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Exhibit 1.1
EXECUTION COPY

The Clorox Company
$350,000,000 5.450% Senior Notes due 2012
$400,000,000 5.950% Senior Notes due 2017

Underwriting Agreement

October 3, 20C

J.P. Morgan Securities Inc.,

Citigroup Global Markets Inc.,

Goldman, Sachs & Co.
As representatives of the several Underwriters
named in Schedule | hereto,

c/o J.P. Morgan Securities Inc.,

270 Park Avenue

New York, New York 10017

Ladies and Gentlemen:

The Clorox Company, a Delaware corporation (ther@any”), proposes, subject to the terms and canditstated herein, to issue and
sell to the Underwriters named in Schedule | hefii® “Underwriters”) an aggregate of $350,000,p@fcipal amount of its 5.450% Senior
Notes due 2012 (tF2012 Notes”) and an aggregate of $400,000,000cpa amount of its 5.950% Senior Notes due 204& (2017 Notes”
and, together with the 2012 Notes, the “Securijies”

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

(a) An “automatic shelf registration statementtia§ined under Rule 405 under the Securities AdI9#3, as amended (the “Act”)
on Form S-3 (File No. 333-146472) in respect ofSeeurities has been filed with the SecuritiesBxchange Commission (the
“Commission”) not earlier than three years priothie date hereof; such registration statementaagcost-effective amendment
thereto, became effective on filing; and no stageossuspending the effectiveness of such
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registration statement or any part thereof has Esered and no proceeding for that purpose hasihéed or threatened by the
Commission, and no notice of objection of the Coswiain to the use of such registration statemeahgmpost-effective amendment
thereto pursuant to Rule 401(g)(2) under the Astlieen received by the Company (the base prospfdetlias part of such registration
statement, in the form in which it has most regeb#en filed with the Commission on or prior to ttee of this Agreement, is
hereinafter called the “Basic Prospectus”; anyipriglary prospectus (including any preliminary presfus supplement) relating to the
Securities filed with the Commission pursuant tdeRi24(b) under the Act is hereinafter called eeftiPninary Prospectus”; the various
parts of such registration statement, includingaHibits thereto but excluding Form T-1 and inghgdany prospectus supplement
relating to the Securities that is filed with therfimission and deemed by virtue of Rule 430B todm @if such registration statement,
each as amended at the time such part of the n&tipst statement became effective, are hereinaftéectively called the “Registration
Statement”; the Basic Prospectus, as amended apiestented immediately prior to the Applicable Tifae defined in Section 1(c)
hereof), is hereinafter called the “Pricing Prospst the form of the final prospectus relatingtie Securities filed with the
Commission pursuant to Rule 424(b) under the Aetccordance with Section 5(a) hereof is hereinatiéed the “Prospectus”; any
reference herein to the Basic Prospectus, thengriefospectus, any Preliminary Prospectus or thepectus shall be deemed to refer to
and include the documents incorporated by referémaein pursuant to Item 12 of Form S-3 underAbe as of the date of such
prospectus; any reference to any amendment or esmgpit to the Basic Prospectus, any Preliminarygeaias or the Prospectus shall
be deemed to refer to and include any post-effe@imendment to the Registration Statement, anypeotiss supplement relating to the
Securities filed with the Commission pursuant tdeRL24(b) under the Act and any documents filedeurtide Securities Exchange Act
of 1934, as amended (the “Exchange Adf)d incorporated therein, in each case after tteeafahe Basic Prospectus, such Prelimi
Prospectus, or the Prospectus, as the case mapypesference to any amendment to the Registr&iatement shall be deemed to refer
to and include any annual report of the Comparmegfjiursuant to Section 13(a) or 15(d) of the Exghakct after the effective date of
the Registration Statement that is incorporatedelfigrence in the Registration Statement; and asguér free writing prospectus” as
defined in Rule 433 under the Act relating to tlee8ities is hereinafter called an “Issuer FreetMgiProspectus”);
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(b) No order preventing or suspending the use pfRmeliminary Prospectus or any Issuer Free WriBngspectus has been issued
by the Commission, and each Preliminary Prospeatubge time of filing thereof, conformed in all teaal respects to the requirements
of the Act and the Trust Indenture Act of 1939aawnded (the “Trust Indenture Act”) and the ruled eegulations of the Commission
thereunder, and did not contain an untrue stateofemtmaterial fact or omit to state a materiat fagjuired to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were maotemisleading; provided,
however, that this representation and warrantyl sisdlapply to any statements or omissions madeliance upon and in conformity
with information furnished in writing to the Compahy an Underwriter through J.P. Morgan Securities, Citigroup Global Markets
Inc. and Goldman, Sachs & Co. (collectively, theefiResentatives,” as representatives of the seMeiddrwriters named in Schedule |
hereto) expressly for use therein;

(c) For the purposes of this Agreement, the “Amllie Time” is 3:45 pm (Eastern time) on the datthif Agreement; the Pricing
Prospectus as of the Applicable Time as supplerdéntahe final term sheet prepared and filed purst@Section 5(a) hereof, taken
together (collectively, the “Pricing Disclosure Rage”), did not include any untrue statement ofaemal fact or omit to state any
material fact necessary in order to make the seésritherein, in the light of the circumstancesanwvdhich they were made, not
misleading; and each Issuer Free Writing Prospdistiesl on Schedule ll(a) hereto does not conflith the information contained in
the Registration Statement, the Pricing Prospemttise Prospectus and each such Issuer Free WHtingpectus, as supplemented by
and taken together with the Pricing Disclosure Bgekas of the Applicable Time, did not include anyrue statement of a material fact
or omit to state any material fact necessary ireotd make the statements therein, in the lighhefcircumstances under which they
were made, not misleading; provided, however, tthiatrepresentation and warranty shall not applstébements or omissions made in
an Issuer Free Writing Prospectus in reliance wgrahin conformity with information furnished in wirig to the Company by an
Underwriter through the Representatives expresslyse therein;

(d) The documents incorporated by reference irPtiiging Disclosure Package and the Prospectus, wiegnbecame effective or
were filed with the Commission, as the case maybeformed in all material respects to the requésts of the Act or the Exchange
Act, as applicable, and the rules and regulatidrisedCommission thereunder, and none of such deatsrcontained an untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or s&ay to make the statements therein not
misleading; any further documents so filed and ipocated by reference in the Prospectus or

3



any further amendment or supplement thereto, wheh documents become effective or are filed with@ommission, as the case may
be, will conform in all material respects to thquaements of the Act or the Exchange Act, as apblie, and the rules and regulations
of the Commission thereunder and will not contairuatrue statement of a material fact or omit &desh material fact required to be
stated therein or necessary to make the statertimtsn not misleading; provided, however, thas tiepresentation and warranty shall
not apply to any statements or omissions madelismiee upon and in conformity with information fished in writing to the Company
by an Underwriter through the Representatives esgtydor use therein; and no such documents wier@ fith the Commission since
the Commission’s close of business on the busidagsmmediately prior to the date of this Agreemamd prior to the execution of this
Agreement, except as set forth on Schedule ll(gtbe

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

(f) The Company and its subsidiaries, considereahasenterprise, have not has sustained sinceathefithe latest audited
financial statements included or incorporated ligrence in the Pricing Disclosure Package and thegd@ctus any material loss or
interference with their business from fire, expdwsiflood or other calamity, whether or not covelbbgdnsurance, or from any labor
dispute or court or governmental action, orderamrde, otherwise than as set forth or contemplatéte Pricing Disclosure Package
and the Prospectus; and, since the respective d@a@swhich information is given in the RegistatiStatement, the Prospectus and the
Pricing Disclosure Package, there has not beertlaayge in the capital stock of the Company or tiresolidated long term debt of the
Company and its subsidiaries or any material aévelnsinge in the financial condition, business protsp results of operations, earni
or business of the Company and its subsidiarigsntas a whole, whether or not arising from tratisas in the ordinary course of
business, otherwise than as set forth or contesyblatthe Pricing Disclosure Package and the Pobspe
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(g) The Company and its subsidiaries, considerazhasnterprise, have good and marketable tilearsimple to all real property
and good and marketable title to all personal ptgpmwvned by them, in each case free and cleall béas, encumbrances and defects
except such as are described in the Pricing DisodoBackage and the Prospectus and except whefalthie to have such good and
marketable title could not reasonably be expedasdthtve a material adverse effect on the financatlition, business prospects, results
of operations, earnings or business of the Companlits subsidiaries, considered as one enterpylsether or not arising in the
ordinary course of business (a “Material Adversie&f); and any real property and buildings heldl@nlease by the Company and its
subsidiaries are held by them under valid, sulmgjsind enforceable leases with such exceptionseasoa material and could not
reasonable be expected to have a Material AdveffeetE

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

(i) The Company has an authorized capitalizatioseddorth in the Pricing Disclosure Package ardRfospectus and all of the
issued shares of capital stock of the Company haee duly and validly authorized and issued andudigepaid and non-assessable;
and all the outstanding shares of capital stodkagh Significant Subsidiary have been duly andlisaiuthorized and issued and are
fully paid and non-assessable, and, except asweigeset forth in the Pricing Disclosure Package the Prospectus, all outstanding
shares of capital stock of the Significant Subsid&gare owned by the Company either directly oough wholly owned subsidiaries
free and clear of any perfected security interestny other security interests, claims, liens aruenbrances;

5



()) The Securities have been duly authorized arfiemissued and delivered pursuant to this Agreeméihhave been duly
executed, authenticated, issued and delivered dhdonstitute valid and legally binding obligatisif the Company, enforceable in
accordance with their terms, subject, as to enfoesd, to bankruptcy, insolvency, reorganization atir laws of general applicability
relating to or affecting creditors’ rights and tengral equity principles (whether considered ima@eding in equity or at law), and
entitled to the benefits provided by the indentorbe dated as of October 8, 2007 (the “Indentusetjveen the Company and The B
of New York Trust Company, N.A., as Trustee (theuStee”), under which they are to be issued, whidubstantially in the form filed
as an exhibit to the Registration Statement; tdemture has been duly authorized and duly qualifieder the Trust Indenture Act and
when executed and delivered by the Company andiri&tee, will constitute a valid and legally binglimstrument, enforceable in
accordance with its terms, subject, as to enforognt@ bankruptcy, insolvency, reorganization attteolaws of general applicability
relating to or affecting creditors’ rights and tengral equity principles (whether considered ima@eding in equity or at law); and the
Securities and the Indenture will conform to theatiptions thereof in the Pricing Disclosure Pagkagd the Prospectus;

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

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



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

(n) (A) Neither the Company nor any Significant Sidlary is in violation or default of any provisiarfi its charter or bylaws (or
similar organizational document), and (B) neithrexr Company nor any subsidiary is in violation diadé of (i) the terms of any
indenture, contract, lease, mortgage, deed of, tno agreement, loan agreement or other agreeoigigfation, condition, covenant or
instrument to which it is a party or bound or toiethits property is subject, or (ii) any statutsy| rule, regulation, judgment, order or
decree of any court, regulatory body, administeatigency, governmental body, arbitrator or othénarity having jurisdiction over the
Company or such subsidiary or any of its properssapplicable, other than, in the case of cl@@sabove, any violations or defaults
(considered in the aggregate) which could not nealsly be expected to have a Material Adverse Effechedule Il hereto lists each
indenture, contract, lease, mortgage, deed of, tnas¢ agreement, loan agreement or other agregotgigation, condition, covenant or
instrument with respect to which a default by tlerPany could reasonably be expected to have a Mbfatverse Effect;

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

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



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

(N (A) (i) At the time of filing the Registratio8tatement, (ii) at the time of the most recent ain@mt thereto for the purposes of
complying with Section 10(a)(3) of the Act (whetlseich amendment was by post-effective amendmaerttrporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohébrm of prospectus), and (iii) at the time tbempany or any person acting on its
behalf (within the meaning, for this clause onliyRale 163(c) under the Act) made any offer relgtio the Securities in reliance on the
exemption of Rule 163 under the Act, the Company avéawell-known seasoned issu@s defined in Rule 405 under the Act; and (E
the earliest time after the filing of the RegistatStatement that the Company or another offepeagicipant made a bona fide offer
(within the meaning of Rule 164(h)(2) under the)Adtthe Securities, the Company was not an “inigliigissuer’as defined in Rule 4(
under the Act;

(s) Ernst & Young LLP, who have certified certaimaincial statements of the Company and its sulrédizgand have audited the
Company’s internal control over financial reportiaigd managemerstassessment thereof, are an independent registerednting firnr
as required by the Act and the rules and regulatadrthe Commission thereunder;

(t) The Company maintains a system of internalmdmver financial reporting (as such term is de€irn Rule 13a5(f) under the
Exchange Act) that complies with the requiremeffithe Exchange Act and has been designed by thep@oy's principal executive
officer and principal financial officer, or undérelir supervision, to provide reasonable assuragarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles.
The Company'’s internal control over financial rapay is effective and the Company is not awarernyf material weaknesses in its
internal control over financial reporting;

(u) Since the date of the latest audited finarsti@iements included or incorporated by referengkdrPricing Disclosure Package
and the Prospectus, there has been no change@othpany’s internal control over financial repogtithat has materially affected, or is
reasonably likely to materially affect, the Companpternal control over financial reporting;
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(v) The Company maintains disclosure controls aedgdures (as such term is defined in Rule 13a}1B(@er the Exchange Act)
that comply with the requirements of the Exchangé Auch disclosure controls and procedures hage esigned to ensure that the
information required to be disclosed by the Compiamgports filed under the Securities Exchange&d934 is (i) recorded,
processed, summarized and reported within the pieniods specified in the SEC'’s rules and forms, @hdccumulated and
communicated to management, including the chietetkee officer and chief financial officer, as appriate, to allow timely decisions
regarding disclosure; and such disclosure consnotsprocedures are effective;

(w) The Company and its subsidiaries are (i) in plimmce with any and all applicable foreign, fedestate and local laws and
regulations relating to the protection of humaniltieand safety, the environment or hazardous dctexbstances or wastes, pollutants
or contaminants (“Environmental Laws”), (ii) haveceived and are in compliance with all permitgdiges or other approvals required
of them under applicable Environmental Laws to esmidheir respective businesses and (iii) haveexgived notice of any actual or
potential liability for the investigation or remetion of any disposal or release of hazardous»ic substances or wastes, pollutants or
contaminants, except where such mompliance with Environmental Laws, failure to rieeg or comply with, required permits, licen:
or other approvals, or liability would not, indiwdlly or in the aggregate, have a Material Advéiffect, except as set forth in or
contemplated in the Pricing Prospectus. The Compasydisclosed in the Pricing Disclosure Packagetlaa Prospectus, all such
actions where it or its subsidiaries has been naase“potentially responsible partgXcept where such actions could not reasonat
expected to have, individually or in the aggregatMaterial Adverse Effect;

(x) The Company and its subsidiaries, considerashasenterprise, own, possess, license or have rigiés to use, on reasonable
terms, all patents, patent applications, tradesamdice marks, trade and service mark registratimade names, copyrights, licenses,
inventions, trade secrets, technology, know-howathdr intellectual property (collectively, the téllectual Property”) except where
such failure to so own, possess, license or haver oights to use such Intellectual Property cawdtireasonably be expected to have,
individually or in the aggregate, a Material Adweiffect, except as set forth or contemplated énRhcing Disclosure Package. With
respect to the Intellectual Property, (a) neitherCompany nor any of its subsidiaries has receiréten notice of infringement or
misappropriation of or conflict with asserted riglof others with respect to any Intellectual Properxcept as set forth or contemplated
in the Pricing Disclosure Package and the Prospenid (b) there is no pending or
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threatened action, suit, proceeding or claim betithallenging the Company’s or any subsidiarglsts in or to any such Intellectual
Property, or any facts which would render any Ietglial Property invalid or inadequate to protéet interest of the Company or any
such subsidiary therein, and which infringemensappropriation or conflict or invalidity or inadeaqgy, individually or in the
aggregate, could reasonably be expected to resalMaterial Adverse Effect, except as set forthartemplated in the Pricing
Disclosure Package;

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

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

(aa) Neither the Company nor any of its subsidéanier, to the knowledge of the Company, any directfficer, agent, employee
or affiliate of the Company or any of its subsi@aris currently subject to any sanctions admingstdy the Office of Foreign Assets
Control of the U.S. Treasury Department (“OFAChdahe Company will not directly or indirectly udee proceeds of the offering, or
lend, contribute or otherwise make available sucltgeds to any subsidiary, joint venture partnestber person or entity, for the
purpose of financing the activities of any persarrently subject to any U.S. sanctions administéne@®FAC; and
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(bb) Except as disclosed in the Pricing Disclogemekage and the Prospectus, the Company doesveahg material lending or
other relationship with the Underwriters or anydiery affiliate of any Underwriter.

2. Subject to the terms and conditions hereinar fthe Company agrees to issue and sell to efatte Underwriters, and each of the
Underwriters agrees, severally and not jointlyptiochase from the Company, at a purchase pric8.@868% of the principal amount thereof,
plus accrued interest, if any, from October 9, 2@dthe Time of Delivery (as defined below) hereemdhe principal amount of the 2012
Notes and at a purchase price of 98.998% of theip@l amount thereof, plus accrued interest, yf #mm October 9, 2007 to the Time
Delivery (as defined below) hereunder, the princgmount of the 2017 Notes, set forth oppositenidime of such Underwriter in Schedule |
hereto.

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

4. (a) The Securities to be purchased by each Wmder hereunder will be represented by one or nufenitive global Securities in
book-entry form which will be deposited by or orhb# of the Company with The Depository Trust Comp&'DTC") or its designated
custodian. The Company will deliver the Securit®s.P. Morgan Securities Inc., for the accourgadh Underwriter, against payment by or
on behalf of such Underwriter of the purchase pifieeefor by wire transfer of Federal (same-dapgdfuto the account specified by the
Company to J.P. Morgan Securities Inc. at leasyfeight hours in advance, by causing DTC to créditSecurities to the account of J.P.
Morgan Securities Inc. at DTC. The Company will sathe certificates representing the Securitiéetmade available to the Representat
for checking at least twenty-four hours prior te ffime of Delivery (as defined below) at the offafeDTC or its designated custodian (the
“Designated Office”). The time and date of suchwely and payment shall be 9:30 a.m., New York @itye, on October 9, 2007 or such
other time and date as the Representatives arddaimpany may agree upon in writing. Such time arid dee herein called the “Time of
Delivery”.

(b) The documents to be delivered at the Time divPgy by or on behalf of the parties hereto purdgua Section 8 hereof,
including the cross-receipt for the Securities ang additional documents requested by the Undexxgrjjursuant to Section 8(i) hereof,
will be delivered at the offices of Simpson ThacReBartlett LLP, 425 Lexington Avenue, New York, WeYork 10017 (the “Closing
Location”), and the Securities will be deliveredtzs
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Designated Office, all at the Time of Delivery. Aeating will be held at the Closing Location at 3@6h., New York City time, on the
New York Business Day next preceding the Time div@ey, at which meeting the final drafts of thecdionents to be delivered pursu
to the preceding sentence will be available forewnby the parties hereto. For the purposes ofSbistion 4 and Section 5, “New York
Business Day” shall mean each Monday, Tuesday, &&ethy, Thursday and Friday which is not a day oiclwbanking institutions in
New York City are generally authorized or obligabsdlaw or executive order to close.

5. The Company agrees with each of the Underwriters

(a) To prepare the Prospectus in a form approvegbhyand to file such Prospectus pursuant to Red€h) under the Act not later
than the Commissior’close of business on the second business dayfnlj the date of this Agreement; to make no furdraendmer
or any supplement to the Registration StatemeatBtsic Prospectus or the Prospectus (other tlairee periodic reports so long as
such report does not directly relate to the offgh the Securities) prior to the Time of Delivarhich shall be disapproved by you
promptly after reasonable notice thereof; to adyme promptly after it receives notice thereoftltd time when any amendment to the
Registration Statement has been filed or beconfestefe or any amendment or supplement to the Ri@sp has been filed and to
furnish you with copies thereof; to prepare a fiteain sheet, containing solely a description ofSkeurities, in the form set forth in
Schedule IV hereto and to file such term sheetyansto Rule 433(d) under the Act within the tirequired by such Rule; to file
promptly all other material required to be filedthyy Company with the Commission pursuant to RG&d) under the Act; to file
promptly all reports and any definitive proxy ofdmation statements required to be filed by thenfany with the Commission
pursuant to Section 13(a), 13(c), 14 or 15(d) efflxchange Act subsequent to the date of the Retugpand for so long as the delivery
of a prospectus (or in lieu thereof, the noticemnefd to in Rule 173(a) under the Act) is requiredonnection with the offering or sale
of the Securities; to advise you, promptly afteeiteives notice thereof, of the issuance by tha@ission of any stop order or of any
order preventing or suspending the use of anyrRirdiry Prospectus or other prospectus in respetieoSecurities, of any notice of
objection of the Commission to the use of the Regfion Statement or any post-effective amendntesrieto pursuant to Rule 401(g)(2)
under the Act, of the suspension of the qualifamatf the Securities for offering or sale in angigdiction, of the initiation or threateni
of any proceeding for any such purpose, or of aouest by the Commission for the amending or supgfing of the Registration
Statement or the Prospectus or for additional métdion; and, in the event of the issuance of aoy etder or of any order preventing
suspending the use of any Preliminary Prospectosher prospectus or suspending any such qualiicatio promptly use its best
efforts to obtain the withdrawal of such order; amthe event of any such issuance of a noticebation, promptly to take such steps
including, without limitation,
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amending the Registration Statement or filing a negistration statement, at its own expense, asheayecessary to permit offers and
sales of the Securities by the Underwriters (refees herein to the Registration Statement shdlidecany such amendment or new
registration statement);

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

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

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

(e) Prior to 4:00 p.m., New York City time, on thecond New York Business Day succeeding the datasoAgreement and from
time to time, to furnish the Underwriters with vieih and electronic copies of the Prospectus in Merk City in such quantities as you
may reasonably request, and, if the delivery ofaspectus (or in lieu thereof, the notice refetieth Rule 173(a) under the Act) is
required at any time prior to the expiration ofenmonths after the time of issue of the Prospantaennection with the offering or sale
of the Securities and if at such time any evenl $laave occurred as a result of which
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the Prospectus as then amended or supplemented wmolude an untrue statement of a material factnoit to state any material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made when such Prospectu:
in lieu thereof, the notice referred to in Rule @3under the Act) is delivered, not misleading,ifofor any other reason it shall be
necessary during such same period to amend oresuppt the Prospectus or to file under the Exché&mrgany document incorporated
by reference in the Prospectus in order to comjillly the Act, the Exchange Act (other than requpedodic reports so long as such
report does not directly relate to the offeringhe Securities) or the Trust Indenture Act, to fiyofou and upon your request to file such
document and to prepare and furnish without chewgach Underwriter and to any dealer in securédgemany written and electronic
copies as you may from time to time reasonably éstjaf an amended Prospectus or a supplement Rrolspectus which will correct
such statement or omission or effect such compdiaacd in case any Underwriter is required to @elavprospectus (or in lieu thereof,
the notice referred to in Rule 173(a) under the) Attonnection with sales of any of the Securideany time nine months or more a
the time of issue of the Prospectus, upon youresut at the expense of such Underwriter, togreepnd deliver to such Underwriter
as many written and electronic copies as you mayest of an amended or supplemented Prospectudyingwwith Section 10(a)(3) of
the Act;

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

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

(h) To pay the required Commission filing fees tialgto the Securities within the time requiredRyle 456(b)(1) under the Act
without regard to the proviso therein and othenirnsaccordance with Rules 456(b) and 457(r) unkerAct;

() To use the net proceeds received by it fromstile of the Securities pursuant to this Agreerretite manner specified in the
Pricing Prospectus under the caption “Use of Prdgkte
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(@) (i) The Company represents and agrees thay tihn the final term sheet prepared and filedymmt to Section 5(a) hereof,
without the prior consent of the Representativesas not made and will not make any offer relatmthe Securities that would
constitute a “free writing prospectus” as definedRuule 405 under the Act;

(i) each Underwriter represents and agrees thigtpwt the prior consent of the Company and ther&amntatives, other thi
one or more term sheets relating to the Secubesaining customary information and conveyed tpasers of Securities, it has
not made and will not make any offer relating te Becurities that would constitute a free writimggpectus; and

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

(b) The Company has complied and will comply wkik tequirements of Rule 433 under the Act apple#ablany Issuer Free
Writing Prospectus, including timely filing withéhCommission or retention where required and leipendnd

(c) The Company agrees that if at any time follapissuance of an Issuer Free Writing Prospectusaagt occurred or occurs as
a result of which such Issuer Free Writing Prospeetould conflict with the information in the Regation Statement, the Pricing
Prospectus or the Prospectus or would include sni@istatement of a material fact or omit to séate material fact necessary in order
to make the statements therein, in the light ofdheumstances then prevailing, not misleading,Gbenpany will give prompt notice
thereof to the Representatives and, if requestatidRepresentatives, will prepare and furnish eittcharge to each Underwriter an
Issuer Free Writing Prospectus or other documeitiwvill correct such conflict, statement or omissiprovided, however, that this
covenant shall not apply to any statements or damssn an Issuer Free Writing Prospectus madeliarrce upon and in conformity
with information furnished in writing to the Compahy an Underwriter through the Representativesesgly for use therein.

7. The Company covenants and agrees with the ddvedarwriters that the Company will pay or causé¢ paid the following: (i) the
fees, disbursements and expenses of the Compamy'sel and accountants in connection with the tiegiisn of the Securities under the Act
and all other expenses in connection with the pedjma, printing, reproduction and filing of the distration Statement, the Basic Prospectus,
any Preliminary Prospectus, any Issuer Free Wriiragpectus and the Prospectus and amendments and
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supplements thereto and the mailing and delivesfrgppies thereof to the Underwriters and deal@)she cost of printing or producing any
Agreement among Underwriters, this Agreement, tigehture, the Blue Sky Memorandum, closing documéntluding any compilations
thereof) and any other documents in connection thighoffering, purchase, sale and delivery of teeusities; (iii) all expenses in connection
with the qualification of the Securities for offieg and sale under state securities laws as prowd®dction 5(d) hereof, including the
reasonable fees and disbursements of counseldddniderwriters in connection with such qualificatend in connection with the Blue Sky
survey; (iv) any fees charged by securities rasiayices for rating the Securities; (v) the filiiegs incident to, and the reasonable fees and
disbursements of counsel for the Underwriters imneation with, any required review by the NatioAabkociation of Securities Dealers, Inc.
of the terms of the sale of the Securities; (W) tlost of preparing the Securities; (vii) the fapd expenses of the Trustee and any agent of th
Trustee and the fees and dishursements of counstile Trustee in connection with the Indenture tniedSecurities; and (viii) all other costs
and expenses incident to the performance of itgatibns hereunder which are not otherwise spedifiprovided for in this Section. It is
understood, however, that, except as providedign3hction, and Sections 9 and 12 hereof, the Wwiters will pay all of their own costs a
expenses, including the fees of their counselsteariaxes on resale of any of the Securities bynthand any advertising expenses connected
with any offers they may make.

8. The obligations of the Underwriters hereundeildte subject, in their discretion, to the coraditihat all representations and
warranties and other statements of the Companyrhare, at and as of the Time of Delivery, true aodect, the condition that the Company
shall have performed all of its obligations heresmitheretofore to be performed, and the followiddiional conditions:

(a) The Prospectus shall have been filed with the@ission pursuant to Rule 424(b) under the Achiwithe applicable time
period prescribed for such filing by the rules aegdulations under the Act and in accordance witttiSe 5(a) hereof; the final term
sheet contemplated by Section 5(a) hereof, anaddrer material required to be filed by the Comppuagsuant to Rule 433(d) under the
Act, shall have been filed with the Commission witthe applicable time periods prescribed for sfilaigs by Rule 433; no stop order
suspending the effectiveness of the RegistratiateBtent or any part thereof shall have been isanddo proceeding for that purpose
shall have been initiated or threatened by the Cission and no notice of objection of the Commisgmthe use of the Registration
Statement or any post-effective amendment thenetsuant to Rule 401(g)(2) under the Act shall Hasen received; no stop order
suspending or preventing the use of the Prospectasy Issuer Free Writing Prospectus shall haen listiated or threatened by the
Commission; and all requests for additional infotioraon the part of the Commission shall have be@nplied with to your reasonable
satisfaction;
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(b) Simpson Thacher & Bartlett LLP, counsel for thederwriters, shall have furnished to you suchtemi opinion or opinions (a
form of each such opinion is attached as Annex Héaeto), dated the Time of Delivery, in form aubstance satisfactory to you, and
such counsel shall have received such papers &rthiation as they may reasonably request to erthbha to pass upon such matters;

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

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

(i) The Company has an authorized capitalizatioset forth in the Prospectus;

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

(iv) Each Material Subsidiary of the Company hasrbduly incorporated and is validly existing aogporation in good
standing under the laws of its jurisdiction of ingoration; and all of the issued shares of capitatk of each Significant
Subsidiary are to our knowledge, owned of recordhieyCompany or by another named subsidiary freechar of all liens and
encumbrances;

(v) To such counsel's knowledge and other tharetfosth in the Prospectus, there are no legaboegimental proceedings
pending to which the Company or any of its subsidgis a party or of which any property of the Qamy or any of its
subsidiaries is the subject which, if determinedeasiely to the Company or any of its subsidianesyld individually or in the
aggregate have a material adverse effect on therdwr future consolidated financial position,ckioolders’ equity or results of
operations of the Company and its subsidiaries; tmthe best of such counseknowledge, no such proceedings are threaten
contemplated by governmental authorities or threedeby others;

(vi) This Agreement has been duly authorized, etextand delivered by the Company;
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(vii) The Securities have been duly authorized cexed, authenticated, issued and delivered anditdasvalid and legally
binding obligations of the Company, enforceabladnordance with its terms, subject, as to enforognte bankruptcy,
insolvency, reorganization and other laws of geragpplicability relating to or affecting creditorsghts and to general equity
principles, and entitled to the benefits providgdhe Indenture; and the Securities and the Indertanform to the descriptions
thereof in the Pricing Disclosure Package and Rxdsis;

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

(ix) The issue and sale of the Securities and ¢simeptiance by the Company with all of the provisiafishe Securities and
the Indenture and this Agreement and the consuromafithe transactions herein and therein conteteghaill not conflict with
or result in a breach or violation of any of thame or provisions of, or constitute a default undery indenture, mortgage, deed of
trust, loan agreement or other agreement or ingntitknown to such counsel to which the Companyngrdd its subsidiaries is a
party or by which the Company or any of its sulssidis is bound or to which any of the property sseds of the Company or any
of its subsidiaries is subject, nor will such actigesult in any violation of the provisions of @ertificate of Incorporation or By-
laws of the Company or any statute or any ordée, suregulation known to such counsel of any cougovernmental agency or
body having jurisdiction over the Company or anytefubsidiaries or any of their properties;

(x) No consent, approval, authorization, orderjstegtion or qualification of or with any such cbor governmental agency
or body is required for the issue and sale of #heuBties or the consummation by the Company ofrdmesactions contemplated
this Agreement or the Indenture, except such as haen obtained under the Act and the Trust Indemtat and such consents,
approvals, authorizations, registrations or quagifions as may be required under state securitiBiie Sky laws in connection
with the purchase and distribution of the Secigibg the Underwriters;

(xi) Neither the Company nor any of its Signific&htbsidiaries is (i) in violation of its Certifi@bf Incorporation or By-
laws or (ii) in default in the performance or ohsarce of any material obligation, covenant or
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condition contained in any indenture, mortgageddwerust, loan agreement, lease or other agreearenstrument to which it is
a party or by which it or any of its properties ntsybound except, in the case of clause (ii) abetere such default would not,
individually or in the aggregate, have a MateridvArse Effect;

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

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

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

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

Except for those referred to in the opinion in ®dbi®n (xii) of this Section 8(c), nothing cametheir attention that caused then
believe (i) that any part of the Registration Staat or any further amendment thereto made by tmpany prior to the Time of
Delivery (other than the financial statements aeidted schedules therein, as to which such comesel express no opinion),
when such part or amendment became effective, io@ot@an untrue statement of a material fact or tewhito state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading; (ii) thatRicing Disclosure Package,
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as of the Applicable Time, contained any untrugest&nt of a material fact or omitted to state amyemal fact necessary in order
to make the statements therein, in the light afusitstances under which they were made, not misigadr (iii) that, as of its date
and as of the Time of Delivery, the Prospectusngrfarther amendment or supplement thereto madbdoZompany prior to the
Time of Delivery (other than the financial statertsesind related schedules therein, as to which soghsel need express no
opinion) contained or contains an untrue stateraeatmaterial fact or omitted or omits to state aemnial fact necessary to make
the statements therein, in the light of the circtamses under which they were made, not misleading;

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

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

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

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

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

9. (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, damagliabilities, joint or sever

to which such Underwriter may become subject, utiteiAct or otherwise, insofar as such lossesmdadamages or liabilities (or actions in
respect thereof) arise out of or are based upam#ne statement or alleged untrue statement citanml fact contained in the Registration
Statement, the Basic Prospectus, any Preliminarggectus, the Pricing Prospectus or the Prospemtasyy amendment or supplement
thereto, any Issuer Free Writing Prospectus or any
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“issuer information” filed or required to be filguirsuant to Rule 433(d) under the Act, or ariseobutr are based upon the omission or
alleged omission to state therein a material fagtired to be stated therein or necessary to niekstatements therein not misleading, and
will reimburse each Underwriter for any legal onet expenses reasonably incurred by such Undenimitsonnection with investigating or
defending any such action or claim as such expeargeisicurred; provided, however, that the Compsrafll not be liable in any such case to
the extent that any such loss, claim, damage bilitinarises out of or is based upon an untruéestent or alleged untrue statement or
omission or alleged omission made in the Registnafitatement, the Basic Prospectus, any Prelimifsogpectus, the Pricing Prospectus or
the Prospectus, or any amendment or supplememttther any Issuer Free Writing Prospectus, irmnele upon and in conformity with
written information furnished to the Company by dhyderwriter through the Representatives exprdsslyse therein.

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

(c) Promptly after receipt by an indemnified paurtyder subsection (a) or (b) above of notice ofctmamencement of any action,
such indemnified party shall, if a claim in resptxtreof is to be made against the indemnifyindypander such subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it froi
any liability which it may have to any indemnifipdrty otherwise than under such subsection. In @agesuch action shall be brought
against any indemnified party and it shall notlg indemnifying party of the commencement therthafindemnifying party shall be
entitled to participate
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therein and, to the extent that it shall wish, flgimnvith any other indemnifying party similarly rifiéd, to assume the defense thereof,
with counsel satisfactory to such indemnified pdvtho shall not, except with the consent of theemdified party, be counsel to the
indemnifying party), and, after notice from the émanifying party to such indemnified party of iteetion so to assume the defense
thereof, the indemnifying party shall not be liatdesuch indemnified party under such subsectiomify legal expenses of other coul
or any other expenses, in each case subsequetuilyed by such indemnified party, in connectionwtite defense thereof other than
reasonable costs of investigation. No indemnifypagty shall, without the written consent of theanthified party, effect the settlement
or compromise of, or consent to the entry of amgjuent with respect to, any pending or threatewéidraor claim in respect of which
indemnification or contribution may be sought herder (whether or not the indemnified party is atualcor potential party to such
action or claim) unless such settlement, compromigadgment (i) includes an unconditional releakthe indemnified party from all
liability arising out of such action or claim ang (loes not include a statement as to or an adomsy fault, culpability or a failure to
act, by or on behalf of any indemnified party.

(d) If the indemnification provided for in this S&m 9 is unavailable to or insufficient to holdridess an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispext thereof) referred to therein, then
each indemnifying party shall contribute to the amtpaid or payable by such indemnified party assalt of such losses, claims,
damages or liabilities (or actions in respect thfr such proportion as is appropriate to reftbet relative benefits received by the
Company on the one hand and the Underwriters onttier from the offering of the Securities. If, hewer, the allocation provided by
the immediately preceding sentence is not permhitedpplicable law or if the indemnified party &l to give the notice required under
subsection (c) above, then each indemnifying pstrgll contribute to such amount paid or payableumh indemnified party in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulttef Company on the one hand and the
Underwriters on the other in connection with thetesnents or omissions which resulted in such los$aisns, damages or liabilities (or
actions in respect thereof), as well as any othlevant equitable considerations. The relative fitsneceived by the Company on the
one hand and the Underwriters on the other shalelsened to be in the same proportion as the tetginoceeds from the offering
(before deducting expenses) received by the Combpeayto the total underwriting discounts and cossions received by the
Underwriters, in each case as set forth in theetahlthe cover page of the Prospectus. The rel&ideshall be determined by referer
to, among other things, whether the untrue or ellegntrue statement of a material fact or the domssr alleged omission to state a
material fact relates to information supplied bg @ompany on the one hand or the Underwriters emtiher and the parties’ relative
intent, knowledge, access
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to information and opportunity to correct or prevsnch statement or omission. The Company and ttuekiriters agree that it would
not be just and equitable if contribution pursuarthis subsection (d) were determined by pro alitecation (even if the Underwriters
were treated as one entity for such purpose) amlyyother method of allocation which does not @éeount of the equitable
considerations referred to above in this subse¢tpnThe amount paid or payable by an indemnifiadty as a result of the losses,
claims, damages or liabilities (or actions in restpkereof) referred to above in this subsectigrsfall be deemed to include any lege
other expenses reasonably incurred by such indedrparty in connection with investigating or dederg any such action or claim.
Notwithstanding the provisions of this subsectidj) o Underwriter shall be required to contribatyy amount in excess of the amount
by which the total price at which the Securitieglemvritten by it and distributed to the public wefféered to the public exceeds the
amount of any damages which such Underwriter Hasratse been required to pay by reason of suchuerr alleged untrue statement
or omission or alleged omission. No person guiftfraudulent misrepresentation (within the mearsf@ection 11(f) of the Act) shall
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatiohe TUnderwritersbbligations in thi
subsection (d) to contribute are several in propoitio their respective underwriting obligationglarot joint.

(e) The obligations of the Company under this $ec8 shall be in addition to any liability whicheti@ompany may otherwise
have and shall extend, upon the same terms andtiomscd to each person, if any, who controls anglemriter within the meaning of
the Act and each broker-dealer affiliate of any emdriter; and the obligations of the Underwriterslar this Section 9 shall be in
addition to any liability which the respective Undeters may otherwise have and shall extend, upersame terms and conditions, to
each officer and director of the Company and tdgmeson, if any, who controls the Company withia mmeaning of the Act.

10. (a) If any Underwriter shall default in its @ation to purchase the Securities which it hagagito purchase hereunder, you may in
your discretion arrange for you or another partptber parties to purchase such Securities oretinestcontained herein. If within thirty <
hours after such default by any Underwriter youndbarrange for the purchase of such Securities, the Company shall be entitled to a
further period of thirty six hours within which pyocure another party or other parties satisfadmgiou to purchase such Securities on such
terms. In the event that, within the respectivespribed periods, you notify the Company that youehso arranged for the purchase of such
Securities, or the Company notifies you that it bagrranged for the purchase of such Securitmspy the Company shall have the right to
postpone the Time of Delivery for a period of nairmithan seven days, in order to effect whatevangés may thereby be made necessary ir
the Registration Statement or the Prospectus, anyrmother documents or arrangements, and
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the Company agrees to file promptly any amendmanssipplements to the Registration Statement oPthepectus which in your opinion
may thereby be made necessary. The term “Undervateused in this Agreement shall include any pessidustituted under this Section w
like effect as if such person had originally begragty to this Agreement with respect to such Seear

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

(c) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultingdvweter or Underwriters by you
and the Company as provided in subsection (a) alibgeaggregate principal amount of Securities tinanains unpurchased exceeds
ten percent of the aggregate principal amountldhalSecurities, or if the Company shall not eigar¢he right described in subsection
(b) above to require non-defaulting Underwriterptwchase Securities of a defaulting Underwritenderwriters, then this Agreement
shall thereupon terminate, without liability on tha&rt of any non-defaulting Underwriter or the Ca@myp, except for the expenses to be
borne by the Company and the Underwriters as peolvid Section 7 hereof and the indemnity and couation agreements in Section 9
hereof; but nothing herein shall relieve a defagltunderwriter from liability for its default.

11. The respective indemnities, agreements, repiasens, warranties and other statements of thepg2aoy and the several
Underwriters, as set forth in this Agreement or enag or on behalf of them, respectively, pursuanhis Agreement, shall remain in full
force and effect, regardless of any investigatmmafiy statement as to the results thereof) made by behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypaor any officer or director or controlling persof the Company, and shall survive
delivery of and payment for the Securities.

12. If this Agreement shall be terminated pursuar8ection 10 hereof, the Company shall not theartoker any liability to any
Underwriter except as provided in Sections 7 ahér@of; but, if for any other reason, the Secwiiee not delivered by or on behalf of the
Company as provided herein, the Company will reimbuhe Underwriters through you for all out of ketc
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expenses approved in writing by you, including feed disbursements of counsel, reasonably incinygde Underwriters in making
preparations for the purchase, sale and delivetigeoSecurities, but the Company shall then be unddurther liability to any Underwriter
except as provided in Sections 7 and 9 hereof.

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

All statements, requests, notices and agreemergsitger shall be in writing, and if to the Undeters shall be delivered or sent by
mail, telex or facsimile transmission to you asgresentatives in care of J.P. Morgan Securizig8,Park Avenue, New York, New York
10017, Attention: High Grade Syndicate Desk — 8ibrf facsimile number (212) 834-6081, CitigroupkEl Markets Inc., 388 Greenwich
Street, New York, New York 10013, Attention: GerneZaunsel, facsimile number (212) 816-7912 and @wld, Sachs & Co., 85 Broad
Street, 23rd Floor, New York, New York 10004, Atien: Registration Department; and if to the Compahall be delivered or sent by mail,
telex or facsimile transmission to the addresd©ief@ompany set forth in the Registration Statenfsiténtion: Secretary; provided, however,
that any notice to an Underwriter pursuant to $ac8i(c) hereof shall be delivered or sent by meliéx or facsimile transmission to such
Underwriter at its address set forth in its Undéevs’ Questionnaire, or telex constituting suche@ionnaire, which address will be supplied
to the Company by you upon request. Any such seésnrequests, notices or agreements shall tééet efpon receipt thereof.

In accordance with the requirements of the USAi&@#ct (Title Il of Pub. L. 107-56 (signed intaw October 26, 2001)), the
Underwriters are required to obtain, verify andorédnformation that identifies their respectiveents, including the Company, which
information may include the name and address af thgpective clients, as well as other informatioat will allow the Underwriters to
properly identify their respective clients.

14. This Agreement shall be binding upon, and isalely to the benefit of, the Underwriters, then@pany and, to the extent provided
in Sections 9 and 11 hereof, the officers and thirsmf the Company and each person who contrel€timpany or any Underwriter, and
their respective heirs, executors, administraguscessors and assigns, and no other person shaiteaor have any right under or by virtue
of this Agreement. No purchaser of any of the S&esrfrom any Underwriter shall be deemed a susmesr assign by reason merely of such
purchase.
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15. Time shall be of the essence of this Agreenfentised herein, the term “business day” shall neagnday when the Commission’s
office in Washington, D.C. is open for business.

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

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

18. This Agreement shall be governed by and coedtii accordance with the laws of the State of Newk.

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

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

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

Very truly yours,
The Clorox Compan

By:

Name
Title:
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Accepted as of the date hereof:

J.P. Morgan Securities Inc.
Citigroup Global Markets Inc.
Goldman, Sachs & Co.

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

J.P. Morgan Securities In

By:

Name
Title:

Citigroup Global Markets Inc

By:

Name
Title:

Goldman, Sachs & Ci

By:

Name
Title:
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SCHEDULE |

Principal Principal
Amount of Amount of
2012 Notes 2017 Notes
to be to be

Underwriter Purchased Purchased
J.P. Morgan Securities In $ 87,500,000 $100,000,00
Citigroup Global Markets Inc 87,500,00 100,000,00
Goldman, Sachs & Ci 87,500,00 100,000,00
Calyon Securities (USA) In 22,750,00 26,000,00
Wachovia Capital Markets, LL! 22,750,00 26,000,00
BNP Paribas Securities Col 8,750,00!I 10,000,00
Morgan Stanley & Co. Incorporatt 8,750,00! 10,000,00
Wells Fargo Securities, LL! 8,750,001 10,000,00
BNY Capital Markets, Inc 4,375,001 5,000,001
Lazard Capital Markets, LL! 4,375,001 5,000,001
Robert Van Securities, In 3,500,001 4,000,001
The Williams Capital Group, L.f 3,500,001 4,000,001
Total $350,000,00  $400,000,00




SCHEDULE Il

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

(b) Additional Documents Incorporated by Reference:
. None



SCHEDULE Il

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

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

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

. Indenture, dated as of March 15, 1999, betweeno&land Bank of New York, as Trust



5.450% Senior Notes due 201

Issuer:

Principal Amount:
Security Type:

Legal Format:

Trade Date:
Settlement Date:
Maturity Date:

Issue Price:

Coupon:

Yield:

Benchmark Treasury:
Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Interest Payment Dates:
Make-whole Call:

CUSIP:

Joint Book-Running Managers:

Ratings:

SCHEDULE IV

THE CLOROX COMPANY
5.450% SENIOR NOTES DUE 2012
5.950% SENIOR NOTES DUE 2017

Pricing Term Sheet

The Clorox Compan

$350,000,00(

Senior Note!

SEC Registere

October 3, 200

October 9, 2007 (T+:

October 15, 201

99.864% of principal amou

5.450%

5.481%

4.250% due September 30, 2(

4.231%

125 basis point

Sem-annually on April 15 and October 15, commencingAgnil 15, 2008

At any time at a discount rate of the applicableabury yield plus 20 basis poil
189054AP<

J.P. Morgan Securities Inc.

Citigroup Global Markets Inc.

Goldman, Sachs & Ci

Moody's: Baal (Stable Outlook) / S&P: BBB+ (Stable Ouitlo

The securities ratings are made by the rating agerand not the issuer or underwriters and a déesuri
rating is not a recommendation by the rating aggetieyissuer, or the underwriters to buy, selladh
securities and may be subject to revision or wiha at any time



5.950% Senior Notes due 201
Issuer:

Principal Amount:

Security Type:

Legal Format:

Trade Date:

Settlement Date:

Maturity Date:

Issue Price:

Coupon:

Yield:

Benchmark Treasury:
Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Interest Payment Dates:
Make-whole Call:

CUSIP:

Joint Book-Running Managers:

Ratings:

The Clorox Compan

$400,000,00(

Senior Note!

SEC Registere

October 3, 200

October 9, 2007 (T+:

October 15, 201

99.648% of principal amoui

5.950%

5.997%

4.750% due August 15, 20:

4.547%

145 basis point

Sem-annually on April 15 and October 15, commencingAgnil 15, 2008

At any time at a discount rate of the applicableaBury yield plus 25 basis poil
189054AN9

J.P. Morgan Securities Inc.

Citigroup Global Markets Inc.

Goldman, Sachs & Ci

Moody's: Baal (Stable Outlook) / S&P: BBB+ (Stable Ouitlo

The securities ratings are made by the rating agemmd not the issuer or underwriters and a séEsri
rating is not a recommendation by the rating agetheyissuer, or the underwriters to buy, selladh
securities and may be subject to revision or wila at any time

The issuer has filed a registration statement (inalding a prospectus) with the U.S. Securities and Ekange Commission (SEC) for thi
offering to which this communication relates. Befoe you invest, you should read the prospectus for ithoffering in that registration
statement, and other documents the issuer has filedith the SEC for more complete information about he issuer and this offering.
You may get these documents for free by searchinge¢ SEC online database (EDGAR) at www.sec.gov . Alternatively, you may
obtain a copy of the prospectus from J.P. Morgan Serrities Inc. by calling 1-212-834-4533, Citigrougislobal Markets Inc. by calling
1-877-858-5407 or Goldman, Sachs & Co. by calling866-471-2526.



Exhibit 99.1

PN
N

Clorox Announces Pricing of $750 Million Senior Nogs

OAKLAND, Calif., Oct. 3, 2007 — The Clorox Compa(yYSE: CLX) today announced that it has priceddffering of $750 million
aggregate principal amount of its senior notesiimrderwritten registered public offering. The semotes consist of $400 million aggregate
principal amount of 5.95 percent senior notes diier2and $350 million aggregate principal amouri.db percent senior notes due 2012.
The offering was made pursuant to an effectivefgbgistration statement filed by The Clorox Comypaiith the Securities and Exchange
Commission on Oct. 3, 2007. The offering is expa&tteclose on Oct. 9, 2007, subject to customasginf conditions.

J.P. Morgan Securities Inc., Citigroup Global Maskiec. and Goldman, Sachs & Co. acted as joirt bsok-running managers. Clorox has
filed a prospectus supplement and an accompanyogppctus with the Securities and Exchange Comaemissiconnection with the offering
of the senior notes. Copies of these materialaaaéable by contacting J.P Morgan Securities &#@70 Park Ave., New York NY 10017, or
by telephone at (212) 834-4533; Citigroup Globarkéds Inc. at 388 Greenwich St., New York, NY 10048by telephone at (877) 858-
5407; or Goldman, Sachs & Co. at 85 Broad St., Nevk, NY 10004, or by telephone at (866) 471-232kctronic copies of the prospectus
supplement and accompanying prospectus are avaiahthe Securities and Exchange Commission Welasivww.sec.gov. Clorox intends
to use the net proceeds from the offering to retir@mercial paper issued in connection with itairepase of its common stock under an
accelerated stock repurchase agreement enteredririag. 10, 2007.

The Clorox Company

The Clorox Company is a leading manufacturer andketer of consumer products with fiscal year 208fenues of $4.8 billion. Clorox
markets some of consumers’ most trusted and repediirand names, including its namesake bleacleclanding products, Armor Aftand
STP®auto-care products, Fresh Sfegind Scoop Away cat litter, Kingsford® charcoal, Hidden Valle§ and K C Masterpiecgdressings ar
sauces, Brit& water-filtration systems, and Gl&bags, wraps and containers. With 7,800 employeekiwigle, the company manufactures
products in more than two dozen countries and ntsutkem in more than 100 countries.

Forward-looking statements

This press release contains “forward looking steteisi’ within the meaning of Section 27A of the Séms Act of 1933, as amended (the
Securities Act), and Section 21E of the Securirshange Act of 1934, as amended (the Exchange &wat) such forward looking stateme
involve risks and uncertainties. Except for higtafinformation, matters discussed above, includitagements about future volume, sales,
costs, cost savings, earnings, cash outflows, pbjsctives, expectations, growth, or profitaiilére forward looking statements based on
management’s estimates, assumptions and projectémsls such as “expects,” “anticipates,” “targetgpals,” “projects,” “intends,”

“plans,” “believes,” “seeks,” “estimates,” and \arons on such words, and similar expressionsingeaded to identify such forward looking
statements. These forward looking statements dyepoedictions, subject to risks and uncertaintaag] actual results could differ materially
from those discussed above. Important factorsabald affect performance and cause results tordifi@erially from management’s
expectations are described in the sections entiRésk Factors” and “Management’s Discussion andlsis of Financial Condition and
Results of Operations” in this Report, as updatethftime to time in the company’s SEC filings. Tééactors include, but are not limited to,
the success of the company’s previously announesde@nial Strategy; the final purchase price andber of shares repurchased under the
company’s accelerated share repurchase agreenmeaet;ad economic and marketplace conditions andteyeompetitors’ actions; the
company’s costs, including changes in exposur@toncodity costs such as resin, diesel, chlor-alkadi agricultural commaodities; increases
in energy costs; consumer and customer reactipnide increases; customer-specific ordering pastamd trends; the company’s actual cost
performance; changes in the company’s tax ratefatnye supply constraints that may affect key cardities; risks inherent in sole-supplier
relationships; risks related to customer conceintnatisks arising out of natural disasters; risilated to the handling and/or transportation of
hazardous substances, including but not limitechtorine; risks inherent in litigation; risks ratag to international operations; risks inherent
in maintaining an effective system of internal c¢ofg, including the potential impact of acquisitsoor the use of third-party service providers;
the ability to manage and realize the benefit oftjgentures and other cooperative relationshipduding the company’s joint venture
regarding the company’s Gl&gplastic bags, wraps and containers business, anagifeement relating to the provision of informatio
technology and related services by a third palty;duccess of nhew products; risks relating to attipns, mergers and divestitures; risks
relating to changes in the company’s capital stmgstand the ability of the company to successfuinage tax, regulatory, product liability,
intellectual property, environmental and other lagatters, including the risk resulting from joantd several liability for environmental
contingencies. In addition, the company’s futurgfgrenance is subject to risks related to its Noven004 share exchange transaction with
Henkel KGaA, the tax indemnification obligationsdahe actual level of debt costs. Declines in dbash, whether resulting from tax
payments, debt payments, share repurchases, intestsncreases greater than management expeatsreases in debt or changes in credit
ratings, or otherwise, could adversely affect thepany’s earnings.



The company'’s forward looking statements in thoré are based on management’s current views anhgions regarding future events
and speak only as of their dates. The company taddes no obligation to publicly update or revisg fortward looking statements, whethe
a result of new information, future events or ottiee, except as required by the federal seculdiss.
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Dan Staublin (510) 271-1622

Investor Relations
Li-Mei Johnson (510) 2-3396



