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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
On May 11, 2015, the board of directors (the “Board”) of The Clorox Company (the “Company”) accepted the resignation from the Board of
Donald R. Knauss, effective July 1, 2015. Mr. Knauss served as Chairman and CEO of the Company from October 2006 through November
2014, when he became Executive Chairman, as previously disclosed in the Company’s Current Report on Form 8-K filed on September 18,
2014, as amended on Form 8-K/A filed on November 20, 2014 (the “Form 8-K/A”). Also, as previously described on the Form 8-K/A, the
termination date for Mr. Knauss’ service as Executive Chairman will be June 30, 2015. Mr. Knauss’ decision to retire is not as a result of any
disagreement with the Company.
On May 11, 2015, the Board also elected Spencer C. Fleischer to the Board, effective July 1, 2015. On May 13, 2015, the Board elected
Christopher J. Williams to the Board, effective July 1, 2015. Messrs. Spencer and Williams will be entitled to compensation in accordance with
the Company’s standard non-employee director compensation program.
The Board also appointed George Harad as Independent Chair of the Board, effective July 1, 2015. Robert Matschullat was appointed chair of
the Nominating and Governance Committee, effective May 13, 2015, and Jeffrey Noddle was appointed chair of the Management
Development and Compensation Committee, effective July 1, 2015.
A press release announcing the retirement of Mr. Knauss, election of Messrs. Fleischer and Williams, and appointment of Messrs. Harad,
Matschullat, and Noddle was issued on May 15, 2015, a copy of which is filed as Exhibit 99.1 hereto and is incorporated herein in its entirety.
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Amended and Restated Employment Agreement between The Clorox Company and Donald R. Knauss, dated as of November 20,
2014
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT
THIS AGREEMENT (the “Agreement”), as amended and restated hereby effective as of November 20, 2014, replaces in its entirety that
prior employment agreement, dated May 28, 2010 (the “Prior Agreement”), by and between THE CLOROX COMPANY, a Delaware
corporation (the “Company”), and Donald R. Knauss (the “Executive”).
RECITAL
The Company and the Executive want to enter into a written agreement concerning the terms of the Executive’s employment with the
Company and the terms of a termination of that employment.
TERMS OF AGREEMENT
1. Term of Agreement .
(a) The terms and conditions of this Agreement shall commence immediately upon execution of this Agreement by the Executive and
the Company (the “Effective Date”) and shall end upon the earliest of (such ending date, the “Date of Termination”) (i) the date three (3)
months after a notice by either party; (ii) the date upon which the Executive’s employment is terminated in accordance with Section 4; (iii) the
date mutually agreed to by the parties hereto, or (iv) June 30, 2015, unless this Agreement is extended by agreement of the parties prior to its
expiration, in which case any new date selected by the parties shall replace June 30, 2015 in the preceding Section 1(a)(iv). Following
expiration of this Agreement by notice by either party under Section 1(a)(i), any continuation of the Executive’s employment shall be at-will,
but shall be subject to the survival of the provisions of Sections 4(c), 5 and 16. Expiration of this Agreement shall not affect Executive’s service
as a member of the Board (as defined below), but shall only constitute the end of Executive’s service as Chairman of the Board. Upon any
termination of the Executive after expiration of this Agreement, Section 6 shall not apply.
(b) Either party may give notice at any time to the other party of termination of the Executive’s employment under Section 4(a) or 4(b).
2. Position; Duties; Responsibilities .
(a) Position . The Company agrees to employ the Executive, and the Executive agrees to be employed by the Company, subject to the
terms and conditions of this Agreement. The Executive shall serve as Executive Chairman of the Board of Directors of the Company (the
“Board”), subject to the Board’s discretion, and a member of the Board. During the term of this Agreement, the Board shall nominate the
Executive for reelection as a member of the Board at the expiration of each then-current Board term. The Executive shall devote his best efforts
to the performance of the services customarily incident to the Executive’s office and to such other services as may be reasonably requested by
the Board, consistent with his offices, titles and positions, including those duties and responsibilities set forth at Exhibit A. The Company shall
retain full direction and control of the means and methods by which the Executive performs the above services and, subject only to paragraph 4
(b)(ii)(C) below, of the place(s) at which such services are to be rendered.
(b) Other Activities . Excluding any periods of vacation and sick leave to which the Executive is entitled, the Executive agrees to devote
reasonable attention and time during normal hours to the business and affairs of the Company and, to the extent necessary to discharge the
responsibilities assigned to the Executive hereunder, to use the Executive’s reasonable best efforts to perform faithfully and efficiently such
responsibilities. It shall not be a violation of this Agreement for the Executive to (i) serve on corporate, civic or charitable boards or
committees, provided that with respect to any corporate board, such service has been pre-approved by the Presiding Director of the Company,
(ii) deliver lectures or fulfill speaking engagements or teach at educational institutions on a part-time basis not to exceed five hours per week in
the aggregate and (iii) manage personal investments, so long as such activities do not significantly interfere with the performance of the
Executive’s responsibilities as an employee of the Company in accordance with this Agreement. It is expressly understood and agreed that to
the extent that any such activities have been conducted by the Executive prior to the Effective Date, the continued conduct of such activities (or
the conduct of activities similar in nature and scope thereto) subsequent to the Effective Date shall not thereafter be deemed to interfere with
the performance of the Executive’s responsibilities to the Company.

3. Salary; Incentive Compensation; Benefits; Expenses .
(a) Salary . In consideration of the services to be rendered hereunder, including, without limitation, services to any affiliate of the
Company (an “Affiliated Company”), the Executive shall be paid an annual base salary, as increased or decreased from time to time (“Annual
Base Salary”), payable at the times and pursuant to the procedures regularly established, as they may be amended by the Company during the
course of this Agreement. The Annual Base Salary shall be reviewed periodically for increase (or decrease to the extent permitted hereunder) in
accordance with the Company’s regular administrative practices. The Company may reduce the Executive’s Annual Base Salary only if the
annual base salaries of all the Executive Officers of the Company are at the same time being similarly reduced and if the percentage of
reduction of the Executive’s Annual Base Salary does not exceed the largest percentage reduction of any Executive Officer.
(b) Incentive Compensation Plans . The Executive shall be entitled to participate in such incentive compensation plans, whether cashbased, stock-based or otherwise, that the Company may maintain from time to time, as shall be determined by the Board or committee of the
Board in its discretion.
(c) Benefits . As he becomes eligible therefor, the Company shall provide the Executive, his spouse and his eligible dependents with the
right to participate in and to receive benefits from all present and future welfare benefit plans, practices, policies and programs (including,
without limitation, medical, prescription drugs, dental, disability, salary continuance, severance pay, employee life, group life, accidental death
and travel accident insurance plans and programs), all incentive savings and retirement plans, practices and programs and all similar benefits,
made available generally to Executive Officers of the Company. The amount and extent of benefits to which the Executive is entitled shall be
governed by each specific benefit plan, as it may be amended from time to time. The Company may suspend or terminate any benefit plan
described in this Section 3(c). The Executive shall also be entitled to the benefits described in Sections 3(d), 3(e) and 3(f) below.
(d) Supplemental Executive Retirement Plan . The Executive will be eligible to participate in the Company’s Supplemental Executive
Retirement Plan (the “Company SERP”) in accordance with the terms and conditions of the Company SERP as in effect from time to time;
provided , however , that the Executive shall be fully vested and eligible for an Early Retirement Benefit at Separation of Employment (each
such term as defined under the Company SERP). 1
(d) Vacation . The Executive will be entitled to five (5) paid weeks of vacation per year during each year of the term of this Agreement
in accordance with the Company’s vacation policy generally applicable to Executive Officers.
(e) Retiree Benefits . Upon the end of his employment with the Company, the Executive will be deemed retiree eligible under all
welfare benefit, equity and other incentive plans and programs (other than tax-qualified pension and 401(k) plans) applicable to Executive
Officers of the Company under the terms and conditions of such plans and programs as in effect from time to time; provided , however , that
such treatment shall not apply to the extent the Executive is entitled to retiree benefits from The Coca-Cola Company, on a benefit-by-benefit
and coverage-by-coverage basis, that duplicate retiree benefits available to the Executive by the Company.
(f) Change in Control . The Company and the Executive have entered into an Amended and Restated Change in Control Agreement (as
defined in Section 9) governing the terms and conditions related to a Change in Control of the Company, as defined therein.
____________________
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4. Termination of Employment .
(a) By Company For Cause . The Company may terminate the Executive’s employment for Cause (as defined below in this Section 4
(a)) at any time. The Company shall pay the Executive the salary to which he is entitled pursuant to Section 3(a) through the Date of
Termination and his accrued vacation and, except as otherwise specifically provided under this Agreement or the terms of a plan, policy or
program maintained by the Company and then in effect, thereafter the Company’s obligations hereunder shall terminate. In the event of a
termination for Cause, the Executive shall not be entitled to any unpaid award pursuant to Section 3(b) for the prior fiscal year or the fiscal year
in which termination occurs. All other awards shall be governed by the applicable terms under which they were granted. Termination shall be
for “Cause” if:
(i) the Executive willfully neglects significant duties he is required to perform or willfully violates a material Company policy, and,
after being warned in writing, continues to willfully neglect such duties or continues to willfully violate such specified Company policy;
(ii) the Executive commits a material act of dishonesty, fraud, misrepresentation or other act of moral turpitude;
(iii) the Executive acts (or omits to act) with gross negligence with regard to material matters in the performance of the Executive’s
duties hereunder; or
(iv) the Executive willfully disregards a lawful direction of the Board.
For purposes of this provision, no act or failure to act, on the part of the Executive, shall be considered “willful” unless it is done, or
omitted to be done, by the Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of
the Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or based upon the
advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the
best interests of the Company. The cessation of employment of the Executive shall not be deemed to be for Cause unless and until there shall
have been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not less than a majority of the Board
(excluding the Executive) at a meeting of the Board called and held for such purpose (after reasonable notice is provided to the Executive and
the Executive is given an opportunity, together with counsel, to be heard before the Board), finding that, in the good faith opinion of the Board,
the Executive is guilty of the conduct described in subparagraph (i), (ii), (iii) or (iv) above, and specifying the particulars thereof in detail.
(b) By the Executive or the Company At Will .
(i) Termination by the Company . The Company may, at any time, terminate the Executive’s employment without Cause. If the
Company terminates the Executive’s employment without Cause prior to March 31, 2015, the severance payment provisions of Section 6 shall
apply and the Company shall have no additional liability. If the Company terminates the Executive’s employment without Cause upon or
subsequent to March 31, 2015, then Section 4(b)(iii) shall apply instead of this Section 4(b)(i), no termination of Executive’s employment shall
be treated as a termination without Cause upon or subsequent to March 31, 2015 and nothing in this Section 4(b)(i) or elsewhere in this
Agreement may be interpreted to the contrary. The Executive hereby agrees that the Company may terminate his employment under this
Section 4(b)(i) without regard to (A) any general or specific policies (whether written or oral) of the Company relating to the employment or
termination of its employees, or (B) any statements made to the Executive, whether made orally or contained in any document, pertaining to the
Executive’s relationship with the Company. Nothing in this Section 4(b)(i) shall prevent the Company from exercising its right under Section 4
(a) to terminate the Executive’s employment for Cause, and such a termination shall not give rise to damages under Section 6.
For the avoidance of doubt, termination of employment by the Company on account of the Executive’s Disability shall not be treated as a
termination by the Company without Cause under this Section 4(b)(i). “Disability” for purposes of this Agreement shall mean the Executive
(A) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be
expected to result in death or can be expected to last for a continuous period of not less than 12 months, or (B) is receiving income replacement
benefits for a period of not less than three months under the Company’s accident and health plans by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12
months. In the event that the Executive’s employment is terminated on account of Disability, the Executive shall be entitled to those payments
and benefits that are (x) required by applicable law, (y) provided for under the terms of a plan, policy or program maintained by the Company
and then in effect, or (z) provided under Section 4(b)(iii), if applicable, and the Company shall have no additional liability. 2
____________________
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(ii) Termination by the Executive For Good Reason . The Executive may terminate his employment for Good Reason provided he
delivers a written notice to the Company of the existence of one or more of the conditions set forth below within a period not to exceed 90 days
of the initial existence of the condition. Thereafter, the Company shall have 30 days during which it may remedy the condition and thereby cure
the event or circumstance constituting “Good Reason.” If the Executive terminates his employment for Good Reason, the severance payment
provisions of Section 6 shall apply and the Company shall have no additional liability. Termination by the Executive shall be for Good Reason
if any of the following occurs prior to March 31, 2015:
(A) the Executive is assigned duties inconsistent in any material respect with the Executive’s position as Executive Chairman
(including offices, titles and reporting requirements), authority, duties or responsibilities as contemplated by Section 2(a) of this Agreement, or
the Company takes any other action which results in a material diminution in such position, authority, duties or responsibilities, excluding for
this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by the Company promptly after
receipt of notice thereof given by the Executive;
(B) the Company fails to comply with any of the material provisions of Section 3 of this Agreement, other than an isolated,
insubstantial and inadvertent failure not occurring in bad faith and which is remedied by the Company promptly after receipt of notice thereof
given by the Executive;
(C) the Company requires the Executive to be based at any office or location which increases his commute by more than 50
miles;
(D) the Company purports to terminate the Executive’s employment other than as expressly permitted by this Agreement; or
(E) the Company fails to obtain from any successor (whether directly or indirectly, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business and/or assets of the Company the express assumption and agreement to perform this
Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession had taken place.
Notwithstanding the above, a failure by the Company’s stockholders to elect the Executive to the Board shall not constitute Good Reason,
but a failure by the Board to nominate the Executive to the Board at any time shall constitute Good Reason.
For the avoidance of doubt, this Section 4(b)(ii) shall not apply upon or subsequent to March 31, 2015 or to any changes to the terms and
conditions of the Executive’s employment set forth in this Agreement as compared to the Prior Agreement.
(iii) Termination Due to Executive’s Retirement . The Executive may terminate his employment at any time upon giving at least
three (3) months’ written notice to the Company. Such a termination, and any termination under Sections 4(b)(i) or (ii) on or after [DATE 2], or
due to Executive’s Disability, shall constitute “Retirement” for purposes of this Agreement. Upon the Executive’s Retirement, the Company
shall pay the Executive the salary and accrued vacation to which he is entitled pursuant to Section 3(a) and Section 3(f) through the last day of
his employment. The Executive also shall receive any prior completed fiscal year’s earned and unpaid annual incentive bonus. In addition, the
Executive shall be entitled to receive a pro-rata portion calculated upon the portion of the fiscal year during which the Executive was employed
of the Executive’s AIP and/or EIC Plan award for the fiscal year of his Retirement. The award will be paid after the close of the fiscal year at
the same time that AIP and EIC Plan award payments are made to employed executives; provided , however , that if the Executive is a
Specified Employee (as defined in Section 1.409A-1(i) of the Treasury Department Regulations) on the Date of Termination, such payments
shall be made in accordance with Section 4(d) below. The award will be a percentage of the Executive’s AIP and/or EIC Plan Bonus Target
award for that fiscal year based upon the application of the overall corporate results factor and the division and/or functional results factor, if
applicable (or other financial results factor(s) then applicable), of the AIP and/or EIC Plan award calculation matrix. The award will not be
based on any personal objectives factor; thus, the individual modifier to be applied to the corporate and business and/or functional results, if
any, will be calculated at 100%.
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(c) Termination Obligations .
(i) The Executive hereby acknowledges and agrees that all personal property and equipment furnished to or prepared by the
Executive in the course of or incident to his employment belong to the Company and shall, if physically returnable, be promptly returned to the
Company upon termination of his employment. “Personal property” includes, without limitation, all books, manuals, records, reports, notes,
contracts, lists, blueprints, and other documents, computer media or materials, or copies thereof, and Proprietary Information (as defined in
Section 5(a) below), but does not include the Executive’s rolodex or address book. Following termination, the Executive will not retain any
written or other tangible material containing any Proprietary Information.
(ii) Upon termination of his employment, the Executive shall be deemed to have resigned from all offices and directorships then
held with the Company or any Affiliated Company, other than as a member of the Board, and will execute a letter of resignation if requested.
(iii) The Executive’s obligations under Sections 4(b), 4(c), 5, 7 and 14, and the Company’s obligations under Sections 3(c) (in
accordance with the terms of the applicable plan), 3(d), 3(f), 4, 6, 14, 16 and this Section 4(c)(iii), and the Executive’s entitlement to payment
or reimbursement of his business expenses incurred in accordance with the Company’s policy through the Date of Termination, shall survive
termination of the Executive’s employment and, other than Section 4(b), the expiration of this Agreement.
(d) Specified Employee . Notwithstanding the foregoing, if the Executive is a Specified Employee (as defined in Section 1.409A-1(i) of
the Treasury Department Regulations) on the Date of Termination:
(i) all payments specified in Section 4(a), Section 4(b)(i), Section 4(b)(ii) or Section 6 that are subject to Code Section 409A (as
defined in Section 18), but do not constitute “short-term deferrals” under Treasury Department Regulation Section 1.409A-1(b)(4) (“short-term
deferrals”), may be made to the extent that the amount does not exceed two times the lesser of (A) the sum of the Executive’s annualized
compensation based upon the annual rate of pay for services provided to the Company for the taxable year preceding the termination, or (B) the
maximum amount ($260,000 in 2014) that may be taken into account pursuant to Section 401(a)(17) of the Internal Revenue Code (the
“Code”) for the year in which the Executive has terminated. Any amounts exceeding such limit may not be made before the earlier of the date
that is six (6) months after the Date of Termination or the date of death of the Executive; or
(ii) all payments specified in Section 4(b)(iii) that are subject to Code Section 409A (as defined in Section 18), but do not constitute
short-term deferrals, may not be made before the earlier of the date that is six (6) months after the Date of Termination or the date of death of
the Executive.
Furthermore, any payments pursuant to this Section 4 or Section 6 shall be postponed until six (6) months following the end of any
consulting period so long as the Executive continues to work on a consulting basis for the Company following termination and such consulting
requires the Executive to work more than 20% of his average hours worked during the 36 months preceding his termination. Any payments that
were scheduled to be paid during the six (6) month period following the Executive’s Date of Termination, but which were delayed pursuant to
this Section 4(d), shall be paid without interest on, or as soon as administratively practicable after, the first day following the six (6) month
anniversary of the Executive’s Date of Termination (or, if earlier, the date of Executive’s death). Any payments that were originally scheduled
to be paid following the six (6) months after the Executive’s Date of Termination, shall continue to be paid in accordance to their
predetermined schedule.
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5. Post Termination Obligations .
(a) Proprietary Information Defined . “Proprietary Information” is all information and any idea in whatever form, tangible or intangible,
pertaining in any manner to the business of the Company or any Affiliated Company, or to its clients, consultants or business associates, unless:
(i) the information is or becomes publicly known through lawful means; (ii) the information was rightfully in the Executive’s possession or part
of his general knowledge prior to his employment by the Company; or (iii) the information is disclosed to the Executive without confidential or
proprietary restriction by a third party who rightfully possesses the information (without confidential or proprietary restriction) and did not
learn of it, directly or indirectly, from the Company.
(b) General Restrictions on Use of Proprietary Information . The Executive agrees to hold all Proprietary Information in strict
confidence and trust for the sole benefit of the Company and not to, directly or indirectly, disclose, use, copy, publish, summarize or remove
from Company’s premises any Proprietary Information (or remove from the premises any other property of the Company), except (i) during his
employment to the extent necessary to carry out the Executive’s responsibilities under this Agreement, (ii) after termination of his employment
as specifically authorized in writing by the Board, and (iii) pursuant to a subpoena; provided , however , that prior to responding to any
subpoena, the Executive shall give notice to the Company and an opportunity for the Company to object to such subpoena.
(c) Non-Solicitation and Non-Raiding . To forestall the disclosure or use of Proprietary Information in breach of Section 5(b), and in
consideration of this Agreement, the Executive agrees that for a period of two (2) years after termination of his employment, he shall not, for
himself or any third party, directly or indirectly solicit for employment any person employed by the Company, or by any Affiliated Company,
during the period of such person’s employment and for a period of one year after the termination of such person’s employment with the
Company.
(d) Contacts with the Press . Following termination, the Executive will continue to abide by the Company’s policy that prohibits
discussing any aspect of Company business with representatives of the press without first obtaining the permission of the Company’s Corporate
Communications Department.
(e) Remedies . Nothing in this Section 5 is intended to limit any remedy of the Company under the California Uniform Trade Secrets
Act (California Civil Code Section 3426) or otherwise available under law.
6. Severance Payments; Release .
(a) Severance Payments . The Company and the Executive acknowledge that it would be impractical or extremely difficult to fix the
Executive’s actual damages in the case of termination at will by the Company pursuant to Section 4(b)(i) or in the case of a termination by the
Executive for Good Reason pursuant to Section 4(b)(ii), in each case prior to March 31, 2015. Therefore, in the event of such a termination and
notwithstanding any other provision of this Agreement, in exchange for and in consideration of the Executive’s execution and non-revocation
of a General Release (“Release”) in a form substantially equivalent to the attached Exhibit, which may be amended by the Company, from time
to time, to conform to applicable law, and subject to the mitigation provisions of Section 6(b), the Executive shall be entitled to severance
payments made up of the following components:
(i) Salary Component . Payment, promptly after termination and in any event within 30 days after the Date of Termination, of a
lump sum amount equal to the product of (A) two (2) and (B) the Executive’s Annual Base Salary on the Date of Termination.
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(ii) AIP and EIC Plan Components .
(A) Payment, promptly after termination and in any event within 30 days after the Date of Termination, of a lump sum amount
equal to the product of (A) two (2) and (B) 75% of his Average Annual Bonus (as defined below).
(B) A pro-rata portion calculated upon the portion of the fiscal year during which the Executive was employed of the
Executive’s AIP and/or EIC Plan award for the fiscal year in which the Executive’s employment terminated. The pro-rated award will be paid
after the close of the fiscal year at the same time that AIP and EIC Plan award payments are made to then employed executives; provided ,
however , that if the Executive is a Specified Employee (as defined in Section 1.409A-1(i) of the Treasury Department Regulations) on the
Date of Termination, such payments shall be made in accordance with Section 4(d) above. The award will be a percentage of the Executive’s
AIP and/or EIC Plan target award for such fiscal year based upon the application of the overall corporate results factor and the division and/or
functional results factor, if applicable, of the AIP and/or EIC Plan award calculation matrix. The award will not be based on any personal
objectives factor; thus, the individual modifier to be applied to the corporate and business and/or functional results, if any, will be calculated at
100%. If the Executive’s AIP and/or EIC target award changed during the course of such fiscal year on account of a change in the Executive’s
duties and responsibilities (including the change from Chairman and CEO to Executive Chairman), the Executive’s AIP and/or EIC target
award for purposes of this Agreement shall be calculated based on a weighted average of the Executive’s specific target awards based on the
period of time during which each was in effect.
The “Average Annual Bonus” shall mean the average annual incentive bonus that the Executive received for the three (3) completed fiscal
years immediately preceding the Date of Termination, or the average annual incentive bonus that the Executive received for the actual number
of completed fiscal years immediately preceding the Date of Termination if less than three (3), under the Company’s Annual Incentive Plan
(“AIP Plan”) and/or the Company’s Executive Incentive Compensation Plan (“EIC Plan”).
(iii) Medical/Dental Plans Component .
(A) The Company shall provide the Executive with the benefits described in either paragraph (1) or (2) below, as follows:
(1) if the Executive participated in a company self-insured medical plan (which does not satisfy the requirements of Section
105(h)(2)) immediately prior to the Date of Termination, then (a) the Executive shall have the right to continue in such plan for a period of up
to two (2) years (as determined below) following the date on which his coverage would otherwise terminate under such plan on account of
termination of employment by paying the Executive’s portion of the applicable premiums (or the entire amount of such applicable premiums if
the Company’s payments under (b) below are paid directly to the Executive), without for this purpose taking into account any health care
continuation rights under COBRA (as defined below) and (b) the Company shall pay or cause to have paid on the Executive’s behalf an amount
equal to the Company’s portion of the premiums payable for a period of up to two (2) years (as determined below) starting from the Date of
Termination, under the Company’s group health plans for providing Medical Insurance Coverage to the Executive and to those family members
covered through the Executive under the Medical Insurance Coverage in effect at the time of the commencement of the Separation Period. Such
coverage described in (a) above shall be provided under the group health plans in which Executive and his covered family members are
participating at the time of the commencement of the Separation Period or subsequently elect in accordance with the Company’s applicable
established procedures. Subject to Section 4(d), the Company shall pay or cause to be paid all amounts due under this Section 6(a)(iii)(A) in up
to two annual installments, with the first installment due or credited within thirty (30) days after the Date of Termination and a subsequent
installment being made or credited on the anniversary thereof; provided , however , that either installment shall be pro-rated or eliminated to the
extent that Executive becomes eligible for other health coverage through a subsequent employer or reaches the age of 65 years during the year
covered by the installment; or
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(2) if paragraph (1) above is not applicable (because the Executive participated in a health benefit program to which Section
105(h) is not applicable, such as the Company’s HMO immediately prior to the Date of Termination), the Company shall continue to provide
benefits under such health plan on the same basis as for an employee of the Company for a period of up to two (2) years (as determined below)
starting from the Date of Termination.
Each continued health benefit described herein shall cease upon the earliest of: (i) two years from the Date of Termination; (ii) the
Executive’s 65 th birthday; or (iii) the Executive’s eligibility for the same type of health benefit (i.e., medical, dental or vision coverage) under a
subsequent employer’s group health plans. Any period of participation hereunder shall not be subtracted from the period of months for which
the Executive is eligible for benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”). As such, upon the
cessation of coverage under this Section 6(a)(iii)(A), the Executive shall be entitled to elect continued coverage under COBRA (at the
Executive’s sole expense) for the full period the Executive would have otherwise been entitled to had the Executive’s qualifying event (within
the meaning of COBRA) occurred on the date of such cessation of coverage.
The Executive shall not participate in any other Company sponsored welfare benefit plans after the termination of employment.
(B) In addition, the Executive shall continue to have the right to participate in group health plans as and if offered to former
employees whose employment terminated at or after age 55 with ten (10) or more years of service on the same terms and conditions as for such
former employees including premium contributions from the Executive as in effect from time to time. Such right to participate shall apply from
the time such coverage would otherwise terminate pursuant to Section 6(a)(iii)(A) and shall continue until the Executive attains age 65;
thereafter the Executive may participate in the Company’s Retiree Health Plan as and if it may exist from time to time in the future ( provided ,
not more than seven (7) years of service shall be required for eligibility thereunder), if he would be eligible to participate pursuant to the terms
of that Plan; provided , however , that such coverage shall not be provided to the extent the Executive is entitled to retiree benefits from The
Coca-Cola Company, on a benefit-by-benefit and coverage-by-coverage basis, that duplicates the retiree benefits available to the Executive by
the Company.
The parties acknowledge that the amounts and benefits provided in this Section 6(a) constitute a reasonable estimate of and compensation
for any damages the Executive may suffer as the result of his termination of employment under this Agreement.
If the Executive does not execute, or having executed, effectively revokes the Release, the Company will not be obligated to provide any
benefits or payments of any kind to the Executive.
(iv) LTC Program Component . For purposes of the Stock-Based Long-Term Incentive Compensation Program (“LTC Program”)
the Executive’s termination of employment will be deemed to be a Termination of Employment Due to Retirement.
(b) Coordination of Benefits . The Executive’s medical and dental benefit coverage under Section 6(a)(iii)(A) and/or (B) shall be
secondary to medical and/or dental coverage that the Executive becomes eligible to receive from a subsequent employer or are duplicated by
such benefits by a prior employer. If medical and dental benefit coverage ceases to be provided by the subsequent or prior employer, as the case
may be, the Executive may have his medical and dental benefit coverage from the Company become his primary coverage again. The
Executive’s right to medical and dental continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 shall
commence after the conclusion of coverage under Section 6(a)(iii)(A) and/or (B), as the case may be.
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(c) Lack of Participation in Qualified Plans, Other Employee Benefit Plans . Upon termination of employment the Executive shall cease
to participate actively in any qualified benefit plan maintained by the Company, such as the Pension Plan and the 401(k) Plan, and the
Executive shall also cease to participate actively in any welfare benefit plan maintained by the Company, except as otherwise provided in
Section 6(a)(iii) above or under the terms of such plan. No employee or employer contributions will be made to any qualified benefit plan
based on any bonus paid after the termination of the Executive’s employment.
7. Successors .
(a) This Agreement is personal to the Executive and without the prior written consent of the Company shall not be assignable by the
Executive otherwise than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by the
Executive’s legal representatives.
(b) This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns.
(c) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this Agreement in the same manner and
to the same extent that the Company would be required to perform it if no such succession had taken place. As used in this Agreement,
“Company” shall mean the Company as herein before defined and any successor to its business and/or assets as aforesaid which assumes and
agrees to perform this Agreement by operation of law, or otherwise.
8. Notices . All notices or other communications required or permitted hereunder shall be made in writing. Notice shall be effective on the
date of delivery if delivered by hand upon receipt, on the first business day following the date of dispatch if delivered utilizing next day service
by a recognized next day courier to the applicable address set forth below, or if mailed, three (3) business days after having been mailed,
postage prepaid, by certified or registered mail, return receipt requested, and addressed to the applicable address set forth below. Notice given
by facsimile shall be effective upon written confirmation of receipt of the facsimile.
If to the Executive :
To the residence address for the Executive last shown on the Company’s payroll records.
If to the Company :
The Clorox Company
1221 Broadway
Oakland, California 94612
Attention: General Counsel
Fax: (510) 271-1696
or to such other address as either party shall have furnished to the other in writing in accordance herewith.
9. Entire Agreement . Together with the Amended and Restated Change in Control Agreement, dated November 20, 2014, between the
Executive and the Company (the “Amended and Restated Change in Control Agreement”), the terms of this Agreement are intended by the
parties to be the final expression of their agreement with respect to the employment of the Executive by the Company and may not be
contradicted by evidence of any prior or contemporaneous agreement. The parties further intend that this Agreement and said Amended and
Restated Change in Control Agreement shall constitute the complete and exclusive statement of their terms and that no extrinsic evidence
whatsoever may be introduced in any judicial, administrative, or other legal proceeding involving either Agreement. The Amended and
Restated Change in Control Agreement and this Agreement supersede any prior agreements, written or oral, between the Company and the
Executive concerning the terms of Executive’s employment.
9

10. Amendments; Waivers . This Agreement may not be modified, amended, or terminated except by an instrument in writing, signed by
the Executive and by a duly authorized representative of the Company other than the Executive. By an instrument in writing similarly executed,
either party may waive compliance by the other party with any provision of this Agreement that such other party was or is obligated to comply
with or perform, provided , however , that such waiver shall not operate as a waiver of, or estoppel with respect to, any other or subsequent
failure. No failure to exercise and no delay in exercising any right, remedy, or power hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, remedy, or power hereunder preclude any other or further exercise thereof or the exercise of any other
right, remedy, or power provided herein or by law or in equity.
11. Severability . If any one or more of the provisions contained in this Agreement, or any application thereof, shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and all other applications
thereof shall not in any way be affected or impaired thereby. This Agreement shall be construed and enforced as if such invalid, illegal or
unenforceable provision has never comprised a part hereof, and the remaining provisions hereof shall remain in full force and effect and shall
not be affected by the invalid, illegal or unenforceable provision or by its severance herefrom. In lieu of such invalid, illegal or unenforceable
provisions there shall be added automatically as a part hereof a provision as similar in terms and economic effect to such invalid, illegal or
unenforceable provision as may be possible and be valid, legal and enforceable.
12. Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of California, without
reference to principles of conflict of laws. The captions of this Agreement are not part of the provisions hereof and shall have no force or effect.
13. Executive Acknowledgment; Expenses . The Executive acknowledges (a) that he has consulted with or has had the opportunity to
consult with independent counsel of his own choice concerning this Agreement and has been advised to do so by the Company, and (b) that he
has read and understands the Agreement, is fully aware of its legal effect, and has entered into it freely based on his own judgment. The
Company shall pay the Executive’s professional expenses incurred to negotiate and prepare this Agreement and all related agreements.
14. Arbitration . Any controversy between the Executive, his heirs or estate and the Company or any employee of the Company, including,
but not limited to, those involving the construction or application of any of the terms, provisions or conditions of this Agreement or otherwise
arising out of or related to this Agreement, shall be settled by arbitration before a single arbitrator in accordance with the then current
commercial arbitration rules of the American Arbitration Association, and judgment on the award rendered by the arbitrator may be entered by
any court having jurisdiction thereof. The location of the arbitration shall be San Francisco, California if the Executive’s current or most recent
location of employment with the Company is or was located in Alameda or Contra Costa County, California. If it is or was elsewhere, the
arbitration shall be held at the city nearest to the Executive’s last location of employment with the Company that has an office of the American
Arbitration Association. The arbitrator shall, to the extent that the Executive prevails in the arbitration, award attorney’s fees to the Executive.
15. Representation . The Executive represents and warrants to the Company that he has the legal right to enter into this Agreement and to
perform all of the obligations on his part to be performed hereunder in accordance with its terms and that he is not a party to any agreement or
understanding, written or oral, which could prevent him from entering into this Agreement or performing all of his obligations hereunder.
16. Indemnification . The Company agrees to indemnify the Executive and hold him harmless to the fullest extent permitted by the
Company’s certificate of incorporation, bylaws and applicable law against and in respect to any and all actions, suits, proceedings, claims,
demands, judgments, costs, expenses, losses, and damages resulting from the Executive’s good faith performance of his duties and obligations
with the Company. The Company shall insure the Executive under any contract of directors and officers liability insurance, insuring members
of the Board, during his employment and tenure as a Board member and thereafter for so long as he may be subject to liability for such acts or
omissions in the performance of his duties and obligations to the Company.
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17. Withholdings . The Company may withhold from any amounts payable pursuant to this Agreement such Federal, state, local or foreign
taxes as shall be required to be withheld pursuant to any applicable law or regulation.
18. Code Section 409A . To the extent applicable, it is intended that this Agreement and any payment made hereunder shall comply with
the requirements of Section 409A of the Internal Revenue Code, and any related regulations or other effective guidance promulgated with
respect to such Section by the U.S. Department of the Treasury or the Internal Revenue Service (“Code Section 409A”). In the event that (i) the
Executive incurs any additional tax or interest charge under Code Section 409A or any penalties or other costs in connection with the
imposition thereof, and (ii) the imposition of such additional tax and interest charge was caused by an act or omission by the Company, except
with the Executive’s knowledge and written consent (which exception shall only apply to compensation to which the Executive does not have a
legally binding right within the meaning of Code Section 409A on the Effective Date), the Company shall indemnify the Executive for, and
hold the Executive fully harmless from, such additional tax or interest charge and any penalties and other out-of-pocket costs incurred by the
Executive in connection with the imposition thereof, which amount or amounts shall be paid to the Executive not later than the last day of the
Executive’s taxable year immediately following the taxable year in which he remits such additional tax or interest to the applicable tax
authorities. Any provision that would cause the Agreement or any payment hereof to fail to satisfy Code Section 409A shall have no force or
effect until amended to the minimum extent required to comply with Code Section 409A, which amendment may be retroactive to the extent
permitted by Code Section 409A.
19. No Mitigation . In no event shall the Executive be obligated to seek other employment or take any other action by way of mitigation of
the amounts payable to the Executive under any of the provisions of this Agreement and, except as specifically provided in Section 6(b), such
amounts shall not be reduced if the Executive obtains other employment.
20. Inconsistency . In the event of any inconsistency between (a) this Agreement and (b) any other plan, program, practice or agreement in
which the Executive participates or is a party, this Agreement shall control unless such other agreement provides explicitly to the contrary.
21. Counterparts . This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same instruments. One or more counterparts of this Agreement may be delivered by facsimile, with
the intention that delivery by such means shall have the same effect as delivery of an original counterpart thereof.
The parties have duly executed this Agreement as of the date that first appears at the beginning of this Agreement.
The Company:
THE CLOROX COMPANY
By:
/s/ Robert W. Matschullat
Robert W. Matschullat
Lead Director, The Clorox Board of Directors
The Executive:
/s/ Donald R. Knauss
Donald R. Knauss
11

EXHIBIT
GENERAL RELEASE
This document is an important one. You should review it carefully and, if you agree to it, sign at the end on the line indicated.
You have 21 days to sign this Release, during which time you are advised to consult with an attorney regarding its terms.
After signing this Release, you have seven days to revoke it. Revocation should be made in writing and delivered so that it is received
by the Corporate Secretary of The Clorox Company, 1221 Broadway, Oakland, CA 94612 no later than 4:30 p.m. on the seventh day
after signing this Release. If you do revoke this Release within that time frame, you will have no rights under it. This Release shall not
become effective or enforceable until the seven day revocation period has expired.
The agreement for payment of consideration in paragraph 2 will not become effective until the seven day revocation period has passed.
This GENERAL RELEASE is entered into between The Clorox Company (hereinafter referred to as “Employer”) and
_____________________ (hereinafter referred to as “Executive”). Defined terms used in this General Release not defined herein shall have the
meaning set forth in the Employment Agreement (as defined below). Employer and Executive agree as set forth herein, including as follows:
1. Executive’s regular employment with Employer will terminate as of _________________, 20_. Executive is ineligible for reemployment
or reinstatement with Employer.
2. Upon Executive’s acceptance of the terms set forth herein, the Employer agrees to provide the Executive with compensation and benefits
set forth in Section 6 of the employment agreement entered into between Executive and Employer as of __________, 2014 (the “Employment
Agreement”), which compensation and benefits shall be provided subject to the terms and conditions of the Employment Agreement, a copy of
which is attached to this General Release.
3. (a) In consideration of the Employer providing Executive this compensation, Executive and Executive’s heirs, assignees and agents agree
to release the Employer, all affiliated companies, agents and employees and each of their successors and assigns (hereinafter referred to as
“Releasees”) fully and finally from any claims, liabilities, demands or causes of action which Executive may have or claim to have against the
Releasees at present or in the future, except for the following: (i) claims for vested benefits under the terms of an employee compensation or
benefit plan, program or arrangement sponsored by Employer, (ii) claims for workers’ compensation benefits under any of Employer’s
workers’ compensation insurance policies or funds, (iii) claims related to Executive’s COBRA rights, and (iv) claims for indemnification to
which Executive is or may become entitled, including but not limited to claims (x) pursuant to Section 16 or Section 18 (or both) of the
Employment Agreement and (y) submitted to an insurance company providing Employer with directors and officers liability insurance. The
claims released may include, but are not limited to, any tax obligations as a result of the payment of consideration referred to in paragraph 2,
and claims arising under federal, state or local laws prohibiting discrimination in employment, including the Age Discrimination in
Employment Act (ADEA) or claims growing out of any legal restrictions on the Employer’s right to terminate its employees. Claims of
discrimination, wrongful termination, age discrimination, and any claims other than for vested benefits are hereby released.
(b) By signing this document, Executive agrees not to file a lawsuit to assert such claims released hereunder. Executive also agrees that
if Executive breaches this provision, Executive will be liable for all costs and attorneys’ fees incurred by any Releasee resulting from such
action and shall pay all expenses incurred by a Releasee in defending any proceeding pursuant to this Section 3(b) as they are incurred by the
Releasee in advance of the final disposition of such proceedings, together with any tax liability incurred by the Releasee in connection with the
receipt of such amounts; provided , however , that the payment of such expenses incurred in advance of the final disposition of such proceeding
shall be made only upon delivery to the Executive of an undertaking, by or on behalf of the Releasee, to repay all amounts so advanced to the
extent the arbitrator in such proceeding affirmatively determines that the Executive is the prevailing party, taking into account all claims made
by any party to such proceeding.
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4. By signing this document, Executive is also expressly waiving the provisions of California Civil Code section 1542, which provides as
follows:
“A general release does not extend to claims which the creditor does not know or suspect to exist in his favor at the time of executing the
release, which if known by him must have materially affected his settlement with the debtor.”
By signing this document, Executive agrees and understands that Executive is releasing unknown as well as known claims related to
Executive’s employment in exchange for the compensation set forth above.
5. Executive agrees to maintain in complete confidence the terms of this Release, except as it may be necessary to comply with a legally
compelled request for information. It is agreed since confidentiality of this Release is of the essence, damages for violation being impossible to
assess with precision, that $10,000 is a fair estimate of the damage caused by each disclosure and is agreed to as the measure of damages for
each violation.
6. Executive affirms the covenants and other provisions of Section 4(c) and Section 5 of the Employment Agreement.
7. Executive’s execution of this General Release and the absence of an effective revocation of such General Release by Executive shall
constitute Executive’s resignation from all offices, directorships and other positions then held with the Employer or any of its affiliates, and any
other position held for the benefit of or at the request of the Employer or any of its affiliates, and Executive hereby agrees that this General
Release constitutes such resignation. Executive also agree to execute a confirmatory letter of resignation if requested.
8. Executive agrees that, for one (1) year after termination, Executive shall not, in any communications with the press or other media or any
customer, client or supplier of the Company or any of its affiliates, criticize, ridicule or make any statement that disparages or is derogatory of
the Company or its affiliates or any of their respective directors or senior officers. Likewise, the Company agrees that, for one (1) year after
termination, the Company shall not, in any communications with the press or other media or any customer, client or supplier of the Company
or any of its affiliates, criticize, ridicule or make any statement that disparages or is derogatory of Executive.
9. Nothing in this General Release is intended to limit any remedy of the Employer under the California Uniform Trade Secrets Act
(California Civil Code Section 3426), or otherwise available under law.
10. The provisions of this General Release are severable and in the event that a court of competent jurisdiction determines that any
provision of this General Release is in violation of any law or public policy, in whole or in part, only the portions of this General Release that
violate such law or public policy shall be stricken. All portions of this General Release that do not violate any statute or public policy shall not
be affected thereby and shall continue in full force and effect. Further, any court order striking any portion of this General Release shall modify
the stricken terms as narrowly as possible to give as much effect as possible to the intent of the Employer and Executive under this General
Release.
11. Executive agrees to indemnify and hold Employer harmless from and against any tax obligations for which Executive may become
liable as a result of this Release and/or payments made pursuant to the Employment Agreement, other than tax obligations of the Employer
resulting from the nondeductibility of any payments made pursuant to this Release or the Employment Agreement.
12. Agreeing to this Release shall not be deemed or construed by either party as an admission of liability or wrongdoing by either party.
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13. This Release, the Employment Agreement and the plan documents of the plans of The Clorox Company referred to in the Employment
Agreement set forth the entire agreement between Executive and the Employer. This Release is not subject to modification except in writing
executed by both of the parties. The Clorox Company plan documents referred to in the Employment Agreement may be amended in
accordance with the provisions of those plans.
Executive acknowledges by signing below that Executive has not relied upon any representations, written or oral, not set forth in this
Release.
Executive

The Clorox Company
By:

Dated:

Title:
Dated:
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AMENDED AND RESTATED
CHANGE IN CONTROL AGREEMENT
THIS AMENDED AND RESTATED CHANGE IN CONTROL AGREEMENT (the “Agreement”), dated as of November 20, 2014 (the
“Effective Date”) and originally dated as of August 25, 2006, is between THE CLOROX COMPANY, a Delaware corporation (the
“Company”) and Donald Knauss (the “Executive”).
The Board of Directors of the Company (the “Board”) believes it is imperative to diminish the inevitable distraction of the Executive by
virtue of the personal uncertainties and risks created by a pending or threatened Change in Control and to encourage the Executive’s full
attention and dedication to the Company currently and in the event of any threatened or pending Change in Control, and to provide the
Executive with compensation and benefits arrangements upon a Change in Control which ensure that the compensation and benefits
expectations of the Executive will be satisfied and which are competitive with those of other corporations. Therefore, in order to accomplish
these objectives, the Board has caused the Company to enter into this Agreement.
NOW, THEREFORE, IT IS AGREED AS FOLLOWS:
1. Certain Definitions .
(a) The “Annual Bonus” shall mean the annual award the Executive receives in any year under the Company’s Annual Incentive Plan (“AIP
Plan”) and/or the Company’s Executive Incentive Compensation Plan (“EIC Plan”) or any successors thereto.
(b) The “Average Annual Bonus” shall mean the average Annual Bonus the Executive received for the three (3) completed fiscal years
immediately preceding the Date of Termination.
(c) The “Bonus Target” shall mean the Annual Bonus that the Executive would have received in a fiscal year under the AIP Plan and/or the
EIC Plan, if the target goals had been achieved. If the Executive’s AIP and/or EIC target award changed during the course of the applicable
fiscal year on account of a change in the Executive’s duties and responsibilities, the Executive’s AIP and/or EIC target award for purposes of
this Agreement shall be calculated based on a weighted average of the Executive’s specific target awards based on the period of time during
which each was in effect.
(d) The “Change in Control Date” shall mean the first date on which a Change in Control (as defined in Section 2) occurs. Anything in this
Agreement to the contrary notwithstanding, if the Company either terminates the Executive’s employment without Cause or acts in a manner
that provides an Executive with the basis to resign for a Good Reason, but in either case only if (1) (i) such termination or other act is made at
the request of a third party who has expressed an intent or taken action to cause a Change in Control to occur and (ii) a Change in Control in
fact occurs on or before the first anniversary of the termination of Executive’s employment that results in that third party being in control of the
ownership of the Company’s securities or business or being a member of a group that acquires control of the ownership of the Company’s
securities or business, or (2) such termination or other act occurs either (i) on or before three months prior to the occurrence of a Change in
Control or (ii) with respect to a negotiated transaction that results in a Change in Control, between the time of the signing of a definitive
agreement with respect to such transaction and the closing of such transaction, then for all purposes of this Agreement the “Change in Control
Date” shall mean the date immediately prior to the date of such termination of employment. (e) The “Date of Termination” shall mean (i) if the
Executive’s employment is terminated by the Company for Cause, the date of receipt of the Notice of Termination for Cause or any later date
specified therein, as the case may be, (ii) if the Executive’s employment is terminated by the Executive for Good Reason, the 30th day
following receipt by the Company of the Notice of Termination for Good Reason if the Company fails to cure the problem during the 30-day
cure period, or any later date specified in the Notice of Termination for Good Reason, as the case may be, (iii) if the Executive’s employment is
terminated by the Company other than for Cause or Disability, the date on which the Company notifies the Executive of such termination, (iv)
if the Executive’s employment is terminated by reason of death or Disability, the date of death of the Executive or the Disability Effective
Date, as the case may be, and (v) if the Executive’s employment is terminated by Executive without Good Reason (and not due to Disability),
the date of receipt of the Notice of Termination or any later date specified therein, as the case may be.
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(f) “Disability” shall mean that the Executive (i) is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less
than 12 months, or (ii) is receiving income replacement benefits for a period of not less than three (3) months under the Company’s accident
and health plans by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be
expected to last for a continuous period of not less than 12 months.
(g) The “Separation Period” shall mean the period from the Date of Termination through the third anniversary of the Date of Termination.
2. Change in Control . For the purpose of this Agreement, a “Change in Control” shall mean:
(a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of (i) 50% of either the total fair market value or the combined voting power of the then outstanding voting securities of the
Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”), or (ii) during a 12 month period
ending on the date of the most recent acquisition by such Person, 30% of the Outstanding Company Voting Securities; provided, however, that
for purposes of this subsection (a), the following acquisitions shall not constitute a Change in Control: (i) any acquisition directly from the
Company, (ii) any acquisition by the Company, including any acquisition which by reducing the number of shares outstanding, is the sole
cause for increasing the percentage of shares beneficially owned by any such Person to more than the applicable percentage set forth above,
(iii) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by
the Company or (iv) any acquisition by any corporation pursuant to a transaction which complies with clauses (i), (ii) and (iii) of subsection (c)
of this Section 2; or
(b) Individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason within any period of 12
months to constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof
whose election, or nomination for election by the Company’s stockholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board, shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this
purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the
election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the
Board; or
(c) Consummation by the Company of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the
assets of the Company or the acquisition of assets of another corporation (a “Business Combination”), in each case, unless, following such
Business Combination, (i) more than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the
then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from
such Business Combination (including without limitation, a corporation which as a result of such transaction owns the Company or all or
substantially all of the Company’s assets either directly or through one or more subsidiaries) is represented by Outstanding Company Common
Stock and Outstanding Company Voting Securities, respectively, that were outstanding immediately prior to such Business Combination (or, if
applicable, is represented by shares into which such Outstanding Company Common Stock and Outstanding Company Voting Securities were
converted pursuant to such Business Combination) and such ownership of common stock and voting power among the holders thereof is in
substantially the same proportions as their ownership, immediately prior to such Business Combination of the Outstanding Company Common
Stock and Outstanding Company Voting Securities, as the case may be, (ii) no Person (excluding any employee benefit plan (or related trust) of
the Company or such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 20% or more of,
respectively, the then outstanding shares of common stock of the corporation resulting from such Business Combination or the combined
voting power of the then outstanding voting securities of such corporation except to the extent that such ownership existed prior to the Business
Combination and (iii) at least a majority of the members of the board of directors of the corporation resulting from such Business Combination
were members of the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board, providing for such
Business Combination.
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Notwithstanding any other provision in this Section 2, any transaction defined in Section 2(a) through (c) above that does not constitute a
“change in the ownership or effective control” of the Company, or “change in the ownership of a substantial portion of the assets” of the
Company within the meaning of Treasury Regulations 1.409A-3(a)(5) and 1.409A-3(i)(5) shall not be treated as a Change in Control.
3. Severance Protection Period .
(a) This Agreement became effective on the Effective Date. After the Effective Date, this Agreement may be amended, modified,
suspended or terminated at any time by the Company; provided, however, that no such action may become effective for one (1) year following
the date of such action without the prior written consent of Executive (or his legal representative). The terms of this Agreement shall remain in
effect until either (i) the time that the Executive is no longer employed by the Company, if the Severance Protection Period has not commenced
for the Executive in the interim, or (ii) if the Severance Protection Period has commenced at or before the time that the Executive is no longer
employed by the Company, the date as of which all of the duties and obligations of the parties have been satisfied under this Agreement. The
terms and conditions of the Executive’s employment shall be as set forth in the Amended and Restated Employment Agreement between the
Executive and the Company dated of November 20, 2014, as it may be amended from time to time (the “Current Agreement”) during the term
thereof. From and after the Effective Date, this Agreement shall supersede the Current Agreement and any other agreement between the parties,
but only with respect to the specific matter described further in Section 3(b) below.
(b) This Agreement addresses the terms and conditions under which Executive shall be entitled to severance benefits in connection with
certain separations from service with the Company for the period commencing on the Change in Control Date and ending on the second
anniversary of the later of (i) the Change in Control Date or (ii) the date of on which a Change in Control occurs (the “Severance Protection
Period”).
4. Termination of Employment .
(a) Cause . The Company may terminate the Executive’s employment during the Severance Protection Period with or without Cause. For
purposes of this Agreement, “Cause” shall mean:
(i) the willful and continued failure of the Executive to perform substantially the Executive’s duties with the Company or one of its
affiliates (other than any such failure resulting from incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to the Executive by the Board which specifically identifies the manner in which the Board believes that the
Executive has not substantially performed the Executive’s duties, or
(ii) the willful engaging by the Executive in illegal conduct or gross misconduct which is materially and demonstrably injurious to the
Company.
For purposes of this provision, no act or failure to act, on the part of the Executive, shall be considered “willful” unless it is done, or omitted to
be done, by the Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the
Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or based upon the advice of
counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company. The cessation of employment of the Executive shall not be deemed to be for Cause unless and until there shall have
been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire
membership of the Board at a meeting of the Board called and held for such purpose (after reasonable notice is provided to the Executive and
the Executive is given an opportunity, together with counsel, to be heard before the Board), finding that, in the good faith opinion of the Board,
the Executive is guilty of the conduct described in subparagraph (i) or (ii) above, and specifying the particulars thereof in detail.
(b) Good Reason . Executive may terminate his employment with the Company during the Severance Protection Period with or without
Good Reason. The Executive’s employment may be terminated by the Executive for Good Reason provided the Executive delivers the written
notice to the Company set forth in Section 4(c) and the Company fails to cure the issue. For purposes of this Agreement, “Good Reason” shall
mean:
(i) the assignment to the Executive of any duties inconsistent in any material respect with the Executive’s position (including offices,
titles and reporting requirements), authority, duties or responsibilities as contemplated by Section 2(a) of the Current Agreement, or any
other action by the Company which results in a material diminution in such position, authority, duties or responsibilities, excluding for this
purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by the Company promptly after
receipt of notice thereof given by the Executive;
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(ii) any failure by the Company to comply with any of the material provisions of Executive’s compensation plans, programs,
agreements or arrangements as in effect immediately prior to the Change in Control, which material provisions shall consist of base salary,
cash incentive compensation target bonus opportunity, equity compensation opportunity in the aggregate, savings and retirement benefits in
the aggregate, and welfare benefits (including medical, dental, life, disability and severance benefits) in the aggregate, other than an
isolated, insubstantial and inadvertent failure not occurring in bad faith and which is remedied by the Company promptly after receipt of
notice thereof given by the Executive;
(iii) the Company’s requiring the Executive to be based at any office or location requiring the Executive’s commute to increase by more
than 50 miles from his commute immediately prior to the Change in Control;
(iv) any purported termination by the Company of the Executive’s employment otherwise than as expressly permitted by this
Agreement; or
(v) any material failure by the Company to comply with and satisfy Section 10(c) of this Agreement.
Notwithstanding the above, a failure by the Company’s stockholders to elect the Executive to the Board shall not constitute Good Reason, but a
failure by the Board to nominate the Executive to the Board at any time shall constitute Good Reason.
(c) Notice of Termination .
(i) Any termination by the Company for Cause shall be communicated by Notice of Termination for Cause to the Executive given in
accordance with Section 11(b) of this Agreement. For purposes of this Agreement, a “Notice of Termination for Cause” means a written
notice which (X) indicates the specific termination provision in this Agreement relied upon, (Y) to the extent applicable, sets forth in
reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the provision
so indicated and (Z) if the Date of Termination is other than the date of receipt of such notice, specifies the termination date (which date
shall be not more than thirty days after the giving of such notice). The failure by the Company to set forth in the Notice of Termination for
Cause any fact or circumstance which contributes to a showing of Cause shall not waive any right of the Company hereunder or preclude
the Company from asserting such fact or circumstance in enforcing the Company’s rights hereunder.
(ii) Any termination by the Executive for Good Reason shall be communicated by Notice of Termination for Good Reason to the
Company within a period not to exceed 90 days of the initial existence of the condition and given in accordance with Section 11(b) of this
Agreement. For purposes of this Agreement, a “Notice of Termination for Good Reason” means a written notice which (X) indicates the
specific termination provision in this Agreement relied upon, (Y) to the extent applicable, sets forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Executive’s employment under the provision so indicated and (Z) the
Executive’s intended Date of Termination if the Company does not cure the issue (which date shall be not less than thirty days after the
giving of such notice). After receipt by the Company of the Notice of Termination for Good Reason, the Company shall have at least 30
days during which it may remedy the condition and thereby cure the event or circumstance constituting “Good Reason”.
5. Obligations of the Company upon Termination .
(a) By the Executive for Good Reason; or by the Company Other Than for Cause, Death or Disability . Subject to Section 5(c), if, during
the Severance Protection Period, the Company shall terminate the Executive’s employment other than for Cause, death or Disability or the
Executive shall terminate employment for Good Reason:
(i) the Company shall pay, or cause to have paid or provided, to the Executive the aggregate of the following amounts: A. the sum of (1)
the Executive’s Annual Base Salary through the Date of Termination to the extent not theretofore paid, (2) any accrued but unused vacation
pay, (3) reimbursement of any unpaid business expenses in accordance with the Company’s policy on business expense reimbursement and
(4) all unpaid accrued and vested benefits under all pension, savings and other retirement benefit and deferred compensation plans and all
welfare benefit plans in which the Executive participated prior to such termination (the sum of the amounts described in clauses (1), (2), (3)
and (4) shall be hereinafter referred to as the “Accrued Obligations”). The amounts described in clauses (1), (2) and (3) above shall be paid
in a lump sum in cash within 30 days after the Date of Termination and the benefits described in clause (4) above shall be provided in
accordance with the terms of the applicable plans.
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B. an amount equal to the following:
Average Annual
Bonus

X

# of days in the current fiscal year
through the Date of Termination
365

provided, however, that, the Company shall pay the Executive a retirement bonus in accordance with the terms of the Company's AIP Plan,
EIC Plan or any other plan adopted by the Company or pay the amount calculated in accordance with this Section 5(a)(i)(B), whichever is
greater, but it shall not be obligated to pay both; and
C. the amount equal to the following:
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X

(Annual Base Salary + Average Annual Bonus); and

D. an amount equal to the difference between (a) the actuarial equivalent of the aggregate benefits under the Company’s qualified
pension and profit-sharing plans (the “Retirement Plans”) and any excess or supplemental pension and profit-sharing plans in which the
Executive participates (collectively, the “Nonqualified Plans”), specifically including the Company SERP, which the Executive would have
been entitled to receive if the Executive’s employment had continued for the Separation Period, assuming (to the extent relevant) that the
Executive’s compensation during the Separation Period would have been equal to the Executive’s compensation as in effect immediately
before the termination or, if higher, on the Change in Control Date, and that employer contributions to the Executive’s accounts in the
Retirement Plans and the Nonqualified Plans during the Separation Period would have been equal to the average of such contributions for the
three years immediately preceding the Date of Termination or, if higher, the three years immediately preceding the Change in Control Date,
and (b) the actuarial equivalent of the Executive’s actual aggregate benefits (paid or payable), if any, under the Retirement Plans and the
Nonqualified Plans as of the Date of Termination (the actuarial assumptions used for purposes of determining actuarial equivalence shall be no
less favorable to the Executive than the most favorable of those in effect under the Retirement Plan and the Nonqualified Plans on the Date of
Termination and the date of the Change in Control);
(ii) For the Separation Period, the Company shall
A. if the Executive participated in a Company self-insured medical plan (which does not satisfy the requirements of Section 105(h)
(2)) immediately prior to the Date of Termination, pay to the Executive or cause to have paid on the Executive’s behalf the Company’s portion
of the premium payable under the Company’s group health plans for providing health benefits (i.e., medical, dental and vision benefits) to the
Executive and to those family members covered through Executive under the Company’s group health plans at the time of the commencement
of the Separation Period, such coverage to be provided under the group health plans in which Executive and his covered family members are
participating at the time of the commencement of the Separation Period or elect in accordance with the Company’s applicable established
procedures (reduced by any amounts which Executive is required to pay for such health benefit coverage as described in further detail below).
The Company shall pay or cause to have paid all amounts due under this Section 5(a)(ii) in annual installments, with the first installment due or
credited within 30 days after the Date of Termination and subsequent installments being made or credited on the anniversary thereof; provided,
however, that subsequent installments may be reduced or eliminated to the extent that Executive becomes eligible for other health coverage
through a subsequent employer; or
B. if paragraph A above is not applicable (because the Executive participated in a health benefit program to which Section 105(h) is
not applicable, such as the Company’s HMO immediately prior to the Date of Termination), continue benefits under such health plan on the
same basis as an employee of the Company, so long as such continued coverage does not violate the Patient Protection and Affordable Care
Act of 2010.
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The purpose of providing the benefits pursuant to this Section 5(a)(ii) shall be to provide the Executive and/or the Executive’s covered family
members with continued health benefits at least equal to those which would have been provided to them in accordance with the Company’s
health plans, programs, practices and policies if the Executive’s employment had not been terminated or, if more favorable to the Executive, as
in effect generally at any time thereafter with respect to other peer executives of the Company and its affiliated companies and their families (in
each case with such contributions by the Executive as would have been required had the Executive’s employment not been terminated);
provided, however, that each continued benefit under a health plan sponsored by the Company described herein shall cease upon the earliest of:
(i) three years from the Date of Termination; (ii) the Executive’s 65th birthday; or (iii) the Executive’s eligibility for the same type of health
benefit (i.e., medical, dental or vision coverage) under a subsequent employer’s group health plans. For purposes of determining eligibility (but
not the time of commencement of benefits) of the Executive for retiree benefits pursuant to such plans, practices, programs and policies of the
Company, the Executive shall be considered to have remained employed during the Separation Period and to have retired on the last day of
such period. The Separation Period shall not be subtracted from the period of months for which the Executive is eligible for benefits under the
Consolidated Omnibus Budget Reconciliation Act of 1985;
(iii) if the Executive was entitled to receive financial planning and/or tax return preparation benefits immediately before the Date of
Termination, the Company shall continue to provide the Executive with such financial planning and/or tax return preparation benefits with
respect to the calendar year in which the Date of Termination occurs (including without limitation the preparation of income tax returns for that
year), on the same terms and conditions as were in effect immediately before the Date of Termination (disregarding for all purposes of this
clause (iii) any reduction or elimination of such benefits that was the basis of a termination of employment by the Executive for Good Reason);
and
(iv) all awards granted to the Executive prior to the Change in Control under the Company’s 2005 Stock Incentive Plan or any successor
plan thereto will become immediately fully vested and any such awards constituting stock options will be immediately fully exercisable in the
event that the Executive’s termination occurs during the Severance Protection Period.
To the extent any benefits described in Section 5(a)(ii) and (iii) cannot be provided pursuant to the appropriate plan or program maintained for
employees, the Company shall provide such benefits outside such plan or program at no additional cost (including without limitation tax cost)
to the Executive.
(b) Cause; Other than for Good Reason . If the Executive’s employment shall be terminated for Cause, or on account of death or Disability,
during the Severance Protection Period, this Agreement shall terminate without further obligations to the Executive other than the obligation to
pay to the Executive all Accrued Obligations to the extent theretofore unpaid. If the Executive voluntarily terminates employment during the
Severance Protection Period, excluding a termination for Good Reason, this Agreement shall terminate without further obligations to the
Executive, other than for the payment of all Accrued Obligations to the extent theretofore unpaid. In such case, all Accrued Obligations shall be
paid to the Executive in a lump sum in cash within 30 days of the Date of Termination or as otherwise provided in the applicable benefit plan
as the case may be.
(c) Specified Employee . Notwithstanding the foregoing, if the Executive is a Specified Employee (as defined in Section 1.409A-1(i) of the
Treasury Department Regulations) on the Date of Termination and all payments subject to Section 409A of the Internal Revenue Code (the
“Code”) specified in Section 5(a) are not made by March 15 of the year immediately following the Date of Termination, the following shall
apply: Such payments may be made to the extent that the amount does not exceed two times the lesser of (i) the sum of the Executive’s
annualized compensation based upon the annual rate of pay for services provided to the Company for the taxable year preceding the
termination, or (ii) the maximum amount that may be taken into account pursuant to Section 401(a)(17) of the Code ($260,000 in 2014) for the
year in which the Executive has terminated. Any amounts exceeding such limit, may not be made before the earlier of the date which is six (6)
months after the Date of Termination or the date of death of the Executive. Furthermore, any payments pursuant to this Section 5 shall be
postponed until six (6) months following the end of the consulting period so long as the Executive continues to work on a consulting basis for
the Company following termination and such consulting requires the Executive to work more than 20% of his average hours worked during the
36 months preceding his termination. Any payments that were scheduled to be paid during the six (6) month period following the Executive’s
Date of Termination, but which were delayed pursuant to this Section 5(c), shall be paid without interest on, or as soon as administratively
practicable after, the first day following the six (6) month anniversary of the Executive’s Date of Termination (or, if earlier, the date of
Executive’s death). Any payments that were originally scheduled to be paid following the six (6) months after the Executive’s Date of
Termination, shall continue to be paid in accordance to their predetermined schedule.
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(d) Release . The Executive shall have 21 days following termination (or such longer period as may be required by law, but in no event greater
than 60 days following termination) in which to execute a General Release (“Release”) in a form substantially equivalent to the attached
Exhibit (which may be amended by the Company, from time to time, to conform to applicable law) and seven days in which to revoke the
Release after its execution. If the Executive does not execute, or having executed, effectively revokes the Release, the Company will not be
obligated to provide any benefits or payments of any kind to the Executive. If the condition of providing a release by the Executive could cause
the payment of any amount or provision of any benefit subject to such release to be paid or provided in either of two taxable years of the
Executive, such amount or benefit shall be paid or provided in the later such taxable year.
6. Non-exclusivity of Rights . Nothing in this Agreement shall prevent or limit the Executive’s continuing or future participation in any plan,
program, policy or practice provided by the Company or any of its affiliated companies and for which the Executive may qualify by the express
terms of such plan, program or policy, nor shall anything herein limit or otherwise affect such rights as the Executive may have under any
contract or agreement with the Company or any of its affiliated companies. Amounts which are vested benefits or which the Executive is
otherwise entitled to receive under any plan, policy, practice or program of or any contract or agreement with the Company or any of its
affiliated companies at or subsequent to the Date of Termination shall be payable in accordance with such plan, policy, practice or program or
contract or agreement except as explicitly modified by this Agreement.
7. Full Settlement . The Company’s obligation to make the payments provided for in this Agreement and otherwise to perform its obligations
hereunder shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right or action which the Company may have
against the Executive or others. In no event shall the Executive be obligated to seek other employment or take any other action by way of
mitigation of the amounts payable to the Executive under any of the provisions of this Agreement and except as specifically provided in
Section 5(a)(ii), such amounts shall not be reduced whether or not the Executive obtains other employment.
8. Parachute Limitation .
(a) Notwithstanding any other provision of this Agreement, in the event that any amount or benefit that may be paid or otherwise provided
to or in respect of the Executive by or on behalf of the Company or any affiliate, whether pursuant to this Agreement or otherwise (collectively,
“Covered Payments”), is or may become subject to the tax imposed under Section 4999 of the Code (or any successor provision or any
comparable provision of state, local or foreign law) (“Excise Tax”), then the portion of the Covered Payments that would be treated as “excess
parachute payments” under Code Section 280G (“Covered Parachute Payments”) shall be reduced so that no amount of the Covered Parachute
Payments, in the aggregate, are subject to the Excise Tax, if and only if, taking into account all applicable federal, state, local and foreign
income and employment taxes, the Excise Tax, and any other applicable taxes, results in the receipt by the Executive, on an after-tax basis, of a
greater amount of Covered Payments than if not so reduced. In the event that it is determined that the amount of any Covered Payments will be
reduced in accordance with this Section 8(a), the same independent tax professional experienced in the completion of the calculations described
in this Section 8 (“Tax Professional”) making the determinations described in Section 8(b) below shall designate which of the Covered
Payments shall be reduced and to what extent in a manner that maximizes the Executive’s economic benefit of the Covered Payments. In the
event that it is determined that a reduction of the Covered Payments would not result in a greater after-tax amount of benefits under this
Agreement to the Executive, then no reduction shall be made under this Section 8(a).
(b) The determination of (i) whether an event described in Section 280G(b)(2)(A)(i) of the Code has occurred, (ii) the value of any Covered
Parachute Payments, (iii) whether any reduction in the Covered Payments is required under Section 8(a), and (iv) the amount of any such
reduction, shall be made initially by the Tax Professional. The Tax Professional shall be selected by the Executive, or if the Executive fails to
select a Tax Professional within thirty (30) days following the Date of Termination, by the Committee (as constituted prior to the occurrence of
any Change in Control). For purposes of making the calculations required by this Section 8, the Tax Professional may make reasonable
assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application
of the Code, and other applicable legal authority. The Company and the Executive shall furnish to the Tax Professional such information and
documents as the Tax Professional may reasonably request in order to make a determination under this Section 8. The Company shall bear and
be solely responsible for all costs the Tax Professional may reasonably incur in connection with any calculations contemplated by this Section
8.
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(c) If, notwithstanding any reduction described in Section 8(a), the IRS determines that the Executive is liable for the Excise Tax as a result
of the receipt of any Covered Payments, then the Executive shall be obligated to pay back to the Company, within thirty (30) days after a final
IRS determination or in the event that the Executive challenges the final IRS determination, a final judicial determination, a portion of the
Covered Payments equal to the “Repayment Amount.” The Repayment Amount shall be the smallest such amount, if any, as shall be required
to be paid to the Company so that the Executive’s net after-tax proceeds with respect to the Covered Payments (after taking into account the
payment of the Excise Tax and all other applicable taxes imposed on such benefits) shall be maximized. The Repayment Amount shall be zero
if a Repayment Amount of more than zero would not result in the Executive’s net after-tax proceeds with respect to the Covered Payments
being maximized. If the Excise Tax is not eliminated pursuant to this Section 8(c), the Executive shall pay the Excise Tax.
(d) Notwithstanding any other provision of this Section 8, if (i) there is a reduction in the payments to the Executive as described in this
Section 8, (ii) the IRS later determines that the Executive is liable for the Excise Tax, the payment of which would result in the maximization
of the Executive’s net after-tax proceeds (calculated as if the Executive’s benefits had not previously been reduced), and (iii) the Executive
pays the Excise Tax, then the Company shall pay to the Executive those payments which were reduced pursuant to this Section 8 as soon as
administratively possible after the Executive pays the Excise Tax (but not later than 30 days after notice by the Executive to the Company
thereof) so that the Executive’s net after-tax proceeds with respect to the payment of the Covered Payments are maximized.
9. Post Termination Obligations .
(a) Proprietary Information Defined . “Proprietary Information” is all information and any idea in whatever form, tangible or intangible,
pertaining in any manner to the business of the Company or any of its affiliated companies, or to its clients, consultants, or business associates,
unless: (i) the information is or becomes publicly known through lawful means; (ii) the information was rightfully in the Executive’s
possession or part of his general knowledge prior to his employment by the Company; or (iii) the information is disclosed to the Executive
without confidential or proprietary restriction by a third party who rightfully possesses the information (without confidential or proprietary
restriction) and did not learn of it, directly or indirectly, from the Company.
(b) General Restrictions on Use of Proprietary Information . The Executive agrees to hold all Proprietary Information in strict confidence
and trust for the sole benefit of the Company and not to, directly or indirectly, disclose, use, copy, publish, summarize, or remove from
Company’s premises any Proprietary Information (or remove from the premises any other property of the Company), except (i) during his
employment to the extent necessary to carry out the Executive’s responsibilities under this Agreement, (ii) after termination of his employment
as specifically authorized in writing by the Board, and (iii) pursuant to a subpoena.
(c) Non-Solicitation and Non-Raiding . To forestall the disclosure or use of Proprietary Information in breach of Section 9(b), and in
consideration of this Agreement, Executive agrees that for a period of two (2) years after termination of his employment, he shall not, for
himself or any third party, directly or indirectly (i) divert or attempt to divert from the Company (or any of its affiliated companies) any
business of any kind in which it is engaged, including, without limitation, the solicitation of its customers as to products which are directly
competitive with products sold by the Company at the time of the Executive’s termination, or interference with any of its suppliers or
customers, or (ii) solicit for employment any person employed by the Company, or by any of its affiliated companies, during the period of such
person’s employment and for a period of three months after the voluntary termination of such person’s employment with the Company.
(d) Contacts with the Press . Following termination, the Executive will continue to abide by the Company’s policy that prohibits discussing
any aspect of Company business with representatives of the press without first obtaining the permission of the Company’s Public Relations
Department.
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(e) Non-Disparagement. The Executive agrees that he will not do or say anything that could reasonably be expected to disparage or impact
negatively the name or reputation in the marketplace of the Company or any of its employees, officers, directors, stockholders, members,
principals or assigns. Nothing herein shall preclude the Executive from complying with applicable disclosure requirements, responding
truthfully to any legal process or truthfully testifying in a legal or regulatory proceeding, provided that, to the extent permitted by law, the
Executive promptly informs the Company of any such obligation prior to participating in any such proceedings. The Company likewise agrees
that it will not release any information or make any statements, and its officers, directors and other representatives who may reasonably be
viewed as speaking on its behalf shall not do or say anything that could reasonably be expected to disparage or impact negatively the name or
reputation in the marketplace of the Executive. Nothing herein shall preclude the Company from complying with applicable disclosure
requirements, responding truthfully to any legal process or truthfully testifying in a legal or regulatory proceeding, provided that to the extent
permitted by law, the Company will promptly inform the Executive in advance if they have reason to believe such response or testimony will
directly relate to the Executive.
(f) Remedies. Nothing in this Section 9 is intended to limit any remedy of the Company under the California Uniform Trade Secrets Act
(California Civil Code Section 3426), or otherwise available under law. Furthermore, the Executive and the Company agree that the covenants
contained in this Section 9 are reasonable and enforceable under the circumstances, and further agree that if in the opinion of any court of
competent jurisdiction any such covenant is not enforceable in any respect, such court will have the right, power and authority to sever or
modify any provision or provisions of such covenants as to the court appear unenforceable and to enforce the remainder of the covenants as so
amended. The Executive also acknowledges and agrees that the remedy at law available to the Company for breach of any of the Executive’s
obligations under this Section 9 would be inadequate, and that damages flowing from such a breach may not readily be susceptible to being
measured in monetary terms, so therefore the Executive acknowledges, consents and agrees that, in addition to any other rights and remedies
that the Company may have at law, in equity or under this Agreement (subject to the limitation set forth in Section 9(g) below), upon adequate
proof of the Executive’s violation of any such provision of this Section 9, the Company will be entitled to immediate injunctive relief and may
obtain a temporary order restraining any threatened or further breach, without the necessity of proof of actual damage or posting of any bond.
The provisions of this Section 9(f) shall apply with like force against the Company with respect to any remedy available to the Executive for
enforcement of Section 9(e).
(g) No Deferral or Withholding by the Company . In no event shall an asserted violation of the provisions of this Section 9 constitute a
basis for deferring or withholding any amounts otherwise payable to the Executive pursuant to this Agreement.
10. Successors .
(a) This Agreement is personal to the Executive and without the prior written consent of the Company shall not be assignable by the
Executive otherwise than by will or the laws of descent and distribution. The rights of Executive under this Agreement shall inure to the benefit
of and be enforceable by the Executive’s legal representatives.
(b) This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns.
(c) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this Agreement in the same manner and
to the same extent that the Company would be required to perform it if no such succession had taken place. As used in this Agreement,
“Company” shall mean the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid which assumes and
agrees to perform this Agreement by operation of law, or otherwise.
11. Miscellaneous.
(a) This Agreement shall be governed by and construed in accordance with the laws of the State of California, without reference to
principles of conflict of laws. The captions of this Agreement are not part of the provisions hereof and shall have no force or effect.
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(b) All notices or other communications required or permitted hereunder shall be made in writing. Notice shall be effective on the date of
delivery if delivered by hand upon receipt or if delivered by use of the recipient’s Company e-mail address upon receipt, on the first business
day following the date of dispatch if delivered utilizing next day service by a recognized next day courier to the applicable address set forth
below, or if mailed, three (3) business days after having been mailed, postage prepaid, by certified or registered mail, return receipt requested,
and addressed to the applicable address set forth below. Notice given by facsimile shall be effective upon written confirmation of receipt of the
facsimile.
If to the Executive :
To the residence address for the Executive last shown on the Company’s payroll records.
If to the Company :
The Clorox Company
1221 Broadway
Oakland, California 94612
Attention: General Counsel
Fax: [

]

or to such other address as either party shall have furnished to the other in writing in accordance herewith.
(c) The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement.
(d) The Company may withhold from any amounts payable under this Agreement such Federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.
(e) This Agreement may not be modified or amended in a manner adverse to the interests of the Executive except as provided in Section 3
(a) above, or with respect to the Executive, by an instrument in writing signed by the Executive consenting to such modification or amendment.
By an instrument in writing similarly executed, either party may waive compliance by the other party with any provision of this Agreement that
such other party was or is obligated to comply with or perform, provided, however, that such waiver shall not operate as a waiver of, or
estoppel with respect to, any other or subsequent failure. No failure to exercise and no delay in exercising any right, remedy, or power
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, or power hereunder preclude any other
or further exercise thereof or the exercise of any other right, remedy, or power provided herein or by law or in equity.
(f) Except as provided in Section 6 above, the terms of this Agreement are intended by the parties to be the final expression of their
agreement regarding the provision of benefits to be paid by the Company to Executive in connection with certain types of termination of
employment in connection with the occurrence of a Change in Control. Except as permitted in Section 6 above, the terms of this Agreement
may not be contradicted by evidence of any prior or contemporaneous agreement and no extrinsic evidence whatsoever may be introduced in
any judicial, administrative, or other legal proceeding involving the Agreement.
(g) In the event of any inconsistency between (a) this Agreement and (b) any other plan, program, practice or agreement in which the
Executive participates or is a party, this Agreement shall control.
12. Executive Acknowledgment . The Executive acknowledges (a) that he has consulted with or has had the opportunity to consult with
independent counsel of his own choice concerning this Agreement and has been advised to do so by the Company, and (b) that he has read and
understands the Agreement, is fully aware of its legal effect, and has entered into it freely based on his own judgment.
13. Survival . The Executive’s rights under Sections 5, 8, 14, 16 and this Section 13 shall survive any termination of the Executive’s
employment and the term of this Agreement.
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14. Arbitration and Injunctive Relief .
(a) Any controversy between the Executive or the Executive’s heirs or estate and the Company or any employee of the Company, including
but not limited to, those involving the construction or application of any of the terms, provisions or conditions of this Agreement or otherwise
arising out of or related to this Agreement, shall be settled by arbitration before a single arbitrator in accordance with the then current
commercial arbitration rules of the American Arbitration Association , and judgment on the award rendered by the arbitrator may be entered by
any court having jurisdiction thereof. The location of the arbitration shall be San Francisco, California if the Executive’s current or most recent
location of employment with the Company is or was located in Alameda County, California. If it is or was elsewhere, the arbitration shall be
held at the city nearest to the Executive’s last location of employment with the Company which has an office of the American Arbitration
Association. The arbitrator shall award attorney’s fees to the Executive to the extent that the Executive prevails in the arbitration proceeding.
(b) Notwithstanding the other provisions of this Section 14 or any other provision of this Agreement to the contrary, no claim or
controversy for injunctive or equitable relief contemplated by or allowed under applicable law pursuant to Section 9 of this Agreement will be
subject to arbitration under this Section 14, but will instead be subject to determination in a court of competent jurisdiction in the State of
California, County of Alameda, which court shall apply California law without reference to the conflict of laws provisions thereof.
15. Section 409A . To the extent applicable, it is intended that this Agreement and any payment made hereunder shall comply with the
requirements of Section 409A of the Code, and any related regulations or other guidance promulgated with respect to such Section by the U.S.
Department of the Treasury or the Internal Revenue Service (“Section 409A”). Any provision that would cause the Agreement or any payment
hereof to fail to satisfy Section 409A shall have no force or effect until amended to the minimum extent required to comply with Section 409A,
which amendment may be retroactive to the extent permitted by Section 409A.
16. Indemnification . The Company agrees to indemnify the Executive and hold him harmless to the fullest extent permitted by the
Company’s certificate of incorporation, bylaws and applicable law against and in respect to any and all actions, suits, proceedings, claims,
demands, judgments, costs, expenses, losses, and damages resulting from the Executive’s good faith performance of his duties and obligations
with the Company. The Company shall insure the Executive under any contract of directors and officers liability insurance, insuring members
of the Board, during his employment and tenure as a Board member and thereafter for so long as he may be subject to liability for such acts or
omissions in the performance of his duties and obligations to the Company.
17. Counterparts . This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of which
together will constitute one and the same instruments. One or more counterparts of this Agreement may be delivered by facsimile, with the
intention that delivery by such means shall have the same effect as delivery of an original counterpart thereof.
18. Severability . If any one or more of the provisions contained in this Agreement, or any application thereof, shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and all other applications
thereof shall not in any way be affected or impaired thereby. This Agreement shall be construed and enforced as if such invalid, illegal or
unenforceable provision has never comprised a part hereof, and the remaining provisions hereof shall remain in full force and effect and shall
not be affected by the invalid, illegal or unenforceable provision or by its severance herefrom. In lieu of such invalid, illegal or unenforceable
provisions there shall be added automatically as a part hereof a provision as similar in terms and economic effect to such invalid, illegal or
unenforceable provision as may be possible and be valid, legal and enforceable.
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The parties have duly executed this Agreement as of the Effective Date that appears at the beginning of this Agreement.
THE CLOROX COMPANY
The Company

EXECUTIVE

/s/ Robert W. Matschullat
By:
Name: Robert W. Matschullat
Title: Lead Director, The Clorox Board of Directors

/s/ Donald R. Knauss
Donald R. Knauss
Executive Chairman, The Clorox Board of Directors
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EXHIBIT
EXHIBIT
GENERAL RELEASE
This document is an important one. You should review it carefully and, if you agree to it, sign at the end on the line indicated.
You have 21 days to sign this Release, during which time you are advised to consult with an attorney regarding its terms.
After signing this Release, you have seven days to revoke it. Revocation should be made in writing and delivered so that it is
received by the Corporate Secretary of The Clorox Company, 1221 Broadway, Oakland, CA 94612 no later than 4:30 p.m.
Pacific time on the seventh day after signing this Release. If you do revoke this Release within that time frame, you will have no
rights under it. This Release shall not become effective or enforceable until the seven day revocation period has expired.
The agreement for payment of consideration in paragraph 2 will not become effective until the seven day revocation period has
passed.
This GENERAL RELEASE is entered into between The Clorox Company (hereinafter referred to as “Employer”) and Donald R. Knauss
(hereinafter referred to as “Executive”). Defined terms used in this General Release not defined herein shall have the meaning set forth in the
Agreement (as defined below). Employer and Executive agree as set forth herein, including as follows:
1. Executive’s regular employment with Employer will terminate as of _________________, 20_. Executive is ineligible for reemployment or
reinstatement with Employer.
2. Upon Executive’s acceptance of the terms set forth herein, the Employer agrees to provide the Executive with compensation and benefits set
forth in Section 5 of the Change in Control Severance Agreement (the “Agreement”), which compensation and benefits shall be provided
subject to the terms and conditions of the Agreement, a copy of which is attached to this General Release.
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3. (a) In consideration of the Employer providing Executive this compensation, Executive and Executive’s heirs, assignees and agents agree to
release the Employer, all affiliated companies, agents and employees and each of their successors and assigns (hereinafter referred to as
“Releasees”) fully and finally from any claims, liabilities, demands or causes of action which Executive may have or claim to have against the
Releasees at present or in the future, except for the following: (i) claims for vested benefits under the terms of an employee compensation or
benefit plan, program or arrangement sponsored by the Company, (ii) claims for workers’ compensation benefits under any of the Company’s
workers’ compensation insurance policies or funds, (iii) claims related to Executive’s COBRA rights, and (iv) claims for indemnification to
which Executive is or may become entitled, including but not limited to claims submitted to an insurance company providing the Company
with directors and officers liability insurance. The claims released may include, but are not limited to, any tax obligations as a result of the
payment of consideration referred to in paragraph 2, and claims arising under federal, state or local laws prohibiting discrimination in
employment, including the Age Discrimination in Employment Act (ADEA) or claims growing out of any legal restrictions on the Employer’s
right to terminate its employees. Claims of discrimination, wrongful termination, age discrimination, and any claims other than for vested
benefits are hereby released.
(b) By signing this document, Executive agrees not to file a lawsuit to assert such claims. Executive also agrees that if Executive breaches
this provision, Executive will be liable for all costs and attorneys’ fees incurred by any Releasee resulting from such action.
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4. By signing this document, Executive is also expressly waiving the provisions of California Civil Code section 1542, which provides as
follows:
“A general release does not extend to claims which the creditor does not know or suspect to exist in his favor at the time of executing the
release, which if known by him must have materially affected his settlement with the debtor.”
By signing this document, Executive agrees and understands that Executive is releasing unknown as well as known claims related to
Executive’s employment in exchange for the compensation set forth above.
5. Except and until public disclosure is required under applicable law, Executive agrees to maintain in complete confidence the terms of this
Release, except as it may be necessary to comply with a legally compelled request for information.
6. Executive’s execution of this General Release and the absence of an effective revocation of such General Release by Executive shall
constitute Executive’s resignation from all offices, directorships and other positions then held with the Employer or any of its affiliates, and any
other position held for the benefit of or at the request of the Employer or any of its affiliates, and Executive hereby agrees that this General
Release constitutes such resignation. Executive also agree to execute a confirmatory letter of resignation if requested.
7. Executive hereby acknowledges and agrees that all personal property and equipment furnished to or prepared by the Executive in the course
of or incident to his employment, belong to the Employer and shall, if physically returnable, be promptly returned to the Employer upon
termination of his employment. “Personal property” includes, without limitation, all books, manuals, records, reports, notes, contracts, lists,
blueprints, and other documents, computer media or materials, or copies thereof, and Proprietary Information. Following termination, the
Executive will not retain any written or other tangible material containing any Proprietary Information (as defined in the Agreement).
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8. The provisions of this General Release are severable and in the event that a court of competent jurisdiction determines that any provision of
this General Release is in violation of any law or public policy, in whole or in part, only the portions of this General Release that violate such
law or public policy shall be stricken. All portions of this General Release that do not violate any statute or public policy shall not be affected
thereby and shall continue in full force and effect. Further, any court order striking any portion of this General Release shall modify the
stricken terms as narrowly as possible to give as much effect as possible to the intent of the Employer and Executive under this General
Release.
9. Executive agrees to indemnify and hold Employer harmless from and against any tax obligations for which Executive may become liable as
a result of this Release and/or payments made pursuant to the Agreement, other than tax obligations of the Employer resulting from the
nondeductibility of any payments made pursuant to this Release or the Agreement.
10. Agreeing to this Release shall not be deemed or construed by either party as an admission of liability or wrongdoing by either party.
11. This Release, the Agreement and the plans of The Clorox Company referred to in the Agreement set forth the entire agreement between
Executive and the Employer with respect to the subject matter hereof. This Release and the Agreement are not subject to modification except in
writing executed by both of the parties. The Clorox Company plan documents of plans referred to in the Agreement may be amended in
accordance with the provisions of those plans.
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12. Executive acknowledges that (i) Executive has consulted with or has had adequate opportunity to consult with independent counsel of
Executive’s own choice concerning the Agreement and this Release, (ii) Executive has been advised by the Company to consult with
independent counsel of Executive’s own choice regarding the Agreement and this Release, (iii) Executive is fully aware of the legal effect of
the Agreement and this Release, and (iv) Executive agreed to enter into the Agreement, and is likewise entering into this Release, freely based
on Executive’s own judgment.
Executive acknowledges by signing below that Executive has not relied upon any representations, written or oral, not set forth in this
Release.
EXECUTIVE

Signature

Name

Date
THE CLOROX COMPANY

Signature

Name

Date
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PRESS RELEASE

Effective July 1: Clorox Executive Chairman Don Knauss to Retire; George Harad Named Chair of the Board; Spencer Fleischer and
Christopher Williams Elected to Board
OAKLAND, Calif., May 15, 2015 – The Clorox Company board of directors (NYSE:CLX) today announced that Executive Chairman Donald
R. Knauss has decided to retire from the company and the board. The company and the board have accepted his resignation, effective July 1,
2015.
Knauss served as chairman and CEO of the company from October 2006 through November 2014, when he stepped into a newly created
executive chairman role and Benno Dorer was appointed CEO.
"Don was an outstanding CEO for Clorox," said Lead Director Robert Matschullat. "We’re grateful to him for his service as executive
chairman. We thank Don for enabling such a smooth transition over the past seven months, and look forward to Benno’s continued leadership
as CEO.”
The board of directors also has appointed George Harad as independent chair of the board, effective July 1, 2015. Matschullat will become
chair of the nominating and governance committee, effective immediately, and Jeffrey Noddle will become chair of the management
development and compensation committee, effective July 1, 2015.
"I'm pleased the board's dedication to succession planning allows us to appoint such a strong and capable director as George Harad to serve as
independent chair of the board,” Matschullat said.
Harad has served as a Clorox director since 2006. He was executive chairman of the board of OfficeMax Incorporated (formerly Boise
Cascade) from October 2004 until his retirement in June 2005. He served as chairman of the board and chief executive officer of Boise Cascade
from April 1995 until October 2004. Harad previously served as a director of Dial Corporation, Qwest International and U.S. West. Prior to
joining Boise Cascade, Harad was a consultant for the Boston Consulting Group and a teaching fellow at Harvard University.
In addition, The Clorox Company board of directors today announced the elections of Spencer C. Fleischer and Christopher J. Williams to the
board, effective July 1, 2015.
Fleischer is co-CEO and president of Friedman Fleischer & Lowe LLC (FFL). Before co-founding FFL in 1997, Fleischer spent 19 years with
Morgan Stanley as an investment banker and manager. He was a member of the worldwide investment banking operating committee and also
held roles including head of investment banking in Asia and head of corporate finance for Europe. Fleischer currently serves as a director of
Levi Strauss & Co. Fleischer earned a Master of Philosophy in management studies at Oxford University, where he studied as a Rhodes
Scholar. He graduated from the University of the Witwatersrand in Johannesburg with a Bachelor of Arts in economics. Fleischer brings to the
board more than 35 years of financial and operational expertise as well as deep international experience.
Williams is chairman, CEO and founder of The Williams Capital Group, L.P. and Williams Capital Management, LLC (Williams Capital). He
founded Williams Capital in 1994 and has since directed the firm's strategic effort in providing investment banking and asset management
services to multinational corporations, institutional investors, and governmental entities. Williams spent the first eight years of his career with
Lehman Brothers where he assumed management roles in the areas of corporate debt capital markets and derivatives structuring and trading.
Following his tenure with Lehman Brothers, he and several colleagues formed a derivatives and structured finance division of Jefferies &
Company. The structured finance division was later spun off from Jefferies to form Williams Capital. Williams served as a director of WalMart Stores, Inc. from 2004 to 2014, and currently serves on the board of Caesars Entertainment Corporation and Cox Enterprises, Inc.
Williams holds a Master in Business Administration from the Tuck School of Business at Dartmouth College and a Bachelor of Architecture
from Howard University. Williams brings valuable financial, management and strategic experience to the board.
For more information on these and other members of The Clorox Company board of directors, please go to
https://www.thecloroxcompany.com/corporate-responsibility/performance/corporate-governance/board-of-directors/. Biographies and photos
can be downloaded at this location as well. Additional information can also be found in the company’s definitive proxy statement, at
http://investors.thecloroxcompany.com/secfiling.cfm?filingID=1206774-14-2939&CIK=21076

The Clorox Company
The Clorox Company is a leading multinational manufacturer and marketer of consumer and professional products with about 7,700 employees
worldwide and fiscal year 2014 sales of $5.5 billion. Clorox markets some of the most trusted and recognized consumer brand names, including
its namesake bleach and cleaning products; Pine-Sol ® cleaners; Liquid Plumr ® clog removers; Poett ® home care products; Fresh Step ® cat
litter; Glad ® bags, wraps and containers; Kingsford ® charcoal; Hidden Valley ® and KC Masterpiece ® dressings and sauces; Brita ® waterfiltration products and Burt’s Bees ® natural personal care products. The company also markets brands for professional services, including
Clorox Healthcare ® , HealthLink ® , Aplicare ® and Dispatch ® infection control products for the healthcare industry. More than 80 percent of
the company's brands hold the No. 1 or No. 2 market share positions in their categories. Clorox's commitment to corporate responsibility
includes making a positive difference in its communities. In fiscal year 2014, The Clorox Company and The Clorox Company Foundation
contributed more than $16 million in combined cash grants, product donations, cause marketing and employee volunteerism. For more
information, visit TheCloroxCompany.com, the CR Matters Blog and follow the company on Twitter at @CloroxCo.
Forward-Looking Statements
This press release contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended, and such forward-looking statements involve risks and uncertainties. Except
for historical information, matters discussed above, including statements about future volume, sales, costs, cost savings, earnings, cash flows,
plans, objectives, expectations, growth, or profitability, are forward-looking statements based on management's estimates, assumptions and
projections. Words such as "could," "may," "expects," "anticipates," "targets," "goals," "projects," "intends," "plans," "believes," "seeks,"
"estimates," and variations on such words, and similar expressions, are intended to identify such forward-looking statements. These forwardlooking statements are only predictions, subject to risks and uncertainties, and actual results could differ materially from those discussed above.
Important factors that could affect performance and cause results to differ materially from management's expectations are described in the
sections entitled "Risk Factors" in the company's Annual Report on Form 10-K for the fiscal year ended June 30, 2014, and "Management's
Discussion and Analysis of Financial Condition and Results of Operations" in Exhibit 99.2 of the Company’s Current Report on Form 8-K
filed on December 4, 2014, as updated from time to time in the company's SEC filings. These factors include, but are not limited to: risks
related to international operations, including political instability; government-imposed price controls or other regulations; foreign currency
exchange rate controls, including periodic changes in such controls, fluctuations and devaluations; labor unrest and inflationary pressures,
particularly in Argentina and other challenging markets; risks related to the possibility of nationalization, expropriation of assets, or other
government action in foreign jurisdictions; risks related to the Company’s discontinuation of operations in Venezuela; intense competition in
the company's markets; changes in the company’s leadership; worldwide, regional and local economic conditions and financial market
volatility; volatility and increases in commodity costs such as resin, sodium hypochlorite and agricultural commodities and increases in energy,
transportation or other costs; the ability of the company to drive sales growth, increase price and market share, grow its product categories and
achieve favorable product and geographic mix; dependence on key customers and risks related to customer consolidation and ordering patterns;
costs resulting from government regulations; the ability of the company to successfully manage global political, legal, tax and regulatory risks,
including changes in regulatory or administrative activity; supply disruptions and other risks inherent in reliance on a limited base of suppliers;
the ability of the company to implement and generate anticipated cost savings and efficiencies; the success of the company's business
strategies; the impact of product liability claims, labor claims and other legal proceedings, including in foreign jurisdictions and the company's
litigation related to its discontinued operations in Brazil; the ability of the company to develop and introduce commercially successful products;
risks relating to acquisitions, new ventures and divestitures and associated costs, including the potential for asset impairment charges, related
to, among others, intangible assets and goodwill; risks related to reliance on information technology systems, including potential security
breaches, cyber-attacks or privacy breaches that result in the unauthorized disclosure of consumer, customer, employee or company
information, or service interruptions; the company's ability to attract and retain key personnel; the company's ability to maintain its business
reputation and the reputation of its brands; environmental matters including costs associated with the remediation of past contamination and the
handling and/or transportation of hazardous substances; the impact of natural disasters, terrorism and other events beyond the company's
control; the company's ability to maximize, assert and defend its intellectual property rights; any infringement or claimed infringement by the
company of third-party intellectual property rights; the effect of the company's indebtedness and credit rating on its operations and financial
results; the company's ability to maintain an effective system of internal controls; uncertainties relating to tax positions, tax disputes and
changes in the company's tax rate; the accuracy of the company's estimates and assumptions on which its financial statement projections are
based; the company's ability to pay and declare dividends or repurchase its stock in the future; and the impacts of potential stockholder
activism.
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The company's forward-looking statements in this press release are based on management's current views and assumptions regarding future
events and speak only as of their dates. The company undertakes no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by the federal securities laws.
Media Relations
Aileen Zerrudo (510) 271-3075, aileen.zerrudo@clorox.com
Kathryn Caulfield (510) 271-7209, kathryn.caulfield@clorox.com

Investor Relations
Landon Dunn (510) 271-7256, landon.dunn@clorox.com
Steve Austenfeld (510) 271-2270, steve.austenfeld@clorox.com
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