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Item 8.01 Other Events

On February 27, 2008, The Clorox Company issuegtéss release attached hereto as Exhibit 99.tngla its sale of debt securities in a
public offering in accordance with the terms of thelerwriting agreement attached hereto as Exhibit

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit Description
1.1 Underwriting Agreement dated February 27, 2

99.1 Press Release dated February 27, -
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Exhibit 1.1
The Clorox Company
$500,000,000 5.000% Senior Notes due 2013

Underwriting Agreement

February 27, 20(

Citigroup Global Markets Inc.,

J.P. Morgan Securities Inc.,

Wachovia Capital Markets, LLC
As representatives of the several Underwriters
named in Schedule | hereto,

c/o Citigroup Global Markets Inc.

388/390 Greenwich Street

New York, New York 1001.

Ladies and Gentlemen:

The Clorox Company, a Delaware corporation (thefpany”), proposes, subject to the terms and canrditstated herein, to issue and
sell to the Underwriters named in Schedule | hefit® “Underwriters”) an aggregate of $500,000,p€fcipal amount of its 5.000% Senior
Notes due 2013 (tH“Securities”).

1. The Company represents and warrants to, anésgi¢h, each of the Underwriters that:

(a) An “automatic shelf registration statementtiaéined under Rule 405 under the Securities AAI#3, as amended (the “Agt”
on Form S-3 (File No. 333-146472) in respect ofSeeurities has been filed with the Securities Exchange Commission (the
“Commission”) not earlier than three years priothte date hereof; such registration statementaagdost-effective amendment
thereto, became effective on filing; and no stageoisuspending the effectiveness of such registratiatement or any part thereof has
been issued and no proceeding for that purposbdessinitiated or threatened by the Commission,rendotice of objection of the
Commission to the use of such registration statéimeany post-effective amendment thereto purstmRuule 401(g)(2) under the Act
has been received by the Company (the base prospidet as part of such registration statementhénform in which it has most
recently been filed with the Commission on or ptithe date of this Agreement, is hereinafterechthe “Basic Prospectus”; any
preliminary prospectus (including any preliminarpgpectus supplement) relating to the Securitled fivith the Commission pursuant
to Rule 424(b) under the Act is hereinafter calie@Preliminary Prospectus”; the various parts affstegistration statement, including
all exhibits thereto but excluding Form T-1 andumiéng any prospectus supplement relating to thmuges that is filed with the
Commission and deemed by virtue of Rule 430B tpdo¢ of such registration statement, each as andeaitdide time such part of the
registration statement became effective,



hereinafter collectively called the “Registratioat@ment”the Basic Prospectus, as amended and supplememtestliately prior to th
Applicable Time (as defined in Section 1(c) hereisfhereinafter called the “Pricing Prospectub& torm of the final prospectus
relating to the Securities filed with the Commissfursuant to Rule 424(b) under the Act in accordamith Section 5(a) hereof is
hereinafter called the “Prospectus”; any referdmaein to the Basic Prospectus, the Pricing Praspeany Preliminary Prospectus or
the Prospectus shall be deemed to refer to anddadhe documents incorporated by reference thergsuant to Item 12 of Form S-3
under the Act, as of the date of such prospectusreference to any amendment or supplement tBals&c Prospectus, any Preliminary
Prospectus or the Prospectus shall be deemedatotoedind include any post-effective amendmenti¢oRegistration Statement, any
prospectus supplement relating to the Securitied fvith the Commission pursuant to Rule 424(b)asrttle Act and any documents
filed under the Securities Exchange Act of 1934arasnded (the “Exchange Act”), and incorporatedeiinein each case after the date
of the Basic Prospectus, such Preliminary Prosgeotuthe Prospectus, as the case may be; angmeéeto any amendment to the
Registration Statement shall be deemed to refantbinclude any annual report of the Company filetsuant to Section 13(a) or 15(d)
of the Exchange Act after the effective date ofegistration Statement that is incorporated bgreafce in the Registration Statement;
and any “issuer free writing prospectus” as defimeRule 433 under the Act relating to the Secesiis hereinafter called an “Issuer
Free Writing Prospectus”;

(b) No order preventing or suspending the use pfRreliminary Prospectus or any Issuer Free WriBngspectus has been issued
by the Commission, and each Preliminary Prospeatubge time of filing thereof, conformed in all tedal respects to the requirements
of the Act and the Trust Indenture Act of 1939aawnded (the “Trust Indenture Act”), and the raled regulations of the Commission
thereunder, and did not contain an untrue stateofemtmaterial fact or omit to state a materiat fagjuired to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were magiemisleading; provided,
however, that this representation and warrantyl sledlapply to any statements or omissions madaeliance upon and in conformity
with information furnished in writing to the Compahy an Underwriter through Citigroup Global Markétc., J.P. Morgan Securities
Inc. and Wachovia Capital Markets, LLC (collectiyethe “Representatives,” as representatives oféveral Underwriters named in
Schedule | hereto) expressly for use therein;

(c) For the purposes of this Agreement, the “Amglie Time” is 2:53 p.m. (Eastern time) on the ddtthis Agreement; the
Pricing Prospectus as of the Applicable Time apumpented by the final term sheet prepared and filesuant to Section 5(a) hereof,
taken together (collectively, the “Pricing Disclosi®Package”)did not include any untrue statement of a matéaieti or omit to state ar
material fact necessary in order to make the seésritherein, in the light of the circumstancesanwdhich they were made, not
misleading; and each Issuer Free Writing Prospéistiesl on Schedule IlI(a) hereto does not conflith the information contained in
the Registration Statement, the Pricing Prospemttise Prospectus and each such Issuer Free WHtingpectus, as supplemented by
and taken together with the Pricing Disclosure Bgekas of the Applicable Time, did not include anyrue statement of a material fact
or omit



to state any material fact necessary in order tkentlae statements therein, in the light of thewitstances under which they were m:
not misleading; provided, however, that this repnéation and warranty shall not apply to statementsmissions made in an Issuer
Free Writing Prospectus in reliance upon and irf@wonity with information furnished in writing to thCompany by an Underwriter
through the Representatives expressly for useithere

(d) The documents incorporated by reference irPtiiging Disclosure Package and the Prospectus, wiegnbecame effective or
were filed with the Commission, as the case maybeformed in all material respects to the requésts of the Act or the Exchange
Act, as applicable, and the rules and regulatidrised@Commission thereunder, and none of such deatsrcontained an untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or s&agy to make the statements therein not
misleading; any further documents so filed andiipocated by reference in the Prospectus or anfidud@mendment or supplement
thereto, when such documents become effectiveediilad with the Commission, as the case may bk camnform in all material
respects to the requirements of the Act or the Brgk Act, as applicable, and the rules and reguiaidf the Commission thereunder
and will not contain an untrue statement of a niatéact or omit to state a material fact requitedbe stated therein or necessary to
make the statements therein not misleading; prayidewever, that this representation and warramiyl sot apply to any statements or
omissions made in reliance upon and in conformith imformation furnished in writing to the Compahy an Underwriter through the
Representatives expressly for use therein; andido documents were filed with the Commission stheeCommission’s close of
business on the business day immediately pridigalaite of this Agreement and prior to the exeoutiftthis Agreement, except as set
forth on Schedule Ii(b) hereto;

(e) The Registration Statement conforms, and tbhegerctus and any further amendments or supplertetits Registration
Statement and the Prospectus will conform, in alterial respects to the requirements of the Actthedrrust Indenture Act and the
rules and regulations of the Commission thereuaddrdo not and will not, as of the applicable dffecdate as to each part of the
Registration Statement and as of the applicabigfilate as to the Prospectus and any amendmenpptement thereto, contain an
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein
not misleading; provided, however, that this repneation and warranty shall not apply to any statetsior omissions made in reliance
upon and in conformity with information furnishadwriting to the Company by an Underwriter througa Representatives expressly
for use therein;

(f) The Company and its subsidiaries, considereahasenterprise, have not sustained since theofithe latest audited financial
statements included or incorporated by referendkdrPricing Disclosure Package and the Prospectysnaterial loss or interference
with their business from fire, explosion, floodaiher calamity, whether or not covered by insurancérom any labor dispute or court
or governmental action, order or decree, othertfiaa as set forth or contemplated in the Pricingcldsure Package and the
Prospectus; and, since the respective dates aiofiimformation is given in the Registration Staent, the Prospectus and the Pricing
Disclosure Package,



there has not been any change in the capital stitle Company or the consolidated long term déktte@ Company and its subsidiaries
or any material adverse change in the financiatlitmm, business prospects, results of operatieasjings or business of the Company
and its subsidiaries, taken as a whole, whethapbarising from transactions in the ordinary ceur§business, otherwise than as set
forth or contemplated in the Pricing Disclosure lRaye and the Prospectus;

(g) The Company and its subsidiaries, considerazhasnterprise, have good and marketable tilearsimple to all real property
and good and marketable title to all personal ptgpmwvned by them, in each case free and cleall béas, encumbrances and defects
except such as are described in the Pricing DisodoBackage and the Prospectus and except whefialtire to have such good and
marketable title could not reasonably be expeadthte a material adverse effect on the financatltion, business prospects, results
of operations, earnings or business of the Companlits subsidiaries, considered as one enterpylsether or not arising in the
ordinary course of business (a “Material Adversie&f); and any real property and buildings heldienlease by the Company and its
subsidiaries are held by them under valid, sulmgjsiind enforceable leases with such exceptionseasoa material and could not
reasonably be expected to have a Material Adveifset:

(h) Each of the Company and each of its Significantsidiaries (as defined below) has been dulyrparated and is validly
existing as a corporation (or other relevant orgatnonal form) in good standing under the lawshefjurisdiction in which it is charter
or organized with full organizational power andraarity to own or lease, as the case may be, angeaate its properties and conduc
business as described in the Pricing Disclosur&d®gcand the Prospectus, and is duly qualifiedtbusiness as a foreign corporation
(or other relevant organizational form) and is @od standing under the laws of each jurisdictiofctviiequires such qualification,
except where the failure to be so qualified coudtireasonably be expected to have a Material AévEeffect. As used herein,
“Significant Subsidiary” means any subsidiary of thbompany that is a significant subsidiary as @efim Rule 1-02(w) of the
Commission’s Regulation S-X. As of the date herdaf, Company’s only Significant Subsidiaries areThe Clorox Sales Company
(i) The Glad Products Company and (iii) Burt's Betnc.;

(i) The Company has an authorized capitalizatiosedgorth in the Pricing Disclosure Package aredRfospectus and all of the
issued shares of capital stock of the Company haee duly and validly authorized and issued andudigepaid and non-assessable;
and all the outstanding shares of capital stoakagh Significant Subsidiary have been duly andlisaiuthorized and issued and are
fully paid and non-assessable, and, except asveigeeset forth in the Pricing Disclosure Package the Prospectus, all outstanding
shares of capital stock of the Significant Subsid&gare owned by the Company either directly oough wholly owned subsidiaries
free and clear of any perfected security interestny other security interests, claims, liens aruenbrances;
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()) The Securities have been duly authorized arfiemissued and delivered pursuant to this Agreeméihhave been duly
executed, authenticated, issued and delivered dhdonstitute valid and legally binding obligatisif the Company, enforceable in
accordance with their terms, subject, as to enfoesd, to bankruptcy, insolvency, reorganization atir laws of general applicability
relating to or affecting creditors’ rights and tengral equity principles (whether considered ima@eding in equity or at law), and
entitled to the benefits provided by the indentdaéed as of October 9, 2007 (the “Indenture”) betwi#he Company and The Bank of
New York Trust Company, N.A., as Trustee (the “Tees$), under which they are to be issued, whicsuisstantially in the form filed as
an exhibit to the Registration Statement; the Indenhas been duly authorized, executed and detivey the Company and duly
qualified under the Trust Indenture Act and congti a valid and legally binding instrument, enéatale in accordance with its terms,
subject, as to enforcement, to bankruptcy, insaygereorganization and other laws of general appliity relating to or affecting
creditors’ rights and to general equity principfedether considered in a proceeding in equity dawj; and the Securities and the
Indenture will conform to the descriptions theraothe Pricing Disclosure Package and the Prospectu

(k) This Agreement has been duly authorized, exaetand delivered by the Company;

() Neither the issue and sale of the Securitigstin® consummation of any other of the transacti@mrein contemplated nor the
fulfillment of the terms hereof will conflict withresult in a breach or violation or imposition ofydien, charge or encumbrance upon
any property or assets of the Company or any @lubsidiaries pursuant to, (i) the charter or bglgor similar organizational docume
of the Company or any of its Significant Subsidiari(ii) the terms of any indenture, contract, éeasortgage, deed of trust, note
agreement, loan agreement or other agreementatibiig condition, covenant or instrument to whise Company or any of its
subsidiaries is a party or bound or to which itshair property is subject, or (iii) any statutewl rule, regulation, judgment, order or
decree applicable to the Company or any of itsididotes of any court, regulatory body, administratagency, governmental body,
arbitrator or other authority having jurisdictiomes the Company or any of its subsidiaries or anysoor their properties, other than, in
the case of clauses (ii) and (iii), conflicts, lmleas or liens (considered in the aggregate) whoctdenot reasonably be expected to have
a Material Adverse Effect;

(m) No consent, approval, authorization, orderistegtion or qualification of or with any such cbor governmental agency or
body is required for the issue and sale of the SiEsior the consummation by the Company of taagactions contemplated by this
Agreement or the Indenture except such as havedigtained under the Act and the Trust Indentureahat such consents, approvals,
authorizations, registrations or qualificationgvesy be required under state securities or Bluel&kg in connection with the purchase
and distribution of the Securities by the Underamt

(n) (A) Neither the Company nor any Significant Sidiary is in violation or default of any provisiafiits charter or bylaws (or
similar organizational document), and (B) neithe €Company nor any subsidiary is in violation diadé# of (i) the terms of any
indenture, contract, lease, mortgage, deed of, tnas¢ agreement, loan agreement or
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other agreement, obligation, condition, covenanhstrument to which it is a party or bound or thigh its property is subject, or

(i) any statute, law, rule, regulation, judgmemtier or decree of any court, regulatory body, aistriative agency, governmental body,
arbitrator or other authority having jurisdictiomes the Company or such subsidiary or any of itgprties, as applicable, other than, in
the case of clause (B) above, any violations oaulé$ (considered in the aggregate) which could@asonably be expected to have a
Material Adverse Effect. Schedule Ill hereto listsch indenture, contract, lease, mortgage, detdsif note agreement, loan agreen
or other agreement, obligation, condition, covermanhstrument with respect to which a default by Company could reasonably be
expected to have a Material Adverse Effect;

(o) The statements set forth in the Pricing Progjgeand the Prospectus under the captions “Demnripf Debt Securities” and
“Description of Notes”, insofar as they purportnstitute a summary of the terms of the Securitied under the caption “Material
United States Tax Consequences”, insofar as thegopito describe the provisions of the laws ancutdieents referred to therein, are
accurate, complete and fair;

(p) No action, suit or proceeding by or before aayrt or governmental agency, authority or bodgiry arbitrator involving the
Company or any of its subsidiaries or its or tipeaperty is pending or, to the knowledge of the @any, threatened that (i) could
reasonably be expected to have a material advéesz en the performance of this Agreement or thestimmation of any of the
transactions contemplated hereby or (ii) couldorably be expected to have a Material Adverse Efeecept as set forth in or
contemplated in the Pricing Prospectus;

(g) The Company is not and, after giving effectite offering and sale of the Securities and thdiegtpon of the proceeds thereof,
will not be an “investment company”, as such tesrdéfined in the Investment Company Act of 194Graended (the “Investment
Company Act”);

() (A) (i) At the time of filing the RegistratioBtatement, (ii) at the time of the most recent adn@mt thereto for the purposes of
complying with Section 10(a)(3) of the Act (whetlseich amendment was by post-effective amendmerdrporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohébrm of prospectus), and (iii) at the time tbempany or any person acting on its
behalf (within the meaning, for this clause onlyRale 163(c) under the Act) made any offer relgtio the Securities in reliance on the
exemption of Rule 163 under the Act, the Companyg avawell-known seasoned issuas defined in Rule 405 under the Act; and (E
the earliest time after the filing of the RegistatStatement that the Company or another offepeagicipant made a bona fide offer
(within the meaning of Rule 164(h)(2) under the)Aaftthe Securities, the Company was not an “inlelégissuer’as defined in Rule 4(
under the Act;

(s) Ernst & Young LLP, who have certified certaimaincial statements of the Company and its sulrédizand have audited the
Company'’s internal control over financial reportisugd managemerstassessment thereof, are an independent registecednting firrn
as required by the Act and the rules and regulatadrthe Commission thereunder;
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(t) The Company maintains a system of internal mdmver financial reporting (as such term is deéirin Rule 13a5(f) under the
Exchange Act) that complies with the requiremeffithe Exchange Act and has been designed by thep@oy's principal executive
officer and principal financial officer, or unddreir supervision, to provide reasonable assuraegarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles.
The Company'’s internal control over financial rapay is effective and the Company is not awarernyf material weaknesses in its
internal control over financial reporting;

(u) Since the date of the latest audited finarsti@iements included or incorporated by referengkdrPricing Disclosure Package
and the Prospectus, there has been no change@othpany’s internal control over financial repogtithat has materially affected, or is
reasonably likely to materially affect, the Compannternal control over financial reporting;

(v) The Company maintains disclosure controls aisdgdures (as such term is defined in Rule 13a}1B(@er the Exchange Act)
that comply with the requirements of the Exchange such disclosure controls and procedures hage Hesigned to ensure that the
information required to be disclosed by the Compiamgports filed under the Securities Exchange&d934 is (i) recorded,
processed, summarized and reported within the pieniods specified in the SEC'’s rules and forms, @hdccumulated and
communicated to management, including the chiefetkee officer and chief financial officer, as appriate, to allow timely decisions
regarding disclosure; and such disclosure consmotsprocedures are effective;

(w) The Company and its subsidiaries are (i) in pi@mmce with any and all applicable foreign, fedestate and local laws and
regulations relating to the protection of humaniltieand safety, the environment or hazardous dctexbstances or wastes, pollutants
or contaminants (“Environmental Laws”), (ii) haweceived and are in compliance with all permitgdiges or other approvals required
of them under applicable Environmental Laws to eanidheir respective businesses and (iii) haveexgived notice of any actual or
potential liability for the investigation or remation of any disposal or release of hazardous»ac gubstances or wastes, pollutants or
contaminants, except where such mompliance with Environmental Laws, failure to rieeg or comply with, required permits, licen:
or other approvals, or liability would not, indiwdlly or in the aggregate, have a Material Advéiffect, except as set forth in or
contemplated in the Pricing Prospectus. The Compasydisclosed in the Pricing Disclosure Packagetlaa Prospectus, all such
actions where it or its subsidiaries has been naase“potentially responsible partgXcept where such actions could not reasonat
expected to have, individually or in the aggregatMaterial Adverse Effect;
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(x) The Company and its subsidiaries, considerezhasenterprise, own, possess, license or have gihés to use, on reasonable
terms, all patents, patent applications, tradesamdice marks, trade and service mark registrativade names, copyrights, licenses,
inventions, trade secrets, technology, know-howathdr intellectual property (collectively, the téllectual Property”) except where
such failure to so own, possess, license or hahver oights to use such Intellectual Property cawdtireasonably be expected to have,
individually or in the aggregate, a Material Adweiffect, except as set forth or contemplated éRtcing Disclosure Package. With
respect to the Intellectual Property, (a) neitherCompany nor any of its subsidiaries has receiréten notice of infringement or
misappropriation of or conflict with asserted riglof others with respect to any Intellectual Propesxcept as set forth or contemplated
in the Pricing Disclosure Package and the Prospextd (b) there is no pending or threatened actiaih, proceeding or claim by others
challenging the Company’s or any subsidiary’s sghtor to any such Intellectual Property, or aagt$ which would render any
Intellectual Property invalid or inadequate to pattthe interest of the Company or any such sudnsidherein, and which infringement,
misappropriation or conflict or invalidity or inageacy, individually or in the aggregate, could rably be expected to result in a
Material Adverse Effect, except as set forth ortearplated in the Pricing Disclosure Package;

(y) Neither the Company nor any of its subsidiaries, to the knowledge of the Company, any diredaiéficer, agent, employee
affiliate of the Company or any of its subsidiariiesware of or has taken any action, directlyndirectly, that would result in a
violation by such persons of the Foreign CorrupicBces Act of 1977, as amended, and the ruleseandations thereunder (the
“FCPA"), including, without limitation, making usef the mails or any means or instrumentality oéiatate commerce corruptly in
furtherance of an offer, payment, promise to pagughorization of the payment of any money, or offreperty, gift, promise to give,
authorization of the giving of anything of valueany “foreign official” (as such term is definedtime FCPA) or any foreign political
party or official thereof or any candidate for figne political office, in contravention of the FCPAnd the Company, its subsidiaries ¢
to the knowledge of the Company, its affiliatesénawnducted their businesses in compliance witl-@RA and have instituted and
maintain policies and procedures designed to enancewhich are reasonably expected to continemsore, continued compliance
therewith;

(z) The operations of the Company and its subseficare and have been conducted at all times irplante with applicable
financial recordkeeping and reporting requiremamis the money laundering statutes and the rulesemnudations thereunder and any
related or similar rules, regulations or guidelirniesued, administered or enforced by any govertameagency (collectively, theMoney
Laundering Laws”) and no action, suit or proceedigigor before any court or governmental agencyhaity or body or any arbitrator
involving the Company or any of its subsidiarieshwiespect to the Money Laundering Laws is pendindo the best knowledge of the
Company, threatened;



(aa) Neither the Company nor any of its subsidéanier, to the knowledge of the Company, any directfficer, agent, employee
or affiliate of the Company or any of its subsi@aris currently subject to any sanctions admingstdy the Office of Foreign Assets
Control of the U.S. Treasury Department (“OFAChdahe Company will not directly or indirectly ute proceeds of the offering, or
lend, contribute or otherwise make available sutitgeds to any subsidiary, joint venture partneatber person or entity, for the
purpose of financing the activities of any persarrently subject to any U.S. sanctions administéne@®FAC; and

(bb) Except as disclosed in the Pricing Disclogemekage and the Prospectus, the Company doesveoahy material lending or
other relationship with the Underwriters or anydiry affiliate of any Underwriter.

2. Subject to the terms and conditions hereinath fthe Company agrees to issue and sell to efattie Underwriters, and each of the
Underwriters agrees, severally and not jointlyptochase from the Company, at a purchase pric8.808% of the principal amount thereof,
plus accrued interest, if any, from March 3, 20081 Time of Delivery (as defined below) hereundwe principal amount of the Securities,
set forth opposite the name of such Underwrite3dhedule | hereto.

3. Upon the authorization by you of the releasthefSecurities, the several Underwriters proposdfey the Securities for sale upon
terms and conditions set forth in the Prospectus.

4. (a) The Securities to be purchased by each Wmider hereunder will be represented by one or na@finitive global Securities in
book-entry form which will be deposited by or orhb# of the Company with The Depository Trust Comp&'DTC") or its designated
custodian. The Company will deliver the Securite€itigroup Global Markets Inc., for the accouftach Underwriter, against payment by
or on behalf of such Underwriter of the purchaseeptherefor by wire transfer of Federal (same-daglls to the account specified by the
Company to Citigroup Global Markets Inc. at leastyf-eight hours in advance, by causing DTC to itrte Securities to the account of
Citigroup Global Markets Inc. at DTC. The Companl eause the certificates representing the Seiesrtb be made available to the
Representatives for checking at least twenty-faurs prior to the Time of Delivery (as defined ve)at the office of DTC or its designated
custodian (the “Designated Office”). The time amrdedof such delivery and payment shall be 9:30,aMew York City time, on March 3,
2008 or such other time and date as the Represastaind the Company may agree upon in writinghSimee and date are herein called the
“Time of Delivery”.

(b) The documents to be delivered at the Time divPgy by or on behalf of the parties hereto purdgua Section 8 hereof,
including the cross-receipt for the Securities ang additional documents requested by the Undexxgrijursuant to Section 8(i) hereof,
will be delivered at the offices of Latham & WatkihlL P, 505 Montgomery Street, Suite 2000, San ksang¢ California 94111 (the
“Closing Location”), and the Securities will be derred at the Designated Office, all at the Tim®efivery. A meeting will be held at
the Closing Location at 3:00 p.m., New York Citm#é, on the New York Business Day next precedingrihee of Delivery, at which
meeting the final drafts of the documents to bévdetd pursuant to the preceding sentence willadable for review by the parties
hereto. For the purposes of this Section 4 and@ebt “New York Business Day” shall mean each Maydlruesday, Wednesday,
Thursday and Friday which is not a day on whichkibagninstitutions in New York City are generallytharized or obligated by law or
executive order to close.



5. The Company agrees with each of the Underwriters

(a) To prepare the Prospectus in a form approvegbhiyand to file such Prospectus pursuant to Rl under the Act not later
than the Commissior’close of business on the second business dayfntj the date of this Agreement; to make no furdraendmer
or any supplement to the Registration StatemeatB#sic Prospectus or the Prospectus (other tlyairee periodic reports so long as
such report does not directly relate to the offgh the Securities) prior to the Time of Deliverich shall be disapproved by you
promptly after reasonable notice thereof; to adym& promptly after it receives notice thereoftlu time when any amendment to the
Registration Statement has been filed or beconfestefe or any amendment or supplement to the Riisp has been filed and to
furnish you with copies thereof; to prepare a fiteain sheet, containing solely a description ofSkeurities, in the form set forth in
Schedule IV hereto and to file such term sheetyansto Rule 433(d) under the Act within the tirequired by such Rule; to file
promptly all other material required to be filedthyy Company with the Commission pursuant to RG&d) under the Act; to file
promptly all reports and any definitive proxy ofdmation statements required to be filed by thenfany with the Commission
pursuant to Section 13(a), 13(c), 14 or 15(d) efEixchange Act subsequent to the date of the Retaspand for so long as the delivery
of a prospectus (or in lieu thereof, the noticenefd to in Rule 173(a) under the Act) is requiredonnection with the offering or sale
of the Securities; to advise you, promptly afteeiteives notice thereof, of the issuance by tha@ission of any stop order or of any
order preventing or suspending the use of anyrRirediry Prospectus or other prospectus in respetieoSecurities, of any notice of
objection of the Commission to the use of the Regfion Statement or any post-effective amendnieereto pursuant to Rule 401(g)(2)
under the Act, of the suspension of the qualifamatf the Securities for offering or sale in angigdiction, of the initiation or threateni
of any proceeding for any such purpose, or of aouest by the Commission for the amending or supgfing of the Registration
Statement or the Prospectus or for additional mftdion; and, in the event of the issuance of aoy etder or of any order preventing
suspending the use of any Preliminary Prospectoshar prospectus or suspending any such qualditato promptly use its best
efforts to obtain the withdrawal of such order; amthe event of any such issuance of a noticebation, promptly to take such steps
including, without limitation, amending the Regatton Statement or filing a new registration statamat its own expense, as may be
necessary to permit offers and sales of the Séesifiy the Underwriters (references herein to tegi®tration Statement shall include
any such amendment or new registration statement);

(b) If required by Rule 430B(h) under the Act, teare a form of prospectus in a form approveddwyand to file such form of
prospectus pursuant to Rule 424(b) under the Actater than may be required by Rule 424(b) underAct; and to make no further
amendment or supplement to such form of prospdothsr than required periodic reports so long ab saport does not directly relate
to the offering of the Securities) which shall bsaghproved by you promptly after reasonable ndtiegereof;

10



(c) If by the third anniversary (the “Renewal Daadl) of the initial effective date of the Regidtom Statement, any of the
Securities remain unsold by the Underwriters, tbenGany will file, if it has not already done so adseligible to do so, a new autom:
shelf registration statement relating to the Se¢iesriin a form satisfactory to you. If at the ReaéDeadline the Company is no longer
eligible to file an automatic shelf registratioatstment, the Company will, if it has not alreadyelgo, file a new shelf registration
statement relating to the Securities, in a forns&attory to you and will use its best efforts tuse such registration statement to be
declared effective within 180 days after the Reridd&madline. The Company will take all other actimetessary or appropriate to permit
the public offering and sale of the Securitiesdatmue as contemplated in the expired registragtatement relating to the Securities.
References herein to the Registration Statemetitisblude such new automatic shelf registraticatestnent or such new shelf
registration statement, as the case may be;

(d) Promptly from time to time to take such actamyou may reasonably request to qualify the Seesifior offering and sale
under the securities laws of such jurisdictiong@s may request and to comply with such laws s @&rmit the continuance of sales
and dealings therein in such jurisdictions for@aglas may be necessary to complete the distribofithe Securities, provided that in
connection therewith the Company shall not be meguio qualify as a foreign corporation or to filgeneral consent to service of
process in any jurisdiction;

(e) Prior to 4:00 p.m., New York City time, on thecond New York Business Day succeeding the datésoAgreement and from
time to time, to furnish the Underwriters with vieit and electronic copies of the Prospectus in Mewk City in such quantities as you
may reasonably request, and, if the delivery ofaspectus (or in lieu thereof, the notice refetieeth Rule 173(a) under the Act) is
required at any time prior to the expiration ofenmonths after the time of issue of the Prospdotasnnection with the offering or sale
of the Securities and if at such time any evenl $laae occurred as a result of which the Prospseatuthen amended or supplemented
would include an untrue statement of a material daomit to state any material fact necessaryréiepto make the statements therei
the light of the circumstances under which theyeneade when such Prospectus (or in lieu thereefttice referred to in Rule 173(a)
under the Act) is delivered, not misleading, ofpif any other reason it shall be necessary dugirdp same period to amend or
supplement the Prospectus or to file under the &xga Act any document incorporated by referentldrProspectus in order to
comply with the Act, the Exchange Act (other thaguired periodic reports so long as such repors$ dog directly relate to the offering
of the Securities) or the Trust Indenture Act, ¢dify you and upon your request to file such docotend to prepare and furnish with
charge to each Underwriter and to any dealer inr#ézs as many written and electronic copies asmay from time to time reasonat
request of an amended Prospectus or a supplemtrg Rrospectus which will correct such statemetaission or effect such
compliance; and in case any Underwriter is requicedeliver a prospectus (or in lieu thereof, tbéae referred to in Rule 173(a) under
the Act) in
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connection with sales of any of the Securitiesngttame nine months or more after the time of issfihe Prospectus, upon your reqt
but at the expense of such Underwriter, to prepacedeliver to such Underwriter as many written aledtronic copies as you may
request of an amended or supplemented Prospeatysyéng with Section 10(a)(3) of the Act;

() To make generally available to its securityteklas soon as practicable, but in any event tasttlaan sixteen months after the
effective date of the Registration Statement (disielé in Rule 158(c) under the Act), an earninggeshent of the Company and its
subsidiaries (which need not be audited) complyiit Section 11(a) of the Act and the rules andifaiipns of the Commission
thereunder (including, at the option of the Compdtyle 158);

(9) During the period beginning with the date héwewd continuing to and including the earlier o fhime of Delivery and such
time as you may notify the Company, not to offefl, contract to sell, pledge, grant any optioptochase, make any short sale or
otherwise dispose, except as provided hereundangfsecurities of the Company that are subst&nsahilar to the Securities;

(h) To pay the required Commission filing fees fialgto the Securities within the time requiredyle 456(b)(1) under the Act
without regard to the proviso therein and otheninsaccordance with Rules 456(b) and 457(r) unkderAct;

(i) To use the net proceeds received by it fromsthle of the Securities pursuant to this Agreeriretite manner specified in the
Pricing Prospectus under the caption “Use of Prdeée
6.

(@) (i) The Company represents and agrees thaty tihn the final term sheet prepared and filedyamt to Section 5(a) hereof,
without the prior consent of the Representatividsas not made and will not make any offer relatmthe Securities that would
constitute a “free writing prospectus” as definedRule 405 under the Act;

(if) each Underwriter represents and agrees thitipwt the prior consent of the Company and ther&smtatives, other thi
one or more term sheets relating to the Secudbesaining customary information and conveyed tapasers of Securities, it has
not made and will not make any offer relating te 8ecurities that would constitute a free writinggpectus; and

(iif) any such free writing prospectus the use afch has been consented to by the Company andapee&entatives
(including the final term sheet prepared and fipedsuant to Section 5(a) hereof) is listed on Suleell(a) hereto;

(b) The Company has complied and will comply wkik tequirements of Rule 433 under the Act apple#éblany Issuer Free
Writing Prospectus, including timely filing witheéhCommission or retention where required and leipeneénd
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(c) The Company agrees that if at any time follapissuance of an Issuer Free Writing Prospectusaagt occurred or occurs as
a result of which such Issuer Free Writing Prospeetould conflict with the information in the Regation Statement, the Pricing
Prospectus or the Prospectus or would include sieistatement of a material fact or omit to statg material fact necessary in order
to make the statements therein, in the light ofdheumstances then prevailing, not misleading,Gbenpany will give prompt notice
thereof to the Representatives and, if requestatidRepresentatives, will prepare and furnish eittcharge to each Underwriter an
Issuer Free Writing Prospectus or other documeitiwlvill correct such conflict, statement or omissi provided, however, that this
covenant shall not apply to any statements or aarissn an Issuer Free Writing Prospectus madeliance upon and in conformity
with information furnished in writing to the Compahy an Underwriter through the Representativesesgly for use therein.

7. The Company covenants and agrees with the ddvedarwriters that the Company will pay or causé¢ paid the following: (i) the
fees, disbursements and expenses of the Compamy'sel and accountants in connection with the tiegien of the Securities under the Act
and all other expenses in connection with the pegjma, printing, reproduction and filing of the distration Statement, the Basic Prospectus,
any Preliminary Prospectus, any Issuer Free Wriiragpectus and the Prospectus and amendmenta@sidraents thereto and the mailing
and delivering of copies thereof to the Underwsitend dealers; (ii) the cost of printing or prodigcany Agreement among Underwriters, this
Agreement, the Indenture, the Blue Sky Memorandtiosing documents (including any compilations thérand any other documents in
connection with the offering, purchase, sale arlvelsy of the Securities; (iii) all expenses in ceetion with the qualification of the
Securities for offering and sale under state séeariaws as provided in Section 5(d) hereof, iditig the reasonable fees and disbursements
of counsel for the Underwriters in connection watith qualification and in connection with the Bikey survey; (iv) any fees charged by
securities rating services for rating the Secugijt(®) the filing fees incident to, and the readdedees and disbursements of counsel for the
Underwriters in connection with, any required revigy the National Association of Securities Degléms. of the terms of the sale of the
Securities; (vi) the cost of preparing the Seocesitivii) the fees and expenses of the Trusteeaapdgent of the Trustee and the fees and
disbursements of counsel for the Trustee in coireetith the Indenture and the Securities; and)(all other costs and expenses incident to
the performance of its obligations hereunder whaighnot otherwise specifically provided for in tBisction. It is understood, however, that,
except as provided in this Section, and Sectioas®12 hereof, the Underwriters will pay all ofitrewvn costs and expenses, including the
fees of their counsel, transfer taxes on resabmgfof the Securities by them, and any advertiskgenses connected with any offers they
make.
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8. The obligations of the Underwriters hereundeldte subject, in their discretion, to the coraditihat all representations and
warranties and other statements of the Companyrhare, at and as of the Time of Delivery, true aadect, the condition that the Company
shall have performed all of its obligations hereamitheretofore to be performed, and the followidditional conditions:

(a) The Prospectus shall have been filed with the@ission pursuant to Rule 424(b) under the Achiwithe applicable time
period prescribed for such filing by the rules aagulations under the Act and in accordance witttiS&e 5(a) hereof; the final term
sheet contemplated by Section 5(a) hereof, andtrer material required to be filed by the Comppuassuant to Rule 433(d) under the
Act, shall have been filed with the Commission witthe applicable time periods prescribed for sfilaigs by Rule 433; no stop order
suspending the effectiveness of the Registratiate8tent or any part thereof shall have been isanddo proceeding for that purpose
shall have been initiated or threatened by the Cission and no notice of objection of the Commisdimthe use of the Registration
Statement or any post-effective amendment thengtsuant to Rule 401(g)(2) under the Act shall Hasen received; no stop order
suspending or preventing the use of the Prospectasy Issuer Free Writing Prospectus shall haem li@tiated or threatened by the
Commission; and all requests for additional infatioraon the part of the Commission shall have bamnplied with to your reasonable
satisfaction;

(b) Latham & Watkins LLP, counsel for the Undenerg, shall have furnished to you such written apirar opinions (a form of
each such opinion is attached as Annex ll(a) hgrdeded the Time of Delivery, in form and substagsatisfactory to you, and such
counsel shall have received such papers and infmmas they may reasonably request to enable thgrass upon such matters;

(c) Morgan, Lewis & Bockius LLP, counsel for ther@pany, shall have furnished to you their writteimgm (a draft of such
opinion is attached as Annex ll(b) hereto), dateddTime of Delivery, in form and substance satisfigcto you, to the effect that:

(i) The Company has been duly incorporated andliglly existing as a corporation in good standingler the laws of the
State of Delaware, with power and authority (cogp@mand other) to own its properties and condadiusiness as described in the
Prospectus;

(i) The Company has an authorized capitalizati®set forth in the Prospectus;

(iii) The Company has been duly qualified as aifpreorporation for the transaction of businessiarid good standing
under the laws of each jurisdiction listed on aesitite;

(iv) Each Significant Subsidiary of the Company basn duly incorporated and is validly existingaasorporation in good
standing under the laws of its jurisdiction of ingoration; and all of the issued shares of capitatk of each Significant
Subsidiary are to our knowledge, owned of recordhieyCompany or by another named subsidiary freechrar of all liens and
encumbrances;
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(v) To such counsel’'s knowledge and other thareafosth in the Prospectus, there are no legaboegimental proceedings
pending to which the Company or any of its subsiegais a party or of which any property of the Qamy or any of its
subsidiaries is the subject which, if determinedeasely to the Company or any of its subsidianes,ld individually or in the
aggregate have a material adverse effect on therdwr future consolidated financial position,ckioolders’ equity or results of
operations of the Company and its subsidiaries; tnthe best of such counseknowledge, no such proceedings are threaten
contemplated by governmental authorities or thresdeby others;

(vi) This Agreement has been duly authorized, etextand delivered by the Company;

(vii) The Securities have been duly authorized ceked, authenticated, issued and delivered anditdesvalid and legally
binding obligations of the Company, enforceablaénordance with their terms, subject, as to enfoecd, to bankruptcy,
insolvency, reorganization and other laws of geregpplicability relating to or affecting creditorsghts and to general equity
principles, and entitled to the benefits providgdhe Indenture; and the Securities and the Inderganform to the descriptions
thereof in the Pricing Disclosure Package and Rts|s;

(viii) The Indenture has been duly authorized, exed and delivered by the parties thereto and itotest a valid and legally
binding instrument, enforceable in accordance watherms, subject, as to enforcement, to bankyyjrtsolvency, reorganization
and other laws of general applicability relatingptaaffecting creditors’ rights and to general ¢gprinciples; and the Indenture
has been duly qualified under the Trust Indentuce A

(iX) The issue and sale of the Securities and dmeptiance by the Company with all of the provisiarfishe Securities and
the Indenture and this Agreement and the consuromafithe transactions herein and therein conteteghaill not conflict with
or result in a breach or violation of any of thents or provisions of, or constitute a default un@ery indenture, mortgage, deed of
trust, loan agreement or other agreement or ingntiknown to such counsel to which the Companyngrdd its subsidiaries is a
party or by which the Company or any of its sulzgidis is bound or to which any of the property sseds of the Company or any
of its subsidiaries is subject, nor will such asaesult in any violation of the provisions of fertificate of Incorporation or By-
laws of the Company or any statute or any ordée, auregulation known to such counsel of any cougovernmental agency or
body having jurisdiction over the Company or anytetubsidiaries or any of their properties;

(x) No consent, approval, authorization, orderjgtegtion or qualification of or with any such cbor governmental agency
or body is required for the issue and sale of theu8ities or the consummation by the

15



Company of the transactions contemplated by thig&ment or the Indenture, except such as havedi#amed under the Act
and the Trust Indenture Act and such consentspapls, authorizations, registrations or qualifioat as may be required under
state securities or Blue Sky laws in connectiomtiie purchase and distribution of the Securitiethe Underwriters;

(xi) Neither the Company nor any of its Signific&htbsidiaries is (i) in violation of its Certifi@bf Incorporation or By-
laws or (ii) in default in the performance or oh&arce of any material obligation, covenant or cbadicontained in any
indenture, mortgage, deed of trust, loan agreeneage or other agreement or instrument to whichatparty or by which it or
any of its properties may be bound except, in #ee®f clause (ii) above, where such default waoldindividually or in the
aggregate, have a Material Adverse Effect;

(xii) The statements set forth in the Prospectustha Pricing Prospectus under the captions “Deton of Debt Securities”
and “Description of Notes”, insofar as they purgortonstitute a summary of the terms of the Sé&esriand under the caption
“Material United States Tax Consequences,” insafathey purport to describe the provisions of #veslreferred to therein, are
accurate, complete and fair;

(xiii) The Company is not and, after giving efféatthe offering and sale of the Securities andaghy@ication of the proceeds
thereof, will not be an “investment company”, aststerm is defined in the Investment Company Act;

(xiv) The documents incorporated by reference @mRhospectus or any further amendment or suppletnerdgto made by
the Company prior to the Time of Delivery (otheanhthe financial statements and related schedugsih, as to which such
counsel need express no opinion), when they beedfeetive or were filed with the Commission, as tiase may be, appeared to
be responsive in all material respects with theiiregents of the Act or the Exchange Act as to famapplicable, and the rules
and regulations of the Commission thereunder; and

(xv) The Registration Statement, the Prospectusaagdurther amendments and supplements theretpmiable, made by
the Company prior to the Time of Delivery (othearthe financial statements and related scheduégsin, as to which such
counsel need express no opinion) comply as to forall material respects with the requirementshef Act and the Trust Indentt
Act and the rules and regulations thereunder; aihdhey do not assume any responsibility for teueacy, completeness or
fairness of the statements contained in the Regisir Statement, the Pricing Prospectus or thepeaiss.

Except for those referred to in the opinion in |di®n (xii) of this Section 8(c), nothing cametheir attention that caused then
believe (i) that any part of the Registration Staat or any further amendment thereto made by timepany
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prior to the Time of Delivery (other than the firdad statements and related schedules therein, @hith such counsel need
express no opinion), when such part or amendmerarbe effective, contained an untrue statementnaditzrial fact or omitted to
state a material fact required to be stated theneimecessary to make the statements therein mteading; (ii) that the Pricing
Disclosure Package, as of the Applicable Time,a@ioed any untrue statement of a material fact attechto state any material
fact necessary in order to make the statementsithén the light of circumstances under which there made, not misleading;
(iii) that, as of its date and as of the Time ofilery, the Prospectus or any further amendmeisupplement thereto made by the
Company prior to the Time of Delivery (other thae financial statements and related schedulesithagto which such counsel
need express no opinion) contained or containmgmi@ statement of a material fact or omitted oit®mo state a material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading;

(d) On the date of the Prospectus at a time poitihé execution of this Agreement, at 9:30 a.mwNerk City time, on the
effective date of any post effective amendmenh&Registration Statement filed subsequent to site af this Agreement and also at
the Time of Delivery, Ernst & Young LLP shall haftgnished to you a letter or letters, dated theeetve dates of delivery thereof, in
form and substance satisfactory to you, confirntivag they are independent accountants within thening of the Act and the Exchar
Act and the respective applicable rules and regulatadopted by the Commission thereunder andgtads of the respective date of
each such letter (or, with respect to matters wingl changes or developments since the respecites és of which specified financial
information is given in the Prospectus or Pricingdlbsure Package, as the case may be, as of aatat®re than three business days
prior to the date of such letter), their conclusionl findings with respect to the financial infotina and other matters ordinarily
covered by accountants’ “comfort letters” to undetavs in connection with registered public offey

(e) (i) Neither the Company nor any of its subgiémshall have sustained since the date of tiestlaudited financial statements
included or incorporated by reference in the Pgdiisclosure Package and the Prospectus any lastedierence with its business fre
fire, explosion, flood or other calamity, whethemot covered by insurance, or from any labor dispr court or governmental action,
order or decree, otherwise than as set forth otecoplated in the Pricing Prospectus, and (ii) stheerespective dates as of which
information is given in the Pricing Disclosure Pagk and the Prospectus there shall not have bgerhange in the capital stock or
long term debt of the Company or any of its sulasids or any change, or any development involvipgospective change, in or
affecting the general affairs, management, findmpmaition, stockholders’ equity or results of oggons of the Company and its
subsidiaries, otherwise than as set forth or coplated in the Pricing Disclosure Package and tlwsptrctus, the effect of which, in any
such case described in clause (i) or (ii), is innjodgment so material and adverse as to makepitacticable or inadvisable to proceed
with the public offering, sale or the delivery bEtSecurities on the terms and in the manner cqisted in the Prospectus;
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(f) On or after the Applicable Time (i) no downgiagl shall have occurred in the rating accordeddbmpany’s debt securities by
any “nationally recognized statistical rating orgation”, as that term is defined by the Commisdmmpurposes of Rule 436(g)(2)
under the Act, and (ii) no such organization shalle publicly announced that it has under sunreikbaor review, with possible negati
implications, its rating of any of the Company’sitlsecurities;

(g) On or after the Applicable Time there shall have occurred any of the following: (i) a suspensir material limitation in
trading in securities generally on the New Yorkc&t&xchange; (ii) a suspension or material limitatin trading in the Company’s
securities on the New York Stock Exchange; (iigesneral moratorium on commercial banking activideslared by either Federal or
New York State authorities or a material disruptioicommercial banking or securities settlemertlearance services in the United
States; (iv) the outbreak or escalation of homgiinvolving the United States or the declarabigrthe United States of a national
emergency or war or (v) the occurrence of any othémity or crisis or any change in financial,ificdl or economic conditions in the
United States or elsewhere, if the effect of amghsevent specified in clause (iv) or (v) in youdgment makes it impracticable or
inadvisable to proceed with the public offeringesar the delivery of the Securities on the termd & the manner contemplated in the
Prospectus;

(h) The Company shall have complied with the priovis of Section 5(e) hereof with respect to thaifhing of prospectuses on
the New York Business Day next succeeding the afetieis Agreement; and

(i) The Company shall have furnished or causecetéumished to you at the Time of Delivery certfies of officers of the
Company satisfactory to you as to the accurach@fépresentations and warranties of the Comparmgjrhat and as of such time, as to
the performance by the Company of all of its oliiyas hereunder to be performed at or prior to girb, as to the matters set forth in
subsections (a) and (e) of this Section and asdb sther matters as you may reasonably request.

9. (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, damagliabilities, joint or sever
to which such Underwriter may become subject, utiteiAct or otherwise, insofar as such lossesmdadamages or liabilities (or actions in
respect thereof) arise out of or are based upam#ne statement or alleged untrue statement citanml fact contained in the Registration
Statement, the Basic Prospectus, any Preliminarggectus, the Pricing Prospectus or the Prospemtasyy amendment or supplement
thereto, any Issuer Free Writing Prospectus or‘esyer information” filed or required to be filgirsuant to Rule 433(d) under the Act, or
arise out of or are based upon the omission ogedl@mission to state therein a material fact reguio be stated therein or necessary to r
the statements therein not misleading, and withkeirse each Underwriter for any legal or other egpe reasonably incurred by such
Underwriter in connection with investigating or deéling any such action or claim as such expenseisaurred; provided, however, that the
Company shall not be liable in any such case t@xtent that any such loss, claim, damage or itglatises out of or is based upon an untrue
statement or alleged untrue statement or omissiatleged omission made in the Registration Statgéme
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the Basic Prospectus, any Preliminary ProspedtesPticing Prospectus or the Prospectus, or anydment or supplement thereto, or any
Issuer Free Writing Prospectus, in reliance upahiarconformity with written information furnished the Company by any Underwriter
through the Representatives expressly for useithere

(b) Each Underwriter will indemnify and hold harsdéesthe Company against any losses, claims, dansadiebilities to which the
Company may become subject, under the Act or otisepinsofar as such losses, claims, damageshilities (or actions in respect
thereof) arise out of or are based upon an untateraent or alleged untrue statement of a matdalcontained in the Registration
Statement, the Basic Prospectus, any Preliminarggectus, the Pricing Prospectus or the Prospemtasyy amendment or supplement
thereto, or any Issuer Free Writing Prospectusyise out of or are based upon the omission ogadle@mission to state therein a
material fact required to be stated therein or s&a@ey to make the statements therein not misleattirgach case to the extent, but only
to the extent, that such untrue statement or allegérue statement or omission or alleged omissias made in the Registration
Statement, the Basic Prospectus, any Preliminarggectus, the Pricing Prospectus or the Prospectaisy such amendment or
supplement thereto, or any Issuer Free Writing frosis, in reliance upon and in conformity withttem information furnished to the
Company by such Underwriter through the Represiertaexpressly for use therein; and will reimbutse Company for any legal or
other expenses reasonably incurred by the Compaogrinection with investigating or defending angrsaction or claim as such
expenses are incurred.

(c) Promptly after receipt by an indemnified partyder subsection (a) or (b) above of notice ofclramencement of any action,
such indemnified party shall, if a claim in respttreof is to be made against the indemnifyindypander such subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it froi
any liability which it may have to any indemnifiedrty otherwise than under such subsection. In @agesuch action shall be brought
against any indemnified party and it shall notlg indemnifying party of the commencement therthaf indemnifying party shall be
entitled to participate therein and, to the exthat it shall wish, jointly with any other indemyiifig party similarly notified, to assume
the defense thereof, with counsel satisfactorytd sndemnified party (who shall not, except whie tonsent of the indemnified party,
be counsel to the indemnifying party), and, aftetice from the indemnifying party to such indemadfiparty of its election so to assu
the defense thereof, the indemnifying party shatlbe liable to such indemnified party under sudbsgction for any legal expenses of
other counsel or any other expenses, in each chseguently incurred by such indemnified partygannection with the defense ther
other than reasonable costs of investigation. Menmifying party shall, without the written consefthe indemnified party, effect the
settlement or compromise of, or consent to theyesftany judgment with respect to, any pendinghoeatened action or claim in resp
of which indemnification or contribution may be gttt hereunder (whether or not the indemnified pargn actual or potential party to
such action or claim) unless such settlement, comfge or judgment (i) includes an unconditionadaske of the indemnified party from
all liability arising out of such action or clainma (ii) does not include a statement as to or anisslon of fault, culpability or a failure
to act, by or on behalf of any indemnified party.
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(d) If the indemnification provided for in this S&m 9 is unavailable to or insufficient to holdridess an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispext thereof) referred to therein, then
each indemnifying party shall contribute to the amtgpaid or payable by such indemnified party assalt of such losses, claims,
damages or liabilities (or actions in respect thfrim such proportion as is appropriate to reftbet relative benefits received by the
Company on the one hand and the Underwriters oottier from the offering of the Securities. If, hewer, the allocation provided by
the immediately preceding sentence is not permiitedpplicable law or if the indemnified party &dlto give the notice required under
subsection (c) above, then each indemnifying pstrgfl contribute to such amount paid or payableush indemnified party in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulttef Company on the one hand and the
Underwriters on the other in connection with thetestnents or omissions which resulted in such los$aisns, damages or liabilities (or
actions in respect thereof), as well as any othlevant equitable considerations. The relative fitsneceived by the Company on the
one hand and the Underwriters on the other shaleleened to be in the same proportion as the tetginoceeds from the offering
(before deducting expenses) received by the Combpeayto the total underwriting discounts and cossions received by the
Underwriters, in each case as set forth in thestahlthe cover page of the Prospectus. The relgiveshall be determined by referer
to, among other things, whether the untrue or etlegntrue statement of a material fact or the donssr alleged omission to state a
material fact relates to information supplied bg @ompany on the one hand or the Underwriters emtiher and the parties’ relative
intent, knowledge, access to information and opwity to correct or prevent such statement or oimissSThe Company and the
Underwriters agree that it would not be just anditadple if contribution pursuant to this subsect{dhwere determined by pro rata
allocation (even if the Underwriters were treateaae entity for such purpose) or by any other oetf allocation which does not ta
account of the equitable considerations referreabtave in this subsection (d). The amount paidagaple by an indemnified party as a
result of the losses, claims, damages or lialslifa actions in respect thereof) referred to abovhis subsection (d) shall be deemed to
include any legal or other expenses reasonablyri@diby such indemnified party in connection witkigstigating or defending any st
action or claim. Notwithstanding the provisionglug subsection (d), no Underwriter shall be reggiito contribute any amount in
excess of the amount by which the total price atkkhe Securities underwritten by it and distrdnlito the public were offered to the
public exceeds the amount of any damages which lSaderwriter has otherwise been required to paselgon of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreseoa(within the meaning of
Section 11(f) of the Act) shall be entitled to adimtition from any person who was not guilty of sdictudulent misrepresentation. The
Underwriters’ obligations in this subsection (dctintribute are several in proportion to their extjve underwriting obligations and not
joint.
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(e) The obligations of the Company under this $ec8 shall be in addition to any liability whicheti@ompany may otherwise
have and shall extend, upon the same terms andtioms¢ito each person, if any, who controls anglemriter within the meaning of
the Act and each broker-dealer affiliate of any &idriter; and the obligations of the Underwriterglar this Section 9 shall be in
addition to any liability which the respective Umdeiters may otherwise have and shall extend, tpersame terms and conditions, to
each officer and director of the Company and tdgserson, if any, who controls the Company withia imeaning of the Act.

10. (a) If any Underwriter shall default in its mation to purchase the Securities which it hagagto purchase hereunder, you may in
your discretion arrange for you or another partgtbier parties to purchase such Securities oretinestcontained herein. If within thirty <
hours after such default by any Underwriter youndbarrange for the purchase of such Securities, the Company shall be entitled to a
further period of thirty six hours within which pyocure another party or other parties satisfadimsjou to purchase such Securities on such
terms. In the event that, within the respectivespribed periods, you notify the Company that youehso arranged for the purchase of such
Securities, or the Company notifies you that it dasrranged for the purchase of such Securitmspy the Company shall have the right to
postpone the Time of Delivery for a period of nairmthan seven days, in order to effect whatevangbs may thereby be made necessary ir
the Registration Statement or the Prospectus, anymother documents or arrangements, and the Gongzaees to file promptly any
amendments or supplements to the RegistrationrBéaiieor the Prospectus which in your opinion mayeby be made necessary. The term
“Underwriter” as used in this Agreement shall include any pessdstituted under this Section with like effectfemich person had original
been a party to this Agreement with respect to Setturities.

(b) If, after giving effect to any arrangementstioe purchase of the Securities of a defaultingegwdter or Underwriters by you
and the Company as provided in subsection (a) altbgeaggregate principal amount of Securities tvidgnains unpurchased is ten
percent or less of the aggregate principal amofiall the Securities, then the Company shall h&veeright to require each non-
defaulting Underwriter to purchase the principabamt of Securities which such Underwriter agreedurchase hereunder and, in
addition, to require each non-defaulting Underwritepurchase its pro rata share (based on theipahamount of Securities which
such Underwriter agreed to purchase hereundeheoBecurities of such defaulting Underwriter or Bietiters for which such
arrangements have not been made; but nothing h&lalhrelieve a defaulting Underwriter from liatyilfor its default.

(c) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultingduwdter or Underwriters by you
and the Company as provided in subsection (a) alibgeaggregate principal amount of Securities tinanains unpurchased exceeds
ten percent of the aggregate principal amountldghalSecurities, or if the Company shall not eigert¢he right described in subsection
(b) above to require non-defaulting Underwriterptmchase Securities of a defaulting Underwritetdnderwriters, then this Agreement
shall thereupon terminate, without liability on tha&rt of any non-defaulting Underwriter or the Ca@myp, except for the expenses to be
borne by the Company and the Underwriters as pealid Section 7 hereof and the indemnity and coution agreements in Section 9
hereof; but nothing herein shall relieve a defagltunderwriter from liability for its default.
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11. The respective indemnities, agreements, repi&sens, warranties and other statements of thepgaoy and the several
Underwriters, as set forth in this Agreement or enkag or on behalf of them, respectively, pursuarthis Agreement, shall remain in full
force and effect, regardless of any investigatmmafy statement as to the results thereof) made by behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypaor any officer or director or controlling persof the Company, and shall survive
delivery of and payment for the Securities.

12. If this Agreement shall be terminated purstar@ection 10 hereof, the Company shall not theartger any liability to any
Underwriter except as provided in Sections 7 ahér@of; but, if for any other reason, the Secwgitiee not delivered by or on behalf of the
Company as provided herein, the Company will reirmbihe Underwriters through you for all out of keicexpenses approved in writing by
you, including fees and disbursements of counsakanably incurred by the Underwriters in makingpgrations for the purchase, sale
delivery of the Securities, but the Company stiahtbe under no further liability to any Underwrigxcept as provided in Sections 7 and 9
hereof.

13. In all dealings hereunder, you shall act orelfadf each of the Underwriters, and the partie®teshall be entitled to act and rely
upon any statement, request, notice or agreemeeloaf of any Underwriter made or given by younilyi as the representatives.

All statements, requests, notices and agreemerasitder shall be in writing, and if to the Undeters shall be delivered or sent by
mail, telex or facsimile transmission to you asrtgresentatives in care of Citigroup Global MasKet., 388 Greenwich Street, New York,
New York 10013, Attention: General Counsel, facg&miumber (212) 81-7912, J.P. Morgan Securities, 270 Park Avenue, Merk, New
York 10017, Attention: High Grade Syndicate Desbtk-floor, facsimile number (212) 834-6081 and Wagdh Capital Markets, LLC, 301
South College Street, Mail Code: NC0613, Charlatieth Carolina 28202, Attention: Transaction Masagnt Group, facsimile number
(704) 383-9165; and if to the Company shall beveedid or sent by mail, telex or facsimile transimisgo the address of the Company set
forth in the Registration Statement, Attention: 1&éary; provided, however, that any notice to amlé&hariter pursuant to Section 9(c) hereof
shall be delivered or sent by mail, telex or fad&rransmission to such Underwriter at its addegsforth in its Underwriter€Questionnaire
or telex constituting such Questionnaire, whichradd will be supplied to the Company by you upauest. Any such statements, requests,
notices or agreements shall take effect upon retespeof.

In accordance with the requirements of the USAi&w#ct (Title 11l of Pub. L. 107-56 (signed intalv October 26, 2001)), the
Underwriters are required to obtain, verify andorédnformation that identifies their respectiveents, including the Company, which
information may include the name and address af thepective clients, as well as other informatioat will allow the Underwriters to
properly identify their respective clients.
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14. This Agreement shall be binding upon, and imadely to the benefit of, the Underwriters, then@any and, to the extent provided
in Sections 9 and 11 hereof, the officers and thrsmf the Company and each person who contrel€tmpany or any Underwriter, and
their respective heirs, executors, administratuscessors and assigns, and no other person shaiteor have any right under or by virtue
of this Agreement. No purchaser of any of the S&esrfrom any Underwriter shall be deemed a swsmesr assign by reason merely of such
purchase.

15. Time shall be of the essence of this Agreenfentised herein, the term “business day” shall neagnday when the Commission’s
office in Washington, D.C. is open for business.

16. The Company acknowledges and agrees thag(pulhchase and sale of the Securities pursuahiséd\greement is an arm’s-length
commercial transaction between the Company, ooilechand, and the several Underwriters, on the dfijein connection therewith and
with the process leading to such transaction eawetiriter is acting solely as a principal and thet agent or fiduciary of the Company,
(i) no Underwriter has assumed an advisory oudidry responsibility in favor of the Company wittspect to the offering contemplated
hereby or the process leading thereto (irrespeofivehether such Underwriter has advised or isanity advising the Company on other
matters) or any other obligation to the Companyeekthe obligations expressly set forth in this @gnent and (iv) the Company has
consulted its own legal and financial advisordht® éxtent it deemed appropriate. The Company aginee# will not claim that the
Underwriters, or any of them, has rendered adviseryices of any nature or respect, or owes aifidyior similar duty to the Company, in
connection with such transaction or the procesdingethereto.

17. This Agreement supersedes all prior agreenzmtsinderstandings (whether written or oral) betwtbe Company and the
Underwriters, or any of them, with respect to thiject matter hereof.

18. This Agreement shall be governed by and coedtitn accordance with the laws of the State of Nenk.

19. The Company and each of the Underwriters heiredyocably waives, to the fullest extent perntttey applicable law, any and all
right to trial by jury in any legal proceeding amig out of or relating to this Agreement or thenactions contemplated hereby.

20. This Agreement may be executed by any one oe witthe parties hereto in any number of countgspaach of which shall be
deemed to be an original, but all such respectumterparts shall together constitute one anddheesnstrument.

21. Notwithstanding anything herein to the contréimg Company is authorized to disclose to anyqueyshe U.S. federal and state
income tax treatment and tax structure of the giatktnansaction and all materials of any kind [iting tax opinions and other tax analyses)
provided to the Company relating to that treatnaamt structure, without the Underwriters, imposing Bmitation of any kind. However, any
information relating to the tax treatment and teimcture shall remain confidential (and the foregosentence shall not apply) to the extent
necessary to enable any person to comply with gesulaws. For this purpose, “tax structure” milied to any facts that may be relevant to
that treatment.
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If the foregoing is in accordance with your undansting, please sign and return to us one for thragamy and each of the
Representatives plus one for each counsel coumtsipareof, and upon the acceptance hereof bygrobehalf of each of the Underwriters,
this letter and such acceptance hereof shall datesth binding agreement between each of the Unidersvand the Company. It is understt
that your acceptance of this letter on behalf cheaf the Underwriters is pursuant to the authaéyforth in a form of Agreement among
Underwriters, the form of which shall be submittedhe Company for examination upon request, bthliaut warranty on your part as to the
authority of the signers thereof.

Very truly yours,
The Clorox Compan
By: /s/ Charles R. Conra

Name Charles R. Conrac
Title: Vice Presiden— Treasurel
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Accepted as of the date hereof:

Citigroup Global Markets Inc.
J.P. Morgan Securities Inc.
Wachovia Capital Markets, LLC

For itself and as representatives of the several
Underwriters names in Schedule | hereto.

Citigroup Global Markets Inc

By: /s/ Brian Bednarsk

Name Brian Bednarks
Title: Managing Directo

J.P. Morgan Securities In

By: /s/ Robert Bottame

Name Robert Bottamec
Title: Vice Presiden

Wachovia Capital Markets, LL'

By: /s/ Kevin Smith

Name Kevin Smith
Title: Managing Directo



Underwriter

Citigroup Global Markets Inc
J.P. Morgan Securities In
Wachovia Capital Markets, LL!
BNP Paribas Securities Col
Calyon Securities (USA) In
Lehman Brothers In¢

Lazard Capital Markets LL¢
Wells Fargo Securities, LL!
Total

SCHEDULE |

Principal
Amount of
Securities to
be
Purchased

$125,000,00
125,000,00
125,000,00
32,500,00
32,500,00
32,500,00
13,750,00
13,750,00
$500,000,00



SCHEDULE Il

(a) Issuer Free Writing Prospectuses:
. Final Term Sheet included hereto as Schedul

(b) Additional Documents Incorporated by Reference:
. None



SCHEDULE Il

(c) Each indenture, contract, lease, mortgage, de&dst, note agreement, loan agreement or atezement, obligation, condition,
covenant or instrument with respect to which a aiéfay the Company could reasonably be expectdive a Material Adverse Effect:

. Amended and Restated Joint Venture Agreement deted January 31, 2003, between The Glad Prodwmtgp@ny and certain
affiliates and The Procter and Gamble Company eniio affiliates

. Indenture, dated as of October 9, 2007, by anddetvthe Company and The Bank of New York Trust CamgpN.A., as Truste

. Indenture, dated as of December 3, 2004, by anddeet the Company and The Bank of New York Trust gamy, N.A., as
Trustee

. Indenture, dated as of March 15, 1999, betweenokland Bank of New York, as Trust



SCHEDULE IV

THE CLOROX COMPANY
5.000% SENIOR NOTES DUE 2013

Pricing Term Sheet

5.000% Senior Notes due 2013
Issuer:

Principal Amount:
Security Type:

Legal Format:

Trade Date:

Settlement Date:
Maturity Date:

Issue Price:

Coupon:

Yield:

Benchmark Treasury:
Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Interest Payment Dates:
Make-whole Call:

CUSIP:

Joint Book-Running Managers:

Ratings:

The Clorox Compan

$500,000,00(

Senior Note!

SEC Registere

February 27, 200

March 3, 2008 (T+3

March 1, 201!

99.804%

5.000%

5.045%

2.875% due January 31, 20

2.875%

+217 basis point

March 1 and September 1, commencing on Septem!2808
T+35 basis point

189054 AQz

Citigroup Global Markets Inc.

J.P. Morgan Securities Inc. Wachovia Capital Masket.C
Baa2 (Moody'’s)

BBB+ (S&P)

BBB (Fitch)

The securities ratings are made by the rating agemnd not the
issuer or underwriters and a securities ratingtsan
recommendation by the rating agency, the issugheounderwriter
to buy, sell or hold securities and may be sulijgcevision or
withdrawal at any time

The issuer has filed a registration statement (inalding a prospectus) with the U.S. Securities and Ekange Commission (SEC) for thi
offering to which this communication relates. Befoe you invest, you should read the prospectus for ithoffering in that registration
statement, and other documents the issuer has filegith the SEC for more complete information about he issuer and this offering.
You may get these documents for free by searchinge SEC online database (EDGAR) at www.sec.gov . Alternatively, you may
obtain a copy of the prospectus from Citigroup Glolal Markets Inc. by calling 1-877-858-5407, J.P. M@an Securities Inc. by calling
1-212-834-4533 or Wachovia Capital Markets, LLC byalling 1-800-326-5897.



Exhibit 99.1

The Clorox CompanyNews Release

PN
N

Clorox Announces Pricing of $500 Million Senior Met

OAKLAND, Calif., Feb. 27, 2008 — The Clorox CompafiNY SE: CLX) today announced that it has priceddffering of $500 million
aggregate principal amount of its 5.00 percentamdtes due 2013 in an underwritten registeredipolfering. The offering was made
pursuant to an effective shelf registration staten@orox filed with the Securities and Exchanger@assion (SEC) on Oct. 3, 2007. The
offering is expected to close on March 3, 2008jextttio customary closing conditions. Clorox intertd use the net proceeds from the
offering to retire commercial paper.

Citigroup Global Markets Inc., J.P. Morgan Secastinc. and Wachovia Capital Markets, LLC actepband lead book-running managers.
Earlier today, Clorox filed a preliminary prospexgupplement and an accompanying prospectus vatBEC in connection with the offering
of the senior notes. Copies of these materialsieaéable by contacting Citigroup Global Markets.lat 388 Greenwich St., New York, NY
10013, or by telephone at (877) 858-5407; J.P Mofgecurities Inc. at 270 Park Ave., New York, NY01@, or by telephone at (212) 834-
4533; or Wachovia Capital Markets, LLC at 301 Santilege St., Charlotte, NC 28202, or by telephan(00) 326-5897. Electronic copies
of the preliminary prospectus supplement and acemyipg prospectus are available on the SEC Welasitavw.sec.gov.

The Clorox Company

The Clorox Company is a leading manufacturer andketer of consumer products with fiscal year 208fenues of $4.8 billion. Clorox
markets some of consumers’ most trusted and rezediirand names, including its namesake bleaclelaading products, Green Works™
natural cleaners, Armor Afland STP® auto-care products, Fresh Sfegind Scoop Awag cat litter, Kingsford® charcoal, Hidden Valle§

and K C Masterpiec&dressings and sauces, Bfitaater-filtration systems, Glatlbags, wraps and containers, and Burt's Bamstural
personal care products. With 8,300 employees wadelvthe company manufactures products in more tlhardozen countries and markets
them in more than 100 countries. Clorox is commdittemaking a positive difference in the commusitiehere its employees work and live.
Founded in 1980, The Clorox Company Foundatioralwarded cash grants totaling more than $69.7 mitliononprofit organizations,
schools and colleges. In fiscal 2007 alone, thaedation awarded $3.4 million in cash grants, ammr& made product donations valued at
$5.9 million. For more information about Cloroxskiwww.TheCloroxCompany.com.

Forward-looking statements

This press release contains “forward looking steteisi’ within the meaning of Section 27A of the Sé@ms Act of 1933, as amended (the
Securities Act), and Section 21E of the Securirshange Act of 1934, as amended (the Exchange &wt) such forward looking stateme
involve risks and uncertainties. Except for higtakinformation, matters discussed above, includitagements about future volume, sales,
costs, cost savings, earnings, cash outflows, ptdajsctives, expectations, growth, or profitakilire forward looking statements based on
management’s estimates, assumptions and projectémsls such as “expects,” “anticipates,” “targetgpals,” “projects,” “intends,”
“plans,” “believes,” “seeks,” “estimates,” and \afons on such words, and similar expressionsinéeaded to identify such forward looking
statements. These forward looking statements dyepoedictions, subject to risks and uncertaintaag] actual results could differ materially
from those discussed above. Important factorsabald affect performance and cause results tordifigerially from management’s
expectations are described in the sections entiRézk Factors” in the company’s Annual Report ariA 10-K for the year ended June 30,
2007, filed with the SEC on Aug. 24, 2007, and “Mgement’s Discussion and Analysis of Financial Gimdand Results of Operations” in
the company’s Current Report on Form 8-K, filedhatthie SEC on Feb. 27, 2008, as updated from tintien®in the company’s SEC filings.
These factors include, but are not limited to,ghecess of the company’s previously announced @GeiateStrategy; the need for any
additional restructuring or asset-impairment chargfee company’s ability to achieve the projectedtsgic and financial benefits from the
Burt's Bees acquisition; general economic and marketglanditions and events; competi’ actions; the
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company’s costs, including changes in exposur@tongodity costs such as resin, diesel, chlor-aliadi agricultural commaodities; increases
in energy costs; consumer and customer reactipride increases; customer-specific ordering pastand trends; the company’s actual cost
performance; changes in the company’s tax ratefatnye supply constraints that may affect key candities; risks inherent in sole-supplier
relationships; risks related to customer conceomatisks arising out of natural disasters; risisited to the handling and/or transportation of
hazardous substances, including but not limitechtorine; risks inherent in litigation; risks rdleg to international operations, including the
risk associated with foreign currencies; the impddhe volatility of the debt markets on the compa access to funds; risks inherent in
maintaining an effective system of internal corgrahcluding the potential impact of acquisitiomsloe use of third-party service providers;
the ability to manage and realize the benefit oftjgentures and other cooperative relationshipduding the company’s joint venture
regarding the company’s Gl&gplastic bags, wraps and containers business, anagifeement relating to the provision of informatio
technology and related services by a third palty;duccess of new products; risks relating to attipns, mergers and divestitures; risks
relating to changes in the company’s capital stmggtand the ability of the company to successfuinage tax, regulatory, product liability,
intellectual property, environmental and other lagatters, including the risk resulting from joantd several liability for environmental
contingencies. In addition, the company’s futurggrenance is subject to risks related to its Noven004 share exchange transaction with
Henkel KGaA, the tax indemnification obligationsdahe actual level of debt costs. Declines in dbash, whether resulting from tax
payments, debt payments, share repurchases, intestsncreases greater than management expeatsreases in debt or changes in credit
ratings, or otherwise, could adversely affect thepany’s earnings.

The company’s forward looking statements in thjgoréare based on management’s current views aguirgitions regarding future events
and speak only as of their dates. The company taddes no obligation to publicly update or revisg fortward looking statements, whethe
a result of new information, future events or ottiee, except as required by the federal seculdiss.

Media Relations Investor Relations
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