
Accounts payable and other accruals   (95)   355 
Other non-current assets and liabilities   54   12 

Net cash provided by operations   2,243   2,375 
Investing Activities         

Capital expenditures   (318)   (347)
Purchases of marketable securities and investments   (211)   (147)
Proceeds from sales of marketable securities and investments   94   — 
Other   (3)   10 

Net cash used in investing activities   (438)   (484)
Financing Activities         

Principal payments on debt   (3,469)   (3,011)
Proceeds from issuance of debt   3,709   2,561 
Dividends paid   (804)   (702)
Purchases of treasury shares   (1,385)   (664)
Proceeds from exercise of stock options and excess tax benefits   204   196 

Net cash used in financing activities   (1,745)   (1,620)
Effect of exchange rate changes on Cash and cash equivalents   (6)   21 
Net increase (decrease) in Cash and cash equivalents   54   292 
Cash and cash equivalents at beginning of period   600   555 
Cash and cash equivalents at end of period  $ 654  $ 847 
Supplemental Cash Flow Information         
Income taxes paid  $ 854  $ 853 

See Notes to Condensed Consolidated Financial Statements.

 
4



 

COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

1. Basis of Presentation

The Condensed Consolidated Financial Statements reflect all normal recurring adjustments which, in management’s opinion, are necessary for a fair
statement of the results for interim periods. Results of operations for interim periods may not be representative of results to be expected for a full
year. Certain prior year amounts have been reclassified to conform to the current year presentation.

For a complete set of financial notes, including the significant accounting policies of Colgate-Palmolive Company (together with its subsidiaries, the
“Company” or “Colgate”), refer to the Company’s Annual Report on Form 10-K for the year ended December 31, 2009, filed with the Securities and
Exchange Commission.

2. Use of Estimates

Provision for certain expenses, including income taxes, media advertising and consumer promotion, are based on full year assumptions and are
included in the accompanying Condensed Consolidated Financial Statements in proportion with estimated annual tax rates, the passage of time or
estimated annual sales.

3. Inventories

Inventories by major class are as follows:
 

  
September 30,

2010   
December 31,

2009  
Raw materials and supplies  $ 311  $ 310 
Work-in-process   53   50 
Finished goods   914   849 
Total Inventories  $ 1,278  $ 1,209 

4. Shareholders’ Equity

Major changes in the components of Shareholders’ Equity since the beginning of 2010 are as follows:

  Colgate-Palmolive Company Shareholders’ Equity   
Noncontrolling

Interests  

  
Preference

Stock   
Common

Stock   

Additional
Paid-in
Capital   

Unearned
Compensation  

Treasury
Stock   

Retained
Earnings   

Accumulated
Other

Comprehensive
Income (Loss)     

Balance, December 31, 2009  $ 169  $ 733  $ 1,764  $ (133)  $ (10,478)  $ 13,157  $ (2,096)  $ 141 
Net income                       1,579       83 
Other comprehensive income                           (212)   3 
Dividends declared:                                 

Series B Convertible  Preference
stock, net of taxes                       (25)         

Common stock                       (731)         
Noncontrolling interests in

Company’s subsidiaries                               (48)
Stock-based compensation expense           101                     
Shares issued for stock options           46       137             
Treasury stock acquired                   (1,385)             
Preference stock conversion   (10)       (47)       57             
Other           (38)   33   51           (5)
Balance, September 30, 2010  $ 159  $ 733  $ 1,826  $ (100)  $ (11,618)  $ 13,980  $ (2,308)  $ 174 

Accumulated other comprehensive income (loss), as reflected in the Condensed Consolidated Balance Sheets, primarily consists of cumulative
foreign currency translation adjustments and unrecognized pension and other retiree benefit costs.  Refer to Note 5 for the components of Other
comprehensive income (loss).
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COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

5. Other Comprehensive Income

The following are components of comprehensive income:

  Three Months Ended  
  September 30, 2010   September 30, 2009  

  

Colgate-
Palmolive
Company   

Noncontrolling
interests   Total   

Colgate-
Palmolive
Company   

Noncontrolling
interests   Total  

Net income  $ 619  $ 26  $ 645  $ 590  $ 27  $ 617 
                         
Other comprehensive income (loss), net of

tax:                         
Cumulative translation adjustment   307   4   311   165   —   165 
Retirement plan and other retiree benefit

adjustments   (332)   —   (332)   (12)   —   (12)
Gains (losses) on cash flow hedges   (3)   —   (3)   (1)   —   (1)
Other   (5)   —   (5)   �   —   — 

Total Other comprehensive income (loss),
net of tax  $ (33)  $ 4  $ (29)  $ 152  $ —  $ 152 

                         
Comprehensive income  $ 586  $ 30  $ 616  $ 742  $ 27  $ 769 

  Nine Months Ended  
  September 30, 2010   September 30, 2009  

  

Colgate-
Palmolive
Company   

Noncontrolling
interests   Total   

Colgate-
Palmolive
Company   

Noncontrolling
interests   Total  

Net income  $ 1,579  $ 83  $ 1,662  $ 1,660  $ 81  $ 1,741 
                         
Other comprehensive income (loss), net of

tax:                         
Cumulative translation adjustment   126   3   129   332   —   332 
Retirement plan and other retiree benefit

adjustments   (310)   —   (310)   10   —   10 
Gains (losses) on cash flow hedges   (7)   —   (7)   10   —   10 
Other   (21)   —   (21)   —   —   — 

Total Other comprehensive income (loss),
net of tax  $ (212)  $ 3  $ (209)  $ 352  $ —  $ 352 

                         
Comprehensive income  $ 1,367  $ 86  $ 1,453  $ 2,012  $ 81  $ 2,093 

During the third quarter of 2010, the Company amended certain of its defined benefit, defined contribution and retiree medical plans in the U.S. As a
result, the Company was required to remeasure the benefit obligations and assets of each affected plan as of the amendment date, September 1, 2010.
The impact from the remeasurement was a charge of $550 ($344 aftertax) to Other comprehensive income (loss), net, as reflected in the table above,
primarily due to the 100 basis point reduction in the discount rate since year-end.  The incremental impact to the Company’s net income due to the
plan amendments for the remainder of 2010 is not significant.
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COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

6. Earnings Per Share

  Three Months Ended  
  September 30, 2010   September 30, 2009  

  Income   
Shares

(millions)   Per Share   Income   
Shares

(millions)   Per Share  
Net income attributable to Colgate-

Palmolive Company  $ 619        $ 590       
Preferred dividends   (9)         (7)       

Basic EPS   610   486.0  $ 1.26   583   499.1  $ 1.17 
Stock options and restricted stock       3.8           4.4     
Convertible preference stock   9   19.7       7   21.1     

Diluted EPS  $ 619   509.5  $ 1.21  $ 590   524.6  $ 1.12 

For the three months ended September 30, 2010 and 2009, the average number of stock options that were anti-dilutive and not included in diluted
earnings per share calculations were 4,248,553 and 4,320,294, respectively.

  Nine Months Ended  
  September 30, 2010   September 30, 2009  

  Income   
Shares

(millions)   Per Share   Income   
Shares

(millions)   Per Share  
Net income attributable to Colgate-

Palmolive Company  $ 1,579        $ 1,660       
Preferred dividends   (25)         (22)       

Basic EPS   1,554   489.9  $ 3.17   1,638   500.2  $ 3.27 
Stock options and restricted stock       4.7           3.3     
Convertible preference stock   25   20.1       22   21.5     

Diluted EPS  $ 1,579   514.7  $ 3.07  $ 1,660   525.0  $ 3.16 

For the nine months ended September 30, 2010 and 2009,  the average number of stock options that were anti-dilutive and not included in diluted
earnings per share calculations were 49,904 and 8,913,941, respectively.

7. Retirement Plans and Other Retiree Benefits

Components of net periodic benefit cost for three and nine months ended September 30, 2010 and 2009 were as follows:
 
 
  Pension Benefits   Other Retiree Benefits  
  United States   International        
  Three Months Ended September 30,  
  2010   2009   2010   2009   2010   2009  
Service cost  $ 11  $ 10  $ 4  $ 4  $ 3  $ 1 
Interest cost   23   23   9   10   9   9 
Annual ESOP allocation   —   —   —   —   (1)   (1)
Expected return on plan assets   (25)   (21)   (7)   (6)   (1)   (1)
Amortization of transition and prior service

costs (credits)   1   1   1   —   —   — 
Amortization of actuarial loss   13   14   2   2   4   4 

Net periodic benefit cost  $ 23  $ 27  $ 9  $ 10  $ 14  $ 12 
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COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

  Pension Benefits   Other Retiree Benefits  
  United States   International        
  Nine Months Ended September 30,  
  2010   2009   2010   2009   2010   2009  
Service cost  $ 36  $ 32  $ 13  $ 12  $ 10  $ 8 
Interest cost   71   71   26   27   30   27 
Annual ESOP allocation   —   —   —   —   (5)   (5)
Expected return on plan assets   (76)   (67)   (19)   (17)   (2)   (2)
Amortization of transition and prior service

costs (credits)   3   3   1   1   —   — 
Amortization of actuarial loss   35   37   7   4   11   10 

Net periodic benefit cost  $ 69  $ 76  $ 28  $ 27  $ 44  $ 38 

8. Contingencies

The Company is contingently liable with respect to lawsuits, environmental matters, taxes and other matters arising in the normal course of business.

Management proactively reviews and monitors the Company’s exposure to, and the impact of, environmental matters. The Company is party to
various environmental matters and, as such, may be responsible for all or a portion of the cleanup, restoration and post-closure monitoring of several
sites.

As a matter of course, the Company is regularly audited by the IRS and other tax authorities around the world in countries where it conducts
business. In this regard, the IRS has completed its examination of the Company’s federal income tax returns through 2005. The amount of additional
tax involved as a result of assessments arising from the IRS examination did not have a material impact on the financial position, results of
operations or cash flows of the Company.  Estimated incremental tax payments related to potential disallowances for subsequent periods are not
expected to be material.

Brazilian Matters

In 2001, the Central Bank of Brazil sought to impose a substantial fine on the Company’s Brazilian subsidiary (approximately $154 at the current
exchange rate) based on alleged foreign exchange violations in connection with the financing of the Company’s 1995 acquisition of the Kolynos oral
care business from Wyeth (formerly American Home Products) (the Seller), as described in the Company’s Form 8-K dated January 10, 1995. The
Company appealed the imposition of the fine to the Brazilian Monetary System Appeals Council (the Council), and on January 30, 2007, the Council
decided the appeal in the Company’s favor, dismissing the fine entirely. However, certain tax and civil proceedings that began as a result of this
Central Bank matter are still outstanding as described below.

The Brazilian internal revenue authority has disallowed interest deductions and foreign exchange losses taken by the Company’s Brazilian subsidiary
for certain years in connection with the financing of the Kolynos acquisition. The tax assessments with interest, at the current exchange rate,
approximate $121. The Company has been disputing the disallowances by appealing the assessments within the internal revenue authority’s appellate
process with the following results to date:

 · In June 2005, the First Board of Taxpayers ruled in the Company’s favor and allowed all of the previously claimed deductions for
1996 through 1998. In March 2007, the First Board of Taxpayers ruled in the Company’s favor and allowed all of the previously
claimed deductions for 1999 through 2001. The tax authorities appealed these decisions to the next administrative level.

 · In August 2009, the First Taxpayers’ Council (the next and final administrative level of appeal) overruled the decisions of the First
Board of Taxpayers, upholding the majority of the assessments, disallowing a portion of the assessments and remanding a portion of
the assessments for further consideration by the First Board of Taxpayers.

The Company has filed a motion for reconsideration with the First Taxpayers’ Council and further appeals are available within the Brazilian federal
courts.  The Company intends to challenge these assessments vigorously. Although there can be no assurances, management believes, based on the
opinion of its Brazilian legal counsel and other advisors, that the disallowances are without merit and that the Company should ultimately prevail on
appeal, if necessary, in the Brazilian federal courts.
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COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

In 2002, the Brazilian Federal Public Attorney filed a civil action against the federal government of Brazil, Laboratorios Wyeth-Whitehall Ltda. (the
Brazilian subsidiary of the Seller) and the Company, as represented by its Brazilian subsidiary, seeking to annul an April 2000 decision by the
Brazilian Board of Tax Appeals that found in favor of the Seller’s Brazilian subsidiary on the issue of whether it had incurred taxable capital gains as
a result of the divestiture of Kolynos. The action seeks to make the Company’s Brazilian subsidiary jointly and severally liable for any tax due from
the Seller’s Brazilian subsidiary. Although there can be no assurances, management believes, based on the opinion of its Brazilian legal counsel, that
the Company should ultimately prevail in this action. The Company intends to challe nge this action vigorously.

In December 2005, the Brazilian internal revenue authority issued to the Company’s Brazilian subsidiary a tax assessment with interest and penalties
of approximately $72, at the current exchange rate, based on a claim that certain purchases of U.S. Treasury bills by the subsidiary and their
subsequent disposition during the period 2000 to 2001 were subject to a tax on foreign exchange transactions. The Company is disputing the
assessment within the internal revenue authority’s administrative appeals process. In October 2007, the Second Board of Taxpayers, which has
jurisdiction over these matters, ruled in favor of the internal revenue authority. In January 2008, the Company appealed this decision to the next
administrative level. Although there can be no assurances, management believes, based on the advice of its Brazilian l egal counsel, that the tax
assessment is without merit and that the Company should prevail on appeal either at the administrative level or, if necessary, in the Brazilian federal
courts. The Company intends to challenge this assessment vigorously.

European Competition Matters

Since February 2006, the Company has learned that investigations relating to potential competition law violations involving the Company’s
subsidiaries had been commenced by governmental authorities in the European Union (EU), Belgium, France, Germany, Greece, Italy, The
Netherlands, Romania, Spain, Switzerland and the United Kingdom (UK).  The Company understands that many of these investigations also involve
other consumer goods companies and/or retail customers.  While several of the investigations are ongoing, there have been the following results to
date:

 · In February 2008, the federal competition authority in Germany imposed fines on four of the Company’s competitors, but the Company was
not fined due to its cooperation with the German authorities.

 · In November 2009, the UK Office of Fair Trading informed the Company that it was no longer pursuing its investigation of the Company.
 · In December 2009, the Swiss competition law authority imposed a fine of $5 on the Company’s GABA subsidiary for alleged violations of

restrictions on parallel imports into Switzerland.  The Company is appealing the fine in the Swiss courts.
 · In January 2010, the Spanish competition law authority found that four suppliers of shower gel had entered into an agreement regarding

product down-sizing, for which Colgate’s Spanish subsidiary was fined $3. The Company is appealing the fine in the Spanish courts.
 · While the investigations of the Company’s Romanian subsidiary by the Romanian competition authority have been closed since May 2009, a

complainant has petitioned the court to reopen one of the investigations.

Currently, formal claims of violations, or statements of objections, are pending against the Company as follows:

 · The French competition authority alleges agreements on pricing and promotion of heavy duty detergents among four consumer goods
companies, including the Company’s French subsidiary.

 · The Italian competition authority alleges that 17 consumer goods companies, including the Company’s Italian subsidiary, exchanged
competitively sensitive information in the cosmetics sector.

 · The French competition authority alleges violations of competition law by three pet food producers, including the Company’s Hill’s France
subsidiary, focusing on exclusivity arrangements.

 · The Dutch competition authority alleges that six companies, including the Company’s Dutch subsidiary, engaged in concerted practices and
exchanged sensitive information in the cosmetics sector.

 · The German competition authority alleges in an investigation related to the one resolved in February 2008 that 17 branded goods companies,
including the Company’s German subsidiary, exchanged sensitive information related to the German market.
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COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

The Company has responded, or will have an opportunity to respond, to each of these statements of objections.  Investigations are ongoing in the
EU, Belgium, France and Greece, but no formal claims of violations have been filed in these jurisdictions except in France as noted above.

The Company’s policy is to comply with antitrust and competition laws and, if a violation of any such laws is found, to take appropriate remedial
action and to cooperate fully with any related governmental inquiry. The Company has undertaken a comprehensive review of its selling practices
and related competition law compliance in Europe and elsewhere and, where the Company has identified a lack of compliance, it has undertaken
remedial action. Competition and antitrust law investigations often continue for several years and can result in substantial fines for violations that are
found. Such fines, depending on the gravity and duration of the infringement as well as the value of the sales involved, have amounted, in some
cases, to hundreds of millions of dollars. While the Company cannot predict the final financial impact of these c ompetition law issues as these
matters may change, the Company has taken and will, as necessary, take additional reserves as and when appropriate.

ERISA Matters

In October 2007, a putative class action claiming that certain aspects of the cash balance portion of the Colgate-Palmolive Company Employees’
Retirement Income Plan (the Plan) do not comply with the Employee Retirement Income Security Act was filed against the Plan and the Company in
the United States District Court for the Southern District of New York. Specifically, Proesel, et al. v. Colgate-Palmolive Company Employees’
Retirement Income Plan, et al. alleges improper calculation of lump sum distributions, age discrimination and failure to satisfy minimum accrual
requirements, thereby resulting in the underpayment of benefits to Plan participants. Two other putative class actions filed earlier in 2007, Abelman,
et al. v. Colgate-Palmolive Company Employees’ Retirement Income Plan, et al., in the United States District Court for the Southern District of
Ohio, and Caufield v. Colgate-Palmolive Company Employees’ Retirement Income Plan, in the United States District Court for the Southern District
of Indiana, both alleging improper calculation of lump sum distributions and, in the case of Abelman, claims for failure to satisfy minimum accrual
requirements, were transferred to the Southern District of New York and consolidated with Proesel into one action, In re Colgate-Palmolive ERISA
Litigation. The complaint in the consolidated action alleges improper calculation of lump sum distributions and failure to satisfy minimum accrual
requi rements, but does not include a claim for age discrimination. The relief sought includes recalculation of benefits in unspecified amounts, pre-
and post-judgment interest, injunctive relief and attorneys’ fees. This action has not been certified as a class action as yet. The Company and the Plan
intend to contest this action vigorously should the parties be unable to reach a settlement.

While it is possible that the Company’s cash flows and results of operations in a particular quarter or year could be materially affected by the impact
of the above-noted contingencies, it is the opinion of management that these matters will not have a material impact on the Company’s financial
position, ongoing results of operations or cash flows.

9. Segment Information

The Company evaluates segment performance based on several factors, including Operating profit. The Company uses Operating profit as a measure
of the operating segment performance because it excludes the impact of corporate-driven decisions related to interest expense and income taxes.
Corporate operations include stock-based compensation related to stock options and restricted stock awards, research and development costs,
Corporate overhead costs, restructuring and related implementation costs, and gains and losses on sales of non-core product lines and assets. The
Company reports these items within Corporate operations as they relate to Corporate-based responsibilities and decisions and are not included in the
internal measures of segment operating performance used by the Company to measure the underlying performance of the business se gments.  In
2010, Corporate Operating profit also includes the one-time $271 charge of transitioning to hyperinflationary accounting in Venezuela as of January
1, 2010.  For further information regarding Venezuela, refer to Note 11.
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COLGATE-PALMOLIVE COMPANY

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in Millions Except Share and Per Share Amounts)
(Unaudited)

Net sales and Operating profit by segment were as follows:

  
Three Months Ended

September 30,   
Nine Months Ended

September 30,  
  2010   2009   2010   2009  
Net sales             
Oral, Personal and Home Care             

North America  $ 753  $ 740  $ 2,274  $ 2,204 
Latin America   1,069   1,136   3,130   3,097 
Europe/South Pacific   821   896   2,415   2,406 
Greater Asia/Africa   779   695   2,239   1,972 

Total Oral, Personal and Home Care   3,422   3,467   10,058   9,679 
Pet Nutrition   521   531   1,528   1,567 
Total Net sales  $ 3,943  $ 3,998  $ 11,586  $ 11,246 
                 
Operating profit                 
Oral, Personal and Home Care                 

North America  $ 224  $ 217  $ 668  $ 608 
Latin America   332   346   975   987 
Europe/South Pacific   197   219   572   539 
Greater Asia/Africa   195   161   573   457 

Total Oral, Personal and Home Care   948   943   2,788   2,591 
Pet Nutrition   138   136   413   407 
Corporate   (128)   (153)   (617)   (374)
Total Operating profit  $ 958  $ 926  $ 2,584  $ 2,624 

10. Fair Value Measurements and Financial Instruments

The Company uses available market information and other valuation methodologies in assessing the fair value of financial instruments. Judgment is
required in interpreting market data to develop the estimates of fair value and, accordingly, changes in assumptions or the estimation methodologies
may affect the fair value estimates.  The Company is exposed to credit losses in the event of nonperformance by counterparties to financial
instrument contracts; however, nonperformance is considered unlikely as it is the Company’s policy to contract only with diverse, highly rated
counterparties.

Financial Instruments

At September 30, 2010 and December 31, 2009, marketable securities of $55 and $41, respectively, were included within Other current assets in the
Condensed Consolidated Balance Sheets and consisted of bank deposits with original maturities greater than 90 days (Level 1 valuation).  During the
third quarter of 2010, the Company invested $136 in a portfolio of investment grade fixed income securities, including corporate bonds and
sovereign debt securities, with maturities generally ranging from one to three years.  This investment is considered an available-for-sale portfolio of
securities and included within Other assets in the Condensed Consolidated Balance Sheet.  The portfolio is considered a Level 1 investment as all of
the securities have quoted prices on an active exchange with daily liquidity.< /div>

During the second half of 2009, the Company invested $210 in U.S. dollar-denominated bonds issued by a Venezuelan state-owned
corporation with stated maturities ranging from two to seven years and $50 in U.S. dollar-linked, devaluation-protected bonds issued by the
Venezuelan government with stated maturities ranging from six to eight years. Prior to January 1, 2010, the U.S. dollar-denominated bonds
had been remeasured at the parallel market rate and then translated for financial reporting purposes at the official rate of 2.15.  As a result of
transitioning to hyperinflationary accounting in Venezuela as of January 1, 2010, a charge of $152 was recorded to write down the value of
the U.S. dollar-denominated bonds.  This charge is included in the $271 one-time charge discussed in Note 11.  During the third q uarter of
2010, the Company invested an additional $23 in U.S. dollar-linked, devaluation-protected bonds issued by the Venezuelan government
with stated maturities ranging from three to seven years and sold $50 of the U.S. dollar-denominated bonds.
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As of September 30, 2010, the fair value of the Venezuela bond investments was $89 and the $6 difference between their fair value and
carrying value was recorded as an unrealized loss in Accumulated other comprehensive income (loss). The bonds are classified as available-
for-sale and are included within Other current assets and  Other assets in the Condensed Consolidated Balance Sheets.  The U.S. dollar-
denominated bonds are considered Level 1 as they have quoted prices on an active exchange with daily liquidity.  The U.S. dollar-linked,
devaluation-protected bonds are considered Level 2 as they are priced over-the-counter in a less liquid market with limited daily activity.

The carrying amount of cash and cash equivalents, accounts receivable and short-term debt approximated fair value as of September 30,
2010 and December 31, 2009. The estimated fair value of the Company’s long-term debt, including the current portion, as of September 30,
2010 and December 31, 2009, was $3,657 and $3,362, respectively, and the related carrying value was $3,337 and $3,147,
respectively.  The estimated fair value of long-term debt was derived principally from quoted prices on the Company’s outstanding fixed-
term notes (Level 2 valuation).

Derivative Instruments

The Company’s derivative instruments include interest rate swap contracts, foreign currency contracts and commodity contracts.  The
Company utilizes interest rate swap contracts to manage its targeted mix of fixed and floating rate debt, and these swaps are valued using
observable benchmark rates (Level 2 valuation). Foreign currency contracts consist of forward and swap contracts utilized to hedge a
portion of the Company’s foreign currency purchases, assets and liabilities created in the normal course of business as well as the net
investment in certain foreign subsidiaries. These contracts are valued using observable forward rates (Level 2 valuation). Commodity
contracts are utilized to hedge the purchases of raw materials used in the Company’s operations. These contracts are measured using quoted
commodity exchange prices (Level 1 valuation). The duration of foreign currency and commodity contracts generally does not exceed 12
months.

It is the Company’s policy to enter into derivative instrument contracts with terms that match the underlying exposure being hedged. As
such, the Company’s derivative instruments are considered highly effective. Hedge ineffectiveness, if any, is not material for any period
presented.
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Financial Statement Classification

The Company holds derivative instruments that are designated as hedging instruments as well as certain instruments not so designated.  The
following table discloses the fair value as of September 30, 2010 and December 31, 2009 for both types of derivative instruments:

 Asset Derivatives  Liability Derivatives  
 Account  Fair Value  Account  Fair Value  
Designated derivative

instruments   9/30/10   12/31/09    9/30/10   12/31/09  
Interest rate swap contracts Other assets  $ 30  $ 17 Other liabilities  $ —  $ — 
Foreign currency contracts Other current assets   26   11 Other accruals   24   8 
Commodity contracts Other current assets   3   1 Other accruals   —   1 
Total designated   $ 59  $ 29   $ 24  $ 9 
                   
Derivatives not designated                   
Foreign currency contracts Other current assets  $ —  $ 3 Other accruals  $ 5  $ — 
Total not designated   $ —  $ 3   $ 5  $ — 
                   
Total   $ 59  $ 32   $ 29  $ 9 

Derivatives not designated as hedging instruments for each period consist of a cross-currency swap which serves as an economic hedge of a
foreign currency deposit.  The cross-currency swap outstanding at December 31, 2009, which had a notional value of $99, was settled
during the second quarter of 2010, resulting in a realized gain of $9.  A new cross-currency swap with similar terms and an underlying
foreign currency deposit was entered into during June 2010.  For the three- and nine-month periods ended September 30, 2010, $5 of net
losses and $1 of net gains, respectively, were recognized in Other (income) expense, net related to the swaps, offset by $5 of net gains and
$1 of net losses recognized in Other (income) expense, net on the underlying deposit.  The notional value of the new swap was $9 0 at
September 30, 2010.  For the three- and nine-month periods ended September 30, 2009, $3 of net gains and $7 of net losses, respectively,
were recognized in Other (income) expense, net related to the swaps, offset by $3 of net losses and $7 of net gains recognized in Other
(income) expense, net on the underlying deposit.

Cash flow hedges

As of September 30, 2010, all of the Company’s commodity contracts, with a notional value of $16, and certain foreign currency forward
contracts, with a notional value of $292, have been designated as cash flow hedges. As of September 30, 2009, all of the Company’s
commodity contracts, with a notional value of $14, and certain foreign currency forward contracts, with a notional value of $184, were
designated as cash flow hedges. For cash flow hedges, the effective portion of the gain or loss is reported as a component of Other
comprehensive income (OCI) and reclassified into earnings in the same period or periods during which the hedged transaction affects
earnings.
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Activity related to cash flow hedges recorded during the three-month periods ended September 30, 2010 and 2009 was as follows:

  
Three Months Ended
September 30, 2010   

Three Months Ended
September 30, 2009  

Cash Flow Hedges  

Gain (Loss)
Recognized

in OCI 1   

Gain (Loss)
Reclassified

into
Cost of sales   

Gain (Loss) 
Recognized 

in OCI 1   

Gain (Loss) 
Reclassified

into 
Cost of sales  

Foreign currency contracts  $ (11)  $ (3)  $ (10)  $ (10)
Commodity contracts   5   —   (1)   — 
  $ (6)  $ (3)  $ (11)  $ (10)

Activity related to cash flow hedges recorded during the nine-month periods ended September 30, 2010 and 2009 was as follows:

  
Nine Months Ended
September 30, 2010   

Nine Months Ended
September 30, 2009  

Cash Flow Hedges  

Gain (Loss)
Recognized

in OCI 1   

Gain (Loss)
Reclassified

into
Cost of sales   

Gain (Loss)
Recognized

in OCI 1   

Gain (Loss)
Reclassified

into
Cost of sales  

Foreign currency contracts  $ (10)  $ —  $ (11)  $ (13)
Commodity contracts   2   (1)   —   (8)
  $ (8)  $ (1)  $ (11)  $ (21)

1 The net gain (loss) recognized in OCI for both foreign currency contracts and commodity contracts is expected to be recognized in Cost of sales
within the next twelve months.

Fair value hedges

As of September 30, 2010, the Company has designated all interest rate swap contracts, with a notional value of $600, and certain foreign
currency forward contracts, with a notional value of $1,080, as fair value hedges.  As of September 30, 2009, the Company designated all
interest rate swap contracts, with a notional value of $600, and certain foreign currency forward contracts, with a notional value of $955, as
fair value hedges.  For fair value hedges, the gain or loss on the derivative and the offsetting loss or gain on the hedged item are recognized
in current earnings.  The impact of foreign currency contracts is recognized in Selling, general and administrative expenses.  The impact of
interest rate swap contracts is recognized in Interest expense, net.

Activity related to fair value hedges recorded during the three-month periods ended September 30, 2010 and 2009 was as follows:

  
Three Months Ended
September 30, 2010   

Three months ended
September 30, 2009  

Fair Value Hedges  

Gain (Loss)
on

Derivatives   

Gain (Loss)
on Hedged

Item   

Gain (Loss)
on

Derivatives   

Gain (Loss)
on Hedged

Item  
Foreign currency contracts  $ 26  $ (26)  $ (3)  $ 3 
Interest rate swap contracts   4   (4)   6   (6)
  $ 30  $ (30)  $ 3  $ (3)
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Activity related to fair value hedges recorded during the nine-month periods ended September 30, 2010 and 2009 was as follows:

  
Nine Months Ended
September 30, 2010   

Nine Months Ended
September 30, 2009  

Fair Value Hedges  

Gain (Loss)
on

Derivatives   

Gain (Loss)
on Hedged

Item   

Gain (Loss)
on

Derivatives   

Gain (Loss)
on Hedged

Item  
Foreign currency contracts  $ 22  $ (22)  $ 7  $ (7)
Interest rate swap contracts   13   (13)   (4)   4 
  $ 35  $ (35)  $ 3  $ (3)

Net investment hedges

As of September 30, 2010, the Company has designated certain foreign currency forward contracts with a notional value of $76, as well as
certain foreign currency-denominated debt with a notional value of $279, as net investment hedges. As of September 30, 2009, the
Company designated certain foreign currency forward contracts with a notional value of $37, as well as certain foreign currency-
denominated debt with a notional value of $406, as net investment hedges. For the three- and nine-month periods ended September 30,
2010, net losses of $41 and $3, respectively, were recorded in OCI to offset the changes in the values of the net investments being
hedged.  For the three-and-nine month periods ended September 30, 2009, $20 and $25 of net gains, respectively, were recorded in OCI to
offset the changes in the values of the net i nvestments being hedged.

11. Venezuela

Effective January 1, 2010, Venezuela was designated as hyperinflationary and therefore the functional currency for the Company’s
Venezuelan subsidiary (CP Venezuela) became the U.S. dollar. As a result, the impact of Venezuelan currency fluctuations is reported in
income. The change in the reporting currency from the Venezuelan bolivar to the U.S. dollar resulted in a one-time charge of approximately
$271 recorded within Other (income) expense, net in the first quarter of 2010. This charge primarily represents the premium paid to acquire
U.S. dollar-denominated cash ($150) and bonds ($152) at the parallel market rate, offset by $31 for U.S. dollar-denominated payables.
Previously these items had been remeasured at the parallel market rate and then translated for financial reporting purposes at the official rate
of 2.15.

On January 8, 2010, the Venezuelan government announced its decision to devalue its currency and implement a two-tier exchange rate
structure. As a result, the official exchange rate changed from 2.15 to 2.60 for essential goods and 4.30 for non-essential goods.  The
devaluation resulted in a one-time pre-tax gain of $46 recorded in Other (income) expense and an after-tax gain of $59 in the first quarter of
2010 related to the remeasurement of the local balance sheet and lower taxes on accrued but unpaid remittances from Venezuela.

While we expect many of our imported goods will continue to receive the 2.60 rate of exchange, as was the case in the first nine months of
2010, we remeasure the financial statements of our Venezuelan subsidiary at the rate at which we expect to remit future dividends, which
currently is 4.30. As the local currency operations in Venezuela now translate into fewer U.S. dollars, this will have an ongoing adverse
effect on our reported results.

For the nine months ended September 30, 2010, CP Venezuela represented 4% of the Company’s consolidated Net sales.  At September 30,
2010, CP Venezuela’s bolivar-denominated monetary net asset position was $245.
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Executive Overview

Colgate-Palmolive Company seeks to deliver strong, consistent business results and superior shareholder returns by providing consumers on a global
basis with products that make their lives healthier and more enjoyable.

To this end, the Company is tightly focused on two product segments: Oral, Personal and Home Care; and Pet Nutrition. Within these segments, the
Company follows a closely defined business strategy to develop and increase market leadership positions in key product categories. These product
categories are prioritized based on their capacity to maximize the use of the organization’s core competencies and strong global equities and to
deliver sustainable long-term growth.

Operationally, the Company is organized along geographic lines with management teams having responsibility for the business and financial results
in each region. The Company competes in more than 200 countries and territories worldwide with established businesses in all regions contributing
to the Company’s sales and profitability. This geographic diversity and balance help to reduce the Company’s exposure to business and other risks in
any one country or part of the world.

The Oral, Personal and Home Care segment is operated through four reportable operating segments: North America, Latin America, Europe/South
Pacific and Greater Asia/Africa, all of which sell to a variety of retail and wholesale customers and distributors. The Company, through Hill’s Pet
Nutrition, also competes on a worldwide basis in the pet nutrition market, selling its products principally through the veterinary profession and
specialty pet retailers.

On an ongoing basis, management focuses on a variety of key indicators to monitor business health and performance. These indicators include
market share, sales (including volume, pricing and foreign exchange components), organic sales growth, gross profit margin, operating profit, net
income and earnings per share, as well as measures used to optimize the management of working capital, capital expenditures, cash flow and return
on capital. The monitoring of these indicators, and the Company’s corporate governance practices (including the Company’s Code of Conduct), help
to maintain business health and strong internal controls.

To achieve its business and financial objectives, the Company focuses the organization on initiatives to drive and fund growth. The Company seeks
to capture significant opportunities for growth by identifying and meeting consumer needs within its core categories, through its focus on innovation
and the deployment of valuable consumer and shopper insights in the development of successful new products regionally, which are then rolled out
on a global basis. To enhance these efforts, the Company has developed key initiatives to build strong relationships with consumers, dental and
veterinary professionals and retail customers. Growth opportunities are greater in those areas of the world in which economic development and rising
consumer incomes expand the size and number of markets for the Company’s products.

The investments needed to fund this growth are developed through continuous, Company-wide initiatives to lower costs and increase effective asset
utilization through which the Company seeks to become even more effective and efficient throughout its businesses. The Company also continues to
prioritize its investments toward its higher margin businesses, specifically Oral Care, Personal Care and Pet Nutrition.

The Company operates in a highly competitive global marketplace and, looking forward, expects global macroeconomic and market conditions to
remain highly challenging.  With approximately 75% of its Net sales generated outside of the United States, the Company is exposed to changes in
economic conditions and foreign currency exchange rates, as well as political uncertainty in some countries, all of which could impact future
operating results.  In particular, as a result of the decision by the Venezuelan government on January 8, 2010 to devalue the Venezuelan bolivar,
described more fully in Note 11 to the Condensed Consolidated Financial Statements, the local currency operations of CP Venezuela now translate
into fewer U.S. dollars, which will have an ongoing adverse effect on the Company’s reported results.   The Company has taken, and continues to
take, actions to mitigate the impact of the devaluation on its operations.  While difficult to project, our current estimate is that the impact of the
devaluation, taking into account these actions, will be a net reduction in 2010 diluted earnings per share of between $0.10 and $0.15 per share,
including the $59 aftertax gain related to the remeasurement of the local balance sheet and lower taxes on accrued but unpaid remittances from CP
Venezuela recorded in the first quarter of 2010.  In addition to the $59 aftertax gain, the Company incurred a one-time charge of approximately $271
recorded within Other (income) expense, net in the first quarter 2010 related to the change in the reporting currency from the Venezuelan bolivar to
the U.S. dollar as of January 1, 2010.  As actual results may differ, please see “Cautionary Statement on Forward-Looking Statements” below.
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The Venezuelan government continues to impose currency exchange controls and during the second quarter of 2010 a new currency market was
established which replaced the free-floating parallel market.  Although CP Venezuela continues to have limited access to U.S. dollars at official rates
and currently only for imported goods, under the current restrictions, it is not permitted to access the new currency market.  Our business in
Venezuela and the repatriation of its earnings would be further negatively affected if these difficult conditions continue or additional currency
exchange controls are imposed.

The Company believes it is well prepared to meet the challenges ahead due to its strong financial condition, experience operating in challenging
environments and continued focus on the Company’s strategic initiatives: getting closer to the consumer, the profession and customers; effectiveness
and efficiency in everything; innovation everywhere; and leadership. This focus, together with the strength of the Company’s global brand names
and its broad international presence in both mature and emerging markets, should position the Company well to increase shareholder value over the
long-term.

Results of Operations

Worldwide Net sales were $3,943 in the third quarter of 2010, a decrease of 1.5% from the third quarter of 2009, as volume growth of 3.0% and flat
net selling prices were more than offset by a 4.5% negative impact of foreign exchange. Organic sales (Net sales excluding foreign exchange,
acquisitions and divestments) grew 3.0% in the third quarter of 2010.

Net sales in the Oral, Personal and Home Care segment were $3,422 in the third quarter of 2010, a decrease of 1.5% from the third quarter of 2009,
as volume growth of 3.5% and flat net selling prices were more than offset by a 5.0% negative impact of foreign exchange. Organic sales in the Oral,
Personal and Home Care segment grew 3.5% in the third quarter of 2010.

Net sales in North America increased 2.0% in the third quarter of 2010 to $753, driven by volume growth of 3.0% and a 0.5% positive impact of
foreign exchange, partially offset by net selling price decreases of 1.5%. Organic sales in North America grew 1.5% in the third quarter of 2010.
Products contributing to growth in oral care included Colgate Triple Action, Colgate Sensitive MultiProtection and Colgate Max White with Mini
Bright Strips toothpastes, Colgate 360° ActiFlex, Colgate Max White and Colgate Extra Clean manual toothbrushes and the Colgate Wisp mini-
brush.  Products contributing to growth in other categories included Softsoap Sea Minerals liquid hand soap, Speed Stick and Lady Speed Stick
Stainguard antiperspirants and Ajax Lime with Bleach Alternative dish liquid. Operating profit in North America increased 3% in the third quarter of
2010 to $224 due to sales growth and cost-saving initiatives, partially offset by higher material costs and increased promotional investments.

Net sales in Latin America decreased 6.0% in the third quarter of 2010 to $1,069, as volume growth of 1.0% and net selling price increases of 5.0%
were more than offset by a 12.0% negative impact of foreign exchange. Organic sales in Latin America grew 6.0% in the third quarter of 2010.
Volume gains, led by Mexico, Brazil, Argentina and Central America, more than offset a volume decline in Venezuela. Products contributing to
growth in oral care included Colgate Sensitive Pro-Alivio and Colgate Total toothpastes, Colgate 360° ActiFlex, Colgate Twister and Colgate 360°
Sensitive Pro-Alivio manual toothbrushes and Colgate Plax Sensitive, Colgate Plax Whitening Tartar Control and Colgate Plax Magic
mouthwashes.  Products contributing to growth in other categories included Palmolive Naturals Yogurt and Almond Oil and Palmol ive Naturals
Perfect Tone bar soaps, Lady Speed Stick and Speed Stick Waterproof deodorants and Suavitel GoodBye Ironing fabric conditioner. Operating profit
in Latin America decreased 4% in the third quarter of 2010 to $332, primarily due to increased advertising and promotional investments and the
negative impact of foreign exchange, especially in Venezuela.

Net sales in Europe/South Pacific decreased 8.5% in the third quarter of 2010 to $821, as volume growth of 0.5% was more than offset by net selling
price decreases of 3.5% and a 5.5% negative impact of foreign exchange. Organic sales in Europe/South Pacific decreased 3.0% in the third quarter
of 2010. Volume gains, led by the GABA business, the United Kingdom and Australia, more than offset volume declines in France and Greece.
Products contributing to growth in oral care included Colgate Sensitive Pro-Relief, Colgate Sensitive Pro-Relief Whitening and Colgate Max White
One toothpastes, Colgate 360° ActiFlex and Colgate Total Professional toothbrushes and Colgate Plax Ice mouth rinse.  Products contributing to
growth in other categories included Palmolive Nutra-Fruit shower crème and the Natura Verde line of home care products made with ingredients of
natural origin and biodegradable formulas. Operating profit in Europe/South Pacific decreased 10% in the third quarter of 2010 to $197 due to the
negative impact of foreign exchange, increased promotional investments and higher material costs, partially offset by the impact of cost-saving
initiatives.
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Net sales in Greater Asia/Africa increased 12.0% in the third quarter of 2010 to $779, driven by volume growth of 12.0% and a 2.0% positive impact
of foreign exchange, partially offset by net selling price decreases of 2.0%. Organic sales in Greater Asia/Africa grew 10.0% in the third quarter of
2010. Volume gains were led by India, the Greater China region, Philippines, Russia and South Africa. Products contributing to growth in oral care
included Colgate Sensitive Pro-Relief, Colgate Sensitive Pro-Relief Whitening, Colgate Total Professional Sensitive and Colgate 360° Whole Mouth
Clean toothpastes, Colgate 360° ActiFlex, Colgate Massager and Colgate Zig Zag manual toothbrushes and Colgate Plax Complete Care
mouthwash.  Products contributing to growth in other categories included Palmolive Naturals Papaya and Palmoliv e Nutra-Fruit shower gels.
Operating profit in Greater Asia/Africa increased 21% in the third quarter of 2010 to $195 due to sales growth and cost-saving initiatives, which
more than offset higher material costs and increased advertising.

Net sales for Hill’s Pet Nutrition decreased 2.0% in the third quarter of 2010 to $521, as a result of volume declines of 0.5%, net selling price
decreases of 1.0% and a 0.5% negative impact of foreign exchange. Organic sales in Hill’s Pet Nutrition decreased 1.5% in the third quarter of
2010.  Volume declined in the U.S. and Japan, while volume gains were achieved in Russia and Taiwan.  Successful products within the U.S.
included Science Diet Small and Toy Breed Canine, Science Diet Healthy Mobility Canine and Prescription Diet j/d Feline.  Successful products
contributing to international sales included Science Diet Small and Toy Breed Canine and Science Plan VetEssentials Canine and Feline. Operating
profit in Hill’s Pet Nutrition increased 1% in the third quarter of 2010 to $138 as lowe r sales and higher material costs were more than offset by a
continued focus on cost-saving initiatives and lower advertising.

Worldwide Net sales were $11,586 in the first nine months of 2010, up 3.0% from the first nine months of 2009, driven by volume growth of 4.0%
and level net selling prices, partially offset by a 1.0% negative impact of foreign exchange.

Net sales in the Oral, Personal and Home Care segment were $10,058 in the first nine months of 2010, up 4.0% from 2009, driven by volume growth
of 5.0% and net selling price increases of 0.5%, partially offset by a negative foreign exchange impact of 1.5%. Within this segment, North America
sales increased 3.0% on volume growth of 4.5% and net selling price decreases of 2.5%, Latin America sales increased 1.0%, driven by volume
growth of 3.0% and net selling price increases of 6.0%, Europe/South Pacific sales increased 0.5% on volume growth of 3.0% and net selling price
decreases of 3.0%, Greater Asia/Africa sales increased 13.5% on volume growth of 11.0% and net selling price decreases of 1.5%, with the
remainder of the change in each region due to foreign exchange.

Net sales for the Hill’s Pet Nutrition segment decreased 2.5% in the first nine months of 2010 to $1,528, as volume declines of 2.0% and net selling
price decreases of 2.0% were partially offset by a positive foreign exchange impact of 1.5%.

Operating profit (loss) related to Corporate was ($128) in the third quarter of 2010 as compared to ($153) in the third quarter of 2009. In the first
nine months of 2010, Operating profit (loss) related to Corporate increased to ($617) from ($374) in the comparable period of 2009. In the first nine
months of 2010, Operating profit (loss) includes a one-time $271 charge related to the transition to hyperinflationary accounting in Venezuela as of
January 1, 2010.

For a table summarizing segment Net sales and Operating profit, please refer to Note 9, “Segment Information” to the Condensed Consolidated
Financial Statements.

Worldwide gross profit margin increased to 59.4% in the third quarter of 2010 compared to 59.2% in the third quarter of 2009 and increased to
59.2% in the first nine months of 2010 from 58.5% in the first nine months of 2009.  In each case, cost-saving initiatives more than offset the impact
of negative foreign exchange and increased promotional investments.

Selling, general and administrative expenses as a percentage of Net sales increased to 35.3% in the third quarter of 2010 from 35.1% in the third
quarter of 2009, and increased to 34.9% in the first nine months of 2010 from 34.5% in the first nine months of 2009.  In each case, the increase is
primarily due to higher advertising. In the third quarter of 2010, advertising increased 1% to $432 as compared with $429 in the third quarter of
2009.   In the first nine months of 2010, advertising increased 10% to $1,250 as compared with $1,138  in the first nine months of 2009.
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Other (income) expense, net amounted to ($5) in the third quarter of 2010 as compared with $38 in the third quarter of 2009 and $232 in the first
nine months of 2010 as compared to $72 in the first nine months of 2009.  Other (income) expense, net for the third quarter of 2009 includes costs of
$22 related to the remeasurement of certain U.S. dollar liabilities in Venezuela settled with dollars obtained through securities transactions in the
parallel market at an exchange rate less favorable than the official rate.  Other (income) expense, net for the first nine months of 2010 includes a one-
time $271 charge in Corporate related to the transition to hyperinflationary accounting in Venezuela as of January 1, 2010, partially offset by a one-
time pre-tax gain of $46 recorded in Latin America related to the remeasurement o f the CP Venezuela balance sheet as a result of the devaluation on
January 8, 2010.

Operating profit increased 3% to $958 in the third quarter of 2010 from $926 in 2009. Operating profit decreased 2% to $2,584 in the first nine
months of 2010 from $2,624 in the first nine months of 2009. Excluding the one-time $271 charge related to the transition to hyperinflationary
accounting in Venezuela, Operating profit increased 9% in the first nine months of 2010, driven primarily by higher gross profit margins and cost-
saving initiatives.

Interest expense, net decreased to $13 and $43 for the three and nine months ended September 30, 2010, respectively, as compared with $17 and $59
in the comparable periods of 2009, primarily due to lower average interest rates.

The quarterly provision for income taxes is determined based on the Company’s estimated full year effective tax rate adjusted by the amount of tax
attributable to infrequent and unusual items that are separately recognized on a discrete basis in the income tax provision in the quarter in which they
occur. The Company’s current estimate of its full year effective income tax rate before discrete period items is 32.2%, which is consistent with the
estimate in the third quarter 2009.

The effective tax rate for the first nine months of 2010 is 34.6%. The rate was increased as a result of the one-time charges recorded in the first
quarter of 2010 of $271 related to the transition to hyperinflationary accounting in Venezuela and $9 related to the elimination, beginning in 2013, of
the tax deduction on the Medicare Part D retiree drug subsidy under the Patient Protection and Affordable Care Act (HR 3590). Partially offsetting
these increases was the one-time $59 gain from the remeasurement of the CP Venezuela balance sheet and lower taxes on accrued but unpaid
remittances as a result of the devaluation also recorded in the first quarter of 2010.

Net income attributable to Colgate-Palmolive Company for the third quarter of 2010 increased to $619 from $590 in the comparable 2009 period,
and earnings per common share on a diluted basis increased to $1.21 per share from $1.12 per share in the comparable 2009 period. Net income
attributable to Colgate-Palmolive Company in the first nine months of 2010 decreased to $1,579 from $1,660 in the comparable 2009 period, and
earnings per common share on a diluted basis decreased to $3.07 per share from $3.16 per share in the comparable 2009 period.  Net income
attributable to Colgate-Palmolive Company for the first nine months of 2010 included a one-time charge of $271 related to the transition to
hyperinflationary accounting in Venezuela ($0.52 per share). Excluding this one-time charge, Net income attributable to Colgate-Palmolive
Company for the first nine months of 2010 increased 11% to $1,850 and earnings per common share on a diluted basis increased 14% to $3.59.

Liquidity and Capital Resources

Net cash provided by operations decreased 6% to $2,243 in the nine months of 2010, compared with $2,375 in the comparable period of 2009, due to
increased working capital. As a percentage of sales, working capital increased by 100 basis points to 1.7% of Net Sales in third quarter 2010 versus
the year ago period, primarily due to lower accrued liabilities, partially offset by lower accounts receivable. The Company defines working capital as
the difference between current assets (excluding cash and marketable securities, the latter of which is reported in Other current assets) and current
liabilities (excluding short-term debt).

Investing activities used $438 in the first nine months of 2010, compared with $484 in the comparable period of 2009. Capital spending was
consistent with the comparable period of 2009 and continues to focus primarily on projects that yield high aftertax returns. Overall capital
expenditures for 2010 are expected to be at an annual rate of approximately 3.5% of Net sales.

Net cash outflows from activity related to marketable securities and other investments were lower than in the comparable period of 2009. During the
nine months ended 2009, the Company purchased $72 of U.S. dollar-denominated bonds issued by a Venezuelan state-owned corporation and $50 of
U.S. dollar-linked, devaluation-protected bonds issued by the Venezuelan government. During the third quarter of 2010, the Company sold $50 of
the U.S. dollar-denominated bonds to obtain U.S. dollars in order to support ongoing operations and purchased an additional $23 of the U.S. dollar-
linked, devaluation-protected bonds to reduce the Company’s exposure to local currency. Separately, the Company also invested $136 in a portfolio
of investment grade fixed income securities, including corporate bonds and sovereign debt securities.
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(Dollars in Millions Except Share and Per Share Amounts)

Financing activities used $1,745 of cash during the first nine months of 2010 compared with $1,620 in the comparable period of 2009. This increase
is primarily due to higher repurchases of common stock and higher dividends paid, partially offset by higher net proceeds from the issuance of debt.

Commercial paper outstanding was $575 and $36 as of September 30, 2010 and 2009, respectively. The average daily balances outstanding for
commercial paper in the first nine months of 2010 and 2009 were $1,146 and $1,266, respectively.  The maximum daily balance outstanding for
commercial paper in the first nine months of 2010 and 2009 was $1,628 and $1,556, respectively. The Company regularly classifies commercial
paper and certain current maturities of notes payable as long-term debt as it has the intent and ability to refinance such obligations on a long-term
basis, including, if needed, by utilizing its lines of credit that expire in 2012.

During the third quarter of 2009, the Company issued $300 of U.S. dollar-denominated six-year notes at a fixed rate of 3.15% under the shelf
registration statement for the Company’s medium-term note program.  Proceeds from the debt issuance were primarily used to reduce commercial
paper borrowings.  In addition, during the third quarter of 2009, to effectively convert a portion of the Company’s fixed debt portfolio to a variable
rate, the Company also entered into interest rate swaps, with a total notional value of $330.

Certain of the facilities with respect to the Company’s bank borrowings contain cross-default provisions. Non-compliance with these requirements
could ultimately result in the acceleration of amounts owed. The Company is in full compliance with all such requirements and believes the
likelihood of non-compliance is remote.

In the first nine months of 2010, the Company increased the quarterly common stock dividend by 20% to $0.53 per share and the semi-annual Series
B Convertible Preference Stock dividend to $8.48 per share. On February 4, 2010, the Company’s Board of Directors authorized a new share
repurchase program (the 2010 Program) that authorizes the repurchase of up to 40 million shares of the Company’s common stock.

For additional information regarding liquidity and capital resources, please refer to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2009.

Non-GAAP Financial Measures

This quarterly report on Form 10-Q discusses organic sales growth (Net sales growth excluding the impact of foreign exchange, acquisitions and
divestments) (non-GAAP).  Management believes this measure provides investors with useful supplemental information regarding the Company’s
underlying sales trends by presenting sales growth excluding the external factor of foreign exchange, as well as the impact of acquisitions and
divestments.

Worldwide Operating profit, Net income attributable to Colgate-Palmolive Company and earnings per share on a diluted basis are discussed in this
quarterly report on Form 10-Q both on a GAAP basis and excluding the impact of the one-time charge related to the transition to hyperinflationary
accounting in Venezuela (non-GAAP).  Management believes these measures provide investors with useful supplemental information regarding the
Company’s underlying business trends and performance of the Company’s on-going operations and are useful for period-over-period comparisons of
such operations.

The Company uses the above financial measures internally in its budgeting process and as a factor in determining compensation. While the
Company believes that these non-GAAP financial measures are useful in evaluating the Company’s business, this information should be considered
as supplemental in nature and is not meant to be considered in isolation or as a substitute for the related financial information prepared in accordance
with GAAP.  In addition, these non-GAAP financial measures may not be the same as similar measures presented by other companies.
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Cautionary Statement on Forward-Looking Statements

This quarterly report on Form 10-Q may contain forward-looking statements as that term is defined in the Private Securities Litigation Reform Act
of 1995 or by the SEC in its rules, regulations and releases. Such statements may relate, for example, to sales or volume growth, profit and profit
margin growth, earnings growth, financial goals, the impact of the currency devaluation in Venezuela, cost-reduction plans, tax rates and new
product introductions, among other matters. These statements are made on the basis of the Company’s views and assumptions as of this time and the
Company undertakes no obligation to update these statements. Moreover, the Company does not, nor does any other person, assume responsibility
for the accuracy and completeness of those statements. The Company cautions investors that any such forward-looking stat ements are not
guarantees of future performance and that actual events or results may differ materially from those statements. Actual events or results may differ
materially because of global economic conditions and other factors that affect international businesses, as well as matters specific to us and the
markets we serve, including currency rate fluctuations, changes in foreign or domestic laws or regulations or their interpretation, political and fiscal
developments, the availability and cost of raw and packaging materials, our ability to maintain or increase selling prices, changes in the policies of
retail trade customers and our ability to continue lowering costs and to mitigate the impact of the currency devaluation and exchange controls in
Venezuela. For information about these and other factors that could impact our business and cause actual results to differ materially from forward-
looking statements, refer to the Company’s Annual Report on Form 10-K for the year ended December 31, 2009, in cluding the information set forth
under the captions “Item 1A. Risk Factors” and “Cautionary Statement on Forward-Looking Statements.”

Quantitative and Qualitative Disclosures about Market Risk

There is no material change in the information reported under Part II, Item 7, “Managing Foreign Currency, Interest Rate and Commodity Price
Exposure” contained in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009.
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Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company’s management, under the supervision and with the participation of the Company’s Chairman of the Board, President and Chief
Executive Officer and its Chief Financial Officer, carried out an evaluation of the effectiveness of the design and operation of the Company’s
disclosure controls and procedures as of September 30, 2010 (the Evaluation). Based upon the Evaluation, the Company’s Chairman of the Board,
President and Chief Executive Officer and its Chief Financial Officer concluded that the Company’s disclosure controls and procedures (as defined
in Rule 13a-15(e) of the Securities Exchange Act of 1934) are effective.

Changes in Internal Control over Financial Reporting

There were no changes in the Company’s internal control over financial reporting that occurred during the Company’s most recent fiscal quarter that
have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

For information regarding legal matters, refer to Item 3 in the Company’s Annual Report on Form 10-K for the year ended December
31, 2009, Note 13 to the Consolidated Financial Statements included therein and Note 8 to the Condensed Consolidated Financial
Statements contained in this Quarterly Report on Form 10-Q.

Item 1A. Risk Factors

For information regarding risk factors, please refer to Part 1, Item 1A in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2009.

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On February 4, 2010, the Board authorized a share repurchase program (the 2010 Program).  The 2010 Program authorizes the
repurchase of up to 40 million shares of the Company’s common stock.  The Board’s authorization also provides for share repurchases
on an on-going basis to fulfill certain requirements of the Company’s compensation and benefit programs. The shares will be
repurchased from time to time in open market transactions or privately negotiated transactions at the Company’s discretion, subject to
market conditions, customary blackout periods and other factors.

The following table shows the stock repurchase activity for each of the three months in the quarter ended September 30, 2010:
 

Month  

Total Number of
Shares

Purchased(1)   
Average Price Paid

per Share   

Total Number of
Shares Purchased
as Part of Publicly
Announced Plans

or Programs(2)   

Maximum Number
of Shares that May
Yet Be Purchased

Under the Plans or
Programs  

July 1 through 31, 2010   662,755  $ 78.72   550,000   29,064,520 
August 1 through 31, 2010   2,345,332  $ 76.33   2,320,000   26,744,520 
September 1 through 30, 2010   2,267,543  $ 76.57   2,165,000   24,579,520 
Total   5,275,630  $ 76.73   5,035,000     
____________________
(1) Includes share repurchases under the 2010 Program and those associated with certain employee elections under the Company’s compensation

and benefit programs.
(2) The difference between the total number of shares purchased and the total number of shares purchased as part of publicly announced plans or

programs is 240,630 shares, all of which relate to shares deemed surrendered to the Company to satisfy certain employee elections under its
compensation and benefit programs.

Item 3. Defaults Upon Senior Securities

None.

Item 5. Other Information

None.
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Item 6. Exhibits
 
Exhibit No.  Description
   
1  Form of Distribution Agreement relating to Colgate’s Medium-Term Note Program, Series G.
   
4-A  Form of Fixed Rate Medium-Term Note, Series G.
   
4-B  Form of Floating Rate Medium-Term Note
   
5  Opinion of Sidley Austin LLP relating to Colgate’s Medium-Term Note Program
   
10-A  Colgate-Palmolive Company Supplemental Salaried Employees’ Retirement Plan, amended and restated as of September 1,

2010.
   
10-B  Colgate-Palmolive Company Supplemental Savings & Investment Plan, amended and restated as of September 1, 2010.
   
12  Computation of Ratio of Earnings to Fixed Charges and Preferred Dividends.
   
23  Consent of Sidley Austin LLP (included in Exhibit 5).
   
31-A  Certificate of the Chairman of the Board, President and Chief Executive Officer of Colgate-Palmolive Company pursuant to

Rule 13a-14(a) under the Securities Exchange Act of 1934.
   
31-B  Certificate of the Chief Financial Officer of Colgate-Palmolive Company pursuant to Rule 13a-14(a) under the Securities

Exchange Act of 1934.
   
32  Certificate of the Chairman of the Board, President and Chief Executive Officer and the Chief Financial Officer of Colgate-

Palmolive Company pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and 18 U.S.C. § 1350.
   
101  The following materials from Colgate-Palmolive Company’s Quarterly Report on Form 10-Q for the period ended September

30, 2010, formatted in eXtensible Business Reporting Language (XBRL): (i) the Condensed Consolidated Statements of
Income, (ii) the Condensed Consolidated Balance Sheets, (iii) the Condensed Consolidated Statements of Cash Flows, and (iv)
Notes to Condensed Consolidated Financial Statements.
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COLGATE-PALMOLIVE COMPANY
SIGNATURES

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 Executive Officer:
  
October 28, 2010   /s/ Ian Cook
 Ian Cook
 Chairman of the Board, President and

Chief Executive Officer
  
 Principal Financial Officer:
  
 October 28, 2010   /s/ Stephen C. Patrick
 Stephen C. Patrick
 Chief Financial Officer
  
 Principal Accounting Officer:
  
October 28, 2010  /s/ Dennis J. Hickey
 Dennis J. Hickey
 Vice President and Corporate Controller
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Exhibit 1
 

COLGATE-PALMOLIVE COMPANY

Medium-Term Notes, Series G
Due One Year or More from Date of Issue

DISTRIBUTION AGREEMENT

July 29, 2010

BANC OF AMERICA SECURITIES LLC
One Bryant Park
New York, New York 10036

CITIGROUP GLOBAL MARKETS INC.
388 Greenwich Street, 34th Floor
New York, New York 10013

DEUTSCHE BANK SECURITIES INC.
60 Wall Street
New York, New York 10005

GOLDMAN, SACHS & CO.
200 West Street
New York, New York 10282

J.P. MORGAN SECURITIES INC.
383 Madison Avenue
New York, New York 10179

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
One Bryant Park
New York, New York 10036

MORGAN STANLEY & CO. INCORPORATED
1585 Broadway
New York, New York 10036

Dear Sirs:

Colgate-Palmolive Company, a Delaware corporation (the “Company”), confirms its agreement with Banc of America Securities LLC
(“BAS”), Citigroup Global Markets Inc. (“Citigroup”), Deutsche Bank Securities Inc. (“Deutsche Bank”), Goldman, Sachs & Co. (“Goldman
Sachs”), J.P. Morgan Securities Inc. (“J.P. Morgan”), Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch”) and Morgan Stanley &
Co. Incorporated (“Morgan Stanley” and, together with BAS, Citigroup, Deutsche Bank, Goldman Sachs, J.P. Morgan and Merrill Lynch, the
“Agents”) with respect to the issue and sale by the Company of its Medium-Term Notes, Series G, described herein (the “Notes”).  The Notes are to
be issued pursuant to an indenture (as the same may be amended or restated from time to time, the “Indenture”) dated as of November 15, 1992
between the Company and The Bank of New York Mellon (formerly known as The Bank of New York).  The Bank of New York Mellon will act as
trustee with respect to the Notes (the “Trustee”).

 
 



 

Notes may be sold by the Company directly or to or through the Agents pursuant to the terms of this Agreement or to or through such other
agent or agents as may be designated by the Company from time to time pursuant to the terms of any such other agreement containing substantially
the same terms as this Agreement.  The Company may from time to time, pursuant to an Officer’s Certificate delivered to the Trustee pursuant to
Section 301 of the Indenture (with an original copy thereof delivered to the Agents), reduce the authorized aggregate principal amount of the Notes
(but not below the aggregate principal amount of Notes previously issued under the Indenture) or authorize the issuance of additional Notes, and
such additional Notes may be distributed directly by the Company or to or through any agents designated by the Co mpany, including the Agents
pursuant to the terms of this Agreement, all as though the issuance of such Notes were authorized as of the date hereof.

This Agreement provides both for the sale of Notes by the Company to one or more Agents as principal for resale to investors and other
purchasers and for the sale of Notes by the Company directly to investors (as may from time to time be agreed to by the Company and the applicable
Agent or Agents), in which case the applicable Agent or Agents will act as agent of the Company in soliciting offers for the purchase of Notes.

The Company has filed with the Securities and Exchange Commission (the “Commission”) an “automatic shelf registration statement,” as
defined under Rule 405 of the rules and regulations of the Commission under the Securities Act of 1933, as amended (the “1933 Act Regulations”)
on Form S-3 (File No. 333-154923) for the registration of debt securities, including the Notes, under the Securities Act of 1933, as amended (the
“1933 Act”), and the offering thereof from time to time in accordance with Rule 415 of the 1933 Act Regulations.  As of any time, the various parts
of such registration statement and any post-effective amendment thereto, including all exhibits thereto, any information in a form of prospectus,
prospectus supplement and/or pricing supplement that is deemed or retroact ively deemed to be a part of such registration statement, as amended,
pursuant to Rule 430B of the 1933 Act Regulations (which information shall be considered to be included in such registration statement, as
amended, as of the time specified in Rule 430B) that has not been superseded or modified and the documents incorporated by reference therein at the
time such part of such registration statement became effective, but excluding Form T-1, each as amended at the time such part of such registration
statement became effective, is hereinafter collectively called the “Registration Statement.” “Registration Statement” without reference to a time
means such registration statement, as amended, as of the time of the first contract of sale for the Notes of a particular tranche, which time shall be
considered the “new effective date” of such registration statement, as amended, with respect to such Notes (within the meaning of Rule 430B(f)(2) of
the 1933 Act Regulations). 
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The term “Base Prospectus” shall mean the base prospectus relating to the various debt securities of the Company, including the Notes,
included in the Registration Statement, in the form in which it has most recently been filed, or transmitted for filing, with the Commission on or prior
to the date of this Agreement.

The term “Prospectus” shall mean the Base Prospectus together with the prospectus supplement relating to the Notes in the form most
recently filed with the Commission pursuant to Rule 424(b) of the 1933 Act Regulations prior to the date of this Agreement

The term “Statutory Prospectus” shall mean, collectively, (i) the Prospectus and (ii) any preliminary pricing supplement used in connection
with the Notes of a particular tranche, as filed by the Company with the Commission pursuant to Rule 424(b).

A “preliminary prospectus” shall be deemed to refer to any prospectus used before any acceptance by the Company of an offer for the
purchase of Notes which omitted information to be included upon pricing in a form of prospectus filed with the Commission pursuant to Rule 424(b)
of the 1933 Act Regulations.

“Applicable Time” means, with respect to Notes of particular tranche, the time agreed to by the Company and the applicable Agent(s) as the
time of the pricing of the Notes of that tranche, which, unless otherwise agreed, shall be the time immediately after the Company and the Agent
agree on the pricing terms of such Notes.

All references to the “Registration Statement”, the “Prospectus,” the “Statutory Prospectus,”  any “preliminary prospectus” or any Pricing
Supplement (as defined below under Section 3(c)) shall also be deemed to include all documents incorporated therein by reference pursuant to the
Securities Exchange Act of 1934, as amended (the “1934 Act”), prior to any acceptance by the Company of an offer for the purchase of Notes.  For
purposes of this Agreement, all references to the Registration Statement, Prospectus, the Statutory Prospectus, any preliminary prospectus, any
Pricing Supplement or to any amendment or supplement thereto shall be deemed to include any copy filed with the Commission pursuant to its
Electronic Data Gathering, Analysis and Retrieval system or any successor system (“EDGAR”).

All references in this Agreement to financial statements and schedules and other information which is “disclosed,” “contained,” “included”
or “stated” (or other references of like import) in the Registration Statement, the Prospectus, the Statutory Prospectus, any preliminary prospectus or
any Pricing Supplement shall be deemed to include all financial statements and schedules and other information which is incorporated by reference
in the Registration Statement, the Prospectus, the Statutory Prospectus, any preliminary prospectus or any Pricing Supplement, as the case may be;
and all references in this agreement to amendments or supplements to the Registration Statement, the Prospectus, the Statutory Prospectus, any
preliminary prospectus or any Pricing Supplement shall be deemed to includ e the filing of any document under the 1934 Act which is incorporated
by reference in the Registration Statement, the Prospectus, the Statutory Prospectus, any preliminary prospectus or any Pricing Supplement, as the
case may be.
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SECTION 1. Appointment as Agents.

(a)      Appointment.  Subject to the terms and conditions stated herein and subject to the reservation by the Company of the right to sell
Notes directly on its own behalf or through such additional agents as it may appoint pursuant to Section 18 hereof, the Company hereby agrees that
Notes will be sold exclusively to or through the Agents.

(b)      Sale of Notes.  The Company shall not sell or approve the solicitation of purchases of Notes in excess of the amount which shall be
authorized by the Company from time to time or in excess of the principal amount of Notes registered pursuant to the Registration Statement.  The
Agents will have no responsibility for maintaining records with respect to the aggregate initial offering price of Notes sold, or of otherwise
monitoring the availability of Notes for sale under the Registration Statement.

(c)      Purchases as Principal.  The Agents shall not have any obligation to purchase Notes from the Company as principal.  However,
absent an agreement between an Agent and the Company that such Agent shall be acting solely as an agent for the Company, such Agent shall be
deemed to be acting as principal in connection with any offering of Notes by the Company through such Agent.  Accordingly, the Agents,
individually or in a syndicate, may agree from time to time to purchase Notes from the Company as principal for resale to investors and other
purchasers determined by such Agents.  Any purchase of Notes from the Company by an Agent as principal shall be made in accordance with
Section 3(a) hereof.

(d)      Solicitations as Agent.  If agreed upon between an Agent and the Company, such Agent, acting solely as an agent for the Company
and not as principal, will use its reasonable efforts to solicit purchases of Notes.  Such Agent will communicate to the Company, orally or in writing,
each offer for the purchase of Notes solicited by such Agent on an agency basis other than those offers rejected by such Agent.   Such Agent shall
have the right, in its discretion reasonably exercised, to reject any proposed purchase of Notes, in whole or in part, and any such rejection shall not
be deemed a breach of its agreement contained herein.  The Company may accept or reject any proposed purchase of Notes, i n whole or in
part.  Such Agent shall make reasonable efforts to assist the Company in obtaining performance by each purchaser whose offer to purchase Notes has
been solicited by such Agent on an agency basis and accepted by the Company.  Such Agent shall not have any liability to the Company in the event
that any such purchase is not consummated for any reason.

(e)      Reliance.  The Company and the Agents agree that any Notes purchased by the Agents shall be purchased, and any Notes the
placement of which the Agents arrange shall be placed, by the Agents in reliance on the representations, warranties, covenants and agreements of the
Company contained herein and on the terms and conditions and in the manner provided herein.

SECTION 2. Representations and Warranties.

(a)      The Company represents and warrants to each Agent as of the date hereof, as of the date of each acceptance by the Company of an
offer for the purchase of Notes (whether to one or more Agents as principal or through the Agents as agents), as of the Applicable Time, as of the
date of each delivery of Notes (whether to one or more Agents as principal or through the Agents as agents) (the date of each such delivery to one or
more Agents as principal being hereafter referred to as a “Settlement Date”), and as of any time that the Registration Statement or the Prospectus
shall be amended or supplemented (other than by an amendment or supplement providing solely for the establishment of or a change in the interest
rates, maturity or price of Notes or similar changes), or there is filed with the Commission any document incorporated by reference into the
Prospectus (other than any Current Report on Form 8-K relating exclusively to the issuance of debt securities under the Registration Statement other
than the Notes) (each of the times referenced above being referred to herein as a “Representation Date”) as follows:
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(i)           Registration Statement.  The Registration Statement has been filed with the Commission not earlier than three years prior
to the date hereof; such Registration Statement and any post-effective amendment thereto, each in the form heretofore delivered to, or to be delivered
to,  the Agents (excluding exhibits thereto but including all documents incorporated by reference in the Prospectus (except for statements in such
documents which are deemed under Rule 412 of the 1933 Act Regulations not to be incorporated by reference in the Prospectus)), became effective
on filing pursuant to Rule 462(e) of the 1933 Act Regulations; and no stop order suspending the effectiveness of the Registration S tatement, any
post-effective amendment thereto or any part thereof has been issued and no proceeding for that purpose has been initiated or, to the best of the
knowledge of the Company, threatened by the Commission, and no notice of objection of the Commission to the use of the Registration Statement or
any post-effective amendment thereto pursuant to Rule 401(g)(2) of the 1933 Act Regulations has been received by the Company.

(ii)           Prospectus.  No order preventing or suspending the use of the Prospectus has been issued by the Commission, and the
Prospectus, at the time of filing thereof, conformed in all material respects to the requirements of the 1933 Act and the 1933 Act Regulations, and
did not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided, however, that this representation and warranty shall
not apply to statements in or omissions from the Prospectus made in reliance upon and in conformity with written information furnished t o the
Company by any Agent specifically for use therein; and each preliminary prospectus and the Prospectus delivered to the applicable Agent(s) for use
in connection with the offering of Notes are identical to any electronically transmitted copies thereof filed with the Commission pursuant to EDGAR,
except to the extent permitted by Regulation S-T.  The Company has filed the Prospectus pursuant to and in accordance with Rule 424(b) of the 1933
Act Regulations within the prescribed time period.

(iii)           Disclosure Package. As of the Applicable Time, the Statutory Prospectus, the final term sheet relating to the Notes of a
particular tranche constituting an Issuer Free Writing Prospectus (as defined below) and any Permitted Free Writing Prospectus (as defined below
under Section 4(p) hereof), when considered together (collectively, the “Disclosure Package”), will not include any untrue statement of a material
fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.  The preceding sentence shall not apply to statements in or omissions from the Disclosure Package in reliance upon and in
conformity with written information furnished to the Company by any Agent specifically for use therein.
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(iv)           Issuer Free Writing Prospectus. Each “Issuer Free Writing Prospectus,” as defined in Rule 433 of the 1933 Act
Regulations, relating to the Notes of a particular tranche in the form filed or required to be filed by the Company with the Commission or, if not
required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g) (an “Issuer Free Writing Prospectus”), as of its issue date
and at all subsequent times through the completion of the public offer and sale of the Notes of the particular tranche (which completion the lead
Agent(s) shall promptly communicate to the Company) or until any earlier date that the Company notified or notifies the applicabl e Agent(s) as
described in Section 4(q) hereof, did not, does not and will not include any information that conflicted, conflicts or will conflict (within the meaning
of Rule 433(c)) with the information then contained in the Registration Statement, the Statutory Prospectus or the Prospectus; and each such Issuer
Free Writing Prospectus, as supplemented by and taken together with the Disclosure Package as of the Applicable Time, did not, does not and will
not include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading.  The preceding sentence shall not apply to statements in or omissions from any
Issuer Free Writing Prospectus in reliance upon and in conformity with written information furnished to the Company by any Agent specifically for
use therein.

(v)           Well-Known Seasoned Issuer; Ineligible Issuer; Automatic Shelf. (i) (A) At the time of filing the Registration Statement,
(B) at the time of the most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the 1933 Act (whether such amendment
was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the 1933 Act or form of prospectus), (C) at the time
the Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) of the 1933 Act Regulations) made any offer
relating to the Notes in reliance on the exemption of Rule 163 of the 1933 Act Regulations and (D) at the date hereof, the Company was and is a “w
ell-known seasoned issuer,” as defined in Rule 405 of the 1933 Act Regulations (“Rule 405”), including not having been and not being an “ineligible
issuer” as defined in Rule 405; and the Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405.

(ii)  At the time of filing the Registration Statement, at the earliest time thereafter that the Company or another offering participant made a
bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act Regulations) of the Notes and at the date hereof, the Company was not and is
not an “ineligible issuer,” as defined in Rule 405.

(vi)           Incorporated Documents.  The documents incorporated by reference in the Registration Statement, the Prospectus or the
Disclosure Package, when they became effective or were filed with the Commission, as the case may be, conformed in all material respects to the
requirements of the 1933 Act or the 1934 Act, as applicable, and the rules and regulations of the Commission thereunder, and none of such
documents contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the
statements therein not misleading; and any further documents so filed and incorporated by reference in the Registration Statement, the Prospectus or
the D isclosure Package or any further amendment or supplement thereto, when such documents become effective or are filed with the Commission,
as the case may be, will conform in all material respects to the requirements of the 1933 Act or the 1934 Act, as applicable, and the rules and
regulations of the Commission thereunder and will not contain an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.
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(vii)           Compliance.  The Registration Statement, the Prospectus and the Disclosure Package conform, and any amendments or
supplements to the Registration Statement, the Prospectus and the Disclosure Package will conform, in all material respects to the requirements of
the 1933 Act, the Trust Indenture Act of 1939, as amended (the “1939 Act”) and the rules and regulations of the Commission thereunder, and do not
and will not, as of the applicable effective date as to the Registration Statement and any amendment thereto and as of the applicable filing date as to
the Prospectus and any amendment or supplement thereto, contain an untrue statement of a material fact or omit to state a material f act required to
be stated therein or necessary to make the statements therein not misleading. The preceding sentence shall not apply to statements in or omissions
from the Registration Statement, the Prospectus and the Disclosure Package made in reliance upon and in conformity with written information
furnished to the Company by any Agent specifically for use therein.

(viii)           No Material Changes.  Since the respective dates as of which information is given in the Registration Statement, the
Prospectus and the Disclosure Package, there has not been any material change in the capital stock or long-term debt of the Company or any of its
Significant Subsidiaries (as defined in Rule 405 under the 1933 Act) (other than changes arising from funding activities which have not resulted in
any material change in the Company’s ownership of such Significant Subsidiaries or in the long term debt of the Company and its subsidiaries taken
as a whole) or any material adverse change, or any development involving a prospective material adverse change, in or affecting the genera l affairs,
consolidated financial position or consolidated results of operations of the Company, otherwise than as set forth or contemplated in the Prospectus
and the Disclosure Package.

(ix)           Due Incorporation, Good Standing and Due Qualification of the Company and Significant Subsidiaries; Authorization of
Agreements.  The Company (A) has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of
Delaware, with corporate power and authority to own its properties and conduct its business as described in the Prospectus and the Disclosure
Package, and has been duly qualified as a foreign corporation for the transaction of business and is in good standing under the laws of each other
jurisdiction in which it owns or leases properties, or conducts any business, so as to require such qualification, except where the failure to be so qual
ified would not have a material adverse effect on the Company and its subsidiaries taken as a whole; and each Significant Subsidiary of the Company
has been duly incorporated and is validly existing as a corporation and is in good standing under the laws of its jurisdiction of incorporation, (B) has
or, in the case of the Indenture, had the requisite corporate power and authority to execute and deliver this Agreement, any Terms Agreement, the
Indenture and the Notes and has the requisite corporate power and authority to perform its obligations hereunder and thereunder, and (C) has duly
authorized, executed and delivered this Agreement and at the time of the execution of any Terms Agreement will have duly authorized, executed and
delivered such Terms Agreement and this Agreement constitutes and any such Terms Agreement will constitute the valid and binding agreement of
the Company.
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(x)           Validity of Notes.  When the Notes are issued and delivered pursuant to this Agreement, such Notes will have been duly
authorized, executed, authenticated, issued and delivered and will constitute valid and legally binding obligations of the Company entitled to the
benefits provided by the Indenture; and the Indenture has been duly authorized by the Company and is duly qualified under the 1939 Act and
constitutes a valid and legally binding instrument, enforceable in accordance with its terms, subject to bankruptcy, insolvency, reorganization,
moratorium and other laws of general applicability relating to or affecting creditors’ rights and to general equitable principles (regardless of whet her
enforcement is considered in a proceeding in equity or at law), and except further as enforcement thereof may be limited by requirements that a
claim with respect to any debt securities issued under the Indenture that are payable in a foreign or composite currency (or a foreign or composite
currency judgment in respect of such claim) be converted into U.S. dollars at a rate of exchange prevailing on a date determined pursuant to
applicable law or by governmental authority to limit, delay or prohibit the making of payments outside the United States of America (“United
States”); and the Notes and the Indenture will conform in all material respects to the descriptions thereof in the Prospectus and the Disclosure
Package.

(xi)           Non-Contravention.  The issue and sale of the Notes by the Company and the compliance by the Company with all of
the provisions of this Agreement, any Terms Agreement and the Indenture and the consummation of the transactions herein and therein contemplated
will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, any indenture, mortgage,
deed of trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company
or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is subject, which conflict,
breach or default would have a material adverse effect on the consolidated financial position or consolidated results of operations of the Company,
nor will such action result in (A) any violation of the provisions of the Certificate of Incorporation or By-laws of the Company or any of its
subsidiaries or (B) any violation of the provisions of any statute or any order, rule or regulation of any court or governmental agency or body having
jurisdiction over the Company or any of its subsidiaries or any of their properties, which violation in each case would have a material adverse effect
on the consolidated financial position or consolidated results of operations of the Company; and no consent, approval, authorization, order,
registration or qualification of or with any such court or governmental agency or body is required for the issue and sale of the Notes or the
consummation by the Company of the transactions contemplated by this Agreement, any Terms Agreement or the Indenture, except such consents,
ap provals, authorizations, registrations or qualifications as may be required under the 1933 Act and the 1939 Act or under state or foreign securities
or Blue Sky laws.

(xii)           Absence of Proceedings.  Other than as set forth or contemplated in the Prospectus and the Disclosure Package, there
are no legal or governmental proceedings pending to which the Company or any of its subsidiaries is a party or of which any property of the
Company or any of its subsidiaries is the subject, which are probable to result in an adverse determination and which, if determined adversely to the
Company or any of its subsidiaries, would individually or in the aggregate have a material adverse effect on the consolidated financial position or
consolidated results of operations of the Company; and, to the best of the Company’s knowledge, no such proceedings are threatened or contempl
ated by governmental authorities or threatened by others.
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(xiii)           Accountants.  PricewaterhouseCoopers LLP, who have certified certain financial statements of the Company and its
consolidated subsidiaries, are independent registered public accountants as required by the 1933 Act, the 1933 Act Regulations and rules and
regulations adopted by the Public Company Accounting Oversight Board (United States) (“PCAOB”).

(xiv)           Possession of Intellectual Property.  The Company and its subsidiaries own or possess, or can acquire on reasonable
terms, the patents, patent rights, licenses, invention, copyrights (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures), trademarks, service marks and trade names presently employed by them in connection with the
businesses now operated by them, except where the failure so to own or possess or have the ability to acquire would not have a material adverse
effect on the consolidated financial position or consolidated results of operations of the Company, and neither the Company nor any of its
subsidiaries h as received any notice of infringement of or conflict with asserted rights of others with respect to any of the foregoing which, singly or
in the aggregate, if the subject of an unfavorable decision, ruling or finding, would result in any material adverse effect on the consolidated financial
position or consolidated results of operations of the Company.

(xv)            Investment Company Act.  The Company is not, and upon the issuance and sale of the Notes as herein contemplated
and the application of the net proceeds therefrom as described in the Prospectus and the Disclosure Package will not be, an “investment company”
within the meaning of the Investment Company Act of 1940, as amended (the “1940 Act”).

(xvi)           Ratings.  The Medium-Term Note Program under which the Notes are issued (the “Program”), as well as the Notes, are
rated Aa3 by Moody’s Investors Service, Inc. and AA- by Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., or such other rating
as to which the Company shall have most recently notified the Agents pursuant to Section 4(a) hereof.

(xiv)           Sarbanes-Oxley Compliance. The Company is in material compliance with all applicable provisions of the Sarbanes-Oxley Act
of 2002 and all rules and regulations promulgated thereunder or implementing the provisions thereof.

(b)      Additional Certifications.  Any certificate signed by any director or officer of the Company and delivered to one or more Agents or to
counsel for the Agents in connection with an offering of Notes or the sale of Notes to one or more of the Agents as principal or through an Agent as
agent shall be deemed a representation and warranty by the Company to such Agent or Agents as to the matters covered thereby on the date of such
certificate and, to the extent contemplated by such certificate, at each Representation Date subsequent thereto.

SECTION 3. Purchases as Principals; Solicitations as Agents.

(a)      Purchases as Principal.  Each sale of Notes to one or more Agents as principal shall be made in accordance with the terms contained
herein and, if requested by such Agent, pursuant to a separate agreement which will provide for the sale of such Notes to, and the purchase and
reoffering thereof by, such Agent or Agents.  Each such separate agreement (which may be an oral agreement) between one or more Agents and the
Company, is herein referred to as a “Terms Agreement”.  Unless the context otherwise requires, each reference contained herein to “this Agreement”
shall be deemed to include any Terms Agreement between the Company and one or more Agents.  Each such Terms Agreeme nt, whether oral or in
writing, shall be with respect to such information (as applicable) as is specified in Exhibit A hereto.  An Agent’s commitment to purchase Notes as
principal shall be deemed to have been made on the basis of the representations and warranties of the Company herein contained and shall be subject
to the terms and conditions herein set forth.  Each Terms Agreement shall specify the principal amount of Notes to be purchased by each Agent
pursuant thereto, the price to be paid to the Company for such Notes (which, if not so specified in a Terms Agreement, shall be at a discount
equivalent to the applicable commission set forth in Schedule A hereto), the time and place of delivery of and payment for such Notes, any
provisions relating to rights of, and default by, purchasers acting together with the Agents in the reoffering of the Notes, and such other provisions
(including further terms of the Notes) as may be mutually agreed upon.  The Agents may utilize a selling or dealer group in connection with the
resale of the Notes purchased.  Such Terms Agreement shall also specify whether or not any of the officer’s certificate, opinions of counsel or
comfort letter specified in Sections 7(b), 7(c) and 7(d) hereof shall be required to be delivered by the Company on the related Settlement Date.
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(b)      Solicitations as Agents.  On the basis of the representations and warranties herein contained, but subject to the terms and conditions
herein set forth, when agreed by the Company and an Agent, such Agent, as an agent of the Company, will use its reasonable efforts to solicit offers
to purchase the Notes upon the terms and conditions set forth herein and in the Prospectus.  All Notes sold through the Agents as agents will be sold
at 100% of their principal amount unless otherwise agreed to by the Company and the Agents.

The Company reserves the right, in its sole discretion, to suspend solicitation of purchases of the Notes through an Agent, as an agent of the
Company, commencing at any time for any period of time or permanently.  As soon as practicable after receipt of instructions from the Company,
such Agent will forthwith suspend solicitation of purchases from the Company until such time as the Company has advised such Agent that such
solicitation may be resumed.

The Company agrees to pay each Agent a commission, in the form of a discount or otherwise as agreed to by the Company and such Agent,
equal to the applicable percentage of the principal amount of each Note sold by the Company as a result of a solicitation made by such Agent, as an
agent of the Company, as set forth in Schedule A hereto; provided, however, that the Company shall only be obligated to pay one such fee with
respect to any particular Note so sold.

(c)      Administrative Procedures.  The purchase price, interest rate or formula, maturity date and other terms of the Notes shall be agreed
upon by the Company and the applicable Agent(s) and set forth in a pricing supplement to the Prospectus (each, a “Pricing Supplement”) to be
prepared by the Company in connection with each sale of Notes.  Except as may be otherwise provided in the applicable Pricing Supplement, the
Notes will be issued in denominations of $1,000 and integral multiples thereof.  Administrative procedures with respect to the sale of Notes shall be
agreed upon from time to time by the Agents and the Company (the “Procedures”).  Each Agent and the Company agree t o perform the respective
duties and obligations specifically provided to be performed by them in the Procedures.

 
10



 

(d)      Delivery of Closing Documents.  The documents required to be delivered by Section 5 hereof shall be delivered at the office of
Sidley Austin LLP, 787 Seventh Avenue, New York, New York, 10019, on the date hereof, or at such other time or place as the Agents and the
Company may agree.

SECTION 4. Covenants of the Company.

The Company covenants with the Agents as follows:

(a)      Notice of Certain Events.  The Company will promptly notify (i) the Agents of the effectiveness of any amendment to the
Registration Statement, (ii) the related Agent or Agents of the transmittal to the Commission for filing of any supplement to the Prospectus (other
than an amendment or supplement which relates exclusively to an offering of debt securities under the Registration Statement other than the Notes),
(iii) the Agents of the receipt of any comments from the Commission with respect to the Registration Statement or the Prospectus, (iv) the Agents of
any request by the Commission for any amendment to the Registration Statement or any amendment or supplement to the Prospectus (other than an
amendment or supplement whic h relates exclusively to an offering of debt securities under the Registration Statement other than the Notes) or for
additional information, (v) the Agents of the issuance by the Commission of any stop order suspending the effectiveness of the Registration
Statement or the initiation of any proceedings for that purpose, (vi) the Agents of the issuance by the Commission of any order preventing or
suspending the use of any preliminary prospectus or the initiation of any proceedings for either such purpose, and (vii) the Agents of the issuance of
any notice of objection to the use of the Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) of the 1933 Act
Regulations relating to the Notes.  The Company will make every reasonable effort to prevent the issuance of any stop order and, if any stop order is
issued, to obtain the lifting thereof at the earliest possible moment.

(b)      Notice of Certain Proposed Filings.  Except as otherwise provided in subsection (k) of this Section, the Company will give the
Agents notice of its intention to file any amendment or supplement to the Prospectus (other than an amendment or supplement providing solely for
the establishment of or change in the interest rates, maturity or price of Notes or other similar changes or an amendment or supplement which relates
exclusively to an offering of debt securities under the Registration Statement other than the Notes and other than an amendment or supplement
arising through incorporation by reference), whether by the filing of documents pursuant to the 1933 Act or otherwise, and will furnish the Agents
with copies of any such amendment or supplement or other documents proposed to be filed a reasonable time in advance of such proposed filing.
The Company shall make no amendment or supplement to the Registration Statement, the Prospectus or the Statutory Prospectus prior to the date for
the delivery of documents provided for under Section 3(d) hereof or after the date of any Terms Agreement and prior to the related Settlement Date
which shall be reasonably disapproved by any Agent promptly after reasonable notice thereof unless in the opinion of counsel to the Company such
amendment or supplement is required by law.  In the case of the filing of any document filed pursuant to the 1934 Act, each Agent shall have the
right to suspend solicitation of purchases of the Notes until such time as such Agent shall reasonably determine that solicitation of purchases should
be resumed or such Agent shall subsequently enter into a new Terms Agreement with the Company, and any such suspension shall not be deemed a
breach of such Agent ’s agreement contained herein.
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(c)      Copies of the Registration Statement and the Prospectus.  The Company will deliver to the Agents and to counsel for the Agents as
many signed and conformed copies of the Registration Statement (as originally filed) and of each amendment thereto (including exhibits filed
therewith or incorporated, or deemed to be incorporated, by reference therein and documents incorporated by reference in the Prospectus) as the
Agents may reasonably request.  The Company will furnish to the Agents and to counsel for the Agents as many copies of the Prospectus or the
Statutory Prospectus (as amended or supplemented) (other than an amendment or supplement which relates exclusively to an offering of debt
securities under the Registrati on Statement other than the Notes) as the Agents shall reasonably request so long as the Agent is (or, but for the
exemption in Rule 172, would be) required to deliver the Prospectus or Statutory Prospectus in connection with sales or solicitations of offers to
purchase the Notes. The Registration Statement and each amendment thereto and the Prospectus or the Statutory Prospectus and any amendments or
supplements thereto furnished to the Agents will be identical to any electronically transmitted copies thereof filed with the Commission pursuant to
EDGAR, except to the extent permitted by Regulation S-T.

(d)      Preparation of Pricing Supplements, Final Term Sheets and Free Writing Prospectuses.  The Company will prepare promptly, with
respect to any Notes to be sold through or to the Agents pursuant to this Agreement, a preliminary prospectus and a Pricing Supplement and, unless
otherwise notified by the applicable Agent(s), a final term sheet with respect to such Notes in a form previously approved by the Agents and file
such preliminary prospectus and  Pricing Supplement pursuant to and in accordance with Rule 424(b) within the prescribed time period and file such
final term sheet within the period required by Rule 433(d)(5)(ii).

(e)      Revisions of Prospectus — Material Changes.  Except as otherwise provided in subsection (k) of this Section, if at any time during
the term of this Agreement any event shall occur or condition exist as a result of which it is necessary, in the reasonable opinion of counsel to the
Agents or counsel for the Company, to further amend or supplement the Prospectus or the Disclosure Package in order that the Prospectus or the
Disclosure Package will not include an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements
therein not misleadin g in the light of the circumstances existing at the time the Prospectus or the Disclosure Package is (or, but for the exemption in
Rule 172, would be) delivered to a purchaser, or if it shall be necessary, in the reasonable opinion of either such counsel, to amend or supplement the
Registration Statement, the Prospectus or the Disclosure Package in order to comply with the requirements of the 1933 Act or the 1933 Act
Regulations, immediate notice shall be given, and confirmed in writing, to the Agents to cease the solicitation of offers to purchase the Notes in the
Agents’ capacity as agents and to cease sales of any Notes the Agents may then own as principal, and the Company will promptly prepare and file
with the Commission such amendment or supplement, whether by filing documents pursuant to the 1934 Act, the 1933 Act or otherwise, as may be
necessary to correct such untrue statement or omission or to make the Registration Statement, the Prospectus or the Disclosure Package comply with
such requirem ents.

 
12



 

(f)      Prospectus Revisions — Periodic Financial Information.  Except as otherwise provided in subsection (k) of this Section, on or prior to
the date on which there shall be released to the general public interim financial statement information related to the Company with respect to each of
the first three quarters of any fiscal year or preliminary financial statement information with respect to any fiscal year, the Company shall notify the
Agents in writing; provided, however, that such written notification shall not be required if the Company issues a public announcement regarding
such release prior to the release of such information.

(g)      Earnings Statements.  The Company, by complying with the provisions of Rule 158 under the 1933 Act, will make generally
available to its security holders as soon as practicable, but not later than 90 days after the close of the period covered thereby, an earnings statement
(in form complying with the provisions of Rule 158 under the 1933 Act) covering each twelve month period beginning, in each case, not later than
the first day of the Company’s fiscal quarter next following the “effective date” (as defined in such Rule 158) of the Registration Statement with
respect to each sale of Notes.

(h)      Blue Sky Qualifications.  The Company will endeavor, in cooperation with the Agents, to qualify the Notes for offering and sale
under the applicable securities laws of such states and other jurisdictions of the United States as the Agents may designate, and will maintain such
qualifications in effect for as long as may be required for the distribution of the Notes; provided, however, that the Company shall not be obligated to
file any general consent to service of process or to qualify as a foreign corporation in any jurisdiction in which it is not so qualified.  The Company
will file such statements and reports as may be required by the laws of each jurisdiction in which the Notes have been qualified as above provi
ded.  The Company will promptly advise the Agents of the receipt by the Company of any notification with respect to the suspension of the
qualification of the Notes for sale in any such state or jurisdiction or the initiating or threatening of any proceeding for such purpose.

(i)      1934 Act Filings.  The Company, during the period when the Prospectus is (or, but for the exemption in Rule 172, would be) required
to be delivered under the 1933 Act, will file promptly all documents required to be filed with the Commission pursuant to Sections 13(a), 13(c), 14
or 15(d) of the 1934 Act.  Such documents will comply in all material respects with the requirements of the 1934 Act and the 1934 Act Regulations
and to the extent such documents are incorporated by reference in the Prospectus, when read together with the other information in or incorporated
by reference into the Prospectus, will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therei n
or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading.

(j)      Stand-Off Agreement.  Between the date of any Terms Agreement and the Settlement Date with respect to such Terms Agreement, the
Company will not, without the prior written consent of each Agent party to such Terms Agreement, directly or indirectly, sell, offer to sell, contract
to sell or otherwise dispose of, or announce the offering of, any debt securities denominated in the same currency as the Notes to be purchased
pursuant to such Terms Agreement, or any security exchangeable into such debt securities (other than the Notes that are to be sold pursuant to such
Terms Agreement and commercial paper in the ordinary course of business), except as may otherwise be provided in any such Terms Agreement.
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(k)      Suspension of Certain Obligations.  The Company shall not be required to comply with the provisions of subsections (a), (b), (c), (e),
(f), (i) or (o) of this Section or the provisions of Section 7 hereof during any period from the time (i) the Agents shall have received written
notification from the Company to suspend solicitation of purchases of the Notes in their capacity as agents and (ii) the earlier of the date on which no
Agent shall then hold any Notes as principal and the date which is fifteen days (nine months with respect to subsections (e) and (i) of this Section)
from the date on which the Agents shall have received written notice from the Company to suspend solicitation of purchases of the Notes, to the time
the Company shall determine that solicitation of purchases of the Notes should be resumed or shall subsequently enter into a new Terms Agreement
with the Agents.

(l)      Use of Proceeds.  The net proceeds from the sale of Notes will be used by the Company as described in the Prospectus and the
Disclosure Package.

(m)    Termination of Sale in Certain Circumstances.  Any person who has agreed to purchase and pay for any Note pursuant to a solicitation
by any of the Agents as an agent of the  Company shall have the right to refuse to purchase such Note if, subsequent to the agreement to purchase
such Note, any change, condition or development specified in any of Sections 12(b)(i) through 12(b)(v) hereof shall have occurred (with the
judgment of the Agent which presented the offer to purchase such Note being substituted for any judgment of a selling Agent required therein) the
effect of which is, in the judgment of the Agent which presented the offer to purchase such Note, so material and adverse as to make it impractical or
inadvisable to procee d with the sale and delivery of such Note (it being understood that under no circumstances shall any such Agent have any duty
or obligation to the Company or to any such person to exercise the judgment to be exercised under this Section 4(m)).

(n)      Payment of Commission Filing Fees.  The Company will pay the required Commission filing fees relating to each offering of Notes
within the time required by Rule 456(b)(1)(i) of the 1933 Act Regulations without regard to the proviso therein and otherwise in accordance with
Rules 456(b) and 457(r) of the 1933 Act Regulations (including, if applicable, by updating the “Calculation of Registration Fee” table in accordance
with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or on the cover page of a prospectus filed pursuant to Rule
424(b)).

(o)      Filing of New Shelf Registration Statement. Except as otherwise provided in subsection (k) of this Section, if by the third anniversary
of the initial effective date of the Registration Statement (such third anniversary, the “Renewal Deadline”), any of the Notes purchased by the Agents
as principal remain unsold, the Company will file, if it has not already done so and is eligible to do so, a new automatic shelf registration statement
relating to the Notes, in a form reasonably satisfactory to each Agent.  If at the Renewal Deadline the Company is no longer eligible to file an
automatic shelf registration statement, the Company will, if it has not already done so, file a new shelf registration statement relating t o the Notes, in
a form reasonably satisfactory to each Agent, and will use its best efforts to cause such registration statement to be declared effective within 180
days after the Renewal Deadline.  The Company will take all other action necessary or appropriate to permit the public offering and sale of the Notes
to continue as contemplated in the expired registration statement relating to the Notes.  References herein to the Registration Statement shall include
such new automatic shelf registration statement or such new shelf registration statement, as the case may be.

 
14



 

(p)    Offers by Issuer Free Writing Prospectuses.  The Company represents and agrees that, unless it obtains the prior consent of the
applicable Agent(s), and each applicable Agent represents and agrees that, unless it obtains the prior consent of the Company and the lead Agent(s),
it has not made and will not make any offer relating to the Notes of the particular tranche that would constitute an Issuer Free Writing Prospectus or
that would otherwise constitute a “free writing prospectus,” as defined in Rule 405, required to be filed with the Commission, other than a free
writing prospectus containing the information contained in the final term sheet relating to such tranche of Notes.  Any such free writing prospectus
con sented to by the Company and the lead Agent(s) is referred to herein as a “Permitted Free Writing Prospectus.”  The Company represents that it
has treated and agrees that it will treat each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus and has complied and will
comply with the requirements of Rule 433 applicable to each and every Permitted Free Writing Prospectus, including timely filing with the
Commission where required, legending and record keeping.

(q)     Notifications and Amendments Relating to Free Writing Prospectuses. If, prior to the completion of the public offer and sale of the
Notes of the particular tranche (which completion the lead Agent(s) shall promptly communicate to the Company), at any time following issuance of
an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus
conflicted or would conflict with the information then contained in the Registration Statement, Statutory Prospectus or Prospectus or included or
would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances prev ailing at that subsequent time, not misleading, the Company will promptly (i) notify the applicable
Agent(s) and (ii) either (1) amend or supplement such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or
omission or (2) file a report with the Commission under the 1934 Act that corrects such untrue statement or omission and notify the applicable
Agent(s) that such Issuer Free Writing Prospectus shall no longer be used.

SECTION 5. Conditions of Obligations.

The obligations of one or more Agents to purchase Notes as principal pursuant to a Terms Agreement or otherwise, any obligation of one or
more Agents to solicit offers to purchase the Notes as an agent of the Company, and the obligations of any purchasers of Notes sold through an
Agent as an agent of the Company, will be subject to the accuracy as of the Representation Date of the representations and warranties in all material
respects (to the extent any such representation or warranty is not otherwise qualified therein) on the part of the Company herein contained and to the
accuracy of the statements of the Company’s officers made in any certificate furnished pursuant to the provisions hereof, to the performance and
observance by the Company of all its covenants and agreements herein contained and to the following additional condi tions precedent:
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(a)     Matters related to the Commission.  (i) No stop order suspending the effectiveness of the Registration Statement or any part thereof
shall have been issued under the 1933 Act and no proceedings for that purpose shall have been instituted or shall be pending or threatened by the
Commission, (ii) no notice of objection of the Commission to the use of the Registration Statement or any post-effective amendment thereto
pursuant to Rule 401(g)(2) of the 1933 Act Regulations shall have been received; (iii) the final term sheet relating to the particular tranche of Notes
and any other material required to be filed by the Company pursuant to Rule 433(d) of the 1933 Act Regulations shall have been filed with the
Commission within the applica ble time periods described for such filings by Rule 433 and (iv) any request on the part of the Commission for
additional information shall have been complied with to the reasonable satisfaction of counsel to the Agents.

(b)     Legal Opinions.  On the date hereof, the Agents shall have received the following legal opinions, dated as of the date hereof and in
form and substance satisfactory to the Agents and their counsel:

(1)           Opinion of Company Counsel.  The opinion of Sidley Austin LLP, to the effect that:

(i)  The Company is a corporation duly incorporated and is in good standing under the laws of the State of Delaware, with
corporate power and authority to own its properties and conduct its business as described in the Prospectus.

(ii)  The Company has been duly qualified as a foreign corporation for the transaction of business and is in good standing
under the laws of each jurisdiction in which it owns or leases real properties, or conducts any business, so as to require such
qualification, except where the failure to be so qualified would not have a material adverse effect on the Company and its
subsidiaries, taken as a whole (such counsel being entitled to rely in respect of the opinion in this clause upon opinions of local
counsel and in respect of matters of fact upon certificates of officers of the Company, provided that such counsel shall state that he
believes that both the Agents and he are justified in relying upon such opinions and certificates).

(iii)  Each Significant Subsidiary has been duly incorporated and is validly existing as a corporation in good standing
under the laws of its jurisdiction of incorporation; and all of the issued shares of capital stock of each such Significant Subsidiary
have been duly and validly authorized and issued, are fully paid and nonassessable, and (except for directors’ qualifying shares and
except as otherwise set forth in the Prospectus) are owned directly or indirectly by the Company, free and clear of all liens,
encumbrances, equities or claims.

(iv)  This Agreement has been duly authorized, executed and delivered by the Company.
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(v)  The issuance and sale of the Notes have been duly authorized by all necessary corporate action of the Company.  The
Notes when duly authenticated by the Trustee and issued in accordance with the provisions of this Agreement and the Indenture
will be duly executed, issued and delivered and constitute valid and legally binding obligations of the Company entitled to the
benefits provided by the Indenture and enforceable against the Company in accordance with their terms, subject to bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer and other similar laws relating to or affecting
creditors’ rights generally and to general equitable principles (regardless of whether enforcement is considered in a proceeding in
equity or at law) including concepts of commercial reasona bleness, good faith and fair dealing and the possible unavailability of
specific performance or injunctive relief; and the Notes and the Indenture conform in all material respects to the descriptions
thereof in the Prospectus under the captions “Description of Debt Securities” and “Description of the Notes”.

(vi)  The Indenture has been duly authorized, executed and delivered by the Company and constitutes a valid and legally
binding agreement of the Company, enforceable against the Company in accordance with its terms, subject to bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer and other similar laws relating to or affecting
creditors’ rights generally and to general equitable principles (regardless of whether enforcement is considered in a proceeding in
equity or at law) including concepts of commercial reasonableness, good faith and fair dealing and the possible unavailability of
specific performance or injunctive relief; and the Indenture has been duly qualified under the 1939 Act.

(vii)  The issue and sale of the Notes by the Company and the compliance by the Company with all of the provisions of
this Agreement, any Terms Agreement, the Indenture and the Notes, and the consummation of the transactions herein and therein
contemplated will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default
under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument known to such counsel as being
material to the Company and its subsidiaries taken as a whole to which the Company or any of its subsidiaries is a party or by
which the Company or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its
subsidiaries is subject, which conflict, breach or default would have a material ad verse effect on the consolidated financial
position or consolidated results of operations of the Company, nor will such action result in any violation of the provisions of the
Certificate of Incorporation or By-laws of the Company or any Applicable Laws or any order known to such counsel of any court
or governmental agency or body having jurisdiction over the Company or any of its subsidiaries or any of their properties, which
violation in each case would have a material adverse effect on the consolidated financial position or consolidated results of
operations of the Company.  As used herein, the term “Applicable Laws” means those state laws of the State of New York and
federal laws of the United States that, in such counsel’s experience and without independent investigation, are normally applicable
to transactions of the type contemplated by this Agreement (provided that the term “Applicable Laws” shall not include federal or
state securities or blue sky laws relatin g to disclosure or any rules or regulations thereunder (including, without limitation, the
1933 Act, the 1934 Act and the 1939 Act and the respective regulations thereunder), any antifraud or similar laws).
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(viii)  To such counsel’s knowledge, no consent, approval, authorization, order, registration or qualification of or with any
such court or governmental agency or body of the United States or any state regulatory body, state administrative agency or other
state governmental body of the State of New York is required under Applicable Laws or any order of any court or governmental
agency or body having jurisdiction over the Company or any of its subsidiaries or any of their properties for the issue and sale of
the Notes or the consummation by the Company of the transactions contemplated by this Agreement, any Terms Agreement or the
Indenture.

(ix)  To such counsel’s knowledge and other than as set forth or contemplated in the Prospectus, there are no legal or
governmental proceedings pending to which the Company or any of its subsidiaries is a party or of which any property of the
Company or any of its subsidiaries is the subject that are probable to result in an adverse determination and that, if determined
adversely to the Company or any of its subsidiaries, would have a material adverse effect on the consolidated financial position or
the annual pre-tax consolidated results of operations of the Company; and, to the best of such counsel’s knowledge, no such
proceedings are threatened or contemplated by governmental authorities or threatened by others.

(x)  To such counsel’s knowledge, all contracts or other documents of a character required to be filed as exhibits to the
Registration Statement or required to be incorporated by reference into the Prospectus or described in the Registration Statement or
the Prospectus have been filed or incorporated by reference or described as required.

(xi)  The Registration Statement has become effective under the 1933 Act and, to such counsel’s knowledge, no stop order
suspending the effectiveness of the Registration Statement has been issued under the 1933 Act or proceedings therefor initiated or
threatened by the Commission.

(xii)  The Registration Statement and the Prospectus, or any further amendments or supplements thereto made by the
Company prior to the date hereof (other than the financial statements and related schedules therein and other financial data, the
documents incorporated by reference therein or the Statement of Eligibility on Form T-1 of the Trustee under the Indenture, as to
which such counsel need express no opinion), when the Registration Statement became effective complied, and as of the date
hereof comply, as to form in all material respects with the requirements of the 1933 Act and the 1939 Act and the applicable rules
and regulations thereunder.
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(xiii)  The information in the Prospectus under the captions “Description of the Notes”, “Description of Debt Securities”,
and “Certain United States Federal Income Tax Considerations” (or similar captions), to the extent that it constitutes matters of
law, summaries of legal matters, documents or proceedings, or legal conclusions, has been reviewed by such counsel and is correct
in all material respects.

(xiv)  The documents incorporated by reference into the Registration Statement and the Prospectus or any further
amendments or supplements thereto made by the Company prior to the date hereof (other than the financial statements and
schedules therein and other financial data, as to which such counsel need express no opinion), at the time they were filed,
complied, and as of the date hereof comply, as to form in all material respects with the requirements of the 1934 Act and the rules
and regulations of the Commission thereunder.

In giving such opinion such counsel shall also state that in the course of acting as counsel to the Company in connection with the
contemplated transaction, they have participated in conferences with officers and other representatives of the Company, the Company’s
accountants and representatives of the Agents, at which conferences the contents of the Registration Statement, the Prospectus and related
matters were discussed, and they have reviewed the Registration Statement and the Prospectus and, although such counsel has not made any
other independent check or verification thereof (except as set forth in paragraph 5(b)(1)(v) and 5(b)(1)(xiii) above) for the purpose of
rendering the opinion and is not passing upon and does not assume any responsibility for the accuracy, completeness or fairness of the
statements contained in the Re gistration Statement and Prospectus or in documents incorporated by reference therein, no facts have come
to such counsel’s attention that lead them to believe that the Registration Statement or any amendment thereto at the time the Registration
Statement or any amendment thereto (including the filing of an Annual Report on Form 10-K with the Commission) became effective or
was filed, as the case may be, contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary to make the statements therein not misleading or that the Prospectus or any amendment or supplement thereto as of its date, if
applicable, and at the Settlement Date, included or includes an untrue statement of a material fact or omitted or omits to state a material fact
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading or, if such
opinion is being delivered in connection with a Terms Agreement pursuant to Section 7(c) hereof,  that the Disclosure Package as of the
Applicable Time or as of the date of such opinion included or includes an untrue statement of a material fact or omitted or omits to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, except, in each case, such counsel may state that they express no belief and make no statement with respect to financial
statements and schedules and other financial data included or incorporated by reference in or omitted from the Registration Statement, the
Prospectus, the Disclosure Package or any Statement of Eligibility on Form T-1.
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In giving the opinion required by this Section 5(b)(1), such counsel shall be entitled to rely upon opinions of local counsel and tax counsel
and, in respect of matters of fact, upon certificates of officers of the Company or its subsidiaries, provided that such counsel shall state that
they believe that both the Agents and such counsel are justified in relying upon such opinions and certificates.

(2)           Opinion of Counsel to the Agents.  The opinion of Mayer Brown LLP, counsel to the Agents, with respect to the
incorporation of the Company, this Agreement, the Notes and the Indenture, and other related matters as the Agents may reasonably request,
and such counsel shall have received such papers and information as they may reasonably request to enable them to pass upon such matters.

In giving such opinion Mayer Brown LLP shall additionally state that they have examined various documents and participated in conferences
with representatives of the Company and its counsel and with representatives of the Agents at which times the contents of the Registration
Statement, the Prospectus and related matters were discussed and, although such counsel is not passing upon and assumes no responsibility
for the accuracy, completeness or fairness of the statements contained in the Registration Statement, the Prospectus or in the documents
incorporated by reference therein, and are not making any representation that they have independently verified or checked the accuracy,
completeness or fairness of such statements, no facts have come to such counsel’s attention that cause them to believe that the Registration
Statement or any amendment thereto at the time the Registration Statement or amendment (including the filing of an Annual Report on
Form 10-K with the Commission) became effective or was filed, as the case may be, contained an untrue statement of a material fact or
omitted to state a material fact required to be stated therein or necessary in order to make the statements therein not misleading, or that the
Prospectus or any amendment or supplement thereto as of its date, if applicable, and at the Settlement Date, contained or contains an untrue
statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading or, if such opinion is being delivered in connection with a Terms Agreement
pursuant to Section 7(c) hereof,  that the Disclosure Package as of the Applicable Time or as of the date of such opinion included or inclu
des an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading, except in each such case,  such counsel may state that they are
expressing no view as to the financial statements and related schedules or the other financial data included or incorporated by reference in
or omitted from the Registration Statement, the Prospectus, the Disclosure Package or any Statement of Eligibility on Form T-1.

(c)      Officers’ Certificate.  At the date hereof the Agents shall have received a certificate of the President or any Vice President and the
chief financial, chief accounting officer or treasurer of the Company, dated as of the date hereof, to the effect that (i) since the respective dates as of
which information is given in the Registration Statement and the Prospectus or since the date of any Terms Agreement, there has not been any
material adverse change, or any development involving a prospective material adverse change, in or affecting the general affairs,  consolidated
financial position or consolidated results of operations of the Company and its subsidiaries, considered as one enterprise, whether or not aris ing in
the ordinary course of business, otherwise than as set forth or contemplated in the Prospectus, (ii) the other representations and warranties of the
Company contained in Section 2 hereof are true and correct with the same force and effect as though expressly made at and as of the date of such
certificate, (iii) the Company has performed or complied with all agreements and satisfied all conditions on its part to be performed or satisfied
hereunder at or prior to the date of such certificate, and (iv) no stop order suspending the effectiveness of the Registration Statement has been issued
and, to their knowledge, no proceedings for that purpose have been initiated or threatened by the Commission.
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(d)      Comfort Letter.  On the date hereof, the Agents shall have received a letter from PricewaterhouseCoopers LLP, dated as of the date
hereof, in form and substance satisfactory to the Agents, to the effect that:

(i)           They are an independent registered public accounting firm with respect to the Company within the meaning of the 1933
Act, 1933 Act Regulations and the rules and regulations adopted by the PCAOB;

(ii)           In their opinion, the consolidated financial statements and financial statement schedule(s) audited by them and
incorporated by reference in the Registration Statement comply as to form in all material respects with the applicable accounting requirements of the
1933 Act and the 1933 Act Regulations and the 1934 Act and the 1934 Act Regulations;

(iii)           Based upon limited procedures set forth in detail in such letter (which shall include, without limitation, the procedures
specified by the PCAOB for a review of interim financial information as described in SAS No. 100, Interim Financial Information, with respect to
the unaudited condensed consolidated financial statements of the Company, if any, included in the Registration Statement), nothing came to their
attention that caused them to believe that:

(A)           any material modifications should be made to the unaudited condensed consolidated financial statements, if
any, included in the Registration Statement for them to be in conformity with accounting principles generally accepted in the
United States; or

(B)           the unaudited condensed consolidated financial statements, if any, included in the Registration Statement do not
comply as to form in all material respects with the applicable accounting requirements of the 1934 Act and the 1934 Act
Regulations; or

(C)           at a specified date not more than three business days prior to the date of such letter, there was any change in the
capital stock, increase in consolidated long-term debt in excess of US$100 million, or  decrease in shareholders’ equity (other than
caused by changes in treasury stock or changes in the accumulated other comprehensive income component of shareholders’
equity, including cumulative translation adjustments), in each case as compared with amounts shown in the most recent condensed
consolidated balance sheet incorporated by reference in the Registration Statement, except in each case for changes, increases or
decreases that the Registration Statement and the Prospectus disclose have occurred or may occur; or
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(D)           for the period from the date of the most recent financial statements incorporated by reference in the Registration
Statement to a specified date not more than three business days prior to the date of such letter, there were any decreases, as
compared with the corresponding period in the preceding year, in consolidated revenues or net earnings, except in each case for
increases or decreases which the Registration Statement and the Prospectus disclose have occurred or may occur;

(iv)           In addition to the examination referred to in their report incorporated by reference in the Registration Statement and the
Prospectus, they have carried out certain other specified procedures, not constituting an audit, with respect to certain amounts, percentages and
financial information which are included in the Registration Statement and the Prospectus and which are specified by the Agents, and have found
such amounts, percentages and financial information to be in agreement with the relevant accounting, financial and other records of the Company
and its subsidiaries identified in such letter.

(e)      Other Documents.  On the date hereof and on each Settlement Date with respect to any Terms Agreement, counsel to the Agents shall
have been furnished with such documents and opinions as such counsel may reasonably require for the purpose of enabling such counsel to pass
upon the issuance and sale of Notes as therein contemplated and related proceedings, or in  order to evidence the accuracy and completeness of any
of the representations and warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings taken by the Company in
connection with the issuance and sale of Notes as herein contemplated shall be reasonably satisfactory in form and substance to the Agents and to
counsel to the Agents.

If any condition specified in this Section 5 shall not have been fulfilled when and as required to be fulfilled, this Agreement (or, at the
option of the Agents, any Terms Agreement) may be terminated by the Agents by notice to the Company at any time and any such termination shall
be without liability of any party to any other party, except that the covenant regarding provision of an earnings statement set forth in Section 4(g)
hereof, the provisions concerning payment of expenses under Section 10 hereof, the indemnity and contribution agreements set forth in Sections 8
and 9 hereof, the provisions concerning the representations, warranties and agreements to survive delivery set forth in Section 11 hereof and the
provisions set forth under “Parties” of Section 15 hereof shall remain in effect.

SECTION 6.           Delivery of and Payment for Notes Sold through an Agent as Agent.  Delivery of Notes sold through an Agent as an agent of the
Company shall be made by the Company to such Agent for the account of any purchaser only against payment therefor in immediately available
funds.  In the event that a purchaser shall fail either to accept delivery of or to make payment for a Note on the date fixed for settlement, the Agent
shall promptly notify the Company and deliver the Note to the Company, and, if the Agent has theretofore paid the Company for such Note, the
Company will promptly return such funds to the Agent.  I f such failure occurred for any reason other than default by the Agent in the performance
of its obligations hereunder, the Company will reimburse such Agent on an equitable basis for its reasonable loss of the use of the funds for the
period such funds were credited to the Company’s account.
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SECTION 7. Additional Covenants of the Company.

The Company covenants and agrees with the Agents that:

(a)      Reaffirmation of Representations and Warranties.  Each acceptance by the Company of an offer for the purchase of Notes (whether to
one or more Agents as principal or through the Agents as agents), and each delivery of Notes to one or more Agents (whether to one or more Agents
as principal or through the Agents as agents), shall be deemed to be an affirmation that the representations and warranties of the Company contained
in this Agreement and in any certificate theretofore delivered to the Agents pursuant hereto, to the extent contemplated by such certificate, are true
and correct at the time of such acceptance or sale, as the case may be, and an undertaking that such representations and warranties will be true and
correct a t the time of delivery to the Agent or Agents or to the purchaser or its agent, as the case may be, of the Note or Notes relating to such
acceptance or sale, as the case may be, as though made at and as of each such time (and it is understood that such representations and warranties
shall relate to the Registration Statement and Prospectus as amended and supplemented to each such time).

(b)      Subsequent Delivery of Certificates.  Subject to the provisions of Section 4(k) hereof, each time that the Registration Statement or
the Prospectus shall be amended or supplemented (other than by a supplement providing solely for the establishment of the interest rates, maturity or
price of Notes or similar terms, and other than by an amendment or supplement which relates exclusively to an offering of debt securities under the
Registration Statement other than the Notes), or there is filed with the Commission any document incorporated by reference into the Prospectus
(other than any Current Report on Form 8-K relating exclusively to the issuance of debt securities under the Registration Statement other than the
Notes) or (if required pursuant to the terms of a Terms Agreement) the Company sells Notes to one or more Agents pursuant to a Terms Agreement,
if requested by the Agents or counsel to the Agents, the Company shall furnish or cause to be furnished to the Agents forthwith a certificate dated the
date of filing with the Commission of such supplement or document, the date of effectiveness of such amendment, or the date of such sale, as the
case may be, in form reasonably satisfactory to the Agents to the effect that the statements contained in the certificate referred to in Section 5(c)
hereof which were last furnished to the Agents are true and correct at the time of such amendment, supplement, filing or sale, as the case may be, as
though made at and as of such time (except that such statements shall be deemed to relate to the Registration Statement and the Prospectus as
amended and supplemented to such time) or, in lieu of such certificate, a certificate of the same tenor as the certificate referred to in said Section 5(c
), modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of such
certificate; provided, however, that if the Company shall determine that it does not intend to be in the market for up to three months after the date of
filing of any such amendment or supplement, the Company may deliver to the Agents a notice to such effect, in which event the request of the
Agents received by the Company with respect to such amendment or supplement shall be deemed withdrawn until such time as the Company notifies
the Agents that it wishes to re-enter the market.
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(c)      Subsequent Delivery of Legal Opinions.  Subject to the provisions of Section 4(k) hereof, each time that the Registration Statement
or the Prospectus shall be amended or supplemented (other than by a supplement providing solely for the establishment of the interest rates, maturity
or price of the Notes or similar terms or solely for the inclusion of additional financial information, and other than by an amendment or supplement
which relates exclusively to an offering of debt securities under the Registration Statement other than the Notes) or there is filed with the
Commission any document incorporated by reference into the Prospectus (other than any Current Report on Form 8-K) or (if required pursuant to the
terms of a Terms Agreement) the Company sells Notes to one or more Agents pursuant to a Terms Agreement, if requested by the Agents or counsel
to the Agents, the Company shall furnish or cause to be furnished forthwith to the Agents and to counsel to the Agents a written opinion of Sidley
Austin LLP or other counsel selected by the Company and reasonably satisfactory to the Agents dated the date of filing with the Commission of such
supplement or document, the date of effectiveness of such amendment, or the date of such sale, as the case may be, in form reasonably satisfactory to
the Agents, of substantially the same tenor as the opinion referred to in Section 5(b)(1) hereof, but modified, as necessary, to relate to the
Registration Statement and the Prospectus as amended and supplemented to the time of delivery of such opinion; or, in lieu of such opinion, counsel
last furnishing such opinion to the Agents shall furnish the Agents with a letter substantially to the effect that the Agents may rely on such last
opinion to the same extent as though it was dated the date of such letter authorizing reliance (except that statements in such last opinion shall be
deemed to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of such letter authorizing
reliance); provided, however, that if the Company shall determine that it does not intend to be in the market for up to three months after the date of
filing of any such amendment or supplement, the Company may deliver to the Agents a notice to such effect, in which event the request of the
Agents received by the Company with respect to such amendment or supplement shall be deemed withdrawn until such time as the Company notifies
the Agents that it wishes to re-enter the market.

(d)      Subsequent Delivery of Comfort Letters.  Subject to the provisions of Section 4(k) hereof, each time that (i) the Registration
Statement or the Prospectus shall be amended or supplemented to include additional financial information (other than by an amendment or
supplement relating solely to the issuance and/or offering of securities other than the Notes) or (ii) (if required pursuant to the terms of a Terms
Agreement) the Company sells Notes to one or more Agents pursuant to a Terms Agreement, if requested by the Agents or counsel to the Agents, the
Company shall cause PricewaterhouseCoopers LLP, or other independent certified public accountants reasonably satisfactory to the Agents,
forthwith to furnish to the Agents a lett er, dated the date of filing with the Commission or the date of effectiveness of such amendment or
supplement, as applicable, or the date of such sale, as the case may be, in form reasonably satisfactory to the Agents, of substantially the same tenor
as the letter referred to in Section 5(d) hereof, but modified to relate to the Registration Statement and Prospectus as amended and supplemented to
the date of such letter, and with such changes as may be necessary to reflect changes in the financial statements and other information derived from
the accounting records of the Company; provided, however, that the portions of the letter referred to in Section 5(d)(iv) hereof shall, unless otherwise
requested by the Agents, only be provided in subsequent letters delivered in connection with the Company’s filing of its Annual Report on Form 10-
K.
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SECTION 8. Indemnification.

(a)      Indemnification of the Agents.  The Company agrees to indemnify severally and hold harmless each Agent and each person, if any,
who controls each Agent within the meaning of Section 15 of the 1933 Act as follows:

(i)             against any and all loss, liability, claim, damage and expense whatsoever, as incurred (to the extent the party seeking
such indemnity is currently required to make a payment in respect of which such indemnity is sought), arising out of any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement (or any amendment thereto), or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading or
arising out of any untrue statement or alleged untrue statement of a material fact contained in any preliminary prospectus or the Statutory
Prospectus, the Prospectus, or any Issuer Free Writing Prospectus (or any amendment or supplement ther eto) or the omission or alleged
omission therefrom of a material fact necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading;

(ii)            against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate
amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or body, commenced or threatened,
or of any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission, if such
settlement is effected with the written consent of the Company; and

(iii)           against any and all reasonable expense whatsoever, as incurred (including the reasonable fees and disbursements of
counsel chosen by an Agent), reasonably incurred in investigating, preparing or defending against any litigation, or investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement
or omission, or any such alleged untrue statement or omission, to the extent that any such expense is not paid under (i) or (ii) above;

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any
untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with written information furnished to
the Company by any Agent specifically for use in the Registration Statement (or any amendment thereto) or any preliminary prospectus or the
Statutory Prospectus, the Prospectus, or any Issuer Free Writing Prospectus (or any amendment or supplement thereto).

(b)      Indemnification of Company.  Each Agent severally agrees to indemnify and hold harmless the Company, its directors, each of its
officers who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15 of the 1933 Act
against any and all loss, liability, claim, damage and expense described in the indemnity contained in subsection (a) of this Section, as incurred (to
the extent the party seeking such indemnity is currently required to make a payment in respect of which such indemnity is sought), but only with
respect to untrue statements or omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any amendment thereto)
or any prelimina ry prospectus or the Statutory Prospectus, the Prospectus, or any Issuer Free Writing Prospectus (or any amendment or supplement
thereto) in reliance upon and in conformity with written information furnished to the Company by such Agent specifically for use in the Registration
Statement (or any amendment thereto) or any preliminary prospectus or the Statutory Prospectus, the Prospectus, or any Issuer Free Writing
Prospectus (or any amendment or supplement thereto).  The Company acknowledges that the statements set forth in the third, sixth and tenth
paragraphs under the heading “Plan of Distribution” of the Prospectus constitute the only information furnished in writing by any of you for
inclusion in the documents referred to in the foregoing indemnity, and you confirm that such statements are correct.

 
25



 

(c)      General.  Each indemnified party shall give prompt notice to each indemnifying party of any action commenced against it in respect
of which indemnity may be sought hereunder, but failure to so notify an indemnifying party of such commencement shall not relieve such
indemnifying party from any liability which it may have otherwise than on account of this indemnity agreement.  An indemnifying party may assume
the defense of the indemnified party by retaining counsel reasonably satisfactory to the indemnified party to represent the indemnified party and any
others the indemnifying party may designate in such proceeding and shall pay the fees and disbursements of such counsel related to such
proceeding.  In an y such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees and expenses of such counsel
shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party shall have mutually agreed to the
retention of such counsel or (ii) the named parties to any such proceeding (including any impleaded parties) include both the indemnifying party and
the indemnified party and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests
between them.  In no event shall the indemnifying parties be liable for the fees and expenses of more than one counsel (in addition to any local
counsel) for all indemnified parties in connection with any one action or separate but similar or related actions in the same jurisdiction arising out of
the same general allegations or circumstances.

(d)      Foreign Currency Judgments.  The Company agrees to indemnify the Agents against any loss incurred by the Agents as a result of
any judgment or order being given or made for the amount due under this Agreement and such judgment or order being paid in a currency (a
“Judgment Currency”) other than U.S. dollars as a result of any variation between (i) the rate of exchange at which U.S. dollars are converted into
the Judgment Currency for the purpose of such judgment or order and (ii) the rate of exchange at which the applicable Agent is able to purchase U.S.
dollars with the amount of the Judgment Currency actually received by such Agent.  The foregoing indemnity shall constitute a separate and
independent o bligation of the Company and shall continue in full force and effect notwithstanding any such judgment or order as aforesaid.  The
term “rate of exchange” shall include any premiums and costs of exchange payable in connection with the purchase of, or conversion into, the
relevant currency.
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SECTION 9. Contribution.

If the indemnification provided for in Section 8 hereof is unavailable or insufficient to hold harmless an indemnified party thereunder, then
each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of the losses, claims, damages or
liabilities referred to in Section 8 in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and
each Agent on the other from the offering of the Notes to which such loss, claim, damage or liability relates.  If, however, the allocation provided by
the immediately preceding sentence is not permitted by applicable law or if the indemnified party failed to give the notice required under Section
8(c) above, then each indemnifying party shall contribute to such amount paid or payable by such indemni fied party in such proportion as is
appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one hand and each Agent on the other in
connection with the statements or omissions which resulted in such losses, claims, damages or liabilities as well as any other relevant equitable
considerations.

The relative benefits received by the Company on the one hand and an Agent on the other shall be deemed to be in the same proportion as
the total net proceeds from the offering of Notes to which such loss, claim, damage or liability relates (before deducting expenses) received by the
Company bears to the total underwriting discounts and commissions received by such Agent in connection with such Notes.  The relative fault shall
be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information supplied by the Company or an Agent and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such untrue statement or omission.

The amount paid by an indemnified party as a result of the losses, claims, damages or liabilities referred to in the first sentence of this
Section 9 shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or
defending any action or claim which is the subject of this Section 9.

Notwithstanding the provisions of this Section 9, an Agent shall not be required to contribute any amount in excess of the amount by which
the total price at which the Notes sold by such Agent to which such loss, claim, damage or liability relates and distributed to the public exceeds the
amount of any damages which such Agent has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission.  No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation.  In addition, in connection with an offering of Notes
purchased from the Company by two or more Agents as principal, the respective obligations of such Agents to contri bute pursuant to this Section 9
are several, and not joint, in proportion to the aggregate principal amount of Notes that each such Agent has agreed to purchase from the Company.

For purposes of this Section, each person, if any, who controls an Agent within the meaning of Section 15 of the 1933 Act shall have the
same rights to contribution as an Agent, and each director of the Company, each officer of the Company who signed the Registration  Statement, and
each person, if any, who controls the Company within the meaning of Section 15 of the 1933 Act shall have the same rights to contribution as the
Company.
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SECTION 10. Payment of Expenses.

The Company will pay all expenses incident to the performance of its obligations under this Agreement, including:

(a)           The preparation and filing of the Registration Statement and all amendments thereto and any preliminary prospectus, the
Prospectus and any amendments or supplements thereto;

(b)           The preparation, filing and reproduction of this Agreement;

(c)           The preparation, printing, issuance and delivery of the Notes, including any fees and expenses relating to the use of book-
entry notes;

(d)           The preparation, printing and distribution of each Issuer Free Writing Prospectus to investors or prospective investors.

(e)           The reasonable fees and disbursements of the Company’s accountants and counsel, of the Trustee and its counsel and of
any Calculation Agent;

(f)           The reasonable fees and disbursements of one counsel to the Agents incurred from time to time in connection with the
transactions contemplated hereby;

(g)           The qualification of the Notes under state securities laws in accordance with the provisions of Section 4(h) hereof,
including filing fees, and the reasonable fees and disbursements of counsel to the Agents in connection therewith and in connection with the
preparation of any Blue Sky Survey and any Legal Investment Survey;

(h)           The printing and delivery to the Agents in quantities as hereinabove stated of copies of the Registration Statement and
any amendments thereto, any preliminary prospectus and of the Prospectus and any amendments or supplements thereto;

(i)             The preparation, printing, reproducing and delivery to the Agents of copies, as reasonably requested, of the Indenture
and all supplements and amendments thereto;

(j)            Any fees charged by rating agencies for the rating of the Notes;

(k)           The filing fees, if any, incurred with respect to any filing with the Financial Industry Regulatory Authority, Inc.;

(l)             Any advertising and other out-of-pocket expenses of the Agents incurred with the approval of such expense by the
Company;
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(m)           The cost of preparing and providing any CUSIP or other identification numbers for the Notes; and

(n)           The fees and expenses of any Depositary (as defined in the Indenture) and any nominees thereof in connection with the
Notes.

SECTION 11.          Representations, Warranties and Agreements to Survive Delivery.  All representations, warranties and agreements contained in
this Agreement or in certificates of officers of the Company submitted pursuant hereto or thereto, shall remain operative and in full force and effect,
regardless of any investigation made by or on behalf of the Agents or any controlling person of the Agents, or by or on behalf of the Company, and
shall survive each delivery of and payment for any of the Notes.

SECTION 12.          Termination.

(a)      Termination of this Agreement. This Agreement (excluding any Terms Agreement) may be terminated for any reason, at any time by
either the Company or the Agents on the giving of 15 days’ written notice of such termination to the other party hereto; provided, however, that the
termination of this Agreement by an Agent shall terminate this Agreement only between such Agent and the Company and the Company’s notice of
termination as to any one Agent shall terminate this Agreement only between itself and such Agent.

(b)      Termination of a Terms Agreement.  The Agent or Agents party to a Terms Agreement may terminate any Terms Agreement,
immediately upon notice to the Company, at any time prior to the Settlement Date relating thereto (i) if there has been, since the date of such Terms
Agreement or since the respective dates as of which information is given in the Registration Statement, any material change in the capital stock or
long-term debt of the Company or any of its subsidiaries or any material adverse change, or any development involving a prospective material
adverse change, in or affecting the general affairs, consolidated financial position or consolidated results of operations of the Company, whether or
not arising in the ordinary c ourse of business, or (ii) if there shall have occurred any material adverse change in the financial markets in the United
States or, if such Notes are denominated and/or payable in, or indexed to, one or more foreign or composite currencies, in the international financial
markets, or any outbreak or escalation of hostilities or other calamity or crisis the effect of which on the financial markets of the United States or, if
such Notes are denominated and/or payable in, or indexed to, one or more foreign or composite currencies, on the international financial markets, in
each case is such as to make it, in the reasonable judgment of the Agent or Agents party to such Terms Agreement (after consultation with the
Company), impracticable to market the Notes subject to such Terms Agreement or enforce contracts for the sale of such Notes, or (iii) if trading in
any securities of the Company has been suspended by the Commission or a national securities exchange, or if trading generally on either the
American Stock Exchange or the New York Stock Exchange shall have been suspended, or minimum or maximum prices for trading have been
fixed, or maximum ranges for prices for securities have been required, by either of said exchanges or by order of the Commission or any other
governmental authority, or if a banking moratorium shall have been declared by federal or New York authorities or if a banking moratorium shall
have been declared by the relevant authorities in the country or countries of origin of any foreign currency or currencies in which the Notes subject
to such Terms Agreement are denominated and/or payable, or (iv) if the rating assigned by any nationally recognized securities rating agency to any
debt securities of the Company as of the date of any Terms Agreement shall have been lowered since that date or if any such rating agency shall have
publicly announced since that date that it has placed any debt securities of the Company on what is commonly termed a “watch list” for possible
downgrading, or (v) if the Prospectus, at the time it was required to be delivered to a purchaser of Notes subject to such Terms Agreement, contained
an untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the
circumstances existing at the time of such delivery, not misleading.
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(c)           General.  In the event of any such termination, no party will have any liability to any other party hereto, except that (i) each Agent
shall be entitled to any commission earned in accordance with the third paragraph of Section 3(b) hereof, (ii) if at the time of termination (a) the
Agents shall own any Notes purchased by such Agent with the intention of reselling them or (b) an offer to purchase any of the Notes has been
accepted by the Company but the time of delivery to the purchaser or its agent of such Note or Notes relating thereto has not occurred, the
obligations set forth in Section 5 hereof and the covenants set forth in Sections 4 and 7 hereof shall remain in effect until such Notes ar e so resold or
delivered, as the case may be (provided, however, that, except as provided in clause (iii) below, the Company’s obligations pursuant to Sections 4
and 7 hereof shall in any event terminate no later than the date that is fifteen days (nine months with respect to subsections (e) and (i) of Section 4
hereof) after the time of such termination), and (iii) the covenant set forth in Section 4(g) hereof, the indemnity and contribution agreements set forth
in Sections 8 and 9 hereof, and the provisions of Sections 10, 11, 14 and 15 hereof shall remain in effect.

SECTION 13. Notices.

Unless otherwise provided herein, all notices required under the terms and provisions hereof shall be in writing, either delivered by hand, by
mail or by telex, by telecopier or by telegram, and any such notice shall be effective when received at the address specified below.

If to the Company:

Colgate-Palmolive Company
300 Park Avenue
New York, New York 10022
Attention:  Treasurer

Facsimile:  (212) 310-2873

If to BAS:

Banc of America Securities LLC
One Bryant Park
NY1-100-18-03
New York, New York 10036
Attention: High Grade Transaction Management/Legal
Facsimile: (646) 855-5958
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If to Citigroup:

Citigroup Global Markets Inc.
388 Greenwich Street, 34th Floor
New York, New York 10013
Attention:  Medium-Term Note Department
Telephone:  (212) 816-5831
Facsimile:   (212) 816-0949

If to Deutsche Bank:

Deutsche Bank Securities Inc.
60 Wall Street
New York, New York 10005
Attention:  Debt Capital Markets Group
Telephone: (212) 250-2500
Facsimile: (212) 797-2202

If to Goldman Sachs:

Goldman, Sachs & Co.
200 West Street
New York, New York 10282
Attention:  Registration Department
Telephone:  (212) 902-1171
Facsimile:   (212) 902-3000

If to J.P. Morgan:

J.P. Morgan Securities Inc.
383 Madison Avenue
New York, New York 10179
Attention:  Transaction Execution Group
Telephone: (212) 834-5710
Facsimile:  (212) 834-6702

If to Merrill Lynch:

Banc of America Securities LLC
One Bryant Park
NY1-100-18-03
New York, New York 10036
Facsimile: (646) 855-5958
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If to Morgan Stanley:

Morgan Stanley & Co. Incorporated
1585 Broadway, 2nd Floor
New York, New York 10036
Attention:  Manager – Continuously Offered Products
Facsimile:  (212) 507-3753

With a copy to:

Morgan Stanley & Co. Incorporated
1585 Broadway, 29th Floor
New York, New York 10036
Attention: Investment Banking Information Center
Facsimile: (212) 507-6954

or at such other address as such party may designate from time to time by notice duly given in accordance with the terms of this Section 13.

SECTION 14. Governing Law.

This Agreement and all the rights and obligations of the parties shall be governed by and construed in accordance with the laws of the State
of New York applicable to agreements made and to be performed in such State.

SECTION 15. Parties.

This Agreement shall inure to the benefit of and be binding upon the Agents and the Company and their respective successors.  Nothing
expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the parties hereto and
their respective successors and the controlling persons and officers and directors referred to in Sections 8 and 9 hereof and their heirs and legal
representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained.  This
Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive benefit of the parties hereto and their respective
successors and said controlling persons, officers and directors and their heirs and legal representatives, and for the benefit of no other person, firm or
corporation.  No purchaser of Notes shall be deemed to be a successor by reason merely of such purchase.

SECTION 16. Counterparts.

This Agreement may be executed in several counterparts, each of which shall be deemed an original hereof.

SECTION 17. Captions.

The captions in this Agreement are for convenience of reference only and shall not define or limit any of the terms or the provisions hereof.
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SECTION 18. Additional Agents.

Notwithstanding anything contrary contained in this Agreement, the Company may from time to time appoint one or more additional agents
(each, an “Additional Agent” and collectively, the “Additional Agents”) in accordance with the following provisions:

(a)           Appointment of Agent.  The Company may appoint an Additional Agent or Agents, to act as an agent of the Company
pursuant to the terms and conditions set forth in this Agreement, provided that (i) such Additional Agent shall deliver to the Company a letter
substantially in the form of Exhibit B hereto, and (ii) the Company shall have delivered to such Additional Agent a letter substantially in the form of
Exhibit C hereto.

(b)           Notice of Appointment of Additional Agents.  The Company shall promptly notify the Agents of any such appointment
pursuant to subsection (a) of this Section 18 by supplying to such parties a copy of the applicable letter or letters.

(c)           Effect of Appointment.  Upon satisfaction by the Company and any Additional Agent of the provisions of subsections (a)
and (b) of this Section 18, such Additional Agent shall be deemed to be an Agent hereunder and all references to “Agent” in this Agreement shall be
deemed to include such Additional Agent from and after the date such provisions are satisfied and such appointment is effective.

SECTION 19. No Fiduciary Duty

The Company hereby acknowledges that the Agents will be acting pursuant to a contractual relationship on an arm’s length basis and in no
event do the parties intend that the Agents act or be responsible as a fiduciary to the Company, its management, stockholders, creditors or any other
person.  The Company and the Agents each hereby expressly disclaim any fiduciary relationship and agree they are each responsible for making their
own judgments with respect to any transactions entered into between them.
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If the foregoing is in accordance with the Agents’ understanding of our agreement, please sign and return to the Company a counterpart
hereof, whereupon this instrument along with all counterparts will become a binding agreement between the Agents and the Company in accordance
with its terms.

   Very truly yours,
      
   COLGATE-PALMOLIVE COMPANY
    
   By:    
    Name:  
    Title:  
      

Accepted:      
      

BANC OF AMERICA SECURITIES LLC  
      

By:      
 Name:     
 Title:     
      

CITIGROUP GLOBAL MARKETS INC.  
      

By:      
 Name:     
 Title:     
      

DEUTSCHE BANK SECURITIES INC.  
      

By:      
 Name:     
 Title:     
      

By:      
 Name:     
 Title:     
 

 
 



 
 

GOLDMAN, SACHS & CO.  
      

By:      
 (Goldman, Sachs & Co.)     
      

J.P. MORGAN SECURITIES INC.  
      

By:      
 Name:     
 Title:     
      

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED  
      

By:      
 Name:     
 Title:     
      

MORGAN STANLEY & CO. INCORPORATED  
      

By:      
 Name:     
 Title:     

 
 



 

SCHEDULE A

As compensation for the services of the Agents hereunder, the Company shall pay the applicable Agent, on a discount basis, a commission
for the sale of each Note by such Agent equal to the principal amount of such Note multiplied by the appropriate percentage set forth below:

Maturity Ranges  Percent of Principal Amount
   

From 1 year to less than 2 years  .150
   

From 2 years to less than 3 years  .200
   

From 3 years to less than 5 years  .250
   

From 5 years to less than 6 years  .350
   

From 6 years to less than 7 years  .375
   

From 7 years to less than 10 years.  .400
   

From 10 years to less than 12 years  .450
   

From 12 years to less than 15 years  .500
   

From 15 years to less than 20 years  .550
   

From 20 years to 30 years  .875
   

Beyond 30 years  To be negotiated
 

Schedule A
 

 



 

EXHIBIT A

The following terms, if applicable, shall be agreed to by the Agents and the Company pursuant to each Terms Agreement:

Principal Amount:  $      
(or principal amount of foreign or composite currency)
Stated Maturity Date:
Specified Currency:
Exchange Rate Agent:
Authorized Denomination:
Original Issue Date:
Trade Date:
Issue Price:     %
Agent’s Discount or Commission:
Settlement Date and Time:
Interest Rate or Formula:
If Fixed Rate Note:

Interest Rate:
Interest Payment Dates:
Day Count Convention:

 o 30/360 for the period from        to         .
 o Actual/360 for the period from        to         .
 o Actual/Actual for the period from        to         .

If Floating Rate Note:
Interest Calculation:

 o Regular Floating Rate Note
 o Floating Rate/Fixed Rate Note

 Fixed Rate Commencement Date:
 Fixed Interest Rate:
 o Inverse Floating Rate Note

 Fixed Interest Rate:
Interest Rate Basis(es):

 If LIBOR,
 __ Reuters Page LIBOR01
 __ Reuters Page LIBOR02
 Designated LIBOR Currency:
 If CMT Rate,
 Designated Reuters Page:
 __   If Reuters Page FRBCMT
 If Reuters Page FEDCMT:
 __ Weekly Average
 __ Monthly Average
 Designated CMT Maturity Index:

  If Federal Funds Rate,
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__ If Federal Funds (Effective) Rate
__ If Federal Funds Open Rate
__ If Federal Funds Target Rate
 

Initial Interest Rate, if any:
Initial Interest Reset Date:
Spread and/or Spread Multiplier, if any:
Interest Reset Dates:
Interest Payment Dates:
Regular Record Dates:
Index Maturity:
Minimum Interest Rate, if any:
Interest Rate Reset Period:
Interest Payment Period:
Calculation Agent:
Day Count Convention:
o         30/360 for the period from         to        .
o         Actual/360 for the period from        to         .
o         Actual/Actual for the period from        to         .

If Redeemable:
Initial Redemption Date:
Initial Redemption Percentage:
Annual Redemption Percentage
   Reduction, if any:

If Repayable:
Optional Repayment Dates:
Repayment Price:
Additional/Other Terms:

Also, in connection with the purchase of Notes from the Company by one or more Agents as principal, agreement as to whether the following will be
required:

 · Officers’ Certificate pursuant to Section 7(b) of the Distribution Agreement.

 · Legal Opinion pursuant to Section 7(c) of the Distribution Agreement.

 · Comfort Letter pursuant to Section 7(d) of the Distribution Agreement.

 · Stand-off Agreement pursuant to Section 4(j) of the Distribution Agreement.

 · Legal Opinion of counsel to the Agents pursuant to Section 5(b)(2) of the Distribution Agreement.
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EXHIBIT B

FORM OF LETTER APPOINTING ADDITIONAL AGENT- PROGRAM

 [              ], [        ]

To: Colgate-Palmolive Company
300 Park Avenue
New York, New York  10022

Attention: Treasurer

 Re: Medium-Term Notes, Series G of Colgate-Palmolive
Company (the “Company”)                                            

 
Dear Sirs:

We refer to Section 18(a) of the Distribution Agreement dated July 29, 2010 entered into with respect to the distribution of the Company’s
Medium-Term Notes, Series G (the “Notes”), and made between the Company and the Agents party thereto (which agreement, as amended from
time to time, is herein referred to as the “Distribution Agreement”).

Conditions Precedent

We confirm that we are in receipt of the documents referenced below:

 (i) a copy of the Distribution Agreement;

 (ii) copies of such documents referenced in the Distribution Agreement as we have reasonably requested; and

 (iii) side letters in a form approved by us from the legal counsel referred to in Section 5(b)(1) and 5(b)(2), if required, of the
Distribution Agreement addressed to us and giving us the full benefit of the existing legal opinions.

For the purposes of Section 13 of the Distribution Agreement, our name, address, telephone and telecopy number for the service of notices
are as follows:

[insert name, address, telecopy number and attention]

In consideration of the Company appointing us as an Agent under the Distribution Agreement, we hereby undertake, for the benefit of the
Company and each of the other Agents, that we will perform and comply with all the duties and obligations expressed to be assumed by an Agent
under the Distribution Agreement.
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This letter is governed by, and shall be construed in accordance with, the laws of the State of New York applicable to agreements made and
to be performed wholly within such State.

 Very truly yours,
   
 [NAME OF NEW AGENT]
   
 By:  
  Name:
  Title:
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EXHIBIT C

FORM OF COMPANY LETTER

[              ], [         ]

To: [NAME AND ADDRESS OF NEW AGENT]

 Re: Medium-Term Notes, Series G of Colgate-Palmolive
Company (the “Company”)                                           

Dear Sirs:

We refer to the Distribution Agreement dated July 29, 2010 (such agreement, as amended from time to time, the “Distribution Agreement”)
entered into with respect to the distribution of the Company’s Medium-Term Notes, Series G (the “Notes”) and hereby acknowledge receipt of your
letter to us dated  .

In accordance with Section 18(a) of the Distribution Agreement, we hereby confirm that, with effect from the date hereof, you shall become
a party to the Distribution Agreement, vested with all the authority, rights, powers, duties and obligations of an Agent as if originally named as an
Agent under the Distribution Agreement.

 Very truly yours,
   
 COLGATE-PALMOLIVE COMPANY
   
 By:  
  Name:
  Title:

cc: [Other Agents party to the
Distribution Agreement]
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Exhibit 4-A

[FACE OF NOTE]

IF THE REGISTERED OWNER OF THIS NOTE (AS INDICATED BELOW) IS THE DEPOSITORY TRUST COMPANY OR A NOMINEE OF
THE DEPOSITORY TRUST COMPANY, THIS NOTE IS A GLOBAL NOTE AND THE FOLLOWING LEGENDS APPLY:

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) (55 WATER STREET, NEW YORK, NEW YORK) TO THE ISSUER HEREOF OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY AND ANY PAYMENT IS MADE TO CEDE &
CO., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR
BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.

IF APPLICABLE, THE “TOTAL AMOUNT OF OID,” “YIELD TO MATURITY” AND “INITIAL ACCRUAL PERIOD” (COMPUTED UNDER
THE APPROXIMATE METHOD) BELOW WILL BE COMPLETED SOLELY FOR THE PURPOSES OF APPLYING THE FEDERAL INCOME
TAX ORIGINAL ISSUE DISCOUNT RULES.

REGISTERED
No. FXR- __

CUSIP No.: PRINCIPAL AMOUNT:
$

   
COLGATE-PALMOLIVE COMPANY
MEDIUM-TERM NOTE, SERIES G

(Fixed Rate)
   

ORIGINAL ISSUE DATE: INTEREST RATE:    % STATED MATURITY DATE:
   

INTEREST PAYMENT DATE(S) o CHECK IF DISCOUNT NOTE  
o June 1 and December 1 Issue Price:   %  
o Other:   

   
INITIAL REDEMPTION INITIAL REDEMPTION *   ANNUAL REDEMPTION
DATE: PERCENTAGE:    %  PERCENTAGE

   REDUCTION:   %
   

HOLDER’S OPTIONAL REPAYMENT
DATE(S):

 

___________________
* If an Initial Redemption Date is specified above, (i) the Redemption Price will initially be the Initial Redemption Percentage

specified above and shall decline at each anniversary of the Initial Redemption Date shown above by the Annual Redemption Percentage
Reduction specified above until the Redemption Price is 100% of such principal amount, and (ii) this Note may be redeemed either in whole
or from time to time in part except if the following box is marked, this Note may be redeemed in whole only [     ].  If no Initial Redemption
Date is specified above, this Note may not be redeemed prior to Maturity.
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AUTHORIZED DENOMINATION: SPECIFIED CURRENCY:  
o$1,000 and integral multiples thereof   
oOther:   

   
ADDENDUM ATTACHED OTHER / ADDITIONAL PROVISIONS:  
o Yes
o No
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COLGATE-PALMOLIVE COMPANY, a Delaware corporation (the “Company”, which term includes any successor corporation under the
Indenture hereinafter referred to), for value received, hereby promises to pay to                                                                              ,  or registered
assigns, the Principal Amount of                 &# 160;                                , on the Stated Maturity Date specified above (or any Redemption Date or
Repayment Date, each as defined on the reverse hereof, or any earlier date of acceleration of maturity) (each such date being hereinafter referred to
as the “Maturity Date” with respect to the principal repayable on such date) and to pay interest thereon (and on any overdue principal, premium
and/or interest to the extent legally enforceable) at the Interest Rate per annum specified above, until the principal hereof is paid or duly made
available for payment.
 

The Company will pay interest in arrears on each Interest Payment Date specified above (each, an “Interest Payment Date”), commencing
with the first Interest Payment Date next succeeding the Original Issue Date specified above, and on the Maturity Date; provided, however, that if
the Original Issue Date occurs between a Record Date (as defined below) and the next succeeding Interest Payment Date, interest payments will
commence on the second Interest Payment Date next succeeding the Original Issue Date to the registered holder of this Note (the “Holder”) on the
Record Date with respect to such second Interest Payment Date.  Interest on this Note will be computed on the basi s of a 360-day year of twelve 30-
day months.
 

Interest on this Note will accrue from, and including, the most recent Interest Payment Date to which interest has been paid or duly
provided for or, from and including, the Original Issue Date if no interest has been paid or duly provided for, to, but excluding, the next Interest
Payment Date or the Maturity Date, as the case may be (each, an “Interest Period”).  The interest so payable, and punctually paid or duly provided
for, on any Interest Payment Date will, as provided in the Indenture, be paid to the person in whose name this Note (or one or more Predecessor
Securities) is registered at the close of business on the fifteenth calendar day (whether or not a Business Day, as defined below) immediately
preceding such Interest Payment Date (the “Record Date”); provided, however, that interest payable on the Maturity Date will be payable to the
Person to whom the principal hereof and premium, if any, hereon shall be payable.  Any such interest not so punctually paid or duly provided for on
any Interest Payment Date (“Defaulted Interest”) shall forthwith cease to be payable to the Holder at the close of business on any Record Date and,
may either be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the close of business on a special
record date (the “Special Record Date”) for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to the
Holder of this Note by the Trustee not less than 10 calendar days prior to such Special Record Date or may be paid at any time in any other lawful
manner, all as more fully provided for in the Indenture.
 

Payment of principal, premium, if any, and interest in respect of this Note due on the Maturity Date will be made in immediately available
funds upon presentation and surrender of this Note (and, with respect to any applicable repayment of this Note, upon delivery of a duly completed
election form as contemplated on the reverse hereof) at the office of the Trustee maintained for that purpose in the Borough of Manhattan, The City
of New York, New York in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and
private debts.  Payment of interest due on any Interest Payment Date other than the Maturity Date will be made at the aforementioned office of the
Trustee or, at the option of the Company, by check mailed to the address of the person entitled thereto as su ch address shall appear in the Security
Register maintained by the Trustee; provided, however, that a Holder of U.S.$10,000,000 or more in aggregate principal amount of Notes (whether
having identical or different terms and provisions) shall, at the option of the Company, be entitled to receive interest payments on such Interest
Payment Date by wire transfer of immediately available funds if appropriate wire transfer instructions have been received in writing by the Trustee
not less than 15 calendar days prior to such Interest Payment Date.  Any such wire transfer instructions received by the Trustee shall remain in effect
until revoked by such Holder.
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If any Interest Payment Date or the Maturity Date falls on a day that is not a Business Day, the required payment of principal, premium, if
any, and/or interest shall be made on the next succeeding Business Day with the same force and effect as if made on such Interest Payment Date or
Maturity Date, as the case may be, and no interest shall accrue with respect to such payment for the period from and after such Interest Payment Date
or the Maturity Date, as the case may be, to the date of such payment on the next succeeding Business Day.
 

As used herein, “Business Day” means, unless otherwise specified on the face hereof, any day, other than a Saturday or Sunday, that is
neither a legal holiday nor a day on which commercial banks are authorized or required by law, regulation or executive order to close in The City of
New York; provided, however, that, with respect to non-United States dollar-denominated notes, the day is also not a day on which commercial
banks are authorized or required by law, regulation or executive order to close in the Principal Financial Center (as defined below) of the country
issuing the specified currency or, if the specified currency is euro, the day is also a Target Settlement Day (as defined below).
 

“Principal Financial Center” means, unless otherwise specified on the face hereof, the capital city of the country issuing the specified
currency except, in each case, that with respect to United States dollars, Australian dollars, Canadian dollars, New Zealand dollars, South African
rand and Swiss francs, the “Principal Financial Center” will be The City of New York, Sydney, Toronto, Wellington,  Johannesburg and Zurich,
respectively.
 

“Target Settlement Day” means a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET)
System or any successor is open.
 

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof and, if so specified on the face hereof, in an
Addendum hereto, which further provisions shall have the same force and effect as if set forth on the face hereof.
 

Notwithstanding the foregoing, if an Addendum is attached hereto or “Other/Additional Provisions” apply to this Note as specified above,
this Note shall be subject to the terms set forth in such Addendum or such “Other/Additional Provisions”.
 

Unless the Certificate of Authentication hereon has been executed by the Trustee by manual signature of one of its authorized officers, this
Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, Colgate-Palmolive Company has caused this Note to be duly executed by one of its duly authorized officers.
 

  COLGATE-PALMOLIVE COMPANY
  By:   
   Title:

Dated:   
    

TRUSTEE’S CERTIFICATE OF AUTHENTICATION:   
    

This is one of the Debt Securities of the series designated therein referred
to in the within-mentioned Indenture.

  

    
THE BANK OF NEW YORK MELLON,   
as Trustee   

   
By    

 Authorized Signatory   
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[REVERSE OF NOTE]
 

COLGATE-PALMOLIVE COMPANY
MEDIUM-TERM NOTE, SERIES G

(Fixed Rate)
 

This Note is one of a duly authorized series of debt securities (the “Debt Securities”) of the Company issued and to be issued under an
Indenture, dated as of November 15, 1992, as amended, modified or supplemented from time to time (the “Indenture”), between the Company and
The Bank of New York Mellon (formerly known as The Bank of New York), as trustee (the “Trustee”, which term includes any successor trustee
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights,
limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the Debt Securities, and of the terms upon
which the Debt Securities are, and are to be, authenticated and delivered.  This Note is on e of the Debt Securities of the series designated as
“Medium-Term Notes, Series G, Due One Year or More From Date of Issue” (the “Notes”).  All terms used but not defined in this Note or in an
Addendum hereto shall have the meanings assigned to such terms in the Indenture or on the face hereof, as the case may be.
 

This Note is issuable only in registered form without coupons in minimum denominations of U.S. $1,000 and integral multiples thereof or
other Authorized Denomination specified on the face hereof.
 

Except as otherwise provided in the Indenture and as set forth below, the Notes will be issued in global form only, registered in the name of
the Depositary or its nominee and ownership of the Notes shall be maintained in book-entry form by the Depositary for the accounts of participating
organizations of the Depositary.  If this Note is a global Note, this Note is exchangeable only if (i) the Depositary notifies the Company that it is
unwilling or unable to continue as Depositary for this global Note and a successor depositary is not appointed by the Company within 60 days after
the Depositary notifies the Company, (ii) the Company in its sole discretion determines that this global Note shall be exchangeable for certificated
Notes of this series in registered form or (iii) an Event of Default with respect to the Notes repre sented hereby has occurred and is continuing.
 

Unless otherwise specified on the face hereof in accordance with the provisions of the following two paragraphs, this Note will not be
subject to any sinking fund and will not be redeemable or repayable prior to the Stated Maturity Date.
 

This Note will be subject to redemption at the option of the Company on any date on or after the Initial Redemption Date, if any, specified
on the face hereof, in whole or from time to time in part in increments of U.S. $1,000 unless otherwise specified above (provided that any remaining
principal amount hereof shall be at least U.S. $1,000 unless otherwise specified above), at the Redemption Price (as defined below), together with
unpaid interest accrued hereon to the date fixed for redemption (the “Redemption Date”), on written notice given to the Holder hereof (in accordance
with the provisions of the Indenture) not more than 60 nor less than 30 calendar days prior to the Redemption Date. In the event of redemption of
this Note in part only, a new Note of like tenor for the unredeemed portion hereof and otherwise having the same terms and provisions as this Note
shall be issued by the Company in the name of the Holder hereof upon the presentation and surrender hereof.
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Unless otherwise specified above, the “Redemption Price” shall be the Initial Redemption Percentage specified on the face hereof (as
adjusted by the Annual Redemption Percentage Reduction, if any, specified on the face hereof ) multiplied by the principal amount of this Note to be
redeemed.
 

This Note may be subject to repayment by the Company at the option of the Holder hereof on the Optional Repayment Date(s), if any,
specified on the face hereof, in whole or in part in increments of U.S. $1,000 (provided that any remaining principal amount hereof shall be at least
U.S. $1,000), at a repayment price equal to 100% of the principal amount to be repaid, together with unpaid interest accrued thereon to the date fixed
for repayment (the “Repayment Date”).  For this Note to be repaid in whole or in part at the option of the Holder hereof, the Trustee must receive at
its corporate trust office not more than 60 nor less than 30 calendar days prior to the Repayment Date, this Note with the form entitled "Option to
Elect Repayment" below duly completed.  Exercise of such repayment option by the Hol der hereof shall be irrevocable.  In the event of repayment
of this Note in part only, a new Note of like tenor for the unrepaid portion hereof and otherwise having the same terms and provisions as this Note
shall be issued by the Company in the name of the Holder hereof upon the presentation and surrender hereof.
 

If the Discount Note box above is checked, the amount payable to the Holder of this Note in the event of redemption, repayment or
acceleration of maturity will be equal to the sum of (i) the Issue Price specified on the face hereof (increased by any accruals of the Discount, as
defined below, and reduced by any amounts of principal previously paid) and, in the event of any redemption of this Note (if applicable), multiplied
by the Initial Redemption Percentage (as adjusted by the Annual Redemption Percentage Reduction, if applicable) and (ii) any unpaid interest
accrued hereon to the Redemption Date, Repayment Date or date of acceleration of maturity, as the case may be.  The difference between the Issue
Price specified above and 100% of the principal amount of this Note is referred to herein as the “Discount”.
 

For purposes of determining the amount of Discount that has accrued as of any Redemption Date, Repayment Date or date of acceleration
of maturity of this Note, such Discount will be accrued so as to cause the yield on the Note to be constant.  The constant yield will be calculated
using a 30-day month, 360-day year convention, a compounding period that, except for the Initial Period (as defined below), corresponds to the
shortest period between Interest Payment Dates (with ratable accruals within a compounding period) and an assumption that the maturity of this Note
will not be accelerated.  If the period from the Original Issue Date to the initial Interest Payment Date (the “Initial Period”) is shorter than the
compounding period for this Note, a proportionate amount of the yield for an entire compound ing period will be accrued.  If the Initial Period is
longer than the compounding period, then such period will be divided into a regular compounding period and a short period, with the short period
being treated as provided in the preceding sentence.
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If an Event of Default shall occur and be continuing, the principal of the Notes may be accelerated in the manner and with the effect
provided in the Indenture.
 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Company and the rights of the Holders of any series of Debt Securities to be adversely affected thereby at any time by the
Company and the Trustee with the consent of the Holders of a majority in aggregate principal amount of each series of Debt Securities at the time
outstanding, adversely affected thereby.  The Indenture also contains provisions permitting the Holders of specified percentages in aggregate
principal amount of the outstanding Debt Securities of each series, on behalf of the Holders of Debt Securities of such series, to waive compliance by
the Company with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences.� 0; Any such consent or
waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of any Note issued
upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this
Note.
 

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company,
which is absolute and unconditional, to pay principal, premium, if any, and interest in respect of this Note at the times, places and rate or formula,
and in the coin or currency, herein prescribed.
 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Note may be registered on the Security
Register of the Company upon surrender of this Note for registration of transfer at the office or agency of the Company in the Borough of
Manhattan, The City of New York, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the
Security Registrar duly executed by, the Holder hereof or by his attorney duly authorized in writing, and thereupon one or more new Notes of
Authorized Denominations and for the same aggregate principal amount with the same terms and provisions, will be issued by the Company to the
designated transferee or transferees.
 

The Notes are issuable only in registered form without coupons and, if payable in U.S. dollars, only in denominations of U.S.$1,000 and
any integral multiple of U.S. $1,000.  As provided in the Indenture and subject to certain limitations therein set forth, Notes of this series are
exchangeable for a like aggregate principal amount of Notes of this series of a different authorized denomination, as required by the Holder
surrendering the same.
 

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.
 

Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Holder as the owner hereof for all purposes, whether or not this Note be overdue, and neither the Company, the Trustee nor any such
agent shall be affected by notice to the contrary, except as required by law.
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THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES.
 

Capitalized terms used herein without definition which are defined in the Indenture shall have the meanings assigned to them in the
Indenture.
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ABBREVIATIONS
 

The following abbreviations, when used in the inscription on the face of this Note, shall be construed as though they were written out in full
according to applicable laws or regulations:
 
TEN COM -   as tenants in common UNIF GIFT MIN ACT - ________ Custodian ______
TEN ENT -   as tenants by the entireties      (Cust)                        (Minor)
JT TEN -   as joint tenants with right of survivorship and not as

tenants in common
 Under Uniform Gifts to Minors Act

 
   (State)

Additional abbreviations may also be used though not in the above list.

__________________________________
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ASSIGNMENT
 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto
 

PLEASE INSERT SOCIAL SECURITY OR
OTHER

IDENTIFYING NUMBER OF ASSIGNEE
  

(Please print or typewrite name and address including postal zip code of assignee)

this Note and all rights thereunder hereby irrevocably constituting and appointing

Attorney to transfer this Note on the books of the Company, with full power of substitution in the premises.

Dated:    
    
   Notice:  The signature(s) on this Assignment must correspond

with the name(s) as written upon the face of this Note in every
particular, without alteration or enlargement or any change
whatsoever.
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[OPTION TO ELECT REPAYMENT]
 

The undersigned hereby irrevocably request(s) and instruct(s) the Company to repay this Note (or portion hereof specified below) pursuant
to its terms at a price equal to 100% of the principal amount to be repaid, together with unpaid interest accrued hereon to the Repayment Date, to the
undersigned, at

 

.
(Please print or typewrite name and address of the undersigned)

 
For this Note to be repaid, the Trustee must receive at its corporate trust office in the Borough of Manhattan, The City of New York,

currently located at 101 Barclay Street, New York, New York 10286 not more than 60 nor less than 30 calendar days prior to the Repayment Date,
this Note with this “Option to Elect Repayment” form duly completed.
 

If less than the entire principal amount of this Note is to be repaid, specify the portion hereof (which shall be increments of U.S. $1,000
unless otherwise specified in the Note, provided that any remaining principal amount shall be at least U.S. $1,000 unless otherwise specified in the
Note) which the Holder elects to have repaid and specify the denomination or denominations (which shall be U.S. $1,000 or an integral multiple
thereof) of the Notes to be issued to the Holder for the portion of this Note not being repaid (in the absence of any such specification, one such Note
will be issued for the portion not being repaid).
 
Principal Amount to be Repaid: $   
Dated:     

    Notice:  The signature(s) on this Option to Elect
Repayment must correspond with the name(s) as written
upon the face of this Note in every particular, without
alteration or enlargement or any change whatsoever.
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Exhibit 4-B

[FACE OF NOTE]

IF THE REGISTERED OWNER OF THIS NOTE (AS INDICATED BELOW) IS THE DEPOSITORY TRUST COMPANY OR A NOMINEE OF
THE DEPOSITORY TRUST COMPANY, THIS NOTE IS A GLOBAL SECURITY AND THE FOLLOWING LEGENDS APPLY:

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) (55 WATER STREET, NEW YORK, NEW YORK) TO THE ISSUER HEREOF OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY AND ANY PAYMENT IS MADE TO CEDE &
CO., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR
BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.

IF APPLICABLE, THE “TOTAL AMOUNT OF OID,” “YIELD TO MATURITY” AND “INITIAL ACCRUAL PERIOD” (COMPUTED UNDER
THE APPROXIMATE METHOD) BELOW WILL BE COMPLETED SOLELY FOR THE PURPOSES OF APPLYING THE FEDERAL INCOME
TAX ORIGINAL ISSUE DISCOUNT RULES.

REGISTERED CUSIP No.: PRINCIPAL AMOUNT:
No. FLR- ___  $

COLGATE-PALMOLIVE COMPANY
MEDIUM-TERM NOTE, SERIES G

(Floating Rate)

INTEREST RATE BASIS ORIGINAL ISSUE DATE: STATED MATURITY DATE:
OR BASES:   

IF LIBOR: IF CMT RATE: IF FEDERAL FUNDS RATE:
o Reuters Page LIBOR01 o Reuters Page FRBCMT o  Federal Funds (Effective) Rate
o Reuters Page LIBOR02 o Reuters Page FEDCMT o  Federal Funds Open Rate

 o Weekly Average o  Federal Funds Target Rate
Designated LIBOR
Currency:

o Monthly Average  

INDEX MATURITY:  INITIAL INTEREST RATE:   %  INTEREST PAYMENT DATE(S):
     
  INITIAL INTEREST RESET DATE:  INTEREST RATE RESET PERIOD:
     

SPREAD (PLUS OR MINUS):  SPREAD MULTIPLIER:   
     

INTEREST DETERMINATION DATES:  REGULAR RECORD DATES:   

 
 



 
 
MINIMUM INTEREST RATE:  %  MAXIMUM INTEREST RATE:  %  INTEREST RESET DATE(S):

     
INITIAL REDEMPTION DATE:  INITIAL REDEMPTION

PERCENTAGE:    %
 *ANNUAL REDEMPTION
PERCENTAGE REDUCTION:   %

     
HOLDER’S OPTIONAL REPAYMENT
DATE(S):

 CALCULATION AGENT:  o CHECK IF DISCOUNT NOTE
Issue Price:    %

     
     

SPECIFIED CURRENCY:  EXCHANGE RATE AGENT:   

INTEREST CATEGORY:  DAY COUNT CONVENTION:
o Regular Floating Rate Note  o 30/360 for the period
o Floating Rate/Fixed Rate Note   from            to            .

 Fixed Rate Commencement Date:  o Actual/360 for the period
 Fixed Interest Rate:    %   from            to            .

o Inverse Floating Rate Note  o Actual/Actual for the period
 Fixed Interest Rate:    %   from            to            .
     
 Applicable Interest Rate Basis:    

AUTHORIZED DENOMINATION:
o $1,000 and integral multiples thereof
o Other:

  
ADDENDUM ATTACHED
o Yes
o No

OTHER/ADDITIONAL PROVISIONS:
_________________
* If an Initial Redemption Date is specified above, (i) the Redemption Price will initially be the Initial Redemption Percentage

specified above and shall decline at each anniversary of the Initial Redemption Date shown above by the Annual Redemption Percentage
Reduction specified above until the Redemption Price is 100% of such principal amount, and (ii) this Note may be redeemed either in whole
or from time to time in part except if the following box is marked, this Note may be redeemed in whole only o.  If no Initial Redemption
Date is specified above, this Note may not be redeemed prior to Maturity.
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COLGATE-PALMOLIVE COMPANY, a Delaware corporation (the “Company”, which term includes any successor corporation under the
Indenture hereinafter referred to), for value received, hereby promises to pay, to                                                                            , or registered
assigns, the Principal Amount of                     � 60;                                      , on the Stated Maturity Date specified above (or any Redemption Date or
Repayment Date, each as defined on the reverse hereof, or any earlier date of acceleration of maturity) (each such date being hereinafter referred to
as the “Maturity Date” with respect to the principal repayable on such date) and to pay interest thereon (and on any overdue principal, premium
and/or interest to the extent legally enforceable) at a rate per annum equal to the Initial Interest Rate specified above until the Initial Interest Reset
Date specified above and thereafter at a rate determined in accordance with the provisions specified above and on the reverse hereof or in an
Addendum hereto with respect to one or more Interest Rate Bases specified above until the principal hereof is paid o r duly made available for
payment.

The Company will pay interest in arrears on each Interest Payment Date specified above (each, an “Interest Payment Date”), commencing
with the first Interest Payment Date next succeeding the Original Issue Date specified above, and on the Maturity Date; provided, however, that if
the Original Issue Date occurs between a Record Date (as defined below) and the next succeeding Interest Payment Date, interest payments will
commence on the second Interest Payment Date next succeeding the Original Issue Date to the registered holder of this Note  (the “Holder”) on the
Record Date with respect to such second Interest Payment Date.

Interest on this Note will accrue from, and including, the most recent Interest Payment Date to which interest has been paid or duly
provided for or from, and including, the Original Issue Date if no interest has been paid or duly provided for, to, but excluding, the next Interest
Payment Date or the Maturity Date, as the case may be (each, an “Interest Period”).  The interest so payable, and punctually paid or duly provided
for, on any Interest Payment Date will, as provided in the Indenture, be paid to the person in whose name this Note (or one or more Predecessor
Securities) is registered at the close of business on the fifteenth calendar day (whether or not a Business Day, as defined below) immediately
preceding such Interest Payment Date (the “Record Date”); provided, however, that interest payable on the Maturity Date will be payable to the
person to whom the principal hereof and premium, if any, hereon shall be payable.  Any such interest not so punctually paid or duly provided for on
any Interest Payment Date (“Defaulted Interest”) shall forthwith cease to be payable to the Holder at the close of business on any Record Date and
may either be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the close of business on a special
record date (the “Special Record Date”) for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to the
Holder of this Note by the Trustee not less than 10 calendar days prior to such Special Record Date or may be paid at any time in any other lawful
manner, all as more fully provided for in the Indenture.

Payment of principal, premium, if any, and interest in respect of this Note due on the Maturity Date will be made in immediately available
funds upon presentation and surrender of this Note (and, with respect to any applicable repayment of this Note, upon delivery of a duly completed
election form as contemplated on the reverse hereof) at the office of the Trustee maintained for that purpose in the Borough of Manhattan, The City
of New York, New York, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and
private debts.  Payment of interest due on any Interest Payment Date other than the Maturity Date will be made at the aforementioned office of the
Trustee or, at the option of the Company, by check mailed to the address of the person entitled thereto as such address shall appear in the Security
Register maintained by the Trustee; provided, however, that a Holder of U.S.$10,000,000 or more in aggregate principal amount of Notes (whether
having identical or different terms and provisions) shall, at the option of the Company, be entitled to receive interest payments on such Interest
Payment Date by wire transfer of immediately available funds if appropriate wire transfer instructions have been received in writing by the Trustee
not less than 15 calendar days prior to such Interest Payment Date.  Any such wire transfer instructions received by the Trustee shall remain in effect
until revoked by such Holder.
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If any Interest Payment Date other than the Maturity Date would otherwise be a day that is not a Business Day, such Interest Payment Date
shall be postponed to the next succeeding Business Day, except that if EURIBOR or LIBOR is an applicable Interest Rate Basis and such Business
Day falls in the next succeeding calendar month, such Interest Payment Date shall be the immediately preceding Business Day.  If the Maturity Date
falls on a day that is not a Business Day, the required payment of principal, premium, if any, and/or interest shall be made on the next succeeding
Business Day with the same force and effect as if made on such Maturity Date, and no interest shall accrue with respect to such payment for the
period from and after the  Maturity Date to the date of such payment on the next succeeding Business Day.

As used herein, “Business Day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks are authorized or required by law, regulation or executive order to close in The City of New York; provided, however, that with
respect to non-United States dollar-denominated notes, the day is also not a day on which commercial banks are authorized or required by law,
regulation or executive order to close in the Principal Financial Center (as defined below) of the country issuing the specified currency or, if the
specified currency is euro, the day is also a Target Settlement Day (as defined below); provided, further, that, with respect to floating rat e notes as to
which LIBOR is an applicable Interest Rate Basis, the day is also a London Banking Day (as defined below) and that, with respect to floating rate
notes as to which EURIBOR is an applicable Interest Rate Basis, the day is also a Target Settlement Day.

“London Banking Day” means a day on which commercial banks are open for business, including dealings in the Designated LIBOR
Currency, in London.

“Principal Financial Center” means (1) the capital city of the country issuing the specified currency, or (2) the capital city of the country to
which the Designated LIBOR Currency relates, except, in each case, that with respect to United States dollars, Australian dollars, Canadian dollars,
Euros, New Zealand dollars, South African rand and Swiss francs, the “Principal Financial Center” will be The City of New York, Sydney, Toronto,
London (solely in the case of the Designated LIBOR Currency), Wellington, Johannesburg and Zurich, respectively.

 Unless otherwise set forth above or specified on the face hereof or in an Addendum hereto, “U.S. Government Securities Business Day”
means any day other than a Saturday, Sunday or a day on which The Securities Industry and Financial Markets Association recommends that the
fixed income departments of its members be closed for the entire day for purposes of trading in U.S. government securities.

“Target Settlement Day” means a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET)
System, or any successor, is open.
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Reference is hereby made to the further provisions of this Note set forth on the reverse hereof and, if so specified on the face hereof, in an
Addendum hereto, which further provisions shall have the same force and effect as if set forth on the face hereof.

Notwithstanding the foregoing, if an Addendum is attached hereto or “Other/Additional Provisions” apply to this Note as specified above,
this Note shall be subject to the terms set forth in such Addendum or such “Other/Additional Provisions”.

Unless the Certificate of Authentication hereon has been executed by the Trustee by manual signature of one of its authorized officers, this
Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, Colgate-Palmolive Company has caused this Note to be duly executed by one of its duly authorized officers.

  COLGATE-PALMOLIVE COMPANY
    
  By  
  Title:
    

Dated:   
    

TRUSTEE’S CERTIFICATE OF AUTHENTICATION:   
    

This is one of the Debt Securities of the series designated therein referred
to in the within-mentioned Indenture.

  

    
THE BANK OF NEW YORK MELLON,   
as Trustee   

    
By    

 Authorized Signatory   
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[REVERSE OF NOTE]

COLGATE-PALMOLIVE COMPANY
MEDIUM-TERM NOTE, SERIES G

(Floating Rate)

This Note is one of a duly authorized series of debt securities (the “Debt Securities”) of the Company issued and to be issued under an
Indenture, dated as of November 15, 1992, as amended, modified or supplemented from time to time (the “Indenture”), between the Company and
The Bank of New York Mellon (formerly known as The Bank of New York), as trustee (the “Trustee”, which term includes any successor trustee
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights,
limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the Debt Securities, and of the terms upon
which the Debt Securities are, and are to be, authenticated and delivered.  This Note is one o f the Debt Securities of the series designated as
“Medium-Term Notes, Series G, Due One Year or More From Date of Issue” (the “Notes”).  All terms used but not defined in this Note or in an
Addendum hereto shall have the meanings assigned to such terms in the Indenture or on the face hereof, as the case may be.

This Note is issuable only in registered form without coupons in minimum denominations of U.S.$1,000 and integral multiples thereof or
other Authorized Denomination specified on the face hereof.

Except as otherwise provided in the Indenture and as set forth below, the Notes will be issued in global form only, registered in the name of
the Depositary or its nominee and ownership of the Notes shall be maintained in book-entry form by the Depositary for the accounts of participating
organizations of the Depositary.  If this Note is a global note, this Note is exchangeable for certificated Notes only if (i) the Depositary notifies the
Company that it is unwilling or unable to continue as Depositary for this global Note and a successor depositary is not appointed by the Company
within 60 days after the Depositary notifies the Company, (ii) the Company in its sole discretion determines that this global Note shall be
exchangeable for certificated Notes of this series in registered form or (iii) an Event of Default with respec t to the Notes represented hereby has
occurred and is continuing.

Unless otherwise specified on the face hereof in accordance with the provisions of the following two paragraphs, this Note will not be
subject to any sinking fund and will not be redeemable or repayable prior to the Stated Maturity Date.

This Note will be subject to redemption at the option of the Company on any date on or after the Initial Redemption Date, if any, specified
on the face hereof, in whole or from time to time in part in increments of U.S.$1,000 unless otherwise specified above (provided that any remaining
principal amount hereof shall be at least U.S.$1,000 unless otherwise specified above), at the Redemption Price (as defined below), together with
unpaid interest accrued hereon to the date fixed for redemption (the “Redemption Date”), on written notice given to the Holder hereof (in accordance
with the provisions of the Indenture) not more than 60 nor less than 30 calendar days prior to the Redemption Date. In the event of redemption of
this Note in part only, a new Note of like tenor for the unredeemed portion hereof and otherwise having the same terms and provisions as this Note
shall be issued by the Company in the name of the Holder hereof upon the presentation and surrender hereof.

Unless otherwise specified above, the “Redemption Price” shall be the Initial Redemption Percentage specified on the face hereof (as
adjusted by the Annual Redemption Percentage Reduction, if any, specified on the face hereof) multiplied by the principal amount of this Note to be
redeemed.

This Note may be subject to repayment by the Company at the option of the Holder hereof on the Optional Repayment Date(s), if any,
specified on the face hereof, in whole or in part in increments of U.S.$1,000 (provided that any remaining principal amount hereof shall be at least
U.S.$1,000), at a repayment price equal to 100% of the principal amount to be repaid, together with unpaid interest accrued thereon to the date fixed
for repayment (the “Repayment Date”).  For this Note to be repaid in whole or in part at the option of the Holder hereof, the Trustee must receive at
its corporate trust office not more than 60 nor less than 30 calendar days prior to the Repayment Date, this Note with the form thereon entitled
“Option to Elect Repayment” below duly completed.  Exercise of such repayment op tion by the Holder hereof shall be irrevocable.  In the event of
repayment of this Note in part only, a new Note of like tenor for the unrepaid portion hereof and otherwise having the same terms and provisions as
this Note shall be issued by the Company in the name of the Holder hereof upon the presentation and surrender hereof.
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If the Discount Note box is checked above, the amount payable to the Holder of this Note in the event of redemption, repayment or
acceleration of maturity of this Note will be equal to the sum of (i) the Issue Price specified on the face hereof (increased by any accruals of the
Discount, as defined below, and reduced by any amounts of principal previously paid) and, in the event of any redemption of this Note (if
applicable), multiplied by the Initial Redemption Percentage (as adjusted by the Annual Redemption Percentage Reduction, if applicable) and (ii)
any unpaid interest accrued hereon to the Redemption Date, Repayment Date or date of acceleration of maturity, as the case may be.  The difference
between the Issue Price specified above and 100% of the principal amount of this Note is referred to herein as the “Discount .”

For purposes of determining the amount of Discount that has accrued as of any Redemption Date, Repayment Date or date of acceleration
of maturity of this Note, such Discount will be accrued so as to cause an assumed yield on the Note to be constant.  The assumed constant yield will
be calculated using a 30-day month, 360-day year convention, a compounding period that, except for the Initial Period (as defined below),
corresponds to the shortest period between Interest Payment Dates (with ratable accruals within a compounding period), a coupon rate equal to the
initial interest rate applicable to this Note and an assumption that the maturity of this Note will not be accelerated.  If the period from the Original
Issue Date to the initial Interest Payment Date (the “Initial Period”) is shorter than the compou nding period for this Note, a proportionate amount of
the yield for an entire compounding period will be accrued.  If the Initial Period is longer than the compounding period, then such period will be
divided into a regular compounding period and a short period, with the short period being treated as provided in the preceding sentence.

The interest rate borne by this Note will be determined as follows:

(i)           Unless the Interest Category of this Note is specified on the face hereof as a “Floating Rate/Fixed Rate Note” or an
“Inverse Floating Rate Note” or the face hereof specifies that either “Other/Additional Provisions” or an Addendum hereto applies, in each
case, relating to a different interest rate formula, this Note shall be designated as a “Regular Floating Rate Note” and, except as set forth
below or specified on the face hereof or in an Addendum hereto, shall bear interest at the rate determined by reference to the applicable
Interest Rate Basis or Bases (a) plus or minus the Spread, if any, and/or (b) multiplied by the Spread Multiplier, if any, in each case as
specified on the face hereof.  Commencing on t he Initial Interest Reset Date, the rate at which interest on this Note shall be payable shall be
reset as of each Interest Reset Date specified on the face hereof; provided, however, that the interest rate in effect for the period, if any, from
the Original Issue Date to, but excluding, the Initial Interest Reset Date shall be the Initial Interest Rate.
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(ii)           If the Interest Category of this Note is specified on the face hereof as a “Floating Rate/Fixed Rate Note”, then, except as
set forth below or specified on the face hereof or in an Addendum hereto, this Note shall bear interest at the rate determined by reference to
the applicable Interest Rate Basis or Bases (a) plus or minus the Spread, if any, and/or (b) multiplied by the Spread Multiplier, if any, in
each case as specified on the face hereof.  Commencing on the Initial Interest Reset Date, the rate at which interest on this Note shall be
payable shall be reset as of each Interest Reset Date; provided, however, that (y) the interest rate in effect for the period from the Original
Issue Date to, but excluding, the Initial Interest Reset Date shall be the Initial Interest Rate and (z) the interest rate in effect for the period
commencing on, and including, the Fixed Rate Commencement Date specified on the face hereof to the Maturity Date shall be the Fixed
Interest Rate specified on the face hereof or, if no such Fixed Interest Rate is specified, the interest rate in effect hereon on the day
immediately preceding the Fixed Rate Commencement Date.

(iii)           If the Interest Category of this Note is specified on the face hereof as an “Inverse Floating Rate Note”, then, except as
set forth below or specified on the face hereof or in an Addendum hereto, this Note shall bear interest at the Fixed Interest Rate minus the
rate determined by reference to the applicable Interest Rate Basis or Bases (a) plus or minus the Spread, if any, and/or (b) multiplied by the
Spread Multiplier, if any, in each case as specified on the face hereof; provided, however, that the interest rate hereon shall not be less than
zero percent.  Commencing on the Initial Interest Reset Date, the rate at which interest on this Note shall be payable shall be reset as of each
Interest Reset Date; provided, however, that the interest rate in effect for the period from the Original Issue Date to, but excluding, the
Initial Interest Reset Date shall be the Initial Interest Rate.

Except as set forth above or specified on the face hereof or in an Addendum hereto, the interest rate in effect on each day shall be (i) if such
day is an Interest Reset Date, the interest rate determined as of the Interest Determination Date (as defined below) immediately preceding such
Interest Reset Date or (ii) if such day is not an Interest Reset Date, the interest rate determined as of the Interest Determination Date immediately
preceding the most recent Interest Reset Date; provided, however, that the interest rate in effect for the period, if any, from the Original Issue Date to,
but excluding, the Initial Interest Reset Date shall be the Initial Interest Rate.  If any Interest Reset Date wou ld otherwise be a day that is not a
Business Day, such Interest Reset Date shall be postponed to the next succeeding Business Day, except that if EURIBOR or LIBOR is an applicable
Interest Rate Basis and such Business Day falls in the next succeeding calendar month, such Interest Reset Date shall be the immediately preceding
Business Day.  In addition, if the Treasury Rate is an applicable Interest Rate Basis and the Interest Determination Date would otherwise fall on an
Interest Reset Date, then such Interest Reset Date will be postponed to the next succeeding Business Day.
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The interest rate applicable to each Interest Reset Period commencing on the related Interest Reset Date will be determined by the
Calculation Agent as of the applicable Interest Determination Date and will be calculated by the Calculation Agent on or prior to the Calculation
Date (as defined below). The determination of any interest rate by the Calculation Agent will be final and binding absent manifest error. The
“Interest Determination Date” with respect to the CD Rate and the Commercial Paper Rate shall be the second Business Day immediately preceding
the applicable Interest Reset Date; the “Interest Determination Date” with respect to the CMT Rate shall be the second U.S. Government Securities
Business Day immediately preceding the applicable Interest Reset Date; the “Interest Determination Date” with respect to the Prime Rate shall be the
Business Day immediately preceding the applicable Interest Reset Date; the “Interest Determination Date” with respect to the Eleventh District Cost
of Funds Rate shall be the last Business Day of the month immediately preceding the applicable Interest Reset Date on which the Federal Home
Loan Bank of San Francisco (the “FHLB of San Francisco”) publishes the Index (as defined below); the “Interest Determination Date” with respect
to the Federal Funds Rate shall be the applicable Interest Reset Date;  the “Interest Determination Date” with respect to LIBOR shall be the second
London Banking Day immediately preceding the applicable Interest Reset Date, unless the Designated LIBOR Currency is the British pounds
sterling, in which case the Interest Determination Date will be the applicable Interest Reset Date; and the Interest Determination Date with respect to
EURIBOR shall be the second Target Settlement Day im mediately preceding the applicable Interest Reset Date.  The “Interest Determination Date”
with respect to the Treasury Rate shall be the day in the week in which the applicable Interest Reset Date falls on which day Treasury Bills (as
defined below) are normally auctioned (i.e., Treasury Bills are normally sold at an auction held on Monday of each week, unless such Monday is a
legal holiday, in which case the auction is normally held on the immediately succeeding Tuesday, except that such auction may be held on the
preceding Friday) or, if no auction is held for a particular week, the first Business Day of that week; provided, however, that if an auction is held on
the Friday of the week preceding the applicable Interest Reset Date, the “Interest Determination Date” shall be such preceding Friday; provided,
further that if the Interest Determination Date would otherwise fall on an Interest Reset Date, then such Interest Reset Date will be postponed to the
next succeeding Business Day.  If the interest rate of this Note is determined with reference to two or more Interest Rate Bases specified on the face
hereof, the “Interest Determination Date” pertaining to this Note shall be the most recent Business Day which is at least two Business Days prior to
the applicable Interest Reset Date on which each Interest Rate Basis is determinable. Each Interest Rate Basis shall be determined as of such date,
and the applicable interest rate shall take effect on the related Interest Reset Date.

Unless otherwise specified on the face hereof or in an Addendum hereto, the rate with respect to each Interest Rate Basis will be determined
in accordance with the applicable provisions below.

CD Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the CD Rate, the CD Rate shall be determined as of the
applicable Interest Determination Date (a “CD Rate Interest Determination Date”) as the rate on such date for negotiable United States dollar
certificates of deposit having the Index Maturity specified on the face hereof published in H.15(519) (as defined below) under the caption “CDs
(secondary market)”, or, if not published by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such CD Rate Interest
Determination Date for negotiable United States dollar certificates of deposit of the Index Maturity specified on the face hereof published in H.15
Daily Update (as defined below), or such other recognized electronic source used for the purpose of displaying such rate, under the caption “CDs
(secondary market).”  If such rate is not yet published in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M., New
York City time, on the related Calculation Date, then the CD Rate on such CD Rate Interest Determination Date will be calculated by the Calculation
Agent specified on the face hereof and will be the arithmetic mean of the secondary market offered rates as of 10:00 A.M., New York City time, on
such CD Rate Interest Determination Date, of three leading non-bank dealers in negotiable United States dollar certificates of deposit in The City of
New York selected by the Calculation Agent for negotiable United States dollar certificates of deposit of major United States money market banks
for negotiable United States dollar certificates of deposit with a remaining maturity closest to the Index Maturity specified on the face hereof in an
amo unt that is representative for a single transaction in that market at that time; provided, however, that if the dealers so selected by the Calculation
Agent are not quoting as mentioned in this sentence, the CD Rate determined as of such CD Rate Interest Determination Date will be the CD Rate in
effect on such CD Rate Interest Determination Date.
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“H.15(519)” means the weekly statistical release designated as H.15(519), or any successor publication, published by the Board of
Governors of the Federal Reserve System and available on their website via http://www.federalreserve.gov/releases/h15/ or any successor site or
publication.

“H.15 Daily Update” means the daily update of H.15(519), published by the Board of Governors of the Federal Reserve System and
available on their website at http://www.federalreserve.gov/releases/h15/update/h15upd.htm or any successor site or publication.

CMT Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the CMT Rate, the CMT Rate shall be determined as of
the applicable Interest Determination Date (a “CMT Rate Interest Determination Date”) in accordance with the following provisions:

(i) if Reuters Page FRBCMT (as defined below) is specified above, the percentage equal to the yield for United States Treasury securities at
“constant maturity” having the Index Maturity specified on the face hereof published in H.15(519) under the caption “Treasury constant maturities”,
as the yield is displayed on Reuters, (“Reuters”) (or any successor service) on page FRBCMT, or any other page as may that specified page on that
service (“Reuters Page FRBCMT”) or, if not displayed on Reuters, as displayed on the Bloomberg L.P. (“Bloomberg”) service (or any successor
service) on page NDX 7 (or any other page as may replace the specified page on that service) (“Bloomberg Page NDX 7”), for such CMT Rate
Interest Determination Date.  If such rate does not app ear on Reuters Page FRBCMT or Bloomberg Page NDX 7, as the case may be, the CMT Rate
on such CMT Rate Interest Determination Date will be the percentage equal to the yield for United States Treasury securities at “constant maturity”
having the Index Maturity specified on the face hereof and for such CMT Rate Interest Determination Date published in H.15(519) under the caption
“Treasury constant maturities”.  If such rate does not appear in H.15(519), the CMT Rate on such CMT Rate Interest Determination Date will be the
rate on such CMT Rate Interest Determination Date for the period of the Index Maturity specified on the face hereof as may then be published by
either the Federal Reserve System Board of Governors or the United States Department of the Treasury that the Calculation Agent determines to be
comparable to the rate which would otherwise have been published in H.15(519).  If the Federal Reverse System Board of Governors or the United
States Department of t he Treasury does not publish a yield on United States Treasury securities at “constant maturity” having the Index Maturity
specified on the face hereof for such CMT Rate Interest Determination Date, the CMT Rate on such CMT Rate Interest Determination Date will be
calculated by the Calculation Agent and will be a yield to maturity based on the arithmetic mean of the secondary market bid prices at approximately
3:30 P.M., New York City time, on such CMT Rate Interest Determination Date of three leading primary United States government securities dealers
in The City of New York (each, a “Reference Dealer”) selected by the Calculation Agent from five Reference Dealers and eliminating the highest
quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the lowest) for United States
Treasury securities with an original maturity equal to the Index Maturity specified on the face hereof, a remaining term to maturity no mo re than one
year shorter than the Index Maturity specified on the face hereof and in a principal amount that is representative for a single transaction in such
securities in such market at such time.  If fewer than five but more than two such prices are provided as requested, the CMT Rate on such CMT Rate
Interest Determination Date will be calculated by the Calculation Agent and will be based on the arithmetic mean of the bid prices obtained and
neither the highest nor the lowest of such quotations will be eliminated.  If fewer than three prices are provided as requested, the CMT Rate on such
CMT Rate Interest Determination Date will be calculated by the Calculation Agent and will be a yield to maturity based on the arithmetic mean of
the secondary market bid prices as of approximately 3:30 P.M., New York City time, on such CMT Rate Interest Determination Date of three
Reference Dealers selected by the Calculation Agent from five Reference Dealers selected by the Calculation Agent a nd eliminating the highest
quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the lowest) for United States
Treasury securities with an original maturity longer than the Index Maturity specified on the face hereof, a remaining term to maturity closest to the
Index Maturity specified on the face hereof, and in a principal amount that is representative for a single transaction in such securities in such market
at such time.  If fewer than five but more than two such prices are provided as requested, the CMT Rate on such CMT Rate Interest Determination
Date will be calculated by the Calculation Agent and will be  based on the arithmetic mean of the bid prices obtained and neither the highest nor the
lowest of the quotations will be eliminated; provided, however, that if fewer than three such prices are provided as requested, the CMT Rate
determined as of such CMT Rate Interest Determination Date will be the CMT Rate in effect on such CMT Rate Interest Determination Date. If two
such United States Treasury securities with an original maturity longer than the Index Maturity specified on the face hereof have remaining terms to
maturity equally close to the Index Maturity specified on the face hereof, the quotes for the Treasury security with the shorter original term to
maturity will be used.
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(ii) if Reuters Page FEDCMT (as defined below) is specified above, the percentage equal to the one-week or one-month, as specified above,
average yield for United States Treasury securities at “constant maturity” having the Index Maturity specified on the face hereof published in
H.15(519) under the caption “Treasury constant maturities”, as such yield is displayed on Reuters (or any successor service) on page FEDCMT, or
any other page as may replace that specified page on that service (“Reuters Page FEDCMT”) or, if not so displayed on Reuters, as displayed on the
Bloomberg service (or any successor service) on Bloomberg Page NDX 7, for the week or month, as applicable, ended immediately preceding the
week or month, as applicable, in which such CMT Rate Interest Determination Date falls.  If such rate does not appear on the Reuters Page
FEDCMT or Bloomberg Page NDX 7, as the case may be, the CMT Rate on such CMT Rate Interest Rate Determination Date will be the percentage
equal to the one-week or one-month, as specified above, average yield for United States Treasury securities at “constant maturity” having the Index
Maturity specified on the face hereof and for the week or month, as applicable, preceding such CMT Rate Interest Determination Date  published in
H.15(519) opposite the caption “Treasury constant maturities”.  If such rate does not appear in H.15(519), the CMT Rate on such CMT Rate Interest
Determination Date will be the one-week or one-month, as specified above, average yield for United States Treasury securities at “constant maturity”
having the Index Maturity specified on the face hereof as otherwise announced by the Federal Reserve Bank of New York for the week or month, as
applicable, ended immediately preceding the week o r month, as applicable, in which such CMT Rate Interest Determination Date falls.  If the one-
week or one-month, as specified above, average yield on United States Treasury securities at “constant maturity” having the Index Maturity specified
on the face hereof for the applicable week or month is not published, the CMT Rate on such CMT Rate Interest Determination Date will be
calculated by the Calculation Agent and will be a yield to maturity based on the arithmetic mean of the secondary market bid prices at approximately
3:30 P.M., New York City time, on such CMT Rate Interest Determination Date of three Reference Dealers selected by the Calculation Agent from
five such Reference Dealers selected by the Calculation Agent and eliminating the highest quotation (or, in the event of equality, one of the highest)
and the lowest quotation (or, in the event of equality, one of the lowest) for United States Treasury securities with an original maturity equal to the
Index Maturity specifie d on the face hereof, a remaining term to maturity of no more than 1 year shorter than the Index Maturity specified on the
face hereof and in a principal amount that is representative for a single transaction in such securities in such market at such time.  If fewer than five
but more than two such prices are provided as requested, the CMT Rate on such CMT Rate Interest Determination Date will be calculated by the
Calculation Agent and will be based on the arithmetic mean of the bid prices obtained and neither the highest nor the lowest of such quotations will
be eliminated.  If fewer than three prices are provided as requested, the CMT Rate on such CMT Rate Interest Determination Date will be calculated
by the Calculation Agent and will be a yield to maturity based on the arithmetic mean of the secondary market bid prices as of approximately
3:30 P.M., New York City time, on such CMT Rate Interest Determination Date of three Reference Dealers selected by the Calculation Agent from f
ive Reference Dealers selected by the Calculation Agent and eliminating the highest quotation (or, in the event of equality, one of the highest) and
the lowest quotation (or, in the event of equality, one of the lowest) for United States Treasury securities with an original maturity longer than the
Index Maturity specified on the face hereof, a remaining term to maturity closest to the Index Maturity specified on the face hereof and in a principal
amount that is representative for a single transaction in such securities in such market at such time.  If fewer than five but more than two such prices
are provided as requested, the CMT Rate on such CMT Rate Interest Determination Date will be calculated by the Calculation Agent and will be
based on the arithmetic mean of the bid prices obtained and neither the highest or the lowest of such quotations will be eliminated; provided,
however, that if fewer than three such prices are provided as requested, the CMT Rate determined as of such CMT Rate Interes t Determination Date
will be the CMT Rate in effect on such CMT Rate Interest Determination Date. If two such United States Treasury securities with an original
maturity longer than the Index Maturity specified on the face hereof have remaining terms to maturity equally close to the Index Maturity specified
on the face hereof, the quotes for the United States Treasury security with the shorter original remaining term to maturity will be used.
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Commercial Paper Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the Commercial Paper Rate, the
Commercial Paper Rate shall be determined as of the applicable Interest Determination Date (a “Commercial Paper Rate Interest Determination
Date”) as the Money Market Yield (as defined below) on such date of the rate for commercial paper having the Index Maturity specified on the face
hereof published in H.15(519) under the caption “Commercial Paper-Nonfinancial” or, if not so published by 3:00 P.M., New York City time, on the
related Calculation Date, the Money Market Yield of the rate on such Commercial Paper Rate Interest Determination Date for commercial paper
having the Index Maturity specified on the face h ereof  published in H.15 Daily Update, or other recognized electronic source used for the purpose
of displaying such rate, under the caption “Commercial Paper-Nonfinancial.”  If such rate is not so published in H.15(519), H.15 Daily Update or
another recognized electronic source by 3:00 P.M., New York City time, on such Calculation Date, then the Commercial Paper Rate on such
Commercial Paper Rate Interest Determination Date will be calculated by the Calculation Agent and shall be the Money Market Yield of the
arithmetic mean of the offered rates at approximately 11:00 A.M., New York City time, on such Commercial Paper Rate Interest Determination Date
of three leading dealers of United States dollar commercial paper in The City of New York selected by the Calculation Agent for commercial paper
having the Index Maturity specified on the face hereof placed for industrial issuers whose bond rating is “Aa”, or the equivalent, from a nationally
recognized statistical ra ting organization; provided, however, that if the dealers so selected by the Calculation Agent are not quoting as mentioned in
this sentence, the Commercial Paper Rate determined as of such Commercial Paper Rate Interest Determination Date will be the Commercial Paper
Rate in effect on such Commercial Paper Rate Interest Determination Date.
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“Money Market Yield” means a yield (expressed as a percentage) calculated in accordance with the following formula:

Money Market Yield = D X 360 X 100
 360 – (D X M)  

where “D” refers to the applicable per annum rate for commercial paper quoted on a bank discount basis and expressed as a decimal, and
“M” refers to the actual number of days in the applicable Interest Reset Period.

Eleventh District Cost of Funds Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the Eleventh District Cost of
Funds Rate, the Eleventh District Cost of Funds Rate shall be determined as of the applicable Interest Determination Date (an “Eleventh District
Cost of Funds Rate Interest Determination Date”) as the rate equal to the monthly weighted average cost of funds for the calendar month
immediately preceding the month in which such Eleventh District Cost of Funds Rate Interest Determination Date falls, as set forth under the caption
“11TH District” on the display on Reuters (or any successor service) on page COFI/ARMS or any other page as may replace that specified page on
such service (“Reuters Page COFI/ARMS”) or, if not so displayed on Reuters, as displayed on the Bloomberg service (or any successor service) on
page ALLX COF (or any other page as may replace the specified page on that service) (“Bloomberg Page ALLX COF”), in each case as of 11:00
A.M., San Francisco time, on such Eleventh District Cost of Funds Rate Interest Determination Date.  If such rate does not appear on Reuters Page
COFI/ARMS or Bloomberg Page ALLX COF, as the case may be, on such Eleventh District Cost of Funds Rate Interest Determination Date, then
the Eleventh District Cost of Funds Rate on such Eleventh District Cost of Funds Rate Interest Determination Date shall be the monthly weighted
average cost of funds paid by member institutions of the Eleventh Federal Home Loan Bank District that was most recently announced (the “Index”)
by the FHLB of San Francisco as such cost of funds for the calendar month immediately preceding such Eleventh District Cost of Funds Rate
Interest Determina tion Date.  If the FHLB of San Francisco fails to announce the Index on or prior to such Eleventh District Cost of Funds Rate
Interest Determination Date for the calendar month immediately preceding such Eleventh District Cost of Funds Rate Interest Determination Date,
the Eleventh District Cost of Funds Rate determined as of such Eleventh District Cost of Funds Rate Interest Determination Date will be the
Eleventh District Cost of Funds Rate in effect on such Eleventh District Cost of Funds Rate Interest Determination Date.
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EURIBOR.  If an Interest Rate Basis for this Note is specified on the face hereof as EURIBOR, EURIBOR shall be determined as of the
applicable Interest Determination Date (a “EURIBOR Interest Determination Date”) as (i) the rate for deposits in euros as sponsored, calculated and
published jointly by the European Banking Federation and ACI - The Financial Market Association, or any company established by the joint
sponsors for purposes of compiling and publishing those rates, having the Index Maturity specified on the face hereof, commencing on the applicable
Interest Reset Date, as that rate appears on Reuters (or any successor service) on page EURIBOR01, or any other page as may replace that specified
page on that service (“Reuters Page EURIBOR0 1”) as of 11:00 A.M., Brussels time, on such EURIBOR Interest Determination Date, or (ii) if the
rate referred to in clause (i) does not appear on Reuters Page EURIBOR01, or is not so published by 11:00 A.M., Brussels time, on such EURIBOR
Interest Determination Date, the rate calculated by the Calculation Agent as the arithmetic mean of at least two quotations obtained by the
Calculation Agent after requesting the principal Euro-zone (as defined below) offices of four major reference banks in the Euro-zone interbank
market to provide the Calculation Agent with its offered quotation for deposits in euros for the period of the Index Maturity specified on the face
hereof, commencing on the applicable Interest Reset Date, to prime banks in the Euro-zone interbank market at approximately 11:00 A.M., Brussels
time, on such EURIBOR Interest Determination Date and in a principal amount not less than the equivalent of U.S. $1 million in euros that is
representative for a single transaction in euro in that mark et at that time, or (iii) if fewer than two quotations referred to in clause (ii) are so
provided, the rate on such EURIBOR Interest Determination Date calculated by the Calculation Agent as the arithmetic mean of the rates quoted at
approximately 11:00 A.M., Brussels time, on such EURIBOR Interest Determination Date by four major banks in the Euro-zone for loans in euro to
leading European banks, having the Index Maturity specified on the face hereof, commencing on the applicable Interest Reset Date and in a principal
amount not less than the equivalent of U.S. $1 million in euros that is representative for a single transaction in euros in that market at that time, or
(iv) if the banks so selected by the Calculation Agent are not quoting as mentioned in clause (iii), EURIBOR in effect on such EURIBOR Interest
Determination Date.

“Euro-zone” means the region comprised of member states of the European Union that adopt the single currency in accordance with the
treaty establishing the European Community, as amended by the treaty on the European Union.

Federal Funds Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the Federal Funds Rate, the Federal Funds Rate
shall be determined as of the applicable Interest Determination Date (a “Federal Funds Rate Interest Determination Date”) in accordance with the
following provisions:

(1) if “Federal Funds (Effective) Rate” is specified on the face hereof, the Federal Funds Rate determined as of the applicable Federal Funds
Rate Interest Determination Date shall be:
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(a) the rate on such date for United States dollar federal funds as published in H.15(519) under the heading “Federal funds (effective),”
and that is displayed on Reuters, or any successor service, on page FEDFUNDS1 or any other page as may replace that specified page on
that service (“Reuters Page FEDFUNDS1”) under the heading “EFFECT”, or

(b) if such rate does not appear on Reuters Page FEDFUNDS1 or is not so published by 3:00 P.M., New York City time, on the related
Calculation Date, the rate with respect to such Federal Funds Rate Interest Determination Date for United States dollar federal funds as
published in H.15 Daily Update, or such other recognized electronic source used for the purpose of displaying the applicable rate, opposite
the caption “Federal funds (effective)”, or

(c) if  such rate does not appear on Reuters Page FEDFUNDS1 or is not so published in H.15(519), H.15 Daily Update or another
recognized electronic source by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such Federal Funds Rate
Interest Determination Date calculated by the Calculation Agent as the arithmetic mean of the rates for the last transaction in overnight
United States dollar federal funds arranged by three leading brokers of United States dollar federal funds transactions in The City of New
York selected by the Calculation Agent before 9:00 A.M., New York City time on the Business Day following such Federal Funds Rate
Interest Determination Date, provided, however, that if the brokers so selected by the Calculation Agent are not quoting as mentioned in this
sentence, the Federal Funds Rate determined as of such Federal Funds Rate Interest Determination Date will be the Federal Funds Rate in
effect on such Federal Funds Rate Interest Determination Date.
 
(2)  if “Federal Funds Open Rate” is specified on the face hereof, the Federal Funds Rate determined as of the applicable Federal Funds

Rate Interest Determination Date shall be:

(a) the rate on such date under the heading “Federal Funds” for the Index Maturity specified on the face hereof and opposite the caption
“Open” as such rate is displayed on Reuters, or any successor service, on page 5 or any other page as may replace that specified page on
that service (“Reuters Page 5”), or

(b) if such rate does not appear on Reuters Page 5 or is not so published by 3:00 P.M., New York City time, on the related Calculation
Date, the rate with respect to such Federal Funds Rate Interest Determination Date displayed on the FFPREBON Index Page on the
Bloomberg service, which is the Fed Funds Opening Rate as reported by Prebon Yamane (or its successor) on Bloomberg, or

(c) if such rate does not appear on the FFPREBON Index page on Bloomberg or another recognized electronic source or is not so
published by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such Federal Funds Rate Interest Determination
Date calculated by the Calculation Agent as the arithmetic mean of the rates for the last transaction in overnight United States dollar federal
funds arranged by three leading brokers of United States dollar federal funds transactions in The City of New York selected by the
Calculation Agent before 9:00 A.M., New York City time on such Federal Funds Rate Interest Determination Date, provided, however, that
if the brokers so selected by the Calculation Agent are not quoting as mentioned in this sentence, the Federal Funds Rate determined as of
such Federal Funds Rate Interest Determination Date will be the Federal Funds Rate in effect on such Federal Funds Rate Interest
Determination Date.

 
 

16



 
 

(3) if “Federal Funds Target Rate” is specified on the face hereof, the Federal Funds Rate determined as of the applicable Federal Funds
Rate Interest Determination Date shall be:

(a) the rate on such date displayed on the FDTR Index Page on Bloomberg, or

(b) if such rate does not appear on the FDTR Index Page on Bloomberg or is not so published by 3:00 P.M., New York City time, on the
related Calculation Date, the rate with respect to such Federal Funds Rate Interest Determination Date appearing on Reuters on page
USFFTARGET= or any other page as may replace that specified page on that service (“Reuters Page USFFTARGET=“), or

(c) if such rate does not appear on Reuters Page USFFTARGET= or is not so published by 3:00 P.M., New York City time, on the
related Calculation Date, the rate on such Federal Funds Rate Interest Determination Date calculated by the Calculation Agent as the
arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds arranged by three leading brokers of
United States dollar federal funds transactions in The City of New York selected by the Calculation Agent before 9:00 A.M., New York
City time, on such Federal Funds Rate Interest Determination Date, provided, however, that if the brokers so selected by the Calculation
Agent are not quoting as mentioned in this sentence , the Federal Funds Rate determined as of such Federal Funds Rate Interest
Determination Date will be the Federal Funds Rate in effect on such Federal Funds Rate Interest Determination Date.

LIBOR.  If an Interest Rate Basis for this Note is specified on the face hereof as LIBOR, LIBOR shall be determined by the Calculation
Agent as of the applicable Interest Determination Date (a “LIBOR Interest Determination Date”) in accordance with the following provisions:

(i) LIBOR will be the rate for deposits in the Designated LIBOR Currency having the Index Maturity specified on the face hereof,
commencing on the applicable Interest Reset Date, that appears on the Designated LIBOR Page (as defined below) as of 11:00 A.M., London time,
on such LIBOR Interest Determination Date; or if no such rate so appears, LIBOR on such LIBOR Interest Determination Date will be determined in
accordance with the provisions described in clause (ii) below.

(ii) With respect to a LIBOR Interest Determination Date on which no rate appears on the Designated LIBOR Page as specified in clause (i)
above, or is not so published by 11:00 A.M., London time, the Calculation Agent shall request the principal London offices of each of four major
reference banks in the London interbank market, as selected by the Calculation Agent, to provide the Calculation Agent with its offered quotation for
deposits in the Designated LIBOR Currency for the period of the Index Maturity specified on the face hereof, commencing on the applicable Interest
Reset Date immediately following such Interest Determination Date, to prime banks in the London interbank market at approximately 11:00 A.M.,
London time, on such LIBOR Interest Determination Date and in a principal amount that is representative for a single transactio n in the Designated
LIBOR Currency in such market at such time.  If at least two such quotations are so provided, then LIBOR on such LIBOR Interest Determination
Date will be the arithmetic mean of such quotations.  If fewer than two such quotations are so provided, then LIBOR on such LIBOR Interest
Determination Date as calculated by the Calculation Agent will be the arithmetic mean of the rates quoted at approximately 11:00 A.M., London
time,  in the applicable Principal Financial Center, on such LIBOR Interest Determination Date by three major banks in such Principal Financial
Center selected by the Calculation Agent for loans in the Designated LIBOR Currency to leading European banks, having the Index Maturity
specified on the face hereof, commencing on the applicable Interest Reset Date immediately following such Interest Determination Date, and in a
principal amount that is representative for a single transaction in the Designated LIBOR Currency in such market at such time ; provided, however,
that if the banks so selected by the Calculation Agent are not quoting as mentioned in this sentence, LIBOR determined as of such LIBOR Interest
Determination Date shall be LIBOR in effect on such LIBOR Interest Determination Date.
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“Designated LIBOR Currency” means the currency specified on the face hereof as to which LIBOR shall be calculated or, if no such
currency is specified on the face hereof, United States dollars.

“Designated LIBOR Page” means (a) if “Reuters Page LIBOR01” or “LIBOR01” is specified on the face hereof, the display on Reuters (or
any successor service) on page LIBOR01  or any page as may replace that specified page on that service, for the purpose of displaying the London
interbank rates of major banks for the Designated LIBOR Currency, or (b) if “Reuters Page LIBOR02” or “LIBOR02” is specified on the face
hereof, the display on Reuters (or any successor service) on page LIBOR02, or any page as may replace that specified page on that service, for the
purpose of displaying the London interbank rates of major banks for the Designated LIBOR Currency.

Prime Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the Prime Rate, the Prime Rate shall be determined as
of the applicable Interest Determination Date (a “Prime Rate Interest Determination Date”) as the rate on such date as such rate is published in
H.15(519) opposite the caption “Bank prime loan” or, if not published by 3:00 P.M., New York City time, on the related Calculation Date, the rate on
such Prime Rate Interest Determination Date published in H.15 Daily Update, or other recognized electronic source used for the purpose of
displaying such rate, opposite the caption “Bank prime loan”, or if such rate is not so published in H.15(519), H.15 Daily Update or another
recognized electronic s ource by 3:00 P.M., New York City time, on the related Calculation Date, the Prime Rate determined as of such Prime Rate
Interest Determination Date shall be calculated by the Calculation Agent as the arithmetic mean of the rates of interest publicly announced by each
bank that appears on the Reuters Page USPRIME1 (as defined below) as such bank's prime rate or base lending rate as of 11:00 A.M., New York
City time, on such Prime Rate Interest Determination Date.  If fewer than four such rates so appear on the Reuters Page USPRIME1 by 3:00 P.M.,
New York City time, on the related Calculation Date, then the Prime Rate determined as of such Prime Rate Interest Determination Date shall be
calculated by the Calculation Agent as the arithmetic mean of the prime rates or base lending rates quoted on the basis of the actual number of days
in the year divided by a 360-day year as of the close of business on such Prime Rate Interest Determination Date by three major banks in The City of
New York selected by the Calculation Agent; provided, however, that if the banks so selected by the Calculation Agent are not quoting as mentioned
in this sentence, the Prime Rate determined as of such Prime Rate Interest Determination Date will be the Prime Rate in effect on such Prime Rate
Interest Determination Date.
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“Reuters Page USPRIME1” means the display on Reuters (or any successor service) on the page USPRIME1 (or any other page as may
replace that specified page on that service) for the purpose of displaying prime rates or base lending rates of major United States banks.

 
Treasury Rate.  If an Interest Rate Basis for this Note is specified on the face hereof as the Treasury Rate, the Treasury Rate shall be

determined as of the applicable Interest Determination Date (a “Treasury Rate Interest Determination Date”) as the rate from the auction held on
such Treasury Rate Interest Determination Date (the “Auction”) of direct obligations of the United States (“Treasury Bills”) having the Index
Maturity specified on the face hereof under the caption “INVEST RATE” on the display on Reuters (or any successor service) on page
USAUCTION 10, or any other page as may replace that specified page on that service (“Reuters Page USAUCTION 10”) or page USAUCTION 11,
or any other page as may replace that specified page on that service (“Reuters Page USAUCTION 11”) or, if not so displayed on Reuters, as
displayed on the Bloomberg service (or any successor service) on page AUCR 18 (or any other page as may replace that page on that service)or, if
such rate is not so published by 3:00 P.M. New York City time, on the related calculation date, the Bond Equivalent (as defined below) of the auction
rate for the applicable Treasury Bill as published in H.15 Daily Update, or another recognized electronic source used for the purpose of displaying
the applicable rate, under the caption “U.S. Government Securities/Treasury Bills/Auction High” or, if not so published by 3:00 P.M., New York City
time, on the related Calculation Date, the Bond Equivalent Yield of the auction rate of such Treasury Bills as announced by the United States
Department of the Treasury.  In the event that such auction rate is not so announced by the United States Department of Treasury on such Calcu
lation Date, or if no such Auction is held, then the Treasury Rate determined as of such Treasury Rate Interest Determination Date shall be the Bond
Equivalent Yield of the rate on such Treasury Rate Interest Determination Date of Treasury Bills having the Index Maturity specified on the face
hereof  published in H.15(519) under the caption “U.S. government securities/Treasury bills (secondary market)” or, if not yet published by 3:00
P.M., New York City time, on the related Calculation Date, the rate on such Treasury Rate Interest Determination Date of such Treasury Bills
published in H.15 Daily Update, or such other recognized electronic source used for the purpose of displaying such rate, under the caption “U.S.
government securities/Treasury bills(secondary market).”  If such rate is not yet published in H.15(519), H.15 Daily Update or another recognized
electronic source by 3:00 P.M., New York City time, on the related Calculation Date, then the Treasury Rate determined as of such Treasury Rate
Interest Determination Date shall be calculated by the Calculation Agent as the Bond Equivalent Yield of the arithmetic mean of the secondary
market bid rates, as of approximately 3:30 P.M., New York City time, on such Treasury Rate Interest Determination Date, of three leading primary
United States government securities dealers selected by the Calculation Agent, for the issue of Treasury Bills with a remaining maturity closest to the
Index Maturity specified on the face hereof; provided, however, that if the dealers so selected by the Calculation Agent are not quoting as mentioned
in this sentence, the Treasury Rate determined as of such Treasury Rate Interest Determination Date shall be the Treasury Rate in effect on such
Treasury Rate Interest Determination Date.

“Bond Equivalent Yield” means a yield (expressed as a percentage) calculated in accordance with the following formula:

Bond Equivalent Yield = D X N X 100
 360 – (D X M)  
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where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis and expressed as a decimal, N refers to
365 or 366, as the case may be, and “M” refers to the actual number of days in the applicable Interest Reset Period.

Any provision contained herein, including the determination of an Interest Rate Basis, the specification of an Interest Rate Basis,
calculation of the interest rate applicable to this Note, its Interest Payment Dates or any other matter relating thereto may be modified as specified in
an Addendum relating hereto if so specified above.

Notwithstanding the foregoing, the interest rate hereon shall not be greater than the Maximum Interest Rate, if any, or less than the
Minimum Interest Rate, if any, specified above.  In addition to any maximum Interest Rate applicable hereto pursuant to the above provisions, the
interest rate on this Note will in no event be higher than the maximum rate permitted by New York law, as the same may be modified by the United
States law of general application.

The Calculation Agent shall calculate the interest rate hereof in accordance with the foregoing on or before each Calculation Date.  At the
request of the Holder hereof, the Calculation Agent will provide to the Holder hereof the interest rate hereon then in effect and, if determined, the
interest rate which will become effective as of the next Interest Reset Date.

The “Calculation Date”, if applicable, pertaining to any Interest Determination Date shall be the earlier of (i) the tenth calendar day after
such Interest Determination Date or, if such day is not a Business Day, the next succeeding Business Day or (ii) the Business Day immediately
preceding the applicable Interest Payment Date or the Maturity Date, as the case may be.  At the request of the Holder hereof, the Calculation Agent
will provide to the Holder hereof the interest rate hereon then in effect and, if determined, the interest rate that will become effective as a result of a
determination made for the next succeeding Interest Reset Date.

Accrued interest hereon shall be an amount calculated by multiplying the principal amount hereof by an accrued interest factor.  Such
accrued interest factor shall be computed by adding the interest factor calculated for each day in the applicable Interest Period.  Unless otherwise
specified as the Day Count Convention on the face hereof, the interest factor for each such date shall be computed by dividing the interest rate
applicable to such day by 360 if the CD Rate, the Commercial Paper Rate, the Eleventh District Cost of Funds Rate,  EURIBOR,  the Federal Funds
Rate, LIBOR or the Prime Rate is an applicable Interest Rate Basis or by the actual number of days in the year if the CMT Rate or the Treasury Rate
is an applicable Interest Rate Basis.  Unless otherwise specified as the Day Co unt Convention on the face hereof, the interest factor for this Note, if
the interest rate is calculated with reference to two or more Interest Rate Bases, shall be calculated in each period in the same manner as if only the
applicable Interest Rate Basis specified on the face hereof applied.

All percentages resulting from any calculation on this Note shall be rounded to the nearest one hundred-thousandth of a percentage point,
with five one-millionths of a percentage point rounded upwards (e.g., 9.876545% (or .09876545) would be rounded to 9.87655% (or .0987655)), and
all amounts used in or resulting from such calculation on this Note shall be rounded, in the case of United States dollars, to the nearest cent or, in the
case of a foreign currency, to the nearest unit (with one-half cent or unit being rounded upwards).
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If an Event of Default shall occur and be continuing, the principal of the Notes may be accelerated in the manner and with the effect
provided in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Company and the rights of the Holders of any series of Debt Securities to be adversely affected thereby at any time by the
Company and the Trustee with the consent of the Holders of a majority in aggregate principal amount of each series of Debt Securities at the time
outstanding, adversely affected thereby.  The Indenture also contains provisions permitting the Holders of specified percentages in aggregate
principal amount of the outstanding Debt Securities of each series, on behalf of the Holders of Debt Securities of such series, to waive compliance by
the Company with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences. & #160;Any such
consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of any
Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is
made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company,
which is absolute and unconditional, to pay principal, premium, if any, and interest in respect of this Note at the times, places and rate or formula,
and in the coin or currency, herein prescribed.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Note may be registered on the Security
Register of the Company upon surrender of this Note for registration of transfer at the office or agency of the Company in the Borough of
Manhattan, The City of New York, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the
Security Registrar duly executed by, the Holder hereof or by his attorney duly authorized in writing, and thereupon one or more new Notes of
Authorized Denominations and for the same aggregate principal amount with the same terms and provisions, will be issued by the Company to the
designated transferee or transferees.

The Notes are issuable only in registered form without coupons and, if payable in U.S. dollars, only in denominations of U.S.$1,000 and
any integral multiple of U.S.$1,000.  As provided in the Indenture and subject to certain limitations therein set forth, Notes of this series are
exchangeable for a like aggregate principal amount of Notes of this series of a different denomination, as requested by the Holder surrendering the
same.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Holder as the owner hereof for all purposes, whether or not this Note be overdue, and neither the Company, the Trustee nor any such
agent shall be affected by notice to the contrary, except as required by law.

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES.
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Capitalized terms used herein without definition which are defined in the Indenture shall have the meanings assigned to them in the
Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Note, shall be construed as though they were written out in full
according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - ______ Custodian _____
TEN ENT - as tenants by the entireties (Cust)                   (Minor)
JT TEN - as joint tenants with right of survivorship and not as

tenants in common
under Uniform Gifts to Minors

   Act  
    (State)

Additional abbreviations may also be used though not in the above list.

__________________________________
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER

IDENTIFYING NUMBER OF ASSIGNEE
  

(Please print or typewrite name and address including postal zip code of assignee)

this Note and all rights thereunder hereby irrevocably constituting and appointing

Attorney to transfer this Note on the books of the Company, with full power of substitution in the premises.

Dated:    
    
   Notice:  The signature(s) on this Assignment must correspond

with the name(s) as written upon the face of this Note in every
particular, without alteration or enlargement or any change
whatsoever.
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[OPTION TO ELECT REPAYMENT]

The undersigned hereby irrevocably request(s) and instruct(s) the Company to repay this Note (or portion hereof specified below) pursuant
to its terms at a price equal to 100% of the principal amount to be repaid, together with unpaid interest accrued hereon to the Repayment Date, to the
undersigned, at  

 

(Please print or typewrite name and address of the undersigned)

For this Note to be repaid, the Trustee must receive at its corporate trust office in the Borough of Manhattan, The City of New York,
currently located at 101 Barclay Street, New York, New York 10286

not more than 60 nor less than 30 calendar days prior to the Repayment Date, this Note with this “Option to Elect Repayment” form duly
completed.

If less than the entire principal amount of this Note is to be repaid, specify the portion hereof (which shall be increments of U.S.$1,000,
provided that any remaining principal amount shall be at least U.S.$1,000 unless otherwise specified in the Note) which the Holder elects to have
repaid and specify the denomination or denominations (which shall be U.S.$1,000 or an integral multiple thereof) of the Notes to be issued to the
Holder for the portion of this Note not being repaid (in the absence of any such specification, one such Note will be issued for the portion not being
repaid).

Principal Amount    
to be Repaid:  $    

     
Date:     

    Notice:  The signature(s) on this Option to
Elect Repayment must correspond with the
name(s) as written upon the face of this
Note in every particular, without alteration
or enlargement or any change whatsoever.
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October 28, 2010
 
Colgate-Palmolive Company
300 Park Avenue
New York, New York 10022
 

 Re: Colgate-Palmolive Company
Registration Statement on Form S-3 (Registration No. 333-154923)

 
Ladies and Gentlemen:
 

At your request, we have examined the Registration Statement on Form S-3 (Registration No. 333-154923) (such registration statement, as
amended to the date hereof, including the documents incorporated by reference therein, the “Registration Statement”) relating to the registration
under the Securities Act of 1933, as amended (the “Act”), of debt securities of Colgate-Palmolive Company, a Delaware corporation (the
“Company”).  Such debt securities include the Company’s Medium-Term Notes, Series E, Due One Year or More from Date of Issue, (the “Series E
Notes” ) and the Company’s Medium-Term Notes, Series G, Due One Year or More from Date of Issue (the “Series G Notes” and, together with the
Series E Notes, the “Notes”), which are to be issued und er an Indenture, dated as of November 15, 1992 (the “Indenture”), between the Company
and The Bank of New York Mellon (formerly known as The Bank of New York), as trustee, which is incorporated by reference as an exhibit to the
Registration Statement.  The Notes are to be issued in substantially the forms incorporated by reference as exhibits to the Registration Statement
(with maturities, interest rates and other terms of the Notes appropriately filled in).  The Notes are to be sold from time to time as set forth in the
Registration Statement, any amendment thereto, the prospectus contained therein (the “Prospectus”) and any supplements to the Prospectus,
including, if applicable, the Prospectus Supplement dated July 29, 2010 (the “Prospectus Supplements”).

 
We have examined the Registration Statement and such other instruments, documents, and records which we deemed relevant and necessary

for the basis of our opinion hereinafter expressed.  In such examination, we have assumed the following: (a) the authenticity of original documents
and the genuineness of all signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth, accuracy and
completeness of the information, representations and warranties contained in the records, documents, instruments and certificates we have reviewed.
 

Sidley Austin LLP is a limited liability partnership practicing in affiliation with other Sidley Austin partnerships

 
 



 
 

 
 
Based on such examination, we are of the opinion that the issuance of up to $13,802,000 in aggregate initial offering price of the Series E

Notes and up to $2,000,000,000 in aggregate initial offering price of the Series G Notes (or the equivalent in the currency of countries other than the
United States or a composite currency) has been duly authorized by all necessary action by the Board of Directors and the authorized officers of the
Company and, when the variable terms of such Notes have been established by any of the authorized officers to whom such authority has been
delegated and such Notes have been duly completed, executed, authenticated and delivered in accordance with the Indenture and sold as
contemplated by the Registration Statement, any amendment thereto, the Prospectus and the Prospectus Supplements relating to the Notes and the
agreed consideration therefor has been received by the Company, the Notes will constitute valid and binding obligations of the Company,
enforceable in accordance with their terms.
 

With respect to enforcement, the above opinion is qualified to the extent that enforcement of the Indenture and the Notes may be limited by
bankruptcy, insolvency or other laws of general applicability relating to or affecting enforcement of creditors’ rights or by general equity principles,
and further to the extent that enforcement of any Notes denominated in a currency other than United States dollars may be limited by requirements
that a claim (or foreign currency judgment in respect of such claim) be converted into United States dollars at a rate of exchange prevailing on a date
determined pursuant to applicable law. We have further assumed with respect to enforcement that, when fixed, the terms of the Notes will comply
with all applicable “bucket shop” or similar state laws, or have the availability of federal pre emption therefrom.
 

The foregoing opinion is limited to matters arising under the laws of the State of New York and the General Corporation Law of the State of
Delaware.  We hereby consent to the filing of this opinion as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2010 and the incorporation by reference of this opinion as an exhibit to the above-referenced Registration Statement and to the
use of our name wherever it appears in the Registration Statement and any amendment thereto.  In giving such consent, we do not thereby admit that
we are within the category of persons whose consent is required by Section 7 of the Act or the related rules and regulations of the Securities and
Exchange Commission issued thereunder with respect to any part of the Registration Statement, in cluding this opinion as an exhibit or otherwise.
 

 Very truly yours,
  
 /s/ Sidley Austin LLP
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COLGATE-PALMOLIVE COMPANY

SUPPLEMENTAL SALARIED EMPLOYEES’ RETIREMENT PLAN

Colgate-Palmolive Company (the “Company”) hereby continues the Supplemental Salaried Employees’ Retirement Plan (the “Plan”), a non-
qualified, unfunded plan which it maintains to provide Eligible Employees with benefits which, in the absence of certain limitations imposed by the
Code, would have been provided under the Colgate-Palmolive Company Employees’ Retirement Income Plan (the “Base Plan”), as well as
additional benefits to surviving spouses in the event of the death of certain married Members.

ARTICLE I
INTRODUCTION

Section 1.1 Name of Plan.  The name of this Plan is the “Supplemental Salaried Employees’ Retirement Plan”.

Section 1.2 Background and Effective Date.  The original effective date of the Plan is January 1, 1976.  The Base Plan was amended
effective July 1, 1989 to, inter alia, establish pension retirement accounts and to permit lump sum payments of the amounts
credited to such accounts.  The Base Plan amendment required changes in the administration and interpretation of this Plan.  This
amendment and restatement of the Plan which, except as otherwise provided herein, is generally effective for Members and
Beneficiaries whose Benefit Commencement Date is on or after July 1, 1989, is intended to reflect the administration and
operation of the Plan in practice since July 1, 1989, including, with respect to benefits earned and vested as of December 31, 2004,
the terms of the Plan as in existence on October 3, 2004.  This Plan is further hereby amended and restated effective January 1,
2005 for the purpose of complying with the requirements of Internal Revenue Code ("Code") section 409A as added by the
American Jobs Creation Act of 2004.  The Company does not intend by the retroactive application of this amended and restated
Plan to materially modify, or otherwise increase or reduce, the benefits or rights under this Plan as in existence on October 3, 2004
for purposes of Code section 409A and applicable guidance thereunder with respect to benefits earned and vested as of December
31, 2004, and this Plan shall be interpreted consistent with such intent.
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 Effective September 1, 2010, the Hill’s Pet Nutrition, Inc. Retirement Plan is merged into the Base Plan and the benefits
previously provided under the Hill’s Pet Products Benefit Equalization Plan (the “Hill’s Plan”) are now provided under this Plan.

Section 1.3 ERISA and Code Status. This Plan is intended to be an unfunded plan for the benefit of a select group of management or
highly compensated employees exempt from parts 2, 3 and 4 of Title I of the Employee Retirement Income Security Act of 1974,
as amended ("ERISA").  With respect to the portion of the Plan which provides benefits in excess of the limitations imposed by
section 415 of the Code, that portion is intended to be a separate plan which is an excess benefit plan exempt from ERISA.  The
Plan is also intended to comply with Code section 409A with respect to amounts deferred after December 31, 2004, and amounts
which were deferred on or before but not vested on December 31, 2004.  The Plan shall be administered and interpreted consistent
with such intent.
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ARTICLE II
DEFINITIONS

Capitalized terms which are not defined herein shall have the meaning ascribed to them in the Base Plan.  Whenever reference is made herein to “this
Plan”, such reference shall be to this Supplemental Salaried Employees’ Retirement Plan.

Section 2.1 “Actuarial Equivalent” shall mean equality in value of the aggregate benefits expected to be received under different
forms of payment.  For those Members whose benefits under the Base Plan is not calculated under Appendices B, C, or D of the
Base Plan, the underlying actuarial assumptions used as a basis for these calculations are those which are stated in the Base
Plan.  For those Members whose benefit under the Base Plan is calculated under Appendices B, C, or D of the Base Plan, the
underlying actuarial assumptions used for calculating lump sums and the reduction under Section 3.7 are those in effect under the
Base Plan prior to January 1, 2000.  For all other purposes, the assumptions currently in effect under the Base Plan shall be used.

Section 2.2 “Base Plan” shall mean the Colgate-Palmolive Company Employees’ Retirement Income Plan, as amended from time to
time.

Section 2.3 “Benefit Commencement Date” shall mean the first day of the month as of which a Member’s benefit is paid as an
annuity or in any other form under this Plan.

Section 2.4 “Determination Date” shall mean the date as of which benefits commence under the Base Plan.
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Section 2.5 “Eligible Employee” shall mean an “Eligible Employee,” as defined in the Base Plan, who is entitled to a retirement
benefit under the Base Plan which is limited by Code sections 401(a)(17) and/or 415, and/or any other Employee who satisfies
each of the requirements of Section 2.9.

Section 2.6 “Grandfathered Benefit” shall mean the lesser of (i) the benefit amount stated in a schedule maintained by the Employee
Relations Committee (which represents the present value of the amount to which the Member would have been entitled under this
Plan (or the Hill’s Plan, as applicable) if he had voluntarily terminated employment without cause on December 31, 2004 and
received a payment of the benefits available from the Plan on the earliest possible date allowed under the Plan to receive a payment
of benefits following termination of employment, and received the benefit in the form with the maximum value, and (ii) the benefit
payable under this Plan on the Benefit Commencement Date.  For any subsequent year, the amount determined under (i) may
increase to equal the present value of the benefit the Member actually becomes entitled to, in the form and at the time actually pa
id, determined under the terms of the Plan (including applicable limits under the Internal Revenue Code), as in effect on October 3,
2004, without regard to any further services rendered by the Member after December 31, 2004, or any other events affecting the
amount of the Member’s entitlement to benefits (other than a Member election with respect to the time or form of an available
benefit).  Calculations of the amount determined under (i) shall be made in accordance with Reg. Sec.1.409A-6(a)(3)(i) using
reasonable actuarial assumptions and methods as determined thereunder.
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Section 2.7 “Maximum Benefit” shall mean the maximum annual benefit payable in the form of a straight life annuity or, in the case
of a married Member, a qualified joint and survivor annuity as defined in Code section 417(b), which is permitted to be paid to a
Member under the Base Plan, as determined under all applicable provisions of the Code and ERISA, specifically taking into
account the limitations of Code sections 401(a)(17) and 415, and any applicable regulations thereunder.  It is intended that the
Maximum Benefit, as defined herein, shall automatically increase whenever the dollar limits or compensation limits under Code
sections 401(a)(17) and 415 increase; provided, however, that no adjustments to the Maximum Benefit will be recognized after a
Member’s Benefit Commencement Date.

Section 2.8 “Member” shall mean an Eligible Employee who participates in this Plan pursuant to Section 3.1.  An Eligible Employee
shall remain a Member under this Plan until all amounts payable on his behalf from this Plan have been paid.

Section 2.9 “Member Eligible for an Increased Benefit” shall mean an Employee who (i) is in salary grade 19 or above, (ii) has been
credited with ten (10) or more years of vesting service under the Base Plan, (iii) is covered under the Above and Beyond Plan, (iv)
is covered under Appendices B, C or D of the Base Plan or is not eligible for the indexation of accrued benefit under Section 1.1 of
Appendix I of the Base Plan and elects to receive all or a portion of his benefit under the Base Plan in the form of an annuity, (v)
has been married to the same Spouse for at least one year prior to his Benefit Commencement Date, (vi) is married to the person
described in (v) at the time of his death, and (vii) the person described in (v) and (vi) above is the Member’s only designated
beneficiary under the Base Plan.
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Section 2.10 “Non-Grandfathered Benefit” shall mean the portion of the benefit payable under this Plan which exceeds the
Grandfathered Benefit, calculated using the actuarial assumptions specified in Section 2.1 as of the Determination Date.

Section 2.11 “Specified Employee” shall mean a person identified in accordance with procedures adopted by the Company that reflect
the requirements of Code section 409A(a)(2)(B)(i).

ARTICLE III
BENEFITS

Section 3.1 Participation.  An Eligible Employee shall become a Member under this Plan on the earlier of (i) the date his accrued
benefit under the Base Plan, determined without regard to the limitations of Code Sections 401(a)(17) and 415, exceeds the
Maximum Benefit, or (ii) the date he satisfies each of the requirements of Section 2.9.

Section 3.2 Amount of Member’s Benefit.

 (a) In the case of any Member whose Determination Date is coincident with or immediately following his separation
from service, such Member shall be entitled to a benefit under this Plan, the Actuarial Equivalent of which is equal to the
difference between:
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 (i) the benefit that would have been payable under the Base Plan as of such date in the form elected by the
Member under such plan if the limitations of Code sections 401(a)(17) and 415 were not take into account in
calculating the benefit; and

 (ii) the benefit actually payable under the Base Plan.

For Members previously covered under the Hill’s Plan, the determination of the benefit payable under Section 3.2(a)(i) above shall
be made by treating amounts deferred under the Colgate-Palmolive Company Deferred Compensation Plan, to the extent such
amounts would have been recognized as Earnings under the Base Plan determined at the Member’s Benefit Commencement Date,
as benefit bearing compensation.  In the case of a Member Eligible for the Increased Benefit, the determination of the benefit
payable under Section 3.2(a)(i) above shall be made by assuming that the benefit is payable in the form of a joint and 75%
surviving spouse annuity with no actuarial reduction to reflect the 75% survivor annuity, provided, however that in any case where
the surviving spouse is more than 60 months younger than the Membe r, the additional 25% surviving spouse annuity shall be
reduced 1/8 of 1% (.00125) per month for each month over 60 months that the surviving spouse is younger than the Member.

 (b) In any case where the Determination Date under the Base Plan does not coincide with, or immediately follow,
the Member’s separation from service, the Member shall be entitled to a benefit under this Plan, the Actuarial Equivalent
of which is equal to the difference between:

 
- 7 -



 

 (i) the annual benefit that would have been payable under the Base Plan in the normal form as of the
earliest date the Member could have commenced benefits under the Base Plan following his separation from
service if the limitations of Code sections 401(a)(17) and 415 were not taken into account in calculating the
benefit; and

 (ii) the Maximum Benefit applicable to the Member as of that date.

For Members previously covered under the Hill’s Plan, the determination of the benefit payable under Section 3.2(b)(i) above shall
be made by treating amounts deferred under the Colgate-Palmolive Company Deferred Compensation Plan, to the extent such
amounts would have been recognized as Earnings under the Base Plan determined at the Member’s Benefit Commencement Date,
as benefit bearing compensation.  In the case of a Member Eligible for the Increased Benefit, the determination of the benefit
payable under Section 3.2(b)(i) above shall be made by assuming that the benefit is payable in the form of a joint and 75%
surviving spouse annuity with no actuarial reduction to reflect the 75% survivor annuity, provided, however that in any case where
the surviving spouse is more than 60 months younger than the Membe r, the additional 25% surviving spouse annuity shall be
reduced 1/8 of 1% (.00125) per month for each month over 60 months that the surviving spouse is younger than the Member.
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 (c) The benefit amount determined above is subject to reduction as provided in Sections 3.6, 3.7 and 3.8.  The
benefit amount (after the reductions required under Sections 3.6 and 3.7 but prior to the reduction required under Section
3.8), when expressed as a straight life annuity, and then added to the benefit payable under the Base Plan, when expressed
as a straight life annuity (in each case using the actuarial assumptions specified in Section 2.1 which are in effect on the
Benefit Commencement Date), shall be limited to 70 percent of the Member’s salary base on the date of separation from
service plus the value of the executive incentive compensation (whether or not payable in cash) awarded for services
rendered in the calendar year immediately preceding the calendar year containing the separation from service date.  For
this purpose, executive incentive compensation include s cash and non-cash awards under the Executive Incentive
Compensation Plan of the Company.  Also for this purpose, restricted stock issued pursuant to the Executive Incentive
Compensation Plan shall be valued at its publicly traded value on the New York Stock Exchange at the close of business
on the date of grant.

 (d) The benefit amount determined above (after the reductions required under Sections 3.2(c), 3.6, and 3.7 but prior
to the reduction required under Section 3.8) when expressed as a present value amount (in each case using the actuarial
assumptions described below), and when added to the benefit determined under Section 3.2(a)(ii) or Section 3.2(b)(ii), as
applicable, when expressed as a present value amount (in each case using the actuarial assumptions described below) shall
be further limited to a maximum total benefit under this plan and the Base Plan of $20,000,000.  Such $20,000,000
limitation shall be increased as of the end of each calendar month at a monthly rate equivalent to an annual rate of 6%
compounded annually, with the first such increase to occur as of January 31, 2010.  Application of the limitation described
in this paragraph is subject to obtaining the written cons ent of any such Member and his Beneficiary to such reduction.
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 For purposes of expressing the benefit determined under paragraph (a), (b), or (c), as applicable (after the
reductions required under Sections 3.2(c), 3.6, and 3.7 but prior to the reduction required under Section 3.8), as a present
value amount under this paragraph 3.2(d) only, the following assumptions shall be used:

 If the form of payment is an annuity:

 Interest rate – The discount rate which is in effect as of the December 31 coincident with or preceding the
determination date, as used to determine pension liabilities for purposes of year-end financial accounting disclosures.

 Mortality – The mortality basis which is in effect as of the December 31 coincident with or preceding the
determination date, as used to determine pension liabilities for purposes of year-end financial accounting disclosures.
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 If the form of payment is a lump sum:

 The actual assumptions used in the Base Plan and the Colgate-Palmolive Company Supplemental Salaried
Employees’ Retirement Plan to determine actual lump sum payments.

Section 3.3 Amount of Beneficiary’s Benefit.  Upon the death of a Member whose Beneficiary is eligible for a Beneficiary’s benefit
under the Base Plan, such Beneficiary shall be entitled to an annual benefit under this Plan equal to the difference between (i) the
benefit that would have been payable to the Beneficiary under the Base Plan if the limitations of Code Sections 401(a)(17) and 415
were not taken into account in calculating the benefit; and (ii) the benefit actually payable to the Beneficiary under the Base
Plan.  In the case of a Member Eligible for the Increased Benefit who dies after retirement, the determination of the benefit payable
under the Base Plan under (i) of the immediately preceding sentence shall be made by assuming that the normal form of benefit is
in the form of a joint and 75% surviv ing spouse annuity with no actuarial reduction to reflect the 75% survivor annuity, provided,
however that in any case where the surviving spouse is more than 60 months younger than the Member, the additional 25%
surviving spouse annuity shall be reduced 1/8 of 1% (.00125) per month for each month over 60 months that the surviving spouse
is younger than the Member.

Section 3.4 Time and Form of Payment.

 (a) Separation from Service On or After January 1, 2008 – Grandfathered Benefit.  Payment of the Grandfathered
Benefit under this Plan to a Member or Beneficiary shall commence as of the Determination Date and, except as provided
in this Section 3.4(a), shall be paid in the same form as the benefit payable under the Base Plan.
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 (i) A Member or Beneficiary whose benefit under the Base Plan is calculated under Appendices B, C or D
of the Base Plan may request the Employee Relations Committee to approve payment of his Grandfathered
Benefit in a lump sum.  Such request must be made at least 90 days prior to his retirement date and will be
accepted or denied in the sole discretion of the Employee Relations Committee.

 (ii) Except for Grandfathered Benefits determined under the Hill’s Plan, a Member or Beneficiary whose
benefit under the Base Plan is not calculated under Appendices B, C or D may, with the Employee Relations
Committee approval, receive payment of his Grandfathered Benefit in the form of a lump sum.

 (iii) In the case of a Member whose Grandfathered Benefit was determined under the Hill’s Plan, and where
the Actuarial Equivalent of such Grandfathered Benefit is $20,000 or less, the Employee Relations Committee in
its sole discretion may require that the Grandfathered Benefit be paid in a lump sum.
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 (b) Separation from Service on or After January 1, 2008 – Non-Grandfathered Benefit.

 (i) A Member whose benefit under the Base Plan is calculated under Appendices B, C or D of the Base
Plan and who is married on the date of his separation from service shall receive payment of the Non-
Grandfathered Benefit in the form of a Joint and 50% Survivor Annuity (Joint and 75% if such Member is a
Member Eligible for the Increased Benefit), commencing as soon as practicable following the Member’s
separation from service.  If such Member is not married on the date of his separation from service, payment of
the Non-Grandfathered Benefit shall be made in the form of a level monthly annuity for life commencing as soon
as practicable following the Member’s separation from service.  Payment to a Beneficiary shall be made in the
form of a level monthly annuity for life commencing as soon as practicable following the Member’s death.

 (ii) A Member or Beneficiary whose benefit under the Base Plan is not calculated under Appendices B, C
or D of the Base Plan shall receive payment of the Non-Grandfathered Benefit in the form of a lump sum as soon
as practicable following the Member’s separation from service.  Payment to a Beneficiary shall be made in the
form of a lump sum as soon as practicable following the Member’s death.
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The foregoing notwithstanding, in any case where the Member is a Specified Employee, payment of the Non-Grandfathered
Benefit under this Section 3.4(b) shall be deferred until the earlier of (i) the date that is six months following the Member’s
separation from service, or (ii) the date of the Member’s death.  If benefits are paid in the form of an annuity, the portion of the
Non-Grandfathered benefit that would have been paid during this six month period shall be accumulated and paid in a lump sum at
the end of this period.  If the benefit is paid in the form of a lump sum, interest credits shall continue throughout the six month
period.

 (c) Separation from Service Before January 1, 2008.  See Appendix A.

 (d) Change of Control – Grandfathered Benefit.  Following the occurrence of a “Change of Control,” as defined
under Section 6.02 of the Amended and Restated Trust Agreement, dated August 2, 1990, between the Company and the
Bank of New York (the “Trust Agreement”), distribution of a Member’s Grandfathered Benefit (other than Grandfathered
Benefits determined under the Hill’s Plan) shall be made in accordance with the provisions of Section 4.02(a) of the Trust
Agreement.

 (e) Change of Control – Non-Grandfathered Benefit.  Upon the occurrence of a transaction which is both a “Change
of Control,” as defined under Section 6.02 of the Trust Agreement, and meets the requirements of Code Section 409A(a)
(2)(A)(v) and the regulations thereunder, a Member whose benefit under the Base Plan is calculated under Appendices B,
C or D of the Base Plan and who terminates employment within two years of the date of such transaction shall receive
payment of his Non-Grandfathered Benefit in the form of a lump sum.  Payments to other Members shall be made in
accordance with Section 3.4(b).  The foregoing notwithstanding, in any case where the Member is a Specified Employee,
payment of the Non-Grandfathered Benefit under this Section 3.4(e) shall be deferred until the earlier of (i ) the date that
is six months following the Member’s separation from service, or (ii) the date of the Member’s death.
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Section 3.5 Effect of Changes in the Maximum Benefit.  If, prior to a Member’s Benefit Commencement Date, the benefits payable
under the Base Plan increase as a result of increases in the Maximum Benefit, the benefits under this Plan shall be recalculated to
take into account the higher Maximum Benefit payable from the Base Plan.  If such an increase occurs after the Member’s Benefit
Commencement Date, no adjustment shall be made to the benefits payable under this Plan.

Section 3.6 Reduction in Benefits for Members in Foreign Service.  A Member’s benefit under this Plan (including his Beneficiary's
benefits) based upon his participation in the Plan subsequent to December 31, 1965 shall be reduced by any foreign retirement
benefits which the Member has received or will receive which are attributable to direct or indirect contributions by the Company or
any of its Subsidiaries or branches.  The amount of this reduction shall be determined in accordance with the provisions of the
Base Plan.
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Section 3.7 Reduction in Benefits for Members Electing to Maintain Prior Plan Benefits.  For those Members who elected to make
Contributions to Maintain Prior Plan Benefits pursuant to Appendix C of the Base Plan, the benefit otherwise payable under this
Plan shall be reduced by an amount determined to be the benefit attributable to the contributions that would have been required of
the Member under the Base Plan formula to Maintain Prior Plan Benefits for benefits in excess of the Maximum Benefit, and
interest thereon calculated at a rate equal to the interest crediting rate under the Base Plan during the period that such contributions
would have been required.

Section 3.8 Reduction in Benefits for FICA Tax Imposed on Plan Benefits.  Effective for Benefit Commencement Dates on or after
January 1, 2005, where the Member’s Benefit Commencement Date coincides with the Member’s “resolution date,” as defined in
Reg. Sec. 31.3121(v)(2)-1(e)(4)(i), and all or a portion of the Member’s benefit is payable as a lump sum, the lump sum payment
shall be reduced by the Actuarial Equivalent of the taxes imposed on the Member under Code sections 3101(a) and (b) (and the
income tax required to be withheld on the amount of such taxes) which are attributable to the Member’s Plan benefit, which
amounts shall be paid in satisfaction of the Member’s tax liability.

Section 3.9 Benefits Subject to Withholding.  The benefits payable under this Plan shall be subject to the deduction of any federal,
state, or local income taxes, employment taxes or other taxes which are required to be withheld from such payments by applicable
laws and regulations.  Any employment taxes owed by the Member with respect to any deferral, accrual or benefit payable under
this Plan which have not been satisfied under Section 3.8 may be withheld from benefits paid under this Plan or any other
compensation of the Member.
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Section 3.10 Beneficiary Designation.  The Member's Beneficiary for purposes of any survivor benefits under this Plan will
automatically be the same as such Member’s Beneficiary under the Base Plan.  Notwithstanding any other provision of this Plan,
the consent of the Member's Spouse shall not be required to elect a lump sum payment of the Grandfathered Benefit.  In the
absence of a Beneficiary who survives the Member, upon the Member’s death, payment of any benefit owed to a Member's
Beneficiary, if any, shall be made to the Member's estate in a lump sum as soon as practicable.
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ARTICLE IV
PLAN ADMINISTRATION

Section 4.1 Employee Relations Committee.  This Plan shall be administered by the Employee Relations Committee which shall have
full authority to administer and interpret this Plan, make payments and maintain records hereunder, including but not limited to the
power:

 (i) to determine who are Eligible Employees for purposes of participation in the Plan;

 (ii) to interpret the terms and provisions of the Plan and to determine any and all questions arising under the
Plan, including without limitation, the right to remedy possible ambiguities, inconsistencies, or omissions by a
general rule or particular decision; and

 (iii) to adopt rules consistent with the Plan.

The Employee Relations Committee may adopt or amend from time to time such procedures as may be required for the proper
administration of the Plan.  All interpretations of the Employee Relations Committee shall be final and binding on all parties
including Members, Spouses and Beneficiaries, and the Company and its affiliates.
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Section 4.2 Claims Procedures.  Any complaint with regard to benefits under the Plan should be directed to the Secretary of the
Employee Relations Committee, Colgate-Palmolive, 300 Park Avenue, New York, NY 10022.  Such complaint must be filed in
writing no later than 90 days after the date of retirement, termination or other occurrence related to the complaint.  Within 90 days
of the filing of such claim, unless special circumstances require an extension of such period, such person will be given notice in
writing of the approval or denial of the claim.  If the claim is denied, the notice will set forth the reason for the denial, the Plan
provisions on which the denial is based, an explanation of what other material or information, if any, is needed to perfect the claim,
and an explanation of the claims revie w procedure.  The claimant may request a review of such denial within 60 days of the date
of receipt of such denial by filing notice in writing with the Employee Relations Committee.  The claimant will have the right to
review pertinent Plan documents and to submit issues and comments in writing.  The Employee Relations Committee will respond
in writing to a request for review within 60 days of receiving it, unless special circumstances require an extension of such
period.  If the claimant does not request such a review or the Employee Relations Committee fails to respond to such a request for
review in writing, the request for review will be deemed to have been made and denied on the 120th day after the date of the initial
denial.  The Employee Relations Committee, in its discretion, may request a meeting to clarify any matters deemed
appropriate.  No action may be brought for benefits under this Plan pursuant to the denial of a claim, unless such claim was timely
made under this Section and such complaint is filed on or before one year from the denial or deemed denial by the Employee
Relations Committee of any such claim upon review.
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Section 4.3 Delegated Responsibilities.  The Employee Relations Committee shall have the authority to delegate any of its
responsibilities to such persons as it deems proper.

Section 4.4 Amendment and Termination.  The Company may amend, modify or terminate this Plan at any time, provided, however,
that no such amendment, modification or termination shall reduce any benefit under this Plan to which a Member, or the Member’s
Beneficiary, is entitled under Article III prior to the date of such amendment or termination, and in which such Member or
Beneficiary would have been vested if such benefit had been provided under the Base Plan, unless the Member or Beneficiary
either becomes entitled to an amount equal to the Actuarial Equivalent of such benefit under another plan, including the Base Plan,
program or practice adopted by the Company or the Member or Beneficiary consents in writing to such reduction.  The Employee
Relations Committee may make changes to this Plan which do not materially redu ce the value of the benefits paid under this Plan
to conform to, or take advantage of, any governmental requirements, statutes, regulations or other authority.

Section 4.5 Payments.  The Company will pay all benefits arising under this Plan and all costs, charges and expenses relating thereto
out of its general assets.

Section 4.6 Non-Assignability of Benefits.  Except as otherwise required by law, neither any benefit payable hereunder nor the right
to receive any future benefit under this Plan may be anticipated, alienated, sold, transferred, assigned, pledged, encumbered, or
subjected to any charge or legal process, and if any attempt is made to do so, or a person eligible for any benefits under this Plan
becomes bankrupt, the interest under this Plan of the person affected may be terminated by the Employee Relations Committee
which, in its sole discretion, may cause the same to be held or applied for the benefit of one or more of the dependents of such
person or make any other disposition of such benefits that it deems appropriate and is consistent with Code Section 409A.
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Section 4.7 Plan Unfunded.  Nothing in this Plan shall be interpreted or construed to require the Company in any manner to fund any
obligation to the Members or Beneficiaries hereunder.  Nothing contained in this Plan nor any action taken here under shall create,
or be construed to create, a trust of any kind, or a fiduciary relationship between the Company and the Members or
Beneficiaries.  Any funds which may be accumulated in order to meet any obligation under this Plan shall for all purposes continue
to be a part of the general assets of the Company.  To the extent that any Member or Beneficiary acquires a right to receive
payments from the Company under this Plan, such rights shall be no greater than the rights of any unsecured general creditor of the
Company.

Section 4.8 Applicable Law.  All questions pertaining to the construction, validity and effect of this Plan shall be determined in
accordance with the laws of the State of Delaware, to the extent not preempted by Federal law.

Section 4.9 No Employment Rights Conferred.  The establishment of the Plan shall not be construed as conferring any rights upon
any Eligible Employee for continuation of employment, nor shall it be construed as limiting in any way the right of the Company
to discharge any Eligible Employee or treat him without regard to the effect which such treatment might have upon him under the
Plan.
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Section 4.10 Plan to Comply with Code Section 409A.  Notwithstanding any provision to the contrary in this Plan, each provision in
this Plan shall be interpreted to permit the deferral of compensation in accordance with Code section 409A and any provision that
would conflict with such requirements shall not be valid or enforceable.
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APPENDIX A TO
COLGATE-PALMOLIVE COMPANY

SUPPLEMENTAL SALARIED EMPLOYEES RETIREMENT PLAN

Section 3.4 Time and Form of Payment

 (c) Separation from Service Prior to January 1, 2008.

 (i) Determination Date Prior to January 1, 2006.  Payment of benefits under this Plan to a Member or
Beneficiary whose Determination Date is prior to January 1, 2006 shall commence on the Determination Date
and, except as provided in this Section 3.4(c)(i), shall be payable in the same form as the benefit payable under
the Base Plan.

 (A) A Member whose benefit is calculated under Appendices B, C or D of the Base Plan and
whose Determination Date is on or before July 27, 2005 may request the Employee Relations
Committee to approve payment of his Grandfathered Benefit in a lump sum.  Such request must be
made at least ninety (90) days prior to his retirement date and will be accepted or denied in the sole
discretion of the Employee Relations Committee.  In the event a lump sum payment request is
approved, the amount of the payment shall be determined based upon the actuarial assumptions
specified in Section 2.1 which are in effect on the Benefit Commencement Date.
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 (B) A Member whose benefit is calculated under Appendices B, C or D of the Base Plan and
whose Determination Date is on or after July 27, 2005 and before January 1, 2006 may request the
Employee Relations Committee to approve payment of his entire benefit in a lump sum.  Such request
must be made at least 90 days prior to his retirement date and will be accepted or denied in the sole
discretion of the Employee Relations Committee.  In the event a lump sum payment request is
approved, the amount of the payment shall be determined based upon the actuarial assumptions
specified in Section 2.1 which are in effect on the Benefit Commencement Date.  The approval of any
such request shall be deemed a cancellation of amounts deferred under the Plan during 2005 pursuant
to Q&A-20(a) of IRS Notice 2005-1.

 (C) Any other Member whose benefit under the Base Plan is payable in the form of a lump sum
may, with the Employee Relations Committee approval, receive payment of his entire benefit under
the Plan in the form of a lump sum.  The approval of any such request shall be deemed a cancellation
of amounts deferred under the Plan during 2005 pursuant to Q&A-20(a) of IRS Notice 2005-1.
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 (ii) Determination Date After December 31, 2005.

 (A) Grandfathered Benefit.  Payment of the Grandfathered Benefit under this Plan to a Member or
Beneficiary shall commence on the Determination Date and, except as provided in this Section 3.4(c)
(ii)(A), shall be paid in the same form as the benefit payable under the Base Plan.

 (I) A Member or Beneficiary whose benefit under the Base Plan is calculated under
Appendices B, C or D of the Base Plan may request the Employee Relations Committee to
approve payment of his Grandfathered Benefit in a lump sum.  Such request must be made at
least 90 days prior to his retirement date and will be accepted or denied in the sole discretion of
the Employee Relations Committee.

 (II) A Member or Beneficiary whose benefit under the Base Plan is not calculated under
Appendices B, C or D may, with the Employee Relations Committee approval, receive
payment of his Grandfathered Benefit in the form of a lump sum.
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 (B) Non-Grandfathered Benefit.  Except as otherwise provided herein,

 (I) a Member whose benefit under the Base Plan is calculated under Appendices B, C or
D of the Base Plan and who is married on the date of his separation from service shall receive
payment of the Non-Grandfathered Benefit in the form of a Joint and 50% Survivor Annuity
(Joint and 75% if such Member is a Member Eligible for the Increased Benefit), commencing
as soon as practicable following the Member’s separation from service.  If such Member is not
married on the date of his separation from service, payment of the Non-Grandfathered Benefit
shall be made in the form of a level monthly annuity for life commencing as soon as
practicable following the Member’s separation from service.  Payment to a Beneficiary shall be
made in the form of a level monthly annuity for life commencing as soon as practicable
following the Member’s death.  The foregoing notwithstan ding, certain Members designated
by the Committee who meet the requirements set forth in Section 3.02 of IRS Notice 2006-79
may elect on or before December 31, 2007 to receive payment of the Non-Grandfathered
Benefit following the Member’s separation from service in the form of a lump sum provided
such election is made prior to the calendar year in which the Member’s separation from service
occurs.
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 (II) A Member or Beneficiary whose benefit under the Base Plan is not calculated under
Appendices B, C or D of the Base Plan shall receive payment of the Non-Grandfathered
Benefit in the form of a lump sum as soon as practicable following the Member’s separation
from service.  Payment to a Beneficiary shall be made in the form of a lump sum as soon as
practicable following the Member’s death.

 (iii) Members under the Hill’s Plan.  Sections 3.4(a) and (b) shall govern the time and form of payment for
benefits earned under the Hill’s Plan.
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The foregoing notwithstanding, in any case where the Member is a Specified Employee, payment of the Non-
Grandfathered Benefit under this Section 3.4(c) (other than payments described in Section 3.4(c)(i)(B) and (C)) shall be
deferred until the earlier of (i) six months following the Member’s separation from service or (ii) the date of the
Member’s death.  If benefits are paid in the form of an annuity, the portion of the Non-Grandfathered benefit that would
have been paid during this six month period shall be accumulated and paid in a lump sum at the end of this period.  If the
benefit is paid in the form of a lump sum, interest credits shall continue throughout the six month period.
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COLGATE-PALMOLIVE COMPANY

SUPPLEMENTAL SAVINGS AND INVESTMENT PLAN

Colgate-Palmolive Company hereby continues the Supplemental Savings and Investment Plan, a non-qualified, unfunded plan which it maintains to
provide Eligible Employees with a benefit which, in the absence of certain limitations imposed by the Code, would have been provided under the
Colgate-Palmolive Company Employees Savings and Investment Plan.

ARTICLE I
INTRODUCTION

Section 1.1 Name of Plan.  The name of this Plan is the “Supplemental Savings and Investment Plan”.

Section 1.2 Effective Date.  The effective date of this Plan is January 1, 1991.    This amended and restated Plan is effective
September 1, 2010, except as otherwise provided herein.

ARTICLE II
DEFINITIONS

Capitalized terms which are not defined herein shall have the meaning given to them in the Base Plan.  Whenever reference is made herein to “this
Plan”, such reference shall be to this Supplemental Savings and Investment Plan.

Section 2.1 “Account” shall mean a separate account maintained for a Member to record the Allocation that is deferred under Section
3.4 of the Plan, and the earnings and losses allocable thereto.  Separate sub-accounts shall be maintained within the Account for
each Member to reflect the aggregate Allocations deferred for Plan Years: (a) 1991 through 2002; (b) 2003 through 2009, plus the
Allocations for 2010 attributable to Company Matching Contributions; and (c) 2011 and later, plus the portion of the 2010
Allocations not included in (b) above, and in each case the respective earnings and losses thereon.

 
 



 

Section 2.2 “Allocations” shall mean the amount determined under Section 3.2 for any applicable period.

Section 2.3 “Base Plan” shall mean the Colgate-Palmolive Company Employees Savings and Investment Plan, as amended from time
to time.

Section 2.4 “Change of Control” shall have the meaning given to such term under the Colgate-Palmolive Company Executive
Severance Plan, as amended from time to time.

Section 2.5 “Deferred Allocation” shall mean the amount described in Section 3.4.

Section 2.6 “Eligible Employee” shall mean (a) a non-union person who is employed by the Company on a full-time or part-time
basis as of January 1 of a Plan Year and is, or is expected to become, eligible to participate in the Base Plan during the Plan Year,
or (b) a United States Employee in Foreign Service as of January 1 of a Plan Year who is eligible to participate in the Base Plan,
and whose Recognized Earnings for such Plan Year in either case are expected to be limited by Code section 401(a)(17).
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Section 2.7 “Grandfathered Benefit” shall mean the portion of the Member’s Account that reflects the Allocations deferred for Plan
Years prior to 2005, as adjusted for earnings and losses thereon.

Section 2.8 “Member” shall mean an Eligible Employee who participates in this Plan pursuant to Article III.  An Eligible Employee
shall remain a Member under this Plan until all amounts credited to his Account under the Plan have been paid.

Section 2.9 “Subsidiary” means a domestic or foreign company, at least 50% of whose issued and outstanding voting shares are
directly or indirectly owned or controlled by the Company.

ARTICLE III
BENEFITS

Section 3.1 Participation.  An Eligible Employee will participate in this Plan for any Plan Year if Recognized Earnings, as determined
under the Base Plan for such Plan Year, are limited by Code Section 401(a)(17).  For any Plan Year for which a deferral election
under Section 3.4 is permitted, a person who is hired and becomes an Eligible Employee after January 1 of such Plan Year is not
eligible to make a deferral election until the election for the following Plan Year.

Section 3.2 Amount of Allocations.  A Member’s Allocation for any applicable period shall be equal to the difference between (a) and
(b) below where: (a) is the sum of (i) the Company Matching Contribution based on the Member’s elected percentage under the
Base Plan (for the 2010 Plan Year, determined as of the first day of such Plan Year) and (ii) the Member’s Basic Retirement
Contributions and Additional Basic Retirement Contributions that would have been made under the Base Plan for the applicable
period on behalf of such Member, in each case determined as if the Recognized Earnings used in calculating such contributions
were not limited by Code section 401(a)(17); and (b) is the Company Matching Contribution, Basic Retirement Contributions and
Additional Basic Retirements Contributions actually made under the Base Plan for such per iod.  For the 2010 Plan Year, Company
Matching Contributions under (a)(i) and (b) above shall be based on the matching contribution formula in effect under the Base
Plan on January 1, 2010; and the Company Matching Contribution under (b) above shall be determined on the basis of the same
elected percentage as in (a) but with the Recognized Earnings subject to such elected percentage limited by Code section 401(a)
(17)).
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Section 3.3 Distribution of Amounts Credited for any Plan Year.  Absent a timely deferral election made in accordance with Section
3.4, a Member’s Allocation for any Plan Year  prior to 2010, and the Allocations for 2010 attributable to the Company Matching
Contributions, shall be distributed to the Member on or about December 15th of such Plan Year.

Section 3.4 Deferral Election.  For Plan Years prior to 2011, a Member may elect before the beginning of the applicable Plan Year to
defer distribution of his Allocation for such Plan Year, resulting in a Deferred Allocation.  For the 2010 Plan Year the election is
limited to the portion of the Allocation attributable to the Company Matching Contribution.  Such election shall be made on a form
provided by, and delivered to, the Committee prior to the first day of the Plan Year.    Amounts deferred hereunder shall be credited
to the Member’s Account.  A Member’s Allocations for any applicable period beginning after 2010, and the 2010 Allocations not
attributable to Company Matching Allocations, shall automatically be credited to the Member’s Account.
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Section 3.5 Adjustments to Deferred Allocations.  Deferred Allocations shall be adjusted as follows:

 (a) amounts allocated to the separate account under Section 2.1(a) shall be credited with earnings and losses based
on the performance of shares of the Company’s Series B Convertible Preference Stock (including dividends thereon
which shall be deemed to be reinvested in such shares);

 (b) amounts allocated to the separate account under Section 2.1(b) for the period January 1, 2010 through September
30, 2010 shall be credited with interest at an annual rate equal to the interest rate credited on long-term deferrals under the
Colgate-Palmolive Company Deferred Compensation Plan for 2010.

 (c) amounts allocated to the separate account under Section 2.1(b) after September 30, 2010 shall be credited with
interest at an annual rate equal to 6.01%; and

 
- 5 -



 

 (d) amounts allocated to the separate account under Section 2.1(c) shall be credited with interest at the rate used
under the Colgate-Palmolive Company Employees’ Retirement Income Plan for determining Interest Credits.

Section 3.6 Distribution of Member’s Account.  The vested portion of a Member’s Account shall be distributed as soon as practicable
following the end of the quarter in which the Member separated from service; provided, however, that effective for distributions
made on or after January 1, 2006, if the Member is a “specified employee,” as determined in accordance with procedures adopted
by the Company that reflect the requirements of Code section 409A(a)(2)(B)(i), distribution of the portion of the Member’s
Account in excess of the Grandfathered Benefit shall be deferred until the earlier of (i) the date that is six months following the
Member’s separation from service or (ii) the date of the Member’s death.  Distributions shall be made in cash, except for the
portion of a Member’s Account describe d in Section 2.1(a) which shall be distributed in shares of Company common stock.

Section 3.7 Vested Portion of Member’s Account.  Allocations to the Member’s Account for Plan Years prior to 2010, and Allocations
for the 2010 Plan Year attributable to the Company Matching Contribution, shall be 100% vested.  All other Allocations shall vest
in accordance with the vesting rules specified in the Base Plan.
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Section 3.8 Death of a Member.  Upon a Member’s death, the Member’s Account shall be distributed to the Member’s Beneficiary in
a lump sum payment as soon as practicable following the end of the quarter in which the Member died.

Section 3.9 Change of Control for Members Covered under the Executive Severance Plan.  In the event of a Change of Control, a
distribution of the Member’s Grandfathered Benefit shall be made as soon as practicable following the Change of Control provided
the Member is then covered under the Executive Severance Plan.  If the Change of Control satisfies the requirements of Code
section 409A(a)(2)(A)(v), a distribution of the portion of such Member’s Account in excess of the Grandfather Benefit shall be
made as soon as practicable following the Change of Control.

ARTICLE IV
PLAN ADMINISTRATION

Section 4.1 Committee.  This Plan shall be administered by the Employee Relations Committee, which shall have full authority to
administer and interpret this Plan, make payments and maintain records hereunder.  The Employee Relations Committee may
adopt or amend from time to time such procedures as may be required for determinations required under the Plan.  All
interpretations of the Employee Relations Committee shall be final and binding on all parties including Members, Beneficiaries
and the Company.  Any complaint with regard to benefits under the Plan should be directed to the Employee Relations Committee,
Colgate-Palmolive Company, 300 Park Avenue, New York, NY 10022.  Such complaint must be filed in writing no later than 90
days after the date of retirement, termination or other occurrence related to the co mplaint.
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Section 4.2 Delegated Responsibilities.  The Employee Relations Committee shall have the authority to delegate any of its
responsibilities to such persons as it deems proper.

Section 4.3 Amendment and Termination.  The Company may amend, modify or terminate this Plan at any time, provided, however,
that no such amendment, modification or termination shall reduce the amount credited to a Member’s Account as of the date of
such amendment or termination unless the Member becomes entitled to an amount equal to any such reduction under another plan
(including the Base Plan), program or practice adopted by the Company.

Section 4.4 Payments.  The Company will pay all benefits arising under this Plan and all costs, charges and expenses relating thereto
out of its general assets.

Section 4.5 Non-Assignability of Benefits.  Except as otherwise required by law, neither any benefit payable hereunder nor the right
to receive any future benefit under this Plan may be anticipated, alienated, sold, transferred, assigned, pledged, encumbered or
subjected to any charge or legal process, and if any attempt is made to do so, or a person eligible for any benefits under this Plan
becomes bankrupt, the interest under this Plan of the person affected may be terminated by the Employee Relations Committee
which, in its sole discretion, may cause the same to be held or applied for the benefit of one or more of the dependents of such
person or make any other disposition of such benefits that it deems appropriate and is consistent with Code Section 409A.
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Section 4.6 Plan Unfunded.  Nothing in this Plan shall be interpreted or construed to require the Company in any manner to fund any
obligation to the Members or Beneficiaries hereunder.  Nothing contained in this Plan nor any action taken here under shall create,
or be construed to create, a trust of any kind, or a fiduciary relationship between the Company and the Members or
Beneficiaries.  Any funds which may be accumulated in order to meet any obligation under this Plan shall for all purposes continue
to be a part of the general assets of the Company.  To the extent that any Member or Beneficiary acquires a right to receive
payments from the Company under this Plan, such rights shall be no greater than the rights of any unsecured general creditor of the
Company.

Section 4.7 Applicable Law.  All questions pertaining to the construction, validity and effect of this Plan shall be determined in
accordance with the laws of the State of Delaware, to the extent not preempted by Federal law.

Section 4.8 No Employment Rights Conferred.  The establishment of the Plan shall not be construed as conferring any rights upon
any Eligible Employee for continuation of employment, nor shall it be construed as limiting in any way the right of the Company
to discharge any Eligible Employee or treat him without regard to the effect which such treatment might have upon him under the
Plan.
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Section 4.9 Plan to Comply with Code Section 409A.  Notwithstanding any provision to the contrary in this Plan, each provision in
this Plan shall be interpreted to permit the deferral of compensation in accordance with Code section 409A, and any provision that
would conflict with such requirements shall not be valid or enforceable.
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EXHIBIT 12

COLGATE-PALMOLIVE COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES AND
PREFERRED DIVIDENDS

(Dollars in Millions)
(Unaudited)

  
Nine Months Ended
September 30, 2010  

Earnings:    
Income before income taxes  $ 2,541  

     
Add:     
Interest on indebtedness and amortization of debt expense and discount or premium   47  
Portion of rents representative of interest factor   53  
Less:     
Gain on equity investments   (4 )
Income as adjusted  $ 2,637  
Fixed Charges:     
Interest on indebtedness and amortization of debt expense and discount or premium   47  
Portion of rents representative of interest factor   53  
Capitalized interest   4  
Total fixed charges  $ 104  
Preferred Dividends:     
Dividends on Preference Stock  $ 29  
Ratio of earnings to fixed charges   25.4  
Ratio of earnings to fixed charges and preferred dividends   19.8  

 
 



EXHIBIT 31-A

I, Ian Cook, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Colgate-Palmolive Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: October 28, 2010

  /s/ Ian Cook
 Ian Cook
 Chairman of the Board, President and

Chief Executive Officer
 
 



EXHIBIT 31-B

I, Stephen C. Patrick, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Colgate-Palmolive Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: October 28, 2010

 /s/  Stephen C. Patrick
 Stephen C. Patrick
 Chief Financial Officer
 
 



EXHIBIT 32

The undersigned Chairman of the Board, President and Chief Executive Officer and Chief Financial Officer of Colgate-Palmolive Company each
certify, pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and 18 U.S.C. § 1350, that:

 (1) the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2010 (the “Periodic Report”) which this
statement accompanies fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934; and

 (2) information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of
operations of Colgate-Palmolive Company.

Date: October 28, 2010

 /s/ Ian Cook
 Ian Cook
 Chairman of the Board, President

and Chief Executive Officer
  
 /s/ Stephen C. Patrick
 Stephen C. Patrick
 Chief Financial Officer

 




