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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)

M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2006

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number 1-07151

THE CLOROX COMPANY

(Exact name of registrant as specified in its arart

Delaware 31-0595760
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organizatiol

1221 Broadway 94612-1888
Oakland, California (Zip code)
(Address of principal executive office

(510) 271-7000
(Registrant’s telephone number, including area rode

(Former name, former address and former fiscal, yeelhanged since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfgs. Yed Ndd

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act (Check One):

Large accelerated filé Accelerated filed Non-accelerated fileO
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exge Act). Yed] No]

As of March 31, 2006, there were 150,864,538 shauestanding of the registrant’s common stock (@due — $1.00), the registrant’s only
outstanding class of stock.
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PART | — FINANCIAL INFORMATION (Unaudited)
Item 1. Financial Statements
The Clorox Company

Condensed Consolidated Statements of Earnings
(Dollars in millions, except per share amounts)

Net sales
Cost of products sol

Gross profit

Selling and administrative expen:

Advertising cost:

Research and development cc

Restructuring and asset impairment ci

Interest expens

Other (income) expens
Equity earnings and gain on exchange of Henkeldbe6.A.
Other, ne

Earnings from continuing operations before income$
Income taxes on continuing operatic
Reversal of deferred taxes from equity investmeriénkel Iberica, S.A

Earnings from continuing operatio

Discontinued operation:
Gain on exchang
Earnings from exchanged busines
Reversal of deferred taxes from exchanged busis:
Income tax expense on discontinued operal

Earnings from discontinued operatic

Net earning:

Earnings per common sha
Basic
Continuing operation
Discontinued operatior

Basic net earnings per common st

Diluted
Continuing operation
Discontinued operatior

Diluted net earnings per common sh

Weighted average common shares outstanding (irsémals’
Basic
Diluted

Dividends declared per common sh

Three Months Ende

3/31/200€
$ 1,157
677

48C

14C
112
25

33

N

16€
58

11C

$ 1ic

$ 0.7¢
$ 0.7¢
$ 0.7Z
$ 0.7Z

150,36

152,90!

$ 0.2¢

3/31/200%
$ 1,08¢
632

454

13¢
10€
22
5
27

18
137
21

11€

‘I\) L|w|

$  11€

$ 0.7¢
0.01

$ 0.77

0.01

$ 0.7¢€
153,50:
156,10

$ 0.2¢

See Notes to Condensed Consolidated Financialrsdatis

Page 3

Nine Months Ende:

3/31/200€
$ 3,32t
1,94

1,382

44%
324
73
1
95

N

44z
141

301

=

$ 30z

$ 2.0C
0.01

$ 201
$ 197

0.01
$ 1.9¢

150,42¢
152,77:

$ 0.8¢

3/31/200&
$ 3,13¢
1,792

1,342
40¢<
302

64

37
52

(25)
10
49¢
13¢
@
361

$ 1.9t
3.0¢

$ 5.0z

184,57:
187,17(

$ 0.8t
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Assets

Current assel
Cash and cash equivalel
Receivables, ne
Inventories
Other current asse

Total current asse
Property, plant and equipment, |
Goodwill, net
Trademarks and other intangible assets

Other assets, n

Total asset

Liabilities and Stockholders’ Deficit
Current liabilities
Notes and loans payat
Current maturities of lor-term debt
Accounts payabl
Accrued liabilities
Income taxes payab

Total current liabilities
Long-term debi
Other liabilities
Deferred income taxe
Total liabilities

Stockholder deficit
Common stocl
Additional paic-in capital
Retained earning

Treasury shares, at cost: 98,962,396 and 98,143&2@s at March 31, 2006, and June 30, 2005,

respectively

Accumulated other comprehensive net los

Unearned compensatit
Stockholder’ deficit

Total liabilities and stockholde’ deficit

See Notes to Condensed Consolidated Financialrstats

Condensed Consolidated Balance Sheets

(Dollars in millions)

Page 4

3/31/200¢

$ 28¢
38¢€

377

67

1,11¢
992
742
60¢€

16C

©
N
)]
o™

6/30/200¢

$ 29
411

328

63

1,09C

1,34¢
2,122
61€

82
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Condensed Consolidated Statements of Cash Flows

(Dollars in millions)

Operating Activities
Net earning:
Deduct: Earnings from discontinued operati

Earnings from continuing operatio

Adjustments to reconcile earnings from continuipgmtions to net cash provided by continuing

operations
Depreciation and amortizatic
Shar-based compensatic
Deferred income taxe
Restructuring and asset impairment activi
Gain on exchange of Henkel Iberica, S
Other
Changes in
Receivables, ne
Inventories
Other current asse
Accounts payable and accrued liabilit
Income taxes payab
Income tax settlement payme

Net cash provided by continuing operatis
Net cash provided by discontinued operati

Net cash provided by operatio

Investing Activities:
Capital expenditure
Proceeds from life insurance investm
Low income housing contributiot
Other

Net cash used for investing activiti

Financing Activities:
Notes and loans payable, |
Long-term debt borrowing
Long-term debt repaymen
Proceeds from option exercise pursuant to Ventgreesmen
Treasury stock acquired from related party, Hei@aA
Treasury stock purchased from r-affiliates
Cash dividends pai
Issuance of common stock for employee stock pladso#her

Net cash used for financing activiti
Effect of exchange rate changes on cash and casvaénts

Net (decrease) increase in cash and cash equis
Cash and cash equivaler
Beginning of perioc

End of perioc

See Notes to Condensed Consolidated Financialrstats

Page ¢

Nine Months Ende

3/31/200¢

$ 30z
1

301

13¢
34
(10)

30

20
(59

(1)

(120)

31

(151)

212

221

(122)
41
(6)

(15)

(102)
10€
(29
(139

(129)
64

(129)

4)
292

@

28¢

3/31/200¢

$ 94C
57¢

361

137

462

(89

©
4

99
117
1,63¢

132
2,119

(156
82

(310)
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Notes to Condensed Consolidated Financial Statement
(In millions, except share and per share amounts)

NOTE 1. INTERIM FINANCIAL STATEMENTS
Basis of Presentation

The unaudited interim condensed consolidated filshstatements for the three and nine months eMidh 31, 2006 and 2005, in the
opinion of management, reflect all adjustments $tsting of normal recurring accruals) necessanaftair presentation of the consolidated
results of operations, financial position and ceivs of The Clorox Company and its subsidiariée (tCompany”) for the periods presented.
Certain reclassifications were made in the prigigos’ condensed consolidated financial statement®nform to the current periods’
presentation. The results for the interim periodezhMarch 31, 2006, are not necessarily indicaifthe results that may be expected for the
fiscal year ending June 30, 2006, or for any fupegod.

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoagdance with accounting principles
generally accepted in the United States of AmgfidaS. GAAP”) have been omitted or condensed pursuant to the anlé regulations of t
Securities and Exchange Commission (the “SEC”). iife@mation in this report should be read in cargjtion with the Company’s Annual
Report on Form 10-K filed with the SEC for the &sgear ended June 30, 2005, which includes a cetmkt of footnote disclosures,
including the Company'’s significant accounting pias.

Use of Estimates

The preparation of condensed consolidated finasta@éments in conformity with U.S. GAAP requireamagement to make estimates and
assumptions that affect reported amounts and tethselosures. Actual results could differ matdyiilom estimates and assumptions made.

In determining its quarterly provision for inconaxes, the Company uses an estimated annual effaativate, which is based on expected
annual income, statutory tax rates and tax planappprtunities available in the various jurisdiasan which the Company operates. Certain
significant or unusual items are separately recaghin the quarter in which they occur and can beuwsice of variability in the effective tax
rates from quarter to quarter.

New Accounting Standards
Share-Based Payment

Effective July 1, 2005, the Company began recordmgpensation expense associated with stock opgied®ther forms of equity
compensation in accordance with Statement of FinhAccounting Standards (“SFAS”) No. 123-8hare-Based Paymesmts interpreted by
SEC Staff Accounting Bulletin No. 107. Prior toydl, 2005, the Company accounted for stock optameerding to the provisions of
Accounting Principles Board (“APB”) Opinion No. 2A¢counting for Stock Issued to Employees] related interpretations, and therefore no
related compensation expense was recorded for awaadted with no intrinsic value. The Company @ddphe modified prospective
transition method provided for under SFAS No. 123/, consequently, has not retroactively adjustedits from prior periods. Under this
transition method, compensation cost associatdu statck options recognized in the nine months emdacth 31, 2006, includes: 1)
amortization related to the remaining unvestedigomf all stock option awards granted prior toyJul 2005, based on the grant date fair
value estimated in accordance with the originaligions of SFAS No. 123ccounting for Stock-Based Compensatiand 2) amortization
related to all stock option awards granted subsagoeJuly 1, 2005, based on the grant-date fdirevastimated in accordance with the
provisions of SFAS No. 123-R.

The adoption of SFAS No. 123-R also resulted itaderchanges to the Company’s accounting for gricted stock awards and performance
unit programs, which are discussed in Note 9 inawatail.
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NOTE 1. INTERIM FINANCIAL STATEMENT (Continued)

As a result of the adoption of SFAS No. 123He, Company'’s financial results were lower thadarthe Company’s previous accounting
method for share-based compensation, by the fatipwmounts:

Three Month Nine Month
Ended Ended

3/31/200€ 3/31/200€
Earnings from continuing operations before incomes $ 8 $ 23
Earnings from continuing operatio 5 16
Net earning: 5 16
Basic and diluted net earnings per common s $ 0.0: $ 0.1C

Prior to the adoption of SFAS No. 123-R, the Conyparesented all tax benefits resulting from thereise of stock options as operating cash
flows in the Consolidated Statement of Cash FIGFAS No. 123-R requires that cash flows resultigiftax deductions in excess of the
cumulative compensation cost recognized for optexescised (“excess tax benefits”) be classifiefirencing cash flows. However, cash
flows relating to employees directly involved iretmanufacturing and/or distribution processes kassified as operating cash flows. For the
three and nine months ended March 31, 2006, $&afaf excess tax benefits were generated fronoogtxercises, respectively, and were
recognized as financing cash flows.

For stock options granted prior to the adoptio®BAS No. 123-R, if compensation expense for the @onw’s various stock option plans h
been determined based upon estimated fair valube grant dates in accordance with SFAS No. H#8Ctompany’s pro forma net earnings,
and basic and diluted earnings per common shargdvave been as follows:

Three Nine
Months Months
Ended Ended
3/31/200¢ 3/31/200¢8
Net earnings
As reportec $ 11¢ $ 94C
Fair valu-based expense, net of 1 ©) (149
Pro forma $ 11c $ 92¢
Net earnings per common she
Basic
As reportec $ 0.77 $ 5.0¢
Pro forma $ 0.74 $ 5.02
Diluted
As reportec $ 0.7¢ $ 5.0z
Pro forma $ 0.7 $ 4.9t

Other New Accounting Standards

In November 2004, the Financial Accounting Standd@dard (“FASB”) issued SFAS No. 189hyentory Costs — an amendment of ARB
No. 43, Chapter .. SFAS No. 151 requires that abnormal amountsleffatility expenses, freight, handling costs apdilage costs be
recognized as current-period charges, and thailkbeation of fixed production overhead to the sastconversion be based on the normal
capacity of the production facilities. Effectivelyld, 2005, the Company adopted SFAS No. 151, wdidmot have a material effect on the
Company’s condensed consolidated financial statésnen
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NOTE 2. DISCONTINUED OPERATIONS

On November 22, 2004, the Company completed thkeagmge of its ownership interest in a subsidiaryHenkel KGaA'’s (“Henkel”) interest
in Clorox common stock (“Share Exchange Agreemeftjor to the completion of the exchange, Henkehed approximately 61.4 million
shares, or about 29%, of the Company’s outstanctingmon stock. The subsidiary transferred to Henkatained Clorox’s insecticides and
Soft Scrubl cleanser businesses, its 20% interest in the Heéb&gta, S.A. joint venture (“Henkel Iberica”),&$2,095 in cash. Upon
closing, the Company recognized a total gain of0$&7d reversed a total of $8 of deferred incomega®f the total gain recognized, $550
related to the exchanged operating businesses aniheluded in discontinued operations, and $2tedIto Henkel Iberica and was included
in continuing operations. The net sales from tisealitinued businesses were zero and $13 for the thonths ended March 31, 2006 and
2005, respectively, and were $16 and $76 for the nmionths ended March 31, 2006 and 2005, resphctive

NOTE 3. FINANCIAL INSTRUMENTS

The Company utilizes derivative instruments, ppady swaps, forwards and options, to manage tlgoiog business risks associated with
fluctuations in commaodity prices, foreign currerscénd interest rates. These contracts are ecorfmdges for transactions that have notional
balances and periods consistent with the relatpdsexes and do not constitute investments indepedé¢hese exposures.

At March 31, 2006, and June 30, 2005, the Compatisfivative financial instruments are recordedcaatyalue in the Condensed
Consolidated Balance Sheets as assets (liabildaef)llows:

3/31/200€ 6/30/200¢
Current asset:
Commodity purchase contrac $ 9 $ 7
Other assets
Commodity purchase contrac — 5
Current liabilities:
Commodity purchase contrac 2 —
The estimated notional and fair value amounts ef@bmpany’s derivative contracts are summarizeoviel
3/31/200€ 6/30/200¢
Notional Fair Value Notional Fair Value
Foreign exchang $ 26 — $ 32 —
Commodity purchas 88 $ 7 73 $ 12

Exposure to counterparty credit risk is considéogdbecause these agreements have been enteradtimimajor institutions with strong
credit ratings that are expected to fully perfonnder the terms of the agreements.
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NOTE 4. INVENTORIES
Inventories consisted of the following at:

3/31/200¢ 6/30/200¢
Finished good $ 30¢ $ 256
Raw materials and packagi 82 76
Work in proces: 6 6
LIFO allowances (15) (9)
Allowance for obsolescen ©) (6
Total $ 377 $ 32z
NOTE 5. OTHER ASSETS
Other assets consisted of the following at:
3/31/200¢ 6/30/200¢
Investment in insurance contra $ 38 $ 49
Equity investment 46 47
Investment in lo\-income housing partnershi 27 33
Nonqualified retirement plan ass 17 18
Other 32 39
Total $ 16C $ 18¢

In the nine months ended March 31, 2006, the Comnpeaeived $41 of proceeds from the terminatioora# of its investments in insurance
contracts. The Company used a portion of thesesprtcto repay related long-term debt borrowingg28f which were previously netted
against the investment.

NOTE 6. OTHER LIABILITIES

Other liabilities consisted of the following at:

3/31/200¢ 6/30/200¢

Venture agreement net terminal obligat $ 26C $ 25¢
Qualified and nonqualified pension ple 13z 11¢
Retirement healthcare benef 86 88
Deferred compensation pla 64 61
Environmental remediatic 28 33
Long-term disability pos-employment obligatiol 22 21
Other 45 38
Total $ 63¢ $ 61E
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NOTE 7. NET EARNINGS PER COMMON SHARE

Net earnings per common sha“EPS”) is computed by dividing net earnings by #iighted average number of common shares outs@andin
each period on an unrounded basis. Diluted EP8atsfthe earnings dilution that could occur frormowon shares that may be issued thrc
stock options, restricted stock awards and perfao@ainits. The weighted average number of commarestoutstanding used to calculate
basic and diluted EPS was as follows (in thousands)

Weighted Average Number
Common Shares Outstandi

Three Months Ende Nine Months Ende:
3/31/200€ 3/31/200¢8 3/31/200€ 3/31/200E
Basic 150,36 153,50: 150,42¢ 184,57.
Stock options, restricted stock and performancesi 2,541 2,60z 2,34f 2,59¢
Diluted 152,90! 156,10: 152,77: 187,17!

The following table sets forth the securities mafuded in the calculation of diluted EPS becaosdotso would be anti-dilutive (in
thousands):

Three Months Ende Nine Months Ende
3/31/200€ 3/31/200& 3/31/200€ 3/31/200&
Stock options 35E 363 44¢€ 434

NOTE 8. COMPREHENSIVE INCOME

Comprehensive income includes net earnings andioextijustments that are excluded from net earringincluded as a separate compol
of stockholders’ deficit. Comprehensive income wadgollows:

Three Months Ende Nine Months Ende:
3/31/200¢ 3/31/200¢ 3/31/200¢ 3/31/200¢
Net earning: $ 1iC $ 11€ $ 30z $ 94C
Other comprehensive (losses) gains, net of
Foreign currency translation adjustme (6) 6) 1 63
Net derivative adjustmen — 7 (2 5
Total comprehensive incon $ 104 $ 1a¢ $ 301 $ 1,00¢
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NOTE 9. SHARE-BASED COMPENSATION PLANS

In November 2005, the Company’s stockholders ammtdkie 2005 Stock Incentive Plan (“2005 Plan™). 2085 Plan permits the Company
to grant various nonqualified, share-based compimmsawards, including stock options, restricteatkt performance units, deferred stock
units, restricted stock units, stock appreciatights, performance shares and other stock-basediawas a result of the adoption of the 2005
Plan, no further awards have been or will be gihfrtem any prior plans, including the 1996 Stockdntive Plan and the 1993 Directors’
Stock Option Plan. The Company is authorized totgua to 7 million common shares under the 2005, Rdé&which 5 million common

shares were previously available under prior plans.

The compensation cost and related income tax lewefignized in the Company’s consolidated findrat@ements for stock options,
performance units and restricted stock awards wlassified as follows:

Three Months Ende Nine Months Ende

3/31/200€ 3/31/200€
Selling and administrative expens $ 9% 30
Cost of products sol 1 4
Capitalized in inventor — 1
Total compensation co $ 10 $ 35
Related income tax bene $ 4% 11

Cash received from stock options exercised undishale-based payment arrangements for the thaeaine months ended March 31, 2006,
was $25 and $47, respectively. The Company isswees for stock options, restricted stock awardisparformance units from treasury
stock. The Company repurchases shares under gsgonao offset the estimated impact of share difutelated to share-based awards. In the
three and nine months ended March 31, 2006, thep@oyrepurchased zero and 2.4 million sharesa@taadost of zero and $135,
respectively.

Details regarding the valuation and accountingsfock options, restricted stock awards, performamits and deferred stock units follow.

Stock Options

The fair value of each stock option award granfest sghe adoption of SFAS No. 123-R is estimatedhendate of grant using the Black-
Scholes valuation model and assumptions noteckifafowing table.

Three Months Ende  Nine Months Ende

3/31/200€ 3/31/200€
Expected life 5 years 5 years
Expected volatility 25.2% t0 25.39 25.2% to 27.9¢
Risk-free interest rat 4.3% to 4.5% 3.7% to 4.5%
Dividend yield 1.9% to 2.0% 1.9% to 2.1%

The expected life of the stock options is basedlmserved historical exercise patterns. Groups ql@yees that have similar historical
exercise behavior are considered separately foatiah purposes. Previously, under SFAS No. 128Cbmpany did not utilize separate
employee groupings in the determination of optialugs. The Company now estimates stock optionifarés based on historical data for
each employee grouping, and adjusts the rate teotsg forfeitures periodically. The adjustmenthedf forfeiture rate will result in a
cumulative catch-up adjustment in the period thiéefture estimate is changed. The expected vdiatdibased on implied volatility from
publicly traded options on the Company’s stockhatdate of grant, historical implied volatility tife Company’s publicly traded options and
other factors. The risk-free interest rate is basethe implied yield on a U.S. Treasury zero-caujzsue with a remaining term equal to the
expected term of the option. The dividend yieldased on the projected annual dividend paymensghmae, divided by the stock price at the
date of grant.
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NOTE 9. SHARE-BASED COMPENSATION PLANS (Continued)
The status of the Company’s stock option plans atdi 31, 2006, is summarized below:

Weightec-
Weightec- Average
Average Remaining Aggregat:
Number of Exercise Pric Contractue Intrinsic
Shares Per Shar Term Value
(in thousand:
Outstanding at June 30, 20 11,69 $ 42
Granted 1,13¢ 57
Exercisec (1,519 31
Forfeited or expirel (379 51
Outstanding at March 31, 20i 10,93¢ 45 6 years $ 16F
Vested and exercisable at March 31, 2 7,162 40 5 years 14z

The weighted-average fair value of each option tgihduring the three and nine months ended MarcR@16, estimated as of the grant date
using the Black-Scholes valuation model, was $I¥=hare. The total intrinsic value of options ei&d during the three and nine months
ended March 31, 2006, was $20 and $41, respectively

Stock option awards outstanding as of March 31628@ve been granted at prices which are eithealéqwr above the market value of the
stock on the date of grant, generally vest over J@ars and expire no later than ten years afeegthnt date. Effective July 1, 2005, the
Company generally recognizes compensation expeatalely over the vesting period. As of March 31, @00ere was $40 of total
unrecognized compensation cost related to nonvegtiéohs, which is expected to be recognized ovenaining weighted-average vesting
period of three years.

Restricted Stock Awards

In accordance with SFAS No. 123-R, the fair valtieestricted stock awards is estimated on the dfaggant based on the market price of the
stock and is amortized to compensation expensestraightline basis over the related vesting periods, whighgenerally three to four yee
The total number of restricted stock awards expkttievest is adjusted by estimated forfeiture rafessof March 31, 2006, there was $15 of
total unrecognized compensation cost related toested restricted stock awards, which is expeddstrecognized over a remaining
weightedaverage vesting period of three years. The unrézedrcompensation cost related to nonvested resdrgtock awards was recorc
as unearned compensation in stockholders’ deficitiae 30, 2005. As part of the adoption of SFAS I\3-R, the unrecognized
compensation cost related to nonvested restri¢tatt swards granted prior to July 1, 2005, waslidetl as a component of additional piid-
capital. The total fair value of the shares thatee in the three and nine months ended March@®16,2vas zero and $4, respectively.
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NOTE 9. SHARE-BASED COMPENSATION PLANS (Continued)
A summary of the status of the Company’s restristedk awards as of March 31, 2006, is presentkxhbe

Weighte-Average

Number of Gran-Date Fair Valu
Shares Per Shart
(in thousand:

Restricted stock awards at June 30, 2 58¢ $ 45
Granted 77 57
Vested (207) 41
Forfeited (29 48

Restricted stock awards at March 31, 2 53k 48

Performance Units

The Company’s performance unit grants subsequehetadoption of SFAS No. 123-R provide for theizgsse of common stock to certain
managerial staff and senior management if the Cosnpahieves specified performance targets. Theopaence unit grants generally vest
after three years. The fair value of each grantedsafter the adoption of SFAS No. 1R3s estimated on the date of grant based on thiket
price of the stock. The total amount of compensatixpense recognized reflects estimated forfeitaes, and the initial assumption that
performance goals will be achieved. Compensatiqeese is adjusted quarterly based on the anticipatmber of units to vest. If such goals
are not met, any previously recognized compensatipense is reversed.

During the three and nine months ended March 306 2the Company granted zero and 504,350 perforenanits, which had a weighted-
average fair value on the grant date of $57 petesfidne number of shares issued will be dependmon westing and the achievement of
specified performance targets. As of March 31, 28@ére was $19 of total unrecognized compensatishrelated to nonvested performance
unit grants issued after the adoption of SFAS 1284fich is expected to be recognized over a remginieighted-average performance
period of two years. The Company recognized $2%hdf compensation expense in the three and nimehm@nded March 31, 2006,
respectively, related to the performance units tgduring the period.

Prior to the adoption of SFAS No. 123-R, the Conypgiranted performance units to certain membersafagement that provided for the
issuance of common stock if the Company’s totatedalder return met specified performance goalsdhas comparisons with the
performance of a selected peer group of compalmdiscal year 2005, the Company began accruinghality for the performance unit

grants, which vested in September 2005. In additiofiscal year 2006, the Company began accruangpé&rformance unit grants, which are
scheduled to vest in September 2006, after det@rgnihwas likely that certain performance goalswdobe met. In the three and nine months
ended March 31, 2006, the Company recognized zet&6, respectively, of additional expense relétegrants made prior to the adoptior
SFAS 123-R.
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NOTE 9. SHARE-BASED COMPENSATION PLANS (Continued)

Performance units granted prior to the adoptio8EAS No. 123-R also include a grant that is schelitd vest in September 2007. The
Company has not yet recorded a liability relatinghis program because the vesting date extendstaoto the future to reasonably estimate
whether the performance goals will be achieved.

As of March 31, 2006, there were 315,595 performamits outstanding that were granted prior taaithgption of SFAS No. 123-R, of which
60,855 have vested. The total fair value of shtrasvested in the three and nine months endedV&itc2006, was zero and $6,
respectively.

Deferred Stock Units

Nonemployee directors receive annual grants ofrdelestock units under the Comp'’s director compensation program and can elect to
receive all or a portion of their annual retainznsl fees in the form of deferred stock units. Tékeded stock units vest immediately and are
recognized at their fair value on the date of gmarstccordance with SFAS 123-R. Each deferred stoikrepresents the right to receive one
share of Clorox common stock following the termioatof a director’s service. During the three amermonths ended March 31, 2006, the
Company granted 16,335 and 20,378 deferred stait, imcluding dividends reinvested of 437 and B,2#@spectively, which had a
weighted-average fair value on the grant date 6f4fband $56.36 per share, respectively. As of Ma&dg 2006, 94,652 units were
outstanding.

NOTE 10. RETIREMENT INCOME AND HEALTHCARE BENEFIT P LANS

The following table summarizes the components opreeodic benefit cost for the Company’s Retirelecome and Retirement Healthcare
plans:

Retirement Income Plai

Three Months Ende Nine Months Ende:
3/31/200¢€ 3/31/200¢ 3/31/200¢€ 3/31/200¢
Components of net periodic benefit cost (incor
Service cos $ 4 $ 2 $ 10 $ 8
Interest cos 6 7 19 20
Expected return on plan ass @) @) (20 (27)
Amortization of unrecognized iten 4 2 12 6
Total net periodic benefit co $ 7 $ 4 $ 21 $ 13
Retirement Healthcare Pla
Three Months Ende Nine Months Ende:
3/31/200¢€ 3/31/200¢ 3/31/200¢€ 3/31/200¢
Components of net periodic benefit cc
Service cos — — $ 1 $ 1
Interest cos $ 1 $ 2 3 4
Amortization of unrecognized iten — (1) — (1)
Total net periodic benefit co $ 1 $ 1 $ 4 $ 4
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NOTE 11. GUARANTEES

In conjunction with divestitures and other trangatt, the Company may provide indemnificationstietato the enforceability of trademar!
pre-existing legal, tax, environmental and emplojegglities, as well as provisions for productuets and other items. The Company has
indemnification agreements in effect that specifgaximum possible indemnification exposure. The @Gany’s aggregate maximum
exposure from these agreements is $299, which stsngiimarily of an indemnity of up to $250 madeHienkel in connection with the Share
Exchange Agreement, subject to a minimum thresbb®l2 before any payments would be made. The gerepresentations and warranties
made by the Company in connection with the Shah&xge Agreement were made to guarantee stateofdats at the time of the
transaction closing and pertain to environmenggjal, and other matters and have terms with vamgxpgration dates.

In addition to the indemnifications related to tleneral representations and warranties, the Comgrateyed into an agreement with Henkel
regarding certain tax matters. The Company madainaepresentations of fact as of the closing datbe exchange transaction and certain
representations and warranties regarding futurpeance designed to preserve thefrae status of the exchange transaction. In gerntbe
Company agreed to be responsible for Henkel's targbe transaction if the Company’s actions reisudt breach of the representations and
warranties in a manner that causes the share-eyetarail to qualify for tax-free treatment. Hehkas agreed to similar obligations. The
Company is unable to estimate the amount of maximpatantial liability relating to the tax indemniéiton as the agreement does not specify
a maximum amount, and the Company does not haviefdmenation that would be required to calculatis #xposure. The Company does
note, however, that the potential tax exposuranyf, could be very significant as the Company bebeHenkel’s tax basis in the shares
exchanged is low, and the value of the subsiditngkstransferred to Henkel in the exchange tramsaetas approximately $2,800. Although
the agreement does not specify an indemnificagomtany exposure under the agreement would beelinid taxes assessed prior to the
expiration of the statute of limitations period Bmsessing taxes on the share exchange transd&aieed on the nature of the representations
and warranties as well as other factors, the Cognpas not accrued any liability under this indemnit

The Company is a party to a $22 letter of creditiésl to one of its insurance carriers.
The Company has not recorded any liabilities onafrthe aforementioned guarantees at March 31,.2006

NOTE 12. ENVIRONMENTAL CONTINGENCIES

The Company is involved in certain environmentattera, including Superfund and other response @&t various locations. The Company
has a recorded liability of $28 and $33 at MarchZI06, and June 30, 2005, respectively, for itseslof the related aggregate future
remediation cost. One matter in Dickinson Countjchyan, for which the Company is jointly and seallgrliable, accounts for a substantial
majority of the recorded liability at both March,21006, and June 30, 2005. The Company is sulgjectbst-sharing arrangement with
another party for this matter, under which Cloras lagreed to be liable for 24.3% of the aggregatediation and associated costs, other
than legal fees, as the Company and the other pegtgach responsible for their own such feeselfather party with whom Clorox shares
joint and several liability is unable to pay itsash of the response and remediation obligations,oklwould likely be responsible for su
obligations. In October 2004, the Company and thergparty agreed to a consent judgment with thehian Department of Environmental
Quality (“MDEQ"), which sets forth certain remediation goals and tooinig activities. Based on the current statushaf matter, and with tt
assistance of environmental consultants, the Coynpeaintains an undiscounted liability representtadest estimate of its share of costs
associated with the capital expenditures, maintemand other costs to be incurred over an estin®leear remediation period. The most
significant components of the liability relate teetestimated costs associated with the remediafigroundwater contamination and excess
levels of subterranean methane deposits. CurreahyCompany cannot accurately predict the timifdp® payments that will likely be made
under this estimated obligation. In addition, th@pany’s estimated loss exposure is sensitivevariaty of uncertain factors, including the
efficacy of remediation efforts, changes in remedrarequirements and the timing, varying costs alternative clean-up technologies that
may become available in the future. Although passible that the Comparsyéxposure may exceed the amount recorded, anyrarobsuck
additional exposures, or range of exposures, igstinable at this time.
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NOTE 13. SETTLEMENT OF INCOME TAX CONTINGENCY

In the third quarter of fiscal year 2005, the Comppaid $87 of federal and state taxes and intéeastuding $4 of federal tax benefits)
related to an agreement reached with the IntereaéRue Service resolving certain tax issues otllgiagising in the period from 1997
through 2000. In the first quarter of fiscal ye@08, the Company paid $151 of federal and statestard interest (excluding $13 of federal
tax benefits), related to this agreement. Durirggttiird quarter of fiscal year 2005, the Compargased approximately $23 in excess tax
accruals related to this matter, thereby redudiediscal year 2005 third-quarter income tax expenrs continuing operations.

NOTE 14. SEGMENT RESULTS

Information regarding the Company’s operating sege shown below. Each segment is individuallynaged with separate operating
results that are reviewed regularly by the chiefraing decision makers. The operating segmentsdac

Household Group — North America: Includes U.S. blealeaning, water-filtration, automotive-care gmdfessional products; and alll
products marketed in Canada.

Specialty Group: Includes the plastic bags, wrajgsantainers businesses marketed in the UnitedsSteharcoal; cat litter; and food
products.

International: Includes U.S. exports and operatmutside the United States and Canada.

Corporate includes certain nonallocated adminisgatosts, amortization of trademarks and othemigible assets, interest income, interest
expense, foreign exchange gains and losses, aadrathoperating income and expense.

The table below represents operating segment irtom

Net Sales
Three Months Ende Nine Months Ende:
3/31/200¢ 3/31/200¢ 3/31/200¢ 3/31/200¢
Household Grou— North America $ 531 $ 51C $ 1,55( $ 1,48:
Specialty Grouy 46€ 42€ 1,29¢ 1,21¢
International 16C 15C 47¢ 432
Total Compan) $ 1,157 $ 1,08¢ $ 3,32¢ $ 3,13¢

Earnings (Losses) from Continuing Operatit
Before Income Taxe

Three Months Ende Nine Months Ende:
3/31/200¢ 3/31/200¢ 3/31/200¢ 3/31/200¢
Household Grou— North America $ 162 $ 161 $ 49: $ 48z
Specialty Grouy 11C 96 281 261
International 33 27 101 94
Corporate®) (137 (147 (439 (339
Total Compan $ 16€ $ 137 $ 44z $ 49¢

(1) The increased Corporate costs in the ninetihhsoended March 31, 2006, were primarily due t@@ ain recognized on the exchange of
the equity investment in Henkel Iberica during thieee months ended December 31, 2004, higher siteosts associated with the
offering of $1,650 in senior notes in connectiohvthe Henkel Share Exchange and additional shaseebcompensation of $23 upon
the adoption of SFAS No. 1-R.

Net sales to the Compé’s largest customer, Wal-Mart Stores, Inc. andiffiiates, were 25% and 26% of consolidated nkdsstor the three
months ended March 31, 2006 and 2005, respectarely26% and 27% of consolidated net sales foritieemonths ended March 31, 2006
and 2005, respectively.
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Item 2. Management’s Discussion and Analysis of
Financial Condition and Results of Operations
(Dollars in millions, except share and per-shareambs)

The following discussion of the Company’s finanaahdition and results of operations should be rea@njunction with the Company’s
consolidated financial statements and related rintdsded in our Annual Report on Form K(for the fiscal year ended June 30, 2005, w
was filed with the Securities and Exchange Commis§ISEC”) on August 31, 2005, and the unauditetdemsed consolidated financial
statements and related notes contained in thigeqiyareport on Form 10-Q. Certain reclassificatiovere made in the prior periods'sults tc
conform to the current periods’ presentation.

Comparison of the Results of Operations for thee€land Nine Months Ended March 31, 2006,
With the Three and Nine Months Ended March 31, 2005

Management’s discussion and analysis of the restitiperations, unless otherwise noted, compaeethtiee and nine months ended

March 31, 2006 (the “current periods”), to the thesnd nine months ended March 31, 2005 (the “peéoiods”), using percentages calculated
on a rounded basis, except as noted. In certaiaross, parenthetical references are made to relseations of the Notes to Condensed
Consolidated Financial Statements to direct thdeeto additional information.

Three Months Ende Nine Months Ende:
3/31/200€ 3/31/200¢ 3/31/200€ 3/31/200¢
% of Net % of Net % of Net % of Net
Total % Changt Sales Total Sales Total % Changt Sales Total Sales

Diluted net earnings per

common share from

continuing operation $ 0.72 -4% $ 0.7¢ $ 1.97 2% $ 1.9:
Net sales 1,157 7%  100.(% 1,08¢ 100.(% 3,32¢ 6%  100.(% 3,13¢ 100.(%
Gross profit 48C 6% 41.5% 454 41.8% 1,382 3% 41.€% 1,34: 42.8%
Selling and administrative

expense: 14C 1% 12.1% 13¢ 12.8% 44k 10% 13.8% 403 12.9%
Advertising cost: 112 6% 9.7% 10€ 9.8% 324 7% 9.7% 30:< 9.7%
Research and development

costs 25 14% 2.2% 22 2.C% 73 14% 2.2% 64 2.C%

Diluted net earnings per common share from continuing operations decreased by $0.03 for the current quarter, as acedgo the year-ago
quarter. Higher net sales in the current quarteewéset by increases in raw-material and logsstiosts and a higher effective tax rate, as
well as the factors discussed below.

Diluted net earnings per common share from contigaiperations increased by $0.04 for the nine nweatided March 31, 2006, as compi

to the nine months ended March 31, 2005 (the “pgarperiod”). This increase was driven by the lolegel of shares outstanding during the
nine months ended March 31, 2006 (the “currentopl);j resulting from the share exchange of 61.4iomlshares previously held by Henkel
KGaA (“Henkel”), and higher net sales. Partiallysefting this impact was higher raw-material angidtics costs, higher interest expense and
additional share-based compensation expense imirieemonths ended March 31, 2006, as well as aagalrassociated equity earnings and
tax effects of $27 recognized on the exchange akElelberica, S.A. joint venture (“Henkel Ibericatiiring the nine months ended March
2005.

Net sales increased by 7% and 6% in the current periods ely, compared to the prior periods. Volume Wasfor the current quarter
and increased by 1% for the year-ago period. Ise@ahipments of hommre products, products in Latin America, catijtend institutiona
products, were largely offset by declines in awcegroducts, laundry products and Britavater-filtration systems. Net sales growth
outpaced volume growth in the current quarter pritmdue to the benefit of price increases anddrpdomotion spending efficiencies. Net
sales growth outpaced volume growth in the ninethmoanded March 31, 2006, primarily due to the fieokprice increases, and decreased
trade-promotion spending compared to the year-agiog and trade-promotion spending efficienciethancurrent period.
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Gross profit decreased by 30 basis points and 120 basis pa@irtparcentage of net sales for the current peniedpectively, compared to 1
prior periods. This decline was primarily due tgher raw-material and logistics costs, partialffisef by price increases and continuing cost
savings in the current periods.

The Company is taking a number of measures to nesfwothe economic conditions that have led togased raw-material and energy costs.
In the third quarter of fiscal year 2006, the Companplemented price increases ranging from 5%b& bn approximately 40% of its
portfolio, including Glad] trash bags, Clorok! liquid bleach and Brita pitchers and filters. Then@pany is also continuing to pursue
additional cost savings.

Selling and administrative expenses increased by 1% and 10% in the current periodpeaiely, as compared to the prior periods, prilpar
due to the recognition of additional share-basedpmansation costs upon the adoption of Statemefitnaicial Accounting Standards
(“SFAS”) No. 123-R, which resulted in incrementalli;ig and administrative costs of $6 and $18 md¢hrrent periods, respectively. In
addition, in the three months ended March 31, 26@5Company recorded a cumulative accrual fgpet$ormance unit grants which vested
in September 2005.

Advertising costs increased by 6% and 7% in the current periods getgely, compared to the prior periods, primadlye to higher spending
for new product launches and increased marketingstment.

Research and development costs increased by 14% in each of the current periodsalidgher compensation expense, which reflected th
adoption of SFAS No. 123-R and additional personnel

Restructuring and asset impairment costs of $37 in the year-ago period related primarilyhe supply chain restructuring initiative for the
Glad plastic bags, wraps and containers busindsshvis part of the Specialty Group operating segme

Interest expense increased by $6 and $43 in the current periodsdrprimarily by interest costs associated withDeeember 2004 offering
of $1,650 in senior notes in connection with thenktd share exchange as well as higher averagesttetes.

Other (income) expense was $2 for each of the current periods, comparéil &and ($15), respectively, for the prior periobse three
months ended March 31, 2005, included a $13 chatgted to the Company’s investment in low-incornading partnerships and a $5
increase to the environmental reserve. In additiahese items, the nine months ended March 315,466luded a non-recurring $20 gain
recognized on the exchange of the equity investimeidenkel Iberica, a favorable mark-to-market attiuent of $7 on one of the Company’s
commodity derivative contracts and other smalkemi.

The effective tax rate on continuing operations was 34.5% and 31.9% for the current periods, résdyg, as compared to 15.2% and 27.5%
for the prior periods, respectively, on an unrouhdasis. The effective tax rate was lower in tharyago quarter due principally to the release
of tax accruals related to the tax settlement withinternal Revenue Service. When comparing theentiand prior year nine months ended,
the lower rate primarily resulted from the releaexcess tax accruals related to the tax settlearahthe nontaxable gain on the exchang
the Company’s equity investment in Henkel Iberica.

Earnings from discontinued operations was $579 for the nine months ended March 31, 20B&.Company recognized a gain of $550 and
earnings of $36 from the exchanged operating baségeduring the year-ago period.
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The table below represents operating segment irsftom

Net Sales
Three Months Ende Nine Months Ende:
3/31/200¢ 3/31/200¢ 3/31/200¢ 3/31/200¢
Household Grou— North America $ 531 $ 51C $ 1,55( $ 1,48
Specialty Grouy 46€ 42€ 1,29¢ 1,21¢
International 16C 15C 47¢ 432
Total Company $ 1,157 $ 1,08¢ $ 3,32¢ $ 3,13¢

Earnings (Losses) from Continuing Operatir
Before Income Taxe
Three Months Ende

Nine Months Ende

3/31/200¢ 3/31/200¢ 3/31/200¢ 3/31/200¢

Household Grou— North America $ 16z $ 161 $ 49 $ 48z
Specialty Grouy 11C 96 281 261
International 33 27 101 94
Corporate (139 (149 (433 (339
Total Compan) $ 16€ $ 137 $ 44z $ 49¢

Household Group — North America

The Household Group — North America reported 4%sadts growth, 3% volume decline and 1% increasainings from continuing
operations before income taxes in the current guad compared to the year-ago quarter. Incredspohents of home-care products
including Pine-Sol® cleaner, Clorox disinfectingp@s and the new Clorox Anywhere Hard Surfdcsanitizing spray, were more than offset
by decreased shipments of Armor All® and STP® auste products primarily due to an unfavorable camspa to the year-ago quarter,
when the Company introduced Armor All gels, andithpact of poor weather conditions in early-seasarm-climate markets. Also
contributing to the volume decline were reducegsteints of Clorox liquid bleach and Brita waterréition systems, primarily due to the
impact of price increases. Net sales growth ough&oéime growth primarily due to the benefit ofqarincreases and trade-promotion
spending efficiencies. Earnings from continuingragiens before income taxes reflected the benéfiigher net sales and cost savings,
substantially offset by higher costs for raw-matisri warehousing and transportation, and increasa#leting investment behind new
products and the Company’s health and wellnesfoptat

Compared with the year-ago period, the segmentiephd% net sales growth, flat volume and 2% grawtbarnings from continuing
operations before income taxes during the nine hzoahded March 31, 2006. Strong shipments of hanefroducts, including Clorox
disinfecting wipes and Pine-Sol cleaner were offiseliower shipments of Armor All auto-care prodyctorox Bleach Pen®, Clorox liquid
bleach and Brita water-filtration systems. The aacie between the net sales growth and volume gneastprimarily the result of price
increases, decreased trade-promotion spending cethfrathe year-ago period and trade-promotiondipgrefficiencies in the current
period, and favorable Canadian exchange ratesiriggrfrom continuing operations before income taediected a favorable comparison to
the year-ago period primarily due to the benefitsast savings and higher net sales, partiallyedffy unfavorable costs for ramvaterials an
increased marketing investment behind new procaratisthe Company’s health and wellness platform.

Specialty Group

The Specialty Group reported 9% net sales growthy8lume growth and 15% growth in earnings fromtoaring operations before income
taxes in the current quarter as compared to theggaquarter. The segment delivered increasedrsifs of Hidden Valley® salad dressing,
Scoop Away® and Fresh Step® scoopable cat littkrd @ash bags and Kingsford® charcoal, substdytidiset by decreased shipments of
Glad plastic wrap and food bags and K C Master@dearbecue sauce. Net sales growth outpaced vajmaveth primarily due to the benefit
of price increases, trade-promotion spending efficies and favorable product mix. Earnings frontiooimg operations before income taxes
primarily reflected the benefit of higher net sad@sl cost savings in the recent quarter. Theserfautere partially offset by higher raw-
material costs in the current quarter.
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Compared to the year-ago period, the segment eh6ftb net sales growth, flat volume and 8% growtearnings from continuing
operations before income taxes during the nine hsoahded March 31, 2006. Increased shipments difteat Hidden Valley Ranch salad
dressing and Glad trash bags, were offset by I@lwigiments of Glad plastic wrap and food bags aiziMasterpiece barbecue sauce. Net
sales growth outpaced volume growth primarily duprice increases, and decreased trade-promotemdap due to higher new product
spending in the year-ago period and trade-promajianding efficiencies in the current period. Bagrifrom continuing operations before
income taxes primarily reflected the benefit ofttégnet sales, cost savings, and a favorable casopaio the year-ago period, when the
Company recorded restructuring and asset impairgtearges related to the Glad product supply cHdiese factors were partially offset by
higher raw-material costs in the current year.

International

The International segment reported net sales growil% and 11%, and volume growth of 4% and 6%pee8Bvely, for the current periods,
compared to prior periods. Increased shipment®ofdicare products in Latin America were slightlisef by lower volume in Australia due
to the discontinuation of a low-margin product leelier in the year. Net sales growth outpacedmel growth primarily due to price
increases.

Earnings from continuing operations before incomes increased 22% and 7% in the current periedpectively, as compared to prior year
periods. This increase primarily reflects the bérwdfhigher net sales and cost savings.

Corporate

Losses from continuing operations before incomesaattributable to Corporate activities decreasetdb for the current quarter, as
compared to the year-ago quarter. The decreasenvaarily due to a $13 charge related to the loaeme housing partnerships and an
increase to the environmental reserve in the ygamaarter, partially offset by current period tast including an increase in accruals for
incentive compensation, higher interest costs @tsatwith the offering of $1,650 in senior notesl additional share-based compensation
costs upon the adoption of SFAS No. 123-R.

Losses from continuing operations before incomegattributable to Corporate activities increasg@&6 for the nine months ended

March 31, 2006, as compared to the year-ago pefitoelincreased costs were primarily due to higherenit period interest costs associated
with the offering of $1,650 in senior notes, adwigl share-based compensation costs upon the ad@ftSFAS No. 123-R, an increase in
accruals for incentive compensation in the curpaniod and an unfavorable comparison to the yearpagiod when the Company recognized
a non-recurring $20 gain on the exchange of théemvestment in Henkel Iberica.

Financial Condition, Liquidity and Capital Resowsce

Operating Activities

The Company'’s financial condition and liquidity raim strong as of March 31, 2006. Net cash provildedperations was $221 for the nine
months ended March 31, 2006, compared with $4@B8darcomparable year-ago period. The decrease matipg cash flows was primarily
due to lower earnings, changes in payable and eddiability balances primarily due to the timinfpayments and the $151 income tax
settlement as described in Note 13 (“Income Stat¢iBettlement”).

Working Capital

The Company'’s balance of working capital, definethis context as total current assets net of tatakent liabilities, was consistent at
March 31, 2006, as compared to June 30, 2005.

During the nine months ended March 31, 2006, wgrkiapital liabilities decreased primarily as a lestithe $151 Income Tax Settlement
payment and the overall timing of payments. The ifisdease in inventories was driven primarily biguéld in charcoal inventory to support
seasonal sales. These working capital increases affset by the reclassification to current liai®k of $150 from long-term debt related to a
senior unsecured note and debenture balance ddaroh 2007 and additional commercial paper borrgajmet of maturities, to finance the
Income Tax Settlement payment and share repurchiasaddition, the $25 decrease in receivablesdvizen primarily by overall improved
collection rates and seasonality of the sales afidations in the charcoal category.
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Share Exchange Agreement

On November 22, 2004, the Company completed thkeagge of its ownership interest in a subsidiaryHenkel’s interest in Clorox commc
stock (“Share Exchange Agreement”). Prior to thegletion of the exchange, Henkel owned approxingg&l4 million shares, or about

29%, of the Company’s outstanding common stock. Sthmsidiary transferred to Henkel contained Closamsecticides and Soft Scrib
cleanser businesses, its 20% interest in Henkeklyeand $2,095 in cash. As result of the exchatigeCompany recognized a total gain of
$570 and reversed a total of $8 of deferred inctares. Of the total gain recognized, $550 relatettié exchanged operating businesses and
was included in discontinued operations and $2ftedlto Henkel Iberica and was included in contigwiperations.

Investing Activities

Capital expenditures were $122 during the nine moehded March 31, 2006, compared to $89 in theaaable prior year period. Capital
spending as a percentage of net sales was 3.7%gdbe nine months ended March 31, 2006, compar2df6 during the nine months en
March 31, 2005. Higher capital expenditures inrtiree months ended March 31, 2006, were driven ihlpaadditional investment related to
charcoal manufacturing.

Financing Activities

During the nine months ended March 31, 2006 and 2€&sh flows from continuing operations and shema borrowings exceeded cash
requirements to fund capital expenditures, divideadd scheduled debt service.

Cash flows used for financing during the nine merghded March 31, 2005, included a $133 payment frbe Procter & Gamble Company
(“P&G") to exercise an option to increase its ie&rfrom 10% to 20% in the venture related to thenfany’s Glad plastic bags, wraps and
containers business.

Credit Arrangements

As of March 31, 2006, the Company had a $1,300 dtimeredit agreement, $165 of which expires in@2@@h the remainder expiring in
2010. There were no borrowings under this credié@ment, which is available for general corporamgpses and to support commercial
paper issuances. In addition, the Company had $##egn working capital credit lines and othecifdgies at March 31, 2006, of which $23
was available for borrowing. The Company is in cbame with all restrictive covenants and limitaisoas of March 31, 2006. The Company
does not anticipate any problems in securing futoedit agreements.

Share Repurchases

The Company has two share repurchase programgeammarket program, which has a remaining authiooizaf $768; and a program to
offset the impact of share dilution related to shlbased awards (“evergreen program”).

During the nine months ended March 31, 2006, the@amy acquired 2.4 million shares of its commorlstt a total cost of $135 under the
evergreen program. During the nine months endeaiViat, 2006, the Company repurchased shares undgrbgram to offset the impact
share dilution from the anticipated number of atistack option exercises and performance unitsivgsThe amount of repurchases in any
given quarter is influenced by the Company’s vidthe market and the Company'’s share price. Themewo share repurchases under the
open market program during the nine months endediMzd, 2006.

During the nine months ended March 31, 2005, the@my acquired approximately 61.4 million sharegso€ommon stock from Henkel €
total cost of $2,843, including the value of theteanged operating businesses and the equity ibteaesferred to Henkel. There were no
repurchases under either the evergreen or openetranigram during the nine months ended March G252
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Share-Based Compensation Plans

Effective July 1, 2005, the Company began recordmgpensation expense associated with stock opgied®ther forms of equity
compensation in accordance with SFAS No. 12%gre-Based Paymemrior to July 1, 2005, the Company accounted focksbptions
according to the provisions of Accounting Princgpioard (“APB”) Opinion No. 25Accounting for Stock Issued to Employees] related
Interpretations, and therefore no related compensakpense was recorded for awards granted withtriasic value. The Company adopted
the modified prospective transition method proviftldunder SFAS No. 123-R and, consequently, hasatmactively adjusted results from
prior periods. Under this transition method, congagion cost associated with stock options recoghniz¢he nine months ended March 31,
2006 include: 1) amortization related to the renmgrunvested portion of all stock option awardsnged prior to July 1, 2005, based on the
grant date fair value estimated in accordance thithoriginal provisions of SFAS No. 123ccounting for Stock-Based Compensatiand

2) amortization related to all stock option awagdsnted subsequent to July 1, 2005, based on #mt-gmte fair value estimated in accorda
with the provisions of SFAS No. 123-R.

The compensation expense and related income tafibescognized in the income statement in the nire&iths ended March 31, 2006, for
stock options, performance units and restrictedksémwards was $35 and $11, respectively, whictutes the impact of $23 and $7,
respectively, from the adoption of SFAS No. 123AR.of March 31, 2006, there was $55 of total ungaiped compensation cost related to
nonvested stock options and restricted stock awardigh is expected to be recognized over a wedyhierage vesting period of three years.

The Company continues to estimate the fair valueagh stock option award on the date of grant usiadlack-Scholes valuation model.
Groups of employees that have similar historicareise behavior are considered separately for tialupurposes. Previously, under SFAS
No. 123, the Company did not utilize separate egg#aroupings in the determination of stock optialues. The Company now estima
stock option forfeitures based on historical dataefach employee grouping, and adjusts the ragggected forfeitures periodically. The
adjustment of the forfeiture rate will result it@amulative catchup adjustment in the period the forfeiture estimsitehanged. During the nil
months ended March 31, 2006, adjustments totaketlean $1.

Detailed below is a discussion of the Company’$quarance unit programs subsequent and prior tadogtion of SFAS 123-R.

The Company’s performance unit grants subsequethetadoption of SFAS No. 123-R provide for thei&stxe of common stock to certain
employee staff and senior management if the Compahieves specified performance targets. The paence unit grants generally vest
after three years. The fair value of each grantedsafter the adoption of SFAS No. 1R3s estimated on the date of grant based on thiket
price of the stock. The total amount of compensatixpense recognized reflects estimated forfeitaes, and the initial assumption that
performance goals will be achieved. Compensatigeese is adjusted quarterly based on the anticipatmber of units to vest. If such goals
are not met, any previously recognized compensatipense is reversed.

During the nine months ended March 31, 2006, the@amy granted 0.5 million performance units, whield a weighted-average fair value
on the grant date of $57 per share. The numberarkes issued is dependent upon vesting and thevachent of specified performance
targets. As of March 31, 2006, there was $19 @fl tairecognized compensation cost related to noedgerformance unit grants issued a
the adoption of SFAS No. 123-R, which is expecteld recognized over a remaining weightegrage performance period of two years.
Company recognized $6 of compensation expenseeinitie months ended March 31, 2006, related tpérmance units granted during
the period.

Prior to the adoption of SFAS No. 123-R, the Conypgiranted performance units to certain membersafagement that provided for the
issuance of common stock if the Companstock performance meets specified performancks paged on comparisons with the performs
of a selected peer group of companies. In fiscat 2605, the Company began accruing a liabilitytifier performance unit grants, which
vested in September 2005. In addition, in fiscary006, the Company began accruing for performandegrants which are scheduled to
vest in September 2006 after it was determineditheds likely that certain performance goals wolbddmet. In the three and nine months
ended March 31, 2006, the Company recognized zet&8, respectively, of additional expense relétegrants made prior to the adoptior
SFAS 123-R. Performance units granted prior taatheption of SFAS No. 123-R also include a grant ihacheduled to vest in
September 2007. The Company has not yet recortialility related to these units because the vgstiates extend too far into the future to
reasonably estimate whether the performance galilbenachieved. As of March 31, 2006, there wenillion performance units
outstanding related to performance units grantemt i the adoption of SFAS No. 123-R, of which @nillion have vested. The total fair
value of shares vested in the nine months endedhvai, 2006 was $6.
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In November 2005, the Company’s stockholders ammtdkie 2005 Stock Incentive Plan (“2005 Plan™). 2085 Plan permits the Company
to grant various nonqualified stock-based compémsatvards, including stock options, performanciéstemnd restricted stock. As a result of
the adoption of the 2005 Plan, no further awarde limeen or will be granted from any prior plansjuding the 1996 Stock Incentive Plan
and the 1993 Directors’ Stock Option Plan.

Valuation of I ntangible Assets

In the third fiscal quarter of 2006, the Companyfgrened its annual review of intangible assetsluding reviews of the Colombia and
Venezuela reporting units, and no instances of impnt were identified. The Company is closely ntoring any events, circumstances, or
changes in the businesses that might imply a remuat the fair value and might lead to impairments

Guarantees

In conjunction with divestitures and other trangatt, the Company may provide indemnificationstietato the enforceability of trademar!
pre-existing legal, tax, environmental and emplojegglities, as well as provisions for productuets and other items. The Company has
indemnification agreements in effect that specifgaximum possible indemnification exposure. The @Gany’s aggregate maximum
exposure from these agreements is $299, which stsngiimarily of an indemnity of up to $250 madeHienkel in connection with the Share
Exchange Agreement, subject to a minimum thresbb®il2 before any payments would be made. The geregresentations and warranties
made by the Company in connection with the Henkelr& Exchange Agreement were made to guaranteenstats of fact at the time of the
transaction closing and pertain to environmenggjal, and other matters and have terms with vargxpgration dates.

In addition to the indemnifications related to temeral representations and warranties, the Comgraieyed into an agreement with Henkel
regarding certain tax matters. The Company madainaepresentations of fact as of the closing datbe exchange transaction and certain
representations and warranties regarding futurpeance designed to preserve thefrae status of the exchange transaction. In gerntbe
Company agreed to be responsible for Henkel's targbe transaction if the Company’s actions reisudt breach of the representations and
warranties in a manner that causes the share-egeharfail to qualify for tax-free treatment. Hehkas agreed to similar obligations. The
Company is unable to estimate the amount of maximpatantial liability relating to the tax indemniéiton as the agreement does not specify
a maximum amount and the Company does not havieftrenation that would be required to calculatestbxposure. The Company does
note, however, that the potential tax exposuranyf, could be very significant as the Company bebeHenkel's tax basis in the shares
exchanged is low and the value of the subsidiargistransferred to Henkel in the exchange transaatias approximately $2,800. Although
the agreement does not specify an indemnificagomtany exposure under the agreement would beeliid taxes assessed prior to the
expiration of the statute of limitations period Bmsessing taxes on the share exchange transd&aieed on the nature of the representations
and warranties as well as other factors, the Cogpnpar not accrued any liability under this indemnit

The Company is a party to a $22 letter of creditiésl to one of its insurance carriers.
The Company has not recorded any liabilities onafrthe aforementioned guarantees at March 31,.2006
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Environmental Contingencies

The Company is involved in certain environmentattera, including Superfund and other response B&ii various locations. The Company
has a recorded liability of $28 and $33 at MarchZI06, and June 30, 2005, respectively, for itseslof the related aggregate future
remediation cost. One matter in Dickinson Countjchgyan, for which the Company is jointly and seallgrliable, accounts for a substantial
majority of the recorded liability at both March,21006, and June 30, 2005. The Company is sulgjectbst-sharing arrangement with
another party for this matter, under which Cloras fagreed to be liable for 24.3% of the aggregateediation and associated costs, other
than legal fees, as the Company and the other pegtgach responsible for their own such feeselfather party with whom Clorox shares
joint and several liability is unable to pay itsash of the response and remediation obligations,oklwould likely be responsible for su
obligations. In October 2004, the Company and thergparty agreed to a consent judgment with thehigan Department of Environmental
Quality (“MDEQ"), which sets forth certain remediation goals and tooinig activities. Based on the current statushaf matter, and with tt
assistance of environmental consultants, the Coynpeaintains an undiscounted liability representtadest estimate of its share of costs
associated with the capital expenditures, maintemand other costs to be incurred over an estingflggear remediation period. The most
significant components of the liability relate hetestimated costs associated with the remediafigroundwater contamination and excess
levels of subterranean methane deposits. CurrghyCompany cannot accurately predict the timidp® payments that will likely be made
under this estimated obligation. In addition, th@pany’s estimated loss exposure is sensitivevariaty of uncertain factors, including the
efficacy of remediation efforts, changes in remtdrarequirements and the timing, varying costs alternative clean-up technologies that
may become available in the future. Although passible that the Comparsyéxposure may exceed the amount recorded, anyrarmbsuck
additional exposures, or range of exposures, igstinable at this time.

Cautionary Statement

Except for historical information, matters discuss®ove and in the financial statements and foethand other parts of this report, including
statements about future volume, sales, costssewstgs, earnings, cash outflows, pension liaegitplans, objectives, expectations, growth,
or profitability, are forward-looking statementssbd on management’s estimates, assumptions aret{ioos. Words such as “expects,”
“anticipates,” “targets,” “goals,” “projects,” “iends,” “plans,” “believes,” “seeks,” “estimatesyicavariations on such words, and similar
expressions are intended to identify such forwanking statements. These forward-looking statemam®nly predictions, subject to risks
and uncertainties, and actual results could diffaterially from those discussed above and in thenitial statements and footnotes. Important
factors that could affect performance and causdtse® differ materially from management’s expéoias are described in the sections
entitled “Risk Factors” and “Management’s Discussémd Analysis of Financial Condition and Resuft©perations” in the Company’s
Annual Report on Form 10-K for the fiscal year ethdane 30, 2005, as updated from time to timeenGbmpany’s SEC filings. These
factors include, but are not limited to, generaremmic and marketplace conditions and events; ctitop® actions; the Company’s costs,
including changes in exposure to commodity costh s resin, diesel and chlor-alkali; increasesniergy costs; consumer and customer
reaction to price increases; customer-specificrimggatterns and trends; the Company'’s actual pagbrmance; any future supply
constraints which may affect key commaodities; riskserent in sole-supplier relationships; riskated to customer concentration, risks
arising out of natural disasters; risks inhereritigation and international operations; uncertigis regarding a change in the Comparghief
executive officer; the ability to manage and realize benefits of joint ventures and other coopearatlationships, including the Company’s
joint venture with P&G regarding the Compi’'s Glad plastic bags, wraps and containers busittessuccess of new products; the integr:

of acquisitions and mergers; the divestiture of-atrategic businesses; the implementation of thm@amy’s strategy; and the ability of the
Company to successfully manage tax, regulatonydumbliability, intellectual property and environntal maters, including the risk resulting
from joint and several liability for environmentadntingencies. In addition, the Company’s futurefiggenance is subject to risks particular to
the share-exchange transaction with Henkel, inolyithe sustainability of cash flows and the ackesal of debt costs. Declines in cash flow,
whether resulting from tax payments, debt paymestisre repurchases, interest cost increases gteatemanagement expects, or otherwise,
could adversely affect the Company’s earnings.

The Company’s forward-looking statements in thisudoent are and will be based on management’s tineart views and assumptions
regarding future events and speak only as of ttetigs. The Company undertakes no obligation toiglyhlpdate or revise any forward-
looking statements, whether as a result of newrinédion, future events or otherwise, except asiredby the federal securities laws.
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Item 3. Quantitative and Qualitative Disclosure Abait Market Risk

Although the Company is taking a number of measumnekuding price increases, to respond to the egoa conditions that have led to
increased raw-material and energy costs, there hatveeen any material changes to the Company’kehask during the three and nine
months ended March 31, 2006. For additional infaioma refer to the Company’s Annual Report on FAi®rK for the fiscal year ended
June 30, 2005.

Item 4. Controls and Procedures

The Company’s management, with the participatiothefCompany’s interim chief executive officer afdef financial officer, evaluated the
effectiveness of the Company’s disclosure contiols procedures as of the end of the period coveyehis report. Based on that evaluation,
the interim chief executive officer and chief firgad officer concluded that the Compasylisclosure controls and procedures, as of theE
the period covered by this report, were designebleaia functioning effectively to provide reasonaddsurance that the information required
to be disclosed by the Company in reports filedeurile Securities Exchange Act of 1934 is (i) rdedr processed, summarized, and rep
within the time periods specified in the SEC’s susand forms, and (ii) accumulated and communicttedanagement, including the interim
chief executive officer and chief financial officars appropriate to allow timely decisions regagdiisclosure. There was no change in the
Company’s internal control over financial reportithgit occurred during the Company’s most receotfiguarter that has materially affected,
or is reasonably likely to materially affect, ther@pany’s internal control over financial reporting.
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PART Il — OTHER INFORMATION (Unaudited)

Item 1. Legal Proceedings

None.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The following table sets forth the purchases ofGoenpany’s securities by the Company and any afifiti purchasers within the meaning of
Rule 10b-18(a)(3) (17 CFR 240.10b-18(a)(3)) dutimgythird quarter of fiscal year 2006.

[a] [c] [d]
Total Number of Total Number of Maximum Number (or
Shares (or Units Shares (or Units) Approximate Dollar
Purchased or [b] Purchased as Part ¢ Value) that May Yet
Otherwise Average Price Paid  Publicly Announced Be Purchased Under the
Period Acquired (1) per Share (or Unit) Plans or Programs Plans or Programs(2)
January 1 to 31, 20C None $ — None $767,723,09
February 1 to 28, 20C None $ — None $767,723,09
March 1 to 31, 200 12¢ $62.32 None $767,723,09

(1) The shares purchased in March 2006 relaieegnto the surrender to the Company of sharesaimon stock to satisfy withholding
obligations in connection with the vesting of reeted stock granted to employe

(2) The board of directors approved a $500,0@d}are repurchase program on August 7, 2001f elhich has been utilized; a
$500,000,000 share repurchase program on July002, »f which $67,723,099 remains available fourepases; and a $700,000,000
share repurchase program on July 16, 2003, alhidlwremains available for repurchases. On Septef999, the Company also
announced a share repurchase program to redutiemorage dilution upon the issuance of shares pamsto the Company’s stock
compensation plans. The program initiated in 198910 specified cap and therefore is not includembiumn [d] above. On
November 15, 2005, the Board of Directors autharihe extension of the 1999 program to reduceionimhte dilution in connectio
with issuances of common stock pursuant to the Gaoyip 2005 Stock Incentive Plan. None of these ranog has a specified
termination date

Item 3. Defaults Upon Senior Securities

None.
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Item 4. Submission of Matters to a Vote of Securityolders

None.

Item 5. Other Information

None.

Item 6. Exhibits
(a) Exhibits

(16-1) The Clorox Company 2005 Nonqualified Deferred Congagion Plan
(1C-2) The Amended and Restated Clorox Company Suppleirtex¢autive Retirement Pla

(1C-3) Form of Amended and Restated Change in Control éxgest.

(1C-4) Form of Amendment No. 1 to Employment Agreem

(1C-5) Form of Performance Share Award Agreement unde€timapan’s 2005 Stock Incentive Pla

(10-6) Form of Restricted Stock Award Agreement underGbenpan’s 2005 Stock Incentive Pla

(1G-7) Form of Nonqualified Stock Option Award Agreementlar the Compar's 2005 Stock Incentive Pla
(10C-8) Schedule of Interim Chairman and Interim Chief BExae Officer Compensatiol

(31-1) Certification by the Interim Chief Executive Officef the Company Pursuant to Section 302 of th&&a-Oxley Act of 2002
(31-2) Certification by the Chief Financial Officer of ti@mpany Pursuant to Secti302 of the Sarban-Oxley Act of 2002

(32) Certification by the Interim Chief Executive Officand Chief Financial Officer of the Company Purdua Section 906 of the
Sarbane-Oxley Act of 2002
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

THE CLOROX COMPANY
(Registrant’

DATE: May 4, 2006 BY /s/ Thomas D. Johnson

Thomas D. Johns¢
Vice Presider— Controller
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EXHIBIT INDEX
Exhibit No.

(b)
(16-1) The Clorox Company 2005 Nonqualified Deferred Congagion Plan

(1C-2) The Amended and Restated Clorox Company Suppleirexeautive Retirement Pla

(1C-3) Form of Amended and Restated Change in Control éxgesnt.

(1C-4) Form of Amendment No. 1 to Employment Agreem

(1C-5) Form of Performance Share Award Agreement unde€timapan’s 2005 Stock Incentive Pla

(10-6) Form of Restricted Stock Award Agreement underGbenpan’s 2005 Stock Incentive Pla

(16-7) Form of Nonqualified Stock Option Award Agreementlar the Compar's 2005 Stock Incentive Pla
(10C-8) Schedule of Interim Chairman and Interim Chief BExae Officer Compensatiol

(31-1) Certification by the Interim Chief Executive Officef the Company Pursuant to Section 302 of th&&a-Oxley Act of 2002
(31-2) Certification by the Chief Financial Officer of ti@mpany Pursuant to Section 302 of the Sart-Oxley Act of 2002

(32) Certification by the Interim Chief Executive Officand Chief Financial Officer of the Company Purdua Section 906 of the
Sarbane-Oxley Act of 2002
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Exhibit 10.1

THE CLOROX COMPANY
2005 NONQUALIFIED DEFERRED COMPENSATION PLAN
(Effective January 1, 2005)

ARTICLE I.
PURPOSE

This Plan is designed to restore to seleatepl@yees of The Clorox Company and its Affiliatestain benefits that cannot be provided
under The Clorox Company’s tax-qualified retiremplains. In addition, this Plan permits selected legges to defer bonuses and regular

pay.
This Plan is the successor plan to The Cl@ompany Nonqualified Deferred Compensation Plamnasnded through March 3, 1997 (the
“Prior Plan”). Effective December 31, 2004, thedPi?lan shall be frozen and no new contributiondederrals shall be made to it; provided,

however, that any vested contributions, vesteduatsrand deferrals made under the Prior Plan bd&maary 1, 2005 shall continue to be
governed by the terms and conditions of the Prian Bs in effect on December 31, 2004.

Any contributions, accruals and deferrals mawlder the Prior Plan after December 31, 2004 agctantributions or accruals that were
unvested on December 31, 2004 shall be deemedséolteen made under this Plan and all such coniitgitaccruals and deferrals shall be
governed by the terms and conditions of this P&t may be amended from time to time.

This Plan is intended to be a plan that isindéd and that is maintained by The Clorox Comgaimgarily for the purpose of providing
deferred compensation for a select group of manageor highly compensated employees within the imgaof the Employee Retirement
Income Security Act. This Plan also is intendedamply with the requirements of Section 409A of Grde.

ARTICLE II.
DEFINITIONS

In this Plan, the following terms have the miags indicated below.

2.01 “ Account means a bookkeeping entry used to record defearadi contributions made on a Participant’s balratier Article 111 of
the Plan and gains and losses credited to theserdisfand contributions under Article 1V of thaRl

2.02 “ Affiliate” means an entity other than the Company whose @mepk participate in The Clorox Company 401(k) Rlad/or The
Clorox Company Pension Plan.

2.03 “ Beneficiary means the person or persons, natural or othepdessignated in writing, to receive a Participameésted Account if tf
Participant dies before distribution of his or batire vested Account. A Participant may desigioaie or more primary Beneficiaries and one
or more secondary Beneficiaries. A Participant'a&eiary designation will be made pursuant to spigdtedures as the Committee may
establish, and delivered to the Committee befoeePtrticipant’s death. The Participant may revakehange this designation at any time
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before his or her death by following such proceda® the Committee may establish. If the Commhteenot received a Participant’s
Beneficiary designation before the Participant’attieor if the Participant does not otherwise haveféective Beneficiary designation on file
when he or she dies, the Participant’s vested Aacwill be distributed to the Participant’s spolfsgurviving at the Participant’s death, or if
there is no such spouse, the Participant’s childreagual shares, or if none, the Participant’atest

2.04 “ Board means the Board of Directors of the Company.

2.05 “ Bonus means one or more cash bonuses designated fnoentdi time by the Committee as eligible for defeurader this Plan,
including Cash-or-Deferred Value Sharing Bonus/andn award under The Clorox Annual Incentive Rlad/or The Clorox Executive
Incentive Compensation Plan and/or a Sales Addedp@osation Bonus.

2.06 “ Change in Contrélmeans the effective date of any one of the follayevents but only to the extent that such chamgentrol
transaction is a change in the ownership or effeatbntrol the Company or a change in the ownershépsubstantial portion of the assets of
the Company as defined in the regulations promatyahder Section 409A of the Code:

(a) The acquisition by any individualtignor group (within the meaning of Section 13@))6r 14(d)(2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangé éfc30% of either (i) the then
outstanding shares of common stock of the Compidrey“QOutstanding Company Common Stock”) or (ii) twenbined voting power of the
then outstanding voting securities of the Compantitled to vote generally in the election of diret (the “Outstanding Company Voting
Securities”); provided, however, that for purposethis subsection (a), the following acquisitiaiall not constitute a Change in Control:
(i) any acquisition directly from the Company, @y acquisition by the Company, including any asitjan which, by reducing the number
of shares outstanding, is the sole cause for isargahe percentage of shares beneficially ownedryysuch Person to more than the
applicable percentage set forth above, (iii) arguéition by any employee benefit plan (or relatedt) sponsored or maintained by the
Company or any corporation controlled by the Conypam(iv) any acquisition by any corporation punsuto a transaction which complies
with clauses (i), (ii) and (iii) of subsection @) this definition; or

(b) Individuals who, as of the date héreonstitute the Board (the “Incumbent Board”) seéor any reason within any period of
24 months to constitute at least a majority ofBloard; provided, however, that any individual begmyra director subsequent to the date
hereof whose election, or nomination for electigrthle Company’s stockholders, was approved by @ ebat least a majority of the directors
then comprising the Incumbent Board, shall be a®red as though such individual were a membereofribumbent Board, but excluding,
for this purpose, any such individual whose iniiasumption of office occurs as a result of anaauthreatened election contest with res
to the election or removal of directors or otheuator threatened solicitation of proxies or cariséyy or on behalf of a Person other than the
Board; or




(c) Consummation by the Company of aganization, merger or consolidation or sale or othgposition of all or substantially all of
the assets of the Company or the acquisition atasd another corporation (a “Business Combin&}jon each case, unless, following such
Business Combination, (i) more than 50% of, respelgt, the then outstanding shares of common s&mekthe combined voting power of the
then outstanding voting securities entitled to \geeerally in the election of directors, as theeaasly be, of the corporation resulting from
such Business Combination (including without lirtida, a corporation which as a result of such tatisn owns the Company or all or
substantially all of the Company’s assets eithexadly or through one or more subsidiaries) isespnted by Outstanding Company Common
Stock and Outstanding Company Voting Securitiespeetively, that were outstanding immediately ptiosuch Business Combination (or, if
applicable, is represented by shares into which Sugstanding Company Common Stock and Outstar@orgpany Voting Securities were
converted pursuant to such Business Combinatiathsanh ownership of common stock and voting powssreg the holders thereof is in
substantially the same proportions as their owrigrémmediately prior to such Business Combinatibthe Outstanding Company Common
Stock and Outstanding Company Voting Securitieshasase may be, (i) no Person (excluding anyleyepe benefit plan (or related trust;
the Company or such corporation resulting from dBighiness Combination) beneficially owns, directtyindirectly, 20% or more of,
respectively, the then outstanding shares of tingocation resulting from such Business Combinatiothe combined voting power of the
then outstanding voting securities of such corponatxcept to the extent that such ownership exipt@r to the Business Combination and
(iii) at least a majority of the members of the tabaf directors of the corporation resulting froock Business Combination were members of
the Incumbent Board at the time of the executiothefinitial agreement, or of the action of the Bharoviding for such Business
Combination.

2.07 “ The Clorox Company 401(k) Plameans The Clorox Company 401(k) Plan, as amefrded time to time. “ Value Sharing Plan
Year” means the plan year defined in The Clorox Comp&0iy(k) Plan and “ Value Sharing Contributibmeans a Value Sharing
Contribution (including forfeitures) as describedlihe Clorox Company 401(k) Plan.

2.08 “ Code¢ means the Internal Revenue Code of 1986, as agtend

2.09 “ Committe& means the Company’Employee Benefits Committee or another group apgd by the Management Development
Compensation Committee of the CompanBoard of Directors. The Committee has full, disicnary authority to administer and interpret
Plan, to determine eligibility for Plan benefitg,gelect employees for Plan participation, andbtoect errors. The Committee may delegat
duties and responsibilities and, unless the Coramiixpressly provides to the contrary, any suobgadion will carry with it the Committee’s
full discretionary authority to accomplish the dedéon. Decisions of the Committee and its delegallebe final and binding on all persons.

2.10 “ Company means The Clorox Company.

2.11 “ Compensation Limitmeans the $210,000 (indexed) limit of Section @)@ 7) of the Code, which limits the compensatiwat can
be taken into account when determining benefiteuadax-qualified retirement plan.
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2.12 “ Disability” means that an individual is eligible for disatyilbenefits under the Federal Social Security Actietermined by the
Social Security Administration.

2.13 “ Eligible Employe& means an employee of the Company or of an Atéliaho has been selected by the Committee for Plan
participation and who, except as provided in Sec8i®1(c), has confirmed his or her participatiomriting with the Committee before the
calendar year in which deferrals and/or restoratmmtributions under this Plan are made on thati@yeg’s behalf. An individual will cease
to be an Eligible Employee on the earliest ofl{§ tlate the individual ceases to be employed bZtdmepany and all Affiliates, (ii) the date
the Plan is terminated, or (iii) the date the indiizal is notified by the Committee that he or shad longer an Eligible Employee. In addition
to the foregoing, the Committee may, in its disorgtdeny eligibility to any employee or group ofigloyees who may previously have been
Eligible Employees.

2.14 * Exchange Ac¢tmeans the Securities Exchange Act of 1934, asdet:
2.15 * ERISA’ means the Employee Retirement Income Securityohd974, as amended.

2.16 “ Identification Dat& means each December 31.

2.17 “ Key Employe& means a Participant who, on an Identificatione)#:

(a) An officer of the Company having aahcompensation greater than the compensationitin8ection 416(i)(1)(A)(i) of the Code,
provided that no more than fifty officers of ther@gany shall be determined to be Key Employees asyldentification Date;

(b) A five percent owner of the Compaay;
(c) A one percent owner of the Companyirigaannual compensation from the Company of mieaa $150,000.

If a Participant is identified as a Key Employeeamnldentification Date, then such Participant ishalconsidered a Key Employee for
purposes of the Plan during the period beginnintherfirst April 1 following the Identification Datand ending on the next March 31.

2.18 “ MidYear Entrant means an individual (i) who has never been aipant and (ii) who is first notified that he dreshas been
selected for Plan participation during the calendsr in which his or her Plan participation widdin.

2.19 “ Participant means a current or former Eligible Employee whtains an Account.

2.20 “ Pension Pldhmeans The Clorox Company Pension Plan, as amenol@dtime to time. “ Pension Plan Yé&ameans the plan year
defined in the Pension Plan and “ Cash Balancerboribn” means a cash balance contribution as definederPension Plan.
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2.21 “ Plarf means The Clorox Company 2005 Nonqualified Defér€ompensation Plan, as amended from time to time.
2.22 “ Prior Plafi means The Clorox Company Nonqualified Deferrednpensation Plan as in effect on December 31, 2004.

2.23 “ Regular Paymeans the pre-tax amount of an Eligible Emplogd®ise salary. Regular Pay is determined on a Heacby
paycheck” basis.

2.24 * Separation from Serviteneans termination of employment with the Companyg all Affiliates, other than by reason of dedth.
Participant shall not be deemed to have Separeted $ervice if the Participant continues to provégevices to the Company or any of its
Affiliates in a capacity other than as an emploged if the former employee is providing servicearmtinnual rate that is fifty percent or m
of the services rendered, on average, during tineeidiately preceding three full calendar years gbleyment with the Company or any of its
Affiliates (or if employed by the Company or anyitsf Affiliates less than three years, such legsgiod) and the annual remuneration for
such services is fifty percent or more of the ahnermuneration earned during the final three falendar years of employment (of if less,
such lesser period); provided, however, that a B¢ipa from Service will be deemed to have occuifedParticipant’s service with the
Company or any of its Affiliates is reduced to amaal rate that is less than twenty percent otheices rendered, on average, during the
immediately preceding three full calendar yearsrmaployment with the Company or any of its Affiliateor if employed by the Company or
any of its Affiliates less than three years, swedsér period) or the annual remuneration for sackices is less than twenty percent of the
annual remuneration earned during the three fildinckar years of employment with the Company orairys Affiliates (or if less, such lesser
period).

2.25 “ Unforeseeable Emergeriapeans a severe financial hardship to the Pasitipr Beneficiary resulting from:

(a) An iliness or accident of the Pap#sit or Beneficiary, the Participant’s or Benefigia spouse, or the Participant’s or Beneficiary’s
dependent (as defined in Section 152(a) of the L ade

(b) Loss of the Participant’s or Benedigi's property due to casualty (including the needebuild a home following damage to a home
not otherwise covered by insurance); or

(c) Other similar extraordinary and uefegeable circumstances arising as a result of €lsegbnd the control of the Participant or
Beneficiary.

Hardship shall not constitute an Unforeseeable Berary under the Plan to the extent that it is, ay twe, relieved by:

(d) Reimbursement or compensation, byrisce or otherwise;
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(e) Liguidation of the Participant’s oemeficiary’s assets to the extent that the liqudshaof such assets would not itself cause severe
financial hardship. Such assets shall include btibe limited to stock options, Company stock, 48l(k) plan balances;

(f) Cessation of deferrals under the Plan
An Unforeseeable Emergency under the Plan doeimclatle (among other events):
(a) Sending a child to college; or

(b) Purchasing a home.

ARTICLE IlI.
DEFERRALS AND CONTRIBUTIONS

3.01 Deferrals An Eligible Employee may elect to defer up to 569his or her Regular Pay and up to 100% of eamtuB for which he
or she is eligible by submitting a written electiorthe Committee that satisfies such requiremaémtijding such minimum deferral amounts,
as the Committee may determine. Participants \&ill80% vested in these deferrals.

(a) ElectionsFor each calendar year, an Eligible Employee male three separate deferral elections: an elewidefer Regular Pa
an election to defer his or her Cash-or-Deferretlli¥ &haring Bonus (if any), and an election to defother types of Bonus (if any). Each
such election must be made before the calendariiyedrich the Regular Pay and/or applicable Bosusarned or, if later, with respect to a
Bonus that qualifies as performance-based compensatder Section 409A of the Code, no less tharofiths before the end of the
applicable bonus performance period. An electidrrévocable after it is made and shall remainffact for one calendar year; provided,
however, that a Participant’s election shall bgpsaged for the remainder of any calendar year iichvbuch Participant receives a
distribution on account of an Unforeseeable Emergamd thereafter the Participant must submit a eleation to resume participation in the
Plan.

(b) Late Electionlf an Eligible Employee does not make a timelycéibn for an upcoming calendar year, no deferitibg made on
behalf of that Eligible Employee with regard tottk&ection for that upcoming calendar year.

(c)_Initial Election Notwithstanding the timing provisions in paradrdp) above, a Mid-Year Entrant who is first naifithat he is
eligible to participate in the Plan on or beforg@@®enber 30 of any calendar year may elect withinl&gs after the date the Mid-Year Entrant
is notified of his or her eligibility to defer (Regular Pay for services to be performed subsedoehe date the election is made and
(i) Bonus earned after the effective date of thiddl election. An initial election made pursuaathis paragraph (c) shall remain in effect
until the end of the calendar year in which it iada.

3.02 Restoration ContributionSubject to paragraphs (c), (d), and (e) belovwgodats will be credited with restoration contrilouts as
described below.




(a) Value SharingThe amount of an Eligible Employee’s value shanestoration contribution for a Value Sharing oofR Sharing
Plan Year shall be equal to the amount by whiclh tligible Employee’s Value Sharing or Profit SimgriContribution (including any Cash-
or-Deferred Value Sharing) for that Value SharindPmfit Sharing Plan Year was reduced due tch@)@ompensation Limit and (ii) amounts
(excluding any Cash-or-Deferred Value Sharing) atduly deferred under this Plan.

(b) PensionThe amount of an Eligible Employee’s pensionaeston contribution for a Pension Plan Year shalkequal to the
amount by which the Eligible Employee’s Cash Ba&g@ontribution for that Pension Plan Year was reduwtue to (i) the Compensation
Limit and (ii) amounts voluntarily deferred undbist Plan.

(c)_Crediting Restoration contributions will be credited todithle Employees’ Accounts as of the date that tal® Sharing
Contributions or the Cash Balance Contributionsliich the restoration contributions relate are itegidto The Clorox Company 401(k) Plan
or the Pension Plan, as the case may be.

(d) Vesting Participants will vest in their restoration cdlotitions at the same percentage rate that theyivéis¢ Value Sharing
Contributions or the Pension Plan allocations tactvithe restoration contributions relate.

(e) Restrictions

(i) _Participationlf an Eligible Employee is not credited with astwsal Pension Plan accrual for a given calendartquduring a
Pension Plan Year, that Eligible Employee will neteive a pension restoration contribution undisrRtan for that calendar quarter.
Similarly, if an Eligible Employee does not recease actual Value Sharing Contribution for a givealué Sharing Plan Year, that Eligible
Employee will not receive a value sharing restorationtribution under this Plan for that year.

(ii) _Eligible Employeeln order to receive a restoration contributiodemthis Plan with respect to a given Value ShaRtam Year
or calendar quarter of a Pension Plan Year, awithaidl must have been an Eligible Employee durireg ¥alue Sharing Plan Year or during
the calendar quarter of the Pension Plan Yeahesdse may be, but the individual need not beligible Employee on the date the
restoration contribution is actually made.

ARTICLE IV.
EARNINGS

4.01 Elections The Committee may permit Participants to reqgtlestearnings on their Accounts be credited asghdbe Accounts were
invested in one or more investments approved b tramittee.

4.02 Interest To the extent that earnings are not creditedeasribed in Section 4.01 above, the Committeeasdtlit interest to each
Account. Interest will be credited quarterly in aatance with procedures approved by the Commitfike.interest rate used will be the ant
rate of interest on 30-year Treasury securitiesledsrmined in accordance with Section
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417(e)(3)(A)(ii)(Il) of the Code, for the second ntb preceding the Company’s fiscal year for whith interest is credited, unless and until
the Committee elects a new interest crediting wnatie respect to this Plan.

ARTICLE V.
DISTRIBUTIONS

5.01 Distribution Elections

(a) Initial Election Each calendar year, a Participant will electyiiting, which of the distribution options descréibi Section 5.02 of
the Plan will govern payment of the Participangsted Account attributable to contributions andedels made to the Plan in the subsequent
calendar year. For purposes of this Plan, instaitrpayments shall be treated as a single distabuthder Section 409A of the Code.

(b)_ Subsequent Election& Participant may change the time and form ofnaservice distribution election (as described éti®n 5.02
(b)) with respect to all or a portion of his or Bercount by submitting the change to the Committeeyriting, at least one calendar year
before the originally scheduled in-service disttibn date, provided that the new in-service disitiiln date is at least five years after the
originally scheduled in-service distribution ddfesuch a subsequent election is not valid becdos@xample, it is not made in a timely
manner, the Participant’s most recent effectivednsice distribution election made under paragi@ptabove will govern the payment of the
Participant’s vested Account. A Participant may ciminge the time and form of a Separation fromiSemistribution (as described in
Section 5.02(a)); thus, the Participant’s Sepandtiom Service distribution election made undergaaph (a) above is irrevocable for the
Plan Year for which it is made.

(c)_Special Distribution Election on afbre December 31, 200% ertain Participants identified by the Commitiieés sole discretion
may make a special distribution election on or beefdecember 31, 2005. The only distribution oppenmitted with respect to this special
distribution election is payment upon SeparatiamfiService. An election made pursuant to this pagdy(c) shall (i) not be subject to
requirements of paragraph (b) above, (ii) be tiikagean initial deferral election, and (iii) be jdb to any special administrative rules
imposed by the Committee including rules intendeddamply with Section 409A of the Code and Noti€@2-1, A-19.

(d)_Special Distribution Election on @fbre December 31, 200&ertain Participants, including Participants velne no longer eligibl
to participate in this Plan, who are identifiedtbg Committee in its sole discretion may make &igeistribution election to receive a
distribution of their vested Accounts in calendaary2007 or later, provided that the distributitecgon is made at least twelve months in
advance of the newly elected distribution date (#edpreviously scheduled distribution date, if Jaauyd the election is made no later than
December 31, 2006. An election made pursuant sopiagraph (d) shall be subject to any specialréstrative rules imposed by the
Committee including rules intended to comply wigcBon 409A of the Code and Notice 2005-1, A-19 ards limiting the portion of the
Participants’ Accounts to be distributed to thattiom attributable to deferrals made in 2005. Necgbn under this paragraph (d) shall
(i) change the payment date of any distributioreotlise




scheduled to be paid in 2006 or cause a paymérd fmaid in 2006, or (ii) be permitted after Decentig 2006.
5.02 Distribution Options

(a) Separation from ServicAll or a portion of a Participant’s vested Accoumay be distributed to the Participant on the détie
Participant’s Separation from Service or on Jandanf the calendar year immediately following thetiRipant’s Separation from Service. A
Participant may elect a distribution upon his ar &eparation from Service in one of the followigrs, subject to the timing requirements
outlined in paragraph (c) below:

(i) _Lump SumPayment in one lump sum.
(ii) _InstallmentsPayment in up to ten annual installments.

(b)_InService Distributions All or a portion of a Participant’s vested Accoumay be distributed to the Participant on a spetifiate
elected by the Participant in one of the followfognms, subject to the timing requirements outliiregaragraph (c) below:

(i) _Lump SumPayment in one lump sum.
(ii) _InstallmentsPayment in up to four annual installments.

Notwithstanding an election pursuant to this paaphr(b), if a Participant Separates from Serviger po the specified i-service distribution
date, the Participants vested Account shall beilliged pursuant to his or her election under paaly (a) above.

(c)_Timing Subject to the provisions of paragraph (e) belpayments made pursuant to paragraphs (a) antb@ogawill not be made
earlier than 60 days or later than 90 days (“6@8a9 Rule”) after the dates properly elected byRhaeticipant.

(d) Default Distribution|f, upon a Participant’s Separation from Servibe, Committee does not have a proper distribuglention on
file for that Participant, the vested portion ddtlParticipant’s Account will be distributed to tRarticipant, following the Participant’s
Separation from Service, in one lump sum in no eearier than 60 days or later than 90 days dfieParticipant’'s Separation from Service.

(e) Delayed Distribution to Key Employedéotwithstanding any other provision of this Sentb.02 to the contrary, a distribution
scheduled to be made to a Participant upon higo8hparation from Service who is identified asegy Employee as of the date he Separates
from Service shall be delayed for a minimum ofrsianths following the Participant’s Separation fr8ervice. Any payment that otherwise
would have been made pursuant to this Sectiondu@iig such six-month period shall be made noterathian 60 days or later than 90 days
after the six-month anniversary of the Participgu®téparation from Service. The identification &faaticipant as a Key Employee shall be
made by the Committee in its sole discretion irbadance with Section 2.17 of the Plan and Sectidiigi) and 409A of the Code and the
regulations promulgated thereunder.




5.03 Rehire If a Participant’s entire Account has not beestributed and/or the Participant was not 100% vksténis or her Account
upon Separation from Service and the Participaaindgecomes an Eligible Employee, distributionthio Participant will cease, amounts
forfeited (if any) from the Participant’s AccountlMbe restored to the extent required to satisfgtidn 3.02(e) of the Plan, and the
Participants distribution election(s) under Section 5.01 wélnain in effect as though the Participant hadhaokt a Separation from Service
a former Participant’s entire Account has beerrithisted and the former Participant was 100% vegidus or her Account upon Separation
from Service, the former Participant will make avrdistribution election under Section 5.01(a), amay make subsequent distribution
elections under Section 5.01(b), if the former iegrant again becomes an Eligible Employee.

5.04 Subsequent CreditAmounts, if any, that become payable to a Pariti's Account after distributions have begun friwaxt
Account, and before the Participant is rehiredies dwill, be paid out pursuant to the distributadaction in effect for that Participant upon
or her Separation from Service.

5.05 Death or Disabilitylf a Participant dies or becomes Disabled wittested amount in his or her Account, whether ortinet
Participant was receiving distributions from thaitcAunt at the time of his or her death or Disahilihe Participant or his or her Beneficiary
will receive the entire vested amount in the Pgréiot's Account in accordance with the distributalaction made by the Participant. Such
election must be made no later than the time oPgmticipant’s initial deferral election made ircamdance with Article V or December 31,
2006 in one of the following forms, subject to thming requirements outlined in Section 5.02(c)aho

(a) Lump SumPayment in one lump sum.

(b)_InstallmentsPayment in up to ten annual installments.

A Participant may change the form of a death oaBilgty distribution election (as described abowdh respect to his or her Account by
submitting the change to the Committee, in writiagleast one calendar year before the Participal@ath or Disability. If such a subsequent
election is not valid because, for example, itdsmade in a timely manner, the Participant’s mesént effective distribution election made
under this Section 5.05 will govern the paymenthefParticipant’s vested Account.

5.06 Unforeseeable Emergendy the event of a Participant’s Unforeseeable fgerecy, and upon application by such Participdm, t
Committee may determine at its sole discretion plagiment of all, or part, of such Participant’'s 8ant shall be made in one lump sum
payment with the last payroll of the month follogithe month in which the distribution is approveutie Committee. Payments due to a
Participant’s Unforeseeable Emergency shall be jirnonly to the extent reasonably required tésBathe Participant’s need.

5.07 Prohibition on Acceleratiof Notwithstanding any other provision of the Plaritte contrary, no distribution will be made from the
Plan that would constitute an impermissible acegien of payment as defined in Section 409A(a)f3he Code and the regulations
promulgated thereunder.
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5.08 Withholding The Company will deduct from Plan distributions from other compensation payable to a Participameneficiary,
amounts required by law to be withheld for taxethwéspect to benefits under this Plan. The Compesgrves the right to reduce any
deferral or contribution that would otherwise bed®#o this Plan on behalf of a Participant by @oeable amount, and to use all or a portion
of this reduction to satisfy the Participant’s tabilities under this Section 5.08.

ARTICLE VL.
MISCELLANEOUS

6.01 Limitation of RightsParticipation in this Plan does not give anywidlial the right to be retained in the servicetef Company or of
any related entity.

6.02 Satisfaction of Claim$?ayments to a Participant, the Participant’sllezaresentative, or Beneficiary in accordance whthterms of
this Plan will, to the extent thereof, be in fudtisfaction of all claims that person may have heder against the Committee, the Company,
and all Affiliates, any of which may require, asandition to payment, that the recipient executecgipt and release in a form determined by
the Committee, the Company, or an Affiliate.

6.03 Claims and Review Procedure

(a) Informal Resolution of Questian&ny Participant or Beneficiary who has questionsoncerns about its benefits under the Plan is
encouraged to communicate with The Clorox Compasydfits Manager. If this discussion does not gieeRarticipant or Beneficiary
satisfactory results, a formal claim for benefitaynbe made within one year of the event giving tisthe claim in accordance with the
procedures of this Section 6.03.

(b)_Formal Benefits Claim- Review by Benefits ManagelA Participant or Beneficiary may make a writtequest for review of any
matter concerning its benefits under this Plan. dlaen must be addressed to The Clorox Company 2085Non-qualified Deferred
Compensation Plan, Attn: Benefits Manager 1221 &nagy, Oakland, California 94612888. The Benefits Manager shall decide the adt
be taken with respect to any such request and etayire additional information if necessary to psxthe request. The Benefits Manager
shall review the request and shall issue its daejsn writing, no later than 90 days after theeddie request is received, unless the
circumstances require an extension of time. If utlextension is required, written notice of thieeagion shall be furnished to the person
making the request within the initial 90-day periadd the notice shall state the circumstancednirguhe extension and the date by which
the Benefits Manager expects to reach a decisidh@request. In no event shall the extension ekageeriod of 90 days from the end of the
initial period.

(c)_Notice of Denied Request the Benefits Manager denies a request in whol@ part, he or she shall provide the personintathe
request with written notice of the denial withiretheriod specified in paragraph (b) above. Theceathall set forth the specific reason for the
denial, reference to the specific Plan provisiopsruwhich the denial is based, a description ofadditional material or information
necessary to perfect the request, an
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explanation of why such information is requiredg @m explanation of the Plan’s appeal procedurdgtantime limits applicable to such
procedures, including a statement of the claimargt#t to bring a civil action under Section 502¢ERISA following an adverse benefit
determination on review.

(d)_Appeal to Committee

(i) A person whose request has laksried in whole or in part (or such person’s augsal representative) may file an appeal of the
decision in writing with the Committee within 60ydaof receipt of the notification of denial. Thepaal must be addressed to: The Clorox
Company 2005 U.S. Non-qualified Deferred Compensdafilan, 1221 Broadway, Oakland, California 946888L The Committee, for good
cause shown, may extend the period during whiclagipeal may be filed for another 60 days. The dgpieand/or his or her authorized
representative shall be permitted to submit writemments, documents, records and other informagilating to the claim for benefits. Up
request and free of charge, the applicant shoulartneded reasonable access to and copies ofpallrdents, records or other information
relevant to the appellant’s claim.

(ii) The Committee’s review shalkéainto account all comments, documents, recordo#imer information submitted by the
appellant relating to the claim, without regarduioether such information was submitted or considl@rehe initial benefit determination. T
Committee shall not be restricted in its reviewvittose provisions of the Plan cited in the origidahial of the claim.

(iif) The Committee shall issue atten decision within a reasonable period of tina¢ tot later than 60 days after receipt of the
appeal, unless special circumstances require &m&rh of time for processing, in which case thigten decision shall be issued as soon as
possible, but not later than 120 days after recdiph appeal. If such an extension is requiredtewm notice shall be furnished to the appel
within the initial 60-day period. This notice shsiate the circumstances requiring the extensidrttaa date by which the Committee expects
to reach a decision on the appeal.

(iv) If the decision on the appeahiks the claim in whole or in part written not&g®ll be furnished to the appellant. Such notice
shall state the reason(s) for the denial, includefgrences to specific Plan provisions upon witiehdenial was based. The notice shall state
that the appellant is entitled to receive, uporuestand free of charge, reasonable access t@opnes of, all documents, records, and other
information relevant to the claim for benefits. Thaice shall describe any voluntary appeal procesioffered by the Plan and the appelant’
right to obtain the information about such procegui he notice shall also include a statementeoffipellant’s right to bring an action under
Section 502(a) of ERISA.

(v) The decision of the Committeetlba appeal shall be final, conclusive and bindipgn all persons and shall be given the
maximum possible deference allowed by law.

(e) Exhaustion of Remediddo legal or equitable action for benefits under Plan shall be brought unless and until the @dairhas
submitted a written claim for benefits
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in accordance with paragraph (b) above, has betfiedahat the claim is denied in accordance vpitiagraph (c) above, has filed a written
request for a review of the claim in accordancénpdragraph (d) above, and has been notified itingrthat the Committee has affirmed the
denial of the claim in accordance with paragraptafwbve; provided, however, that an action for fiesmay be brought after the Benefits
Manager or Committee has failed to act on the claithin the time prescribed in paragraph (b) andgeaph (d), respectively.

6.04 Indemnification The Company and its Affiliates will indemnify ti@mmittee, the Board, and employees of the Companlyits
Affiliates to whom responsibilities have been deleg under the Plan for all liabilities and expasnsgsing from an act or omission in the
management of the Plan if the person to be indeathdid not act dishonestly or otherwise in willfublation of the law under which the
liability or expense arises.

6.05 Assignment

(a) GeneralTo the fullest extent permitted by law, rightsenefits under the Plan are not subject in anymmato anticipation,
alienation, sale, transfer, assignment, pledgeyrabcance, attachment, or garnishment by creditoasRarticipant or a Beneficiary.

(b) Domestic Relations OrderfEhe procedures established by the Company fodetermination of the qualified status of domestic
relations orders and for making distributions ungigalified domestic relations orders, as provide8eéction 206(d) of ERISA, shall apply to
the Plan, to the extent pertinent. Amounts awatdexh alternate payee under a qualified domedatioas order shall be distributed in the
form of a lump sum distribution as soon as adnaistely feasible following the determination oktlqualified status of the domestic
relations order; provided, however, that no portibthe Participant’s unvested Account may be ae@td an alternate payee.

6.06 Lost Recipientslf the Committee cannot locate a person entiibelayment of a Plan benefit after a reasonablelgthe Committe
may at any time thereafter treat that person’s Anotas forfeited and amounts credited to that Aoteuill revert to the Company. If the lost
person subsequently presents the Committee witllid &aim for the forfeited benefit amount, ther@many will pay that person the amount
forfeited.

6.07 AmendmentThe Board may, at any time, amend the Plan itirvgri In addition, the Committee may amend the Rtdher than this
Section 6.07) in writing, provided that the amendtnegill not cause any substantial increase in tmsihe Company or to any Affiliate. No
amendment may, without the consent of an affectatidiant (or, if the Participant is deceased,Rlaeticipant’s Beneficiary), adversely
affect the Participant’s or the Beneficiary’s riglaind obligations under the Plan with respect touants already credited to a Participant’s
Account, unless such amendment is required to cpmiph any provision of the Code, ERISA or othepbgable law.

6.08 SuspensiarThe Board may, at any time, suspend the Planndpoh suspension, Participants’ vested Accouratl Isé paid in
accordance with Article V of the Plan.

6.09 Termination
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(a) GeneralThe Board may terminate the Plan at any timeiautlde Board’s discretion the Accounts of Particifsamay be distributed
within the period beginning twelve months after tlae the Plan was terminated and ending twentyffmnths after the date the Plan was
terminated, or pursuant to Sections 5.02(a) or(6)0&f the Plan, if earlier. If the Plan is termi@aé and Accounts are distributed, the Comj
shall terminate all account balance non-qualifietetted compensation plans with respect to aligipeints and shall not adopt a new account
balance non-qualified deferred compensation plamafteast five years after the date the Plan earihated.

(b)_Change in ControlThe Board, in its discretion, may terminate thenRhirty days prior to or twelve months followiagChange in
Control and distribute the Accounts of the Partois within the twelve-month period following therhination of the Plan. If the Plan is
terminated and Accounts are distributed, the Comsaall terminate all substantially similar non-tfied deferred compensation plans
sponsored by the Company and all of the benefitamferminated plans shall be distributed withieltye months following the termination
of the plans.

(c) Dissolution or Bankruptcylhe Board, in its discretion, may terminate thenRipon a corporate dissolution of the Companyitha
taxed under Section 331 of the Code or with the@p of a bankruptcy court pursuant to 11 U.S.€cti®n 503(b)(1(A), provided that the
Participants’ Accounts are distributed and incluttethe gross income of the Participants by thestadf (i) the calendar year in which the
Plan terminates or (ii) the first calendar yeawlich payment of the Accounts is administrativelgqiicable.

6.10_Applicable Law To the extent not governed by Federal law, tlae i governed by the laws of the State of Califomithout choice
of law rules. If any provision of the Plan is hétdbe invalid or unenforceable, the remaining psmris of the Plan will continue to be fully
effective.

6.11 No Funding The Plan constitutes a promise by the Companyitariffiliates to make payments in the future otardance with the
terms of the Plan. Participants and Beneficiar@getthe status of general unsecured creditorseo€timpany and its Affiliates. Plan benefits
will be paid from the general assets of the Companyits Affiliates and nothing in the Plan will benstrued to give any Participant or any
other person rights to any specific assets of thm@any or its Affiliates. In all events, it is tir@ention of the Company, all Affiliates and all
Participants that the Plan be treated as unfunaleiéik purposes and for purposes of Title | of ERIS

6.12 Authority to Establish a Grantor Tru$the Committee is authorized in its sole discretm establish a grantor trust for the purpose of
providing security for the payment of Accounts unttiee Plan; provided, however, that no ParticigarBeneficiary shall be considered to
have a beneficial ownership interest (or any o#leet of interest) in any specific asset of the @oagion or of its Affiliates as a result of the
creation of such trust or the transfer of fundsthier property to such trust. The Committee magtgisth such a trust at any time, including
without limitation the time of a Change in Control.
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IN WITNESS WHEREOF, The Clorox Company hassedlthis Plan to be executed by its duly authorrepdesentative on the date
indicated below.

/sl Jaqueline P. Kar March 14, 200t

Jacqueline P. Kane, SR \— Human Resource DATE
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PURPOSE OF THE PLAN

The purpose of The Clorox Company Supplemental @iex Retirement Plan (the “Plan”) is to providénement benefits for certain
executives of The Clorox Company (the “Company”aduition to the retirement benefits provided gahgto all Company salaried

employees. These supplemental benefits are intetlod@vide greater retirement security for thosecetives and to aid in attracting and
retaining future executives.




ARTICLE I.
DEFINITIONS

The following words and phrases as used hereith shaé the following meanings, unless a differestaming is plainly required by the
context.

1.1 “Accrued Benefit” means the benefit of a Par@ripcalculated under Article Il at the time of tarticipants Separation from Service,
for Participants who have not Separated from Sepatthe time of their assumed Separation frommi&erin the latter case, the benefit
will be based upon the following as of their assdrBeparation from Service: (a) Compensation, (@) teears and completed months of
service, (c) any vested accrued benefit from a Gomsponsored Defined Benefits Plan, (d) the mgribhefit which could be
provided based on the actuarially determined apmailue of the Participant’s vested Company contitins account under any
Company sponsored Defined Contribution Plan, ahdrfg monthly primary insurance benefit to whichk farticipant may be entitled
under the Social Security A

1.2 “Board of Director” means the board of directors of the Company as fime to time constitutec
1.3 “Change in Contr” means the effective date of any one of the follgyénents

(@ The acquisition by any individual, entitygroup (within the meaning of Section 13(d)(3)1d{d)(2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangé éfc30% of either (i) the
then outstanding shares of common stock of the @oamithe “Outstanding Company Common Stock”) grtfie combined
voting power of the then outstanding voting se@sibf the Company entitled to vote generally ia ¢hection of directors (the
“Outstanding Company Voting Securities”); providadwever, that for purposes of this subsectiontfe) following acquisitions
shall not constitute a Change in Control: (i) angusition directly from the Company, (ii) any acsjtion by the Company,
including any acquisition which, by reducing thewher of shares outstanding, is the sole ¢
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(b)

(©

for increasing the percentage of shares b@akly owned by any such Person to more than th@ieable percentage set forth
above, (iii) any acquisition by any employee bengfn (or related trust) sponsored or maintaingthe Company or any
corporation controlled by the Company or (iv) acguaisition by any corporation pursuant to a tratieaavhich complies with
clauses (i), (ii) and (iii) of subsection (c) ofgfefinition; or

Individuals who, as of the date hereof,stitate the Board of Directors (the “Incumbent Bfqrcease for any reason within any
period of 24 months to constitute at least a m@jai the Board of Directors; provided, howevegattany individual becoming a
director subsequent to the date hereof whose eteair nomination for election by the Company’scktmlders, was approved by
a vote of at least a majority of the directors themprising the Incumbent Board, shall be considlasthough such individual
were a member of the Incumbent Board, but exclydimgthis purpose, any such individual whose aitissumption of office
occurs as a result of an actual or threatenediefecontest with respect to the election or remafalirectors or other actual or
threatened solicitation of proxies or consents bgrobehalf of a Person other than the Board oé®ars; ol

Consummation by the Company of a reorganizatiomgereor consolidation or sale or other dispositiball or substantially all c
the assets of the Company or the acquisition aftagd another corporation (a “Business Combin&}jon each case, unless,
following such Business Combination, (i) more t#86 of, respectively, the then outstanding shafesmmon stock and the
combined voting power of the then outstanding \@8ecurities entitled to vote generally in the &tecof directors, as the case
may be, of the corporation resulting from such Bass Combination (including without limitation, @rgoration which as a result
of such transaction owns the Company or all or tsutbiglly all of the Company’s assets either digeot through one or more
subsidiaries) is represented by Outstanding Com@amymon Stock and Outstanding Company Voting Seesyirespectively,
that were outstanding immediately prior to s




1.4
1.t
1€
1.7

Business Combination (or, if applicable,apresented by shares into which such Outstandimgp@ny Common Stock and
Outstanding Company Voting Securities were condeptersuant to such Business Combination) and sweteiship of common
stock and voting power among the holders thereiof saibstantially the same proportions as theirensiip, immediately prior to
such Business Combination of the Outstanding Comganmmon Stock and Outstanding Company Voting Sgesiras the case
may be, (ii) no Person (excluding any employee fiepkan (or related trust) of the Company or sgohporation resulting from
such Business Combination) beneficially owns, diyear indirectly, 20% or more of, respectivelyetthen outstanding shares of
the corporation resulting from such Business Couatiidm or the combined voting power of the then tauitding voting securities
of such corporation except to the extent that sawehership existed prior to the Business Combinadiod (iii) at least a majority
of the members of the board of directors of thepomation resulting from such Business Combinati@neamembers of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Boafdaectors, providing for such
Business Combinatiol

“Code¢” means the Internal Revenue Service of 1986, asdade
“Committe¢” means the Management Development and Compensatimm@tee of the Board of Directot
“Compan” means The Clorox Compar

“Compensation” means the total of annual basargalus the Annual Incentive Plan Compensatiori@ritixecutive Incentive
Compensation awarded to a Participant and in eash includes amounts the receipt of which the dpatit has elected to defer or to
take in the form of restricted stock or a stockamptFor purposes of the calculation of benefitSéactions 2.3 and 2.5, the total of the
Participant’s three highest Annual Incentive Plam@ensation and/or Executive Incentive Compensétiferred to collectively as
“Incentive Compensation”) awards will be apportidrevenly over the 36 consecutive months of highase salary. If a Participant
receives a prrated Incentive




Compensation award because of Separation femic® other than at the end of the Company’s figear, (a) that pro-rated amount
shall be divided by the number of months the Pigditt was employed during the fiscal year andlfp)Rarticipant’s third highest
Incentive Compensation award shall be divided hyifithe result of (a) above is greater than tteiiteof (b) above, one of the
Participant’s three highest Incentive Compensatioards for purposes of this paragraph shall be ddembe the Participant’s final
year prerated Incentive Compensation award plus the amadetermined in (b) above multiplied by the resailsabtracting from 12 the
number of months Participant was employed by thea@my during his or her final year of employme

1.8 “Defined Benefit Plan” means a plan, fund or pesg under which an employer undertakes systembgtiiwalthe payment of definitely
determinable benefits to its employees over a dasfo/ears after retirement. The benefit an empday#l receive upon retirement can
determined from a formula defined in the plan imstent.

1.¢ “Defined Contribution Plan” means a plan whiclbyides for an individual account for each participand for benefits based solely on
the amount contributed to the participant’'s accoantl any income, expenses, gains and losses grfdrégitures of accounts of other
participants which may be allocated to such pardict's account. Beginning July 1, 1994 “Defined €irution Plan” shall include
NonQualified Deferred Compensation Plans whicheajare amounts for a Particip’s benefit which cannot be contributed to a defined
benefit or contribution plan deemed qualified untther Internal Revenue Code, or b) account for angig&ributions, whether deferred or
received in cash, made from a Defined ContribuBtanm rather than credited to the Partici|s account in such pla

1.1C “Disability” means that an individual is eligibfer disability benefits under the Federal Societ&ity Act as determined by the Social
Security Administration

1.11 “Effective Dat” means July 1, 198

1.1z “ERISA" means the Employee Retirement Income Security At9d4, as amende
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1.1 “Executive’ means a member of the Clorox Leadership Comm
1.14 “ldentification Dat” means each December .
1.1t “Key Employe” means a Participant who, on an Identification Digte

(@) An officer of the Company having annual pemsation greater than the compensation limit ti®e 416(i)(1)(A)(i) of the Code,
provided that no more than fifty officers of ther@gany shall be determined to be Key Employees asyldentification Date

(b) A five percent owner of the Company;
(c) A one percent owner of the Company having annualpemsation from the Company of more than $150,

If a Participant is identified as a Key Employeeamnldentification Date, then such Participant ishalconsidered a Key Employee for
purposes of the Plan during the period beginnintherfirst April 1 following the Identification Datand ending on the next March 31.

1.1€ “Married Participant” means a Participant whéaisfully married on the date Retirement Benefitsdrae payable pursuant to Article Il
(Retirement Benefits|

1.17 “Participant” means any employee who becomesticRent pursuant to Section 2.1 (Participatiar)a former employee who has
become entitled to a Normal or Early Retirementdipursuant to the Pla

1.1¢ “Retirement Benefit” means the retirement incqnevided to Participants and their joint annuitantaccordance with the applicable
provisions of Article 1l (Retirement Benefits

1.1¢ “Separation from Servicaheans termination of employment with the Compatiyeiothan by reason of death. A Participant shatlbe
deemed to have Separated from Service if the Ratitcontinues to provide services to the Comparaycapacity other than as an
employee and if the former employee is providingyises at an annui
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rate that is fifty percent or more of the seed rendered, on average, during the immediatelyepiing three full calendar years of
employment with the Company (or if employed by @@mpany less than three years, such lesser penotfhe annual remuneration for
such services is fifty percent or more of the ahnermuneration earned during the final three falendar years of employment (of if less,
such lesser period); provided, however, that a B¢ipa from Service will be deemed to have occuifedParticipant’s service with the
Company is reduced to an annual rate that is fesstiventy percent of the services rendered, orageeduring the immediately preced
three full calendar years of employment with thenpany (or if employed by the Company less thanetlyesars, such lesser period) or the
annual remuneration for such services is lesstilianty percent of the annual remuneration earneithglthe three full calendar years of
employment with the Company (or if less, such legseiod).

Words importing males shall be construed to incligheales wherever appropriate.

ARTICLE Il.
RETIREMENT BENEFITS
2.1 Patrticipatior

The employees of the Company named in Exhitdatéthe Participants currently accruing benefitwloo have vested deferred benefits
and have not begun to receive such benefits. Fromtb time, the Committee may designate additiengbloyees as Plan Participants.
A Participant who is an Executive of the Compang aho is removed from office or is not reappoingsdan Executive, or who is not
Executive and who voluntarily or involuntarily Seates from Service, will thereupon cease to beradigant and will have no vested
interest in the Plan unless he is entitled to anNdror Early Retirement Benefit pursuant to thiside 1.

2.2 Normal Retirement Dat

A Participant who Separates from Service oaftar age sixty-five with ten or more years of eayphent with the Company will receive
a Normal Retirement Benefit beginning on the fitay of the month following his Separation from Segv Such date will be the
Participan’s Normal Retirement Dat




2.3

2.4

Normal Retirement Benel

The Normal Retirement Benefit payable to aiBigent will be equal to 3-2/3% of the monthly aage of the Participarg’Compensatio
during the thirty-six (36) consecutive months ofpdoyment producing the highest such average, time#articipant’s total years and
completed months of employment with the Compangfdss Separation from Service, to a maximum ofy&érs, offset by

(@) the monthly benefit payable under a 50% joint amdigor annuity form for a Married Participant ar annuity payable for the Ii
of a single Participant, which would be providedte Participant on his Normal Retirement DatdYi)Company contributions
under any Company sponsored Defined Benefit Plas (@) the monthly benefit which could be providessed on the actuarially
determined annuity value of his vested Companyrdmrttons account under any Company sponsored Befontribution Plan,
plus

(b) the monthly primary insurance benefit taettthe Participant may be entitled under the S&egurity Act as of his Normal
Retirement Date

For purposes of this Section 2.3, Company dautions shall not include voluntary reductionscofmpensation under the provisions of a
Company sponsored Defined Contribution Plan. Compaatching contributions under such a plan shattdresidered Company
contributions,

Early Retirement Dat

A Participant who Separates from Service oaftar age fifty-five with ten or more years of ewyainent with the Company will receive
an Early Retirement Benefit beginning on the fitay of the month following his Separation from Segv The date of the
commencement of the Early Retirement Benefit wallthe Participa’s Early Retirement Dat:
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2.5 Early Retirement Benef

The Early Retirement Benefit payable to a Bgudint on his Early Retirement Date will be caltethin the same manner as the Normal
Retirement Benefit in Section 2.3 except tl

(@) Before deducting the offsets provided iotlea 2.3(a) and (b), the benefit derived by thiewation in the first paragraph of
Section 2.3 shall be reduced to reflect the Paditd's retirement before his Normal Retirement Datés reduction will be one
quarter of one percent (0.25%) for each monthttr@Participar's Early Retirement Date precedes his Normal ReérgDate

(b) In calculating the offset described in $@tR.3(a) and (b), the reference to “Normal Retieat Date” shall be changed to “Early
Retirement Date.” If the Early Retirement Dateti®pto the Participant’s attainment of age 62nttige monthly primary
insurance benefit payable at age 62 shall be ntieltipy the appropriate factor from the table bel

Age at Early
Retirement Date Factor
62 1.0C
61 .9C
60 .81
59 73
58 .6€
57 .6C
56 .54
55 A4¢

If the Participant’s Age on the Early RetiremBrate is not an integral age, the factors aboedl ble interpolated to reflect the age in years
and months. If the Participant is 62 or older agilfer Early Retirement Date, the offset shall leeatiual monthly primary insurance
benefit to which the Participant is entitled unttex Social Security Act as of that de
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2.6

2.8

Form of Paymen

A Participant’s Normal or Early Retirement Bénhwill be paid to him monthly beginning on his Nnal or Early Retirement Date and
ending with the payment due for the month in whighdeath occurs. If the spouse of a Participant iwhieceiving a Retirement Benefit
survives the Participant, monthly payments equél0% of the monthly amount payable to the Partiipdll continue to such spouse
ending with the payment due for the month in whiabh spou¢'s death occur:

Delayed Distribution to Key Employe:

Notwithstanding any other provision of this Artidleo the contrary, any payment of a Normal orliz&etirement Benefit scheduled
be made on or after January 1, 2005 to a Partitipha is identified as a Key Employee on the ddtei® Separation from Service shall
be delayed for a minimum of six months following tRarticipant’s Separation from Service. Any payntleat otherwise would have
been made pursuant to this Article 1l during suighnsonth period shall be made on the first dayhef month following the date that is
the six-month anniversary of the Participant’'s $apan from Service. The identification of a Pagant as a Key Employee shall be
made by the Committee in its sole discretion imbagdance with Section 1.15 of the Plan and Sectditgi) and 409A of the Code and
the regulations promulgated thereunt

Termination other than Early or Normal Retirem

A Participant who voluntarily or involuntariyeparates from Service and who does not meet doéreenents for an Early or Normal
Retirement Benefit will not be entitled to a benefider the Plar

Pre-Retirement Death Bene

The surviving spouse of a Participant witheemore years of employment with the Company wies diefore he has begun receiving a
Normal or Early Retirement Benefit shall be entitte receive a P-Retirement Death Benefit. The PRetirement Death Benefit shall
one-half of a 50% joint and survivor annuity foriintltoe Early or Normal Retirement Benefit the Paptént would have received had he
elected to begin receiving a Retirement Benefitranfirst day of the month following his deaththg
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Participant’s death occurs before he has attibihe age at which he could elect to receive aly Reetirement Benefit, the Pre-
Retirement Death Benefit will commence on the fitay of the month following the date upon which Beaticipant would have attain

that age had he survived; provided, however, fitheisurviving spouse dies before that date, thkadl be no Pre-Retirement Death
Benefit available to any survivors of the Participar his spouse

2.1C Disability

A Participant who becomes Disabled prior todismal Retirement Date and who prior to becomingabled has ten or more years of
employment with the Company shall be eligible faiaability Benefit under the Plan. During the jperthe Participant is Disabled and
prior to attaining age 65, the Participant shaiitooie to be credited with years and months of egrpent with the Company even if
the Participant Separates from Service prior td\ltemal Retirement Date. Upon attaining age 650tabled Participant shall receive
his Disability Benefit which is an amount equahie Normal Retirement Benefit calculated and paiddcordance with Sections 2.2
and 2.3 as if the Participant Separated from Semithis 65hbirthday.

2.11 Prohibition on Acceleratior

Notwithstanding any other provision of the Plarhe contrary, no distribution will be made from kan that would constitute i
impermissible acceleration of payment as defineBantion 409A(a)(3) of the Code and the regulatimesnulgated thereunde

ARTICLE IlI.
MISCELLANEOUS PROVISIONS

3.1 Plan Administratior

The Committee shall have the power and the ttutske all action and to make all decisions nemgsand proper to carry out the Plan.
Without limiting the generality of the foregoindpet Committee hereby designates the Employee Bsrigdinmittee of the Company to

control and manage the operation and administratidghe Plan. The Committee shall have the authtoitllocate among themselves or
to the Employer
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Benefits Committee or to delegate to any other@erany administrative responsibility with resptecthe Plan
3.2 Amendment, Suspension and Plan Terming

(a) Except by the written consent of 75% ofnfFarticipants actually or potentially affectedréi®y and the approval of the Board of
Directors, the Plan may not be amended in any waiglwwould reduce the benefits payable hereundezdirce or eliminate the
funding provided for in Article 1V until the firstegularly scheduled meeting of the Board of Diresteeld after June 30, 201

(b) The Board of Directors, without the consefithe Plan Participants, may amend the Plan pyawe or increase the benefits
payable hereunder at any tin

(c) With the written consent of 75% of PlantRipants actually or potentially affected therebyat any time on or after the first
regularly scheduled meeting of the Board of Dirextreld after June 30, 2011, the Board of Direatoey suspend the Plan. Upon
such suspension, no new benefits will accrue utidePlan and distributions from the Plan shall la@lenpursuant to Article Il of
the Plan

(d) On or after the first regularly scheduledating of the Board of Directors held after June28lL 1, the Board of Directors may
terminate the Plan at any time and in the Boaricdctors’ discretion the Participantatcrued Benefits may be distributed wit
the period beginning twelve months after the dia¢eRlan was terminated and ending twenty-four nmatter the date the Plan
was terminated, or pursuant to Article Il of thamlif earlier. In addition to the foregoing, theaBd of Directors may distribute a
Participant’s Accrued Benegfit in the form of a dmtump sum payment if the present value of thei@pant's Accrued Benefit is
less than $30,000 adjusted annually beginning DuR004 for changes in the Consumer Price IndekelfPlan is terminated and
Accrued Benefits are distributed, the Company dleathinate all non-account balance non-qualifieéited compensation plans
with respect to all participants a
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3.8

3.4

shall not adopt a new non-account balancequatified deferred compensation plan for at |diastyears after the date the Plan
was terminatec

(e) On or after the first regularly schedulegleting of the Board of Directors held after JungZl1, the Board of Directors may
terminate the Plan upon a corporate dissolutiah®Company that is taxed under Section 331 o€ibte or with the approval of
a bankruptcy court pursuant to 11 U.S.C. Sectidg(5Q1(A), provided that the Participants’ Accrugenefits are distributed and
included in the gross income of the Participantshigylatest of (i) the calendar year in which t@nRerminates or (ii) the first
calendar year in which payment of the Accrued Bigshef administratively practicabl

Assignment of Benefit

A Participant may not, either voluntarily owvoiuntarily, assign, anticipate, alienate, commptedge or encumber any benefits to which
he is or may become entitled to under the Plammayr the same be subject to attachment or garnighiogyeany creditor of a Participant.
Notwithstanding the foregoing, the procedures distadd by the Company for the determination ofdhalified status of domest

relations orders and for making distributions ungigailified domestic relations orders, as provide8éction 206(d) of ERISA, shall

apply to the Plan, to the extent pertinent. Amoantarded to an alternate payee under a qualifietedtc relations order shall be
distributed in the form of a lump sum distributias soon as administratively feasible following de¢ermination of the qualified status
the domestic relations order; provided, howeveat tio portion of the Participant’s benefit undex Blan may be awarded to an alternate
payee until the Participe's benefit is an Accrued Benet

Not An Employment Agreemel

Nothing in the establishment of the Plan is to twestrued as giving any Participant the right taddained in the employ of the Compa

Change in Contrc

In the event that the Company shall, pursuant tiormby its Board of Directors, at any time propa@s€hange in Control and provisior
not made pursuant to the terms of s
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transaction for the continuation of the Plarthoy surviving, resulting or acquiring corporatiomfor the substitution of a comparable plan
hereto, the provisions of this Plan shall remaieffiect.

3.€ Claims and Review Procedt

(&) Any Participant or his beneficiary who lgg®stions or concerns about his benefits undePlidre is encouraged to communicate
with the Committee. If this discussion does noedive Participant or his beneficiary satisfact@yuits, a formal claim for benet
may be made within one year of the event giving tisthe claim in accordance with the procedurahisfSection 3.€

(b) A Participant or his beneficiary may makeréten request for review of any matter concegriiris benefits under this Plan. The
claim must be addressed to The Clorox Company Supgital Executive Retirement Plan, 1221 Broadwaklahd, California
94612-1888. The Committee shall decide the actidmettaken with respect to any such request andretpyre additional
information if necessary to process the request. Gbmmittee shall review the request and shalkigsudecision, in writing, no
later than 90 days after the date the request&wed, unless the circumstances require an extemsitime. If such an extension
is required, written notice of the extension sheallfurnished to the person making the request mittie initial 90-day period, and
the notice shall state the circumstances requthiegextension and the date by which the Committpes to reach a decision on
the request. In no event shall the extension exaqestiod of 90 days from the end of the initialipe.

(c) If the Committee denies a request in whole or in, piashall provide the person making the requé#t written notice of the deni
within the period specified in paragraph (b) aboMee notice shall set forth the specific reasorttierdenial, reference to the
specific Plan provisions upon which the denialaséd, a description of any additional materiahéorimation necessary to perfect
the request, an explanation of why such informaisarquired, and an explanation of the Plan’s appecedures and the time
limits applicable to such procedur:
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(d)

including a statement of the claimant’s rigghbring a civil action under Section 502(a) of|ER following an adverse benefit
determination on reviev

Decision on Appea

(i)

(ii)

(iii)

A person whose request has been deniedhlanor in part (or such person’s authorized regmtstive) may file an appeal of
the decision in writing with the Committee withi@ Bays of receipt of the notification of denial.€T&ppeal must be
addressed to: The Clorox Company Supplemental ExecRetirement Plan, 1221 Broadway, Oakland, Gali. 94612-
1888. The Committee, for good cause shown, maynexitee period during which the appeal may be fitgchnother

60 days. The appellant and/or his or her authonigpcesentative shall be permitted to submit writemments, documents,
records and other information relating to the clédmbenefits. Upon request and free of chargeatimicant should be
provided reasonable access to and copies of, allrdents, records or other information relevanhtodppellar's claim.

The Committee’s review shall take into aaat all comments, documents, records and otherrirdtion submitted by the
appellant relating to the claim, without regardvioether such information was submitted or considlérethe initial benefit
determination. The Committee shall not be restiligteits review to those provisions of the Plaediin the original denial «
the claim.

The Committee shall issue a written decision iwithreasonable period of time but not later thanl®ys after receipt of the
appeal, unless special circumstances require &m&rh of time for processing, in which case thitten decision shall be
issued as soon as possible, but not later thamlap® after receipt of an appeal. If such an extenisi required, written
notice shall be furnished to the appellant wittie initial 60-day period. This notice shall stdte tircumstances requiring
the extensiol
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and the date by which the Committee expects tdhraatecision on the appe

(iv) If the decision on the appeal denies tlaéntin whole or in part written notice shall berfished to the appellant. Such notice
shall state the reason(s) for the denial, includéfgrences to specific Plan provisions upon witehdenial was based. The
notice shall state that the appellant is entitteteteive, upon request and free of charge, rehkoaacess to, and copies of,
all documents, records, and other information r@hvo the claim for benefits. The notice shalladib® any voluntary appe
procedures offered by the Plan and the appellaigts to obtain the information about such proceduiThe notice shall also
include a statement of the appel’s right to bring an action under Section 502(atRfSA.

(v) The decision of the Committee on the apgkall be final, conclusive and binding upon aligoas and shall be given the
maximum possible deference allowed by |

(e) No legal or equitable action for benefits underRten shall be brought unless and until the clairhas submitted a written cla
for benefits in accordance with paragraph (b) abbas been notified that the claim is denied iroettance with paragraph
(c) above, has filed a written request for a revidvthe claim in accordance with paragraph (d) &awnd has been notified in
writing that the Committee has affirmed the deofahe claim in accordance with paragraph (d) abpvevided, however, that
an action for benefits may be brought after the @ittee has failed to act on the claim within thrediprescribed in paragraph
(b) and paragraph (d), respective

3.7 Unfunded Statu
The Plan is intended to be a plan that is utédrand that is maintained by the Company prim#oilyhe purpose of providing deferred
compensation for a select group
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management or highly compensated employeesnwvifie meaning of ERISA. The Plan also is intentbecdomply with the requirements of
Section 409A of the Cod

4.1

4.2

ARTICLE IV.
FUNDING

Establishment of Irrevocable Tru

The Company shall establish an irrevocablé wiigrhich the Company is the owner for federabime tax purposes (within the meaning
of Sections 671 through 677 of the Internal Revebade of 1986) (the “Trust”) and fund the Trushaseinafter provided in order to
provide a source from which to satisfy the Comy's obligations to Participants under this P

Amount of Fundinc

The Company shall make such contributions to thesflas the Board of Directors from time to timeedetines appropriati

Actuarial Assumptions and Metht

The Plan’s actuary shall use the following agstions and methods when advising the Board ofddirs with regard to contributions to
the Trust:

(@ Mortality:

1983 Group Annuity Mortality Table for permdfter benefits have commenced, or are assunte/eocommenced. No mortality
will be assumed prior to the assumed retiremenfageenefits not yet in payment stat

(b) Return on Investmen
Assets are assumed to earn, the liabilities amditted at, eight percent (8%) per y¢
(c) Assumed Retirement Ag

For Participants whose benefits are not impent status as of July 1 of each year, the AssuRatidement Age will be age 60, or
their current age if older. For beneficiaries, Assumed Retirement Age is the benefic’s age on th
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(d)

(€)

(f)

9)

(h)

date their deceased spouse would have reached B@&jiocurrent age if their spouse would haveaebeen older than age ¢
Annual Pay Increase

Eight percent (8%) per yee

Employee Turnovel

None.

Social Security Increase

Social security benefits are assumed to increaspéigear

IRC Limits:

The Code Section 415 and Section 401(a)(17) liarésassumed to increase 5% pery

Defined Contribution Plan Offse

Annuity equivalent of projected account balaassuming an annual earnings rate of 8.0%; F3béiting Plan contributions of
8.0% of pay; annual 401(k) contributions of $1006 inflation); and assuming no further PAYSOP cibnitions are mads

Actuarial Cost Methoc
The Entry Age Normal Cost Method will be us€&tle unfunded actuarial liability as of each Julyill be amortized over ten
years.
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Exhibit 10.3

AMENDED AND RESTATED CHANGE IN CONTROL
AGREEMENT

THIS AMENDED AND RESTATED CHANGE IN CONTBL AGREEMENT (the “Agreement”) effective , Is between
THE CLOROX COMPANY, a Delaware corporation (the fGpany”) and (the “Executive”).

The Board of Directors of the Companye(tBoard”), has determined that it is in the bestiests of the Company and its stockholders
to amend and restate the Change in Control Agreewitinthe Executive, effective , to assure that the Company will have the
continued dedication of the Executive, notwithstagdhe possibility, threat or occurrence of a Gfem Control (as defined below) of the
Company. The Board believes it is imperative toidigh the inevitable distraction of the ExecutiweMirtue of the personal uncertainties and
risks created by a pending or threatened Chan@emmtrol and to encourage the Executive’s full attenand dedication to the Company
currently and in the event of any threatened odpgnChange in Control, and to provide the Exe@utiith compensation and benefits
arrangements upon a Change in Control which erthatehe compensation and benefits expectatiotiseoExecutive will be satisfied and
which are competitive with those of other corpaasi. Therefore, in order to accomplish these olvjestthe Board has caused the Company
to enter into this Agreement.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:
1. Certain Definitions

(a) The “Effective Date” shall mean tlirstfdate during the Change in Control Period @#ed in Section 1(b)) on which a Change in
Control (as defined in Section 2) occurs. Anythimghis Agreement to the contrary notwithstandifig, Change in Control occurs and if the
Executive’s employment with the Company is termadgprior to the date on which the Change in Comteslrs, and if it is reasonably
demonstrated by the Executive that such terminatf@mployment (i) was at the request of a thirdypesho has taken steps reasonably
calculated to effect a Change in Control or (ihetvise arose in connection with or anticipatiom@@hange in Control, then for all purposes
of this Agreement the “Effective Date” shall meae tlate immediately prior to the date of such teatidn of employment.

(b) The “Change in Control Periastiall mean the period commencing on the date harmbending on the third anniversary of the
hereof; provided, however, that commencing on tite dne year after the date hereof, and on eaahahanniversary of such date (such date
and each annual anniversary thereof shall be hadtenreferred to as the “Renewal Date”), unlegviously terminated, the Change in
Control Period shall be automatically extendedstoaerminate three years from such Renewal Datess at least 60 days prior to the
Renewal Date the Company shall give notice to tkechtive that the Change in Control Period shallb@so extended.

(c) Reserved.




(d) The “Separation Period” shall meam pleriod from the Date of Termination through thdier of the first day of the month
following the Executive’s 65th birthday or the détece years after the Date of Termination.

(e) “Annual Bonus” shall mean the anrauabrd the Executive receives in any year undeCtirapany’s Annual Incentive Plan (“AlIP
Plan”) and/or the Company’s Executive Incentive @emnsation Plan (“EIC Plan”)

(f) The “Average Annual Bonus” shall mahe average Annual Bonus the Executive receivethiothree (3) completed fiscal years
immediately preceding the Date of Termination, [ed that the First Year Bonus Target, shall belus¢he average computation for any
year in which the Executive was not eligible totjggpate in the AIP Plan and/or the EIC Plan far thll fiscal year

(e) “Bonus Target” means the annual bahasthe Executive would have received in a figear under the AIP Plan and/or the EIC
Plan, if the target goals had been achieved.

(f) “First Year Bonus Target” means theeEutive’s Bonus Target as of June 30 for the fissal year in which he was eligible to
participate in the AIP Plan and/or the EIC Plan.

2. Change in ControlFor the purpose of this Agreement, a “Changedntfol” shall mean:

(a) The acquisition by any individual, entitygroup (within the meaning of Section 13(d)(3)Ldfd)(2) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”)) (a “PersohBeneficial ownership (within the meaning of Rdl3d-3 promulgated under the
Exchange Act) of 30%, of either (i) the then outsliag shares of common stock of the Company (th&standing Company Common
Stock”) or (ii) the combined voting power of theethoutstanding voting securities of the Companitledtto vote generally in the election of
directors (the “Outstanding Company Voting Secesit); provided, however, that for purposes of thibsection (a), the following
acquisitions shall not constitute a Change in Ginfr) any acquisition directly from the Compartiy) any acquisition by the Company,
including any acquisition which by reducing the raenof shares outstanding, is the sole cause foeasing the percentage of shares
beneficially owned by any such Person to more tharapplicable percentage set forth above, (i) @quisition by any employee benefit
plan (or related trust) sponsored or maintainethByCompany or any corporation controlled by thenBany or (iv) any acquisition by any
corporation pursuant to a transaction which consphéh clauses (i), (i) and (iii) of subsection @f this Section 2; or

(b) Individuals who, as of the date hereofistiute the Board (the “Incumbent Board8ase for any reason to constitute at least a ite
of the Board; provided, however, that any individsacoming a director subsequent to the date havhose election, or nomination for
election by the Company'’s stockholders, was apptdnea vote of at least a majority of the directitisn comprising the Incumbent Board,
but excluding, for this purpose, any such individuhose initial assumption of office occurs as suieof an actual or threatened election
contest with respect to the election or removalitdctors or other actual or threatened
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solicitation of proxies or consents by or on beloéld Person other than the Board; or

(c) Consummation by the Company of a reorgatiim, merger or consolidation or sale or othepakstion of all or substantially all of the
assets of the Company or the acquisition of asgetnother corporation (a “Business Combinationi)each case, unless, following such
Business Combination, (i) more than 50% of, respelgt, the then outstanding shares of common st&oekthe combined voting power of the
then outstanding voting securities entitled to \geeerally in the election of directors, as theeaasly be, of the corporation resulting from
such Business Combination (including without lirtida, a corporation which as a result of such tatisn owns the Company or all or
substantially all of the Company’s assets eithexatly or through one or more subsidiaries) is@spnted by Outstanding Company Common
Stock and Outstanding Company Voting Securitiespeetively, that were outstanding immediately ptiosuch Business Combination (or, if
applicable, is represented by shares into which €ugstanding Company Common Stock and Outstar@orgpany Voting Securities were
converted pursuant to such Business Combinatioshsanh ownership of common stock and voting powesreg the holders thereof is in
substantially the same proportions as their owrierémmediately prior to such Business Combinatibthe Outstanding Company Common
Stock and Outstanding Company Voting Securitieshasase may be, (i) no Person (excluding anyleyee benefit plan (or related trust
the Company or such corporation resulting from dBighiness Combination) beneficially owns, directtyindirectly, 20% or more of,
respectively, the then outstanding shares of comstmek of the corporation resulting from such BassmCombination or the combined
voting power of the then outstanding voting se@sibf such corporation except to the extent thah ©wnership existed prior to the Busir
Combination and (iii) at least a majority of themtzers of the board of directors of the corporat@sulting from such Business Combination
were members of the Incumbent Board at the timntaegxecution of the initial agreement, or of théam of the Board, providing for such
Business Combination; or

(d) Approval by the stockholders of the Compaha complete liquidation or dissolution of ther@pany.
3. Employment Periad

(a) This Agreement shall become effectimehe Effective Date. Before the Effective Ddlbes terms and conditions of the Executive’s
employment shall be as set forth in the Employmgreement between the Executive and the Compaegtefé
(the “Current Agreement”) during the term therdefom and after the Effective Date, this Agreeméwtissupersede the Current Agreement
and any other agreement between the parties vdfiect to the subject matter hereof.

(b) The Company agrees to continue thechtive in its employ, and the Executive herebyagtto remain in the employ of the
Company subject to the terms and conditions ofAlgiseement, for the period commencing on the EiffedDate and ending on the earlier of
the second anniversary of such date or the fingtofldhe month following the Executive’s 65th buty (the “Employment Period”).

4. Terms of Employment
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(a) Position and Dutiesi) During the Employment Period, (A) the Exewets position (including status, offices, titlesdareporting
requirements), authority, duties and responsibgdigshall be at least commensurate in all matergdeacts with the most significant of those
held, exercised and assigned to the Executiveyatiaue during the 120-day period immediately preegdhe Effective Date and (B) the
Executive’s services shall be performed at thetlonavhere the Executive was employed immediatedeeding the Effective Date or any
office or location not more than 50 miles from simtation.

(ii) During the Employment Periodideexcluding any periods of vacation and sick leavwehich the Executive is entitled, the
Executive agrees to devote reasonable attentiotimedduring normal business hours to the businadsaffairs of the Company and, to the
extent necessary to discharge the responsibiiiiegyned to the Executive hereunder, to use theufixe's reasonable best efforts to perform
faithfully and efficiently such responsibilitiesubing the Employment Period it shall not be a wiola of this Agreement for the Executive to
(A) serve on corporate, civic or charitable boasdsommittees, (B) deliver lectures, fulfill spelaggiengagements or teach at educational
institutions on a part-time basis not to exceed fiours per week in the aggregate and (C) managena investments, so long as such
activities do not significantly interfere with tiperformance of the Executive’s responsibilitie@asemployee of the Company in accordance
with this Agreement. It is expressly understood agreed that to the extent that any such activitea® been conducted by the Executive
prior to the Effective Date, the continued condafcsuch activities (or the conduct of activitiemaar in nature and scope thereto) subsequent
to the Effective Date shall not thereafter be deinédnterfere with the performance of the Execeiswesponsibilities to the Company.

(b) Compensatian

(i) _Base Salanyburing the Employment Period, the Executive stedkive an annual base salary (“Annual Base SJarhich

shall be paid at a monthly rate, at least equaké&dve times the highest monthly base salary pajbgyable, including any base salary which
has been earned but deferred, to the ExecutivedoZompany and its affiliated companies in respétie twelve-month period immediately
preceding the month in which the Effective DateusscDuring the Employment Period, the Annual Baakary shall be reviewed no more
than 12 months after the last salary increase adamthe Executive prior to the Effective Date émeteafter at least annually. Any increase
in Annual Base Salary shall not serve to limiteduce any other obligation to the Executive undisrAgreement. Annual Base Salary shall
not be reduced after any such increase and theAaral Base Salary as utilized in this Agreeméuatlsrefer to Annual Base Salary as so
increased. As used in this Agreement, the ternilist#d companies” shall include any company cdfecbby, controlling or under common
control with the Company.

(ii) _Annual Bonuslin addition to Annual Base Salary, the Execusikall have the opportunity to earn, for each figegr ending
during the Employment Period, an Annual Bonus shcat least equal to the highest Annual Bonus #eelive had the opportunity to earn
for any of the last three full fiscal years priorthe Effective Date (annualized in the event thatExecutive was not employed by the
Company for the whole of such fiscal year). Eaathséinnual Bonus shall be paid no later than theadrile third month of the fiscal year
next following the fiscal year for which the Annugdnus is awarded, unless the Executive shall ébedefer the receipt of such Annual
Bonus.
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(i) _Incentive, Savings and Retirent Plans During the Employment Period, the Executive shalentitled to participate in all
incentive, savings and retirement plans, practigekicies and programs applicable generally to opieer executives of the Company and its
affiliated companies, but in no event shall suanp| practices, policies and programs provide ttexiive with incentive opportunities
(measured with respect to both regular and spewiahtive opportunities, to the extent, if any tthach distinction is applicable), savings
opportunities and retirement benefit opportunitieseach case, less favorable, in the aggregate,ttie most favorable of those provided by
the Company and its affiliated companies for thedsive under such plans, practices, policies andrams as in effect at any time during
the 120-day period immediately preceding the EifecDate or if more favorable to the Executive, sa@rovided generally at any time after
the Effective Date to other peer executives ofGeenpany and its affiliated companies.

(iv)_Welfare Benefit Plan®uring the Employment Period, the Executive anttie Executives family, as the case may be, shal
eligible for participation in and shall receive béinefits under welfare benefit plans, practiceicies and programs provided by the Comg
and its affiliated companies (including, withouhitation, medical, prescription drugs, dental, Hikty, salary continuance, severance pay,
employee life, group life, accidental death angetaccident insurance plans and programs) toxteneapplicable generally to other peer
executives of the Company and its affiliated conigrbut in no event shall such plans, practicebgips and programs provide the
Executive with benefits which are less favorabiethie aggregate, than the most favorable of suatsppractices, policies and programs in
effect for the Executive at any time during the -ty period immediately preceding the Effectivedat, if more favorable to the Executive,
those provided generally at any time after the &i¥e Date to other peer executives of the Comantyits affiliated companies.

(v)_Expenseduring the Employment Period, the Executive shalkntitled to receive prompt reimbursement foressonable
expenses incurred by the Executive in accordanttetive most favorable policies, practices and ptaoes of the Company and its affiliated
companies in effect for the Executive at any tiragrd the 120-day period immediately precedingEffective Date or, if more favorable to
the Executive, as in effect generally at any tieréafter with respect to other peer executivah®@fCompany and its affiliated companies.

(vi)_Fringe BenefitsDuring the Employment Period, the Executive shalkntitled to fringe benefits, including, withdmitation,
tax and financial planning services, payment obaues, and, if applicable, use of an automobite@yment of related expenses, in
accordance with the most favorable plans, practipegrams and policies of the Company and itdiaffid companies in effect for the
Executive at any time during the 120-day period gdiately preceding the Effective Date or, if maxedrable to the Executive, as in effect
generally at any time thereafter with respect teeopeer executives of the Company and its ailatompanies.

(vii) Office and Support Stafburing the Employment Period, the Executive shalkntitled to an office or offices of a size and
with furnishings and other appointments, and tdwestee personal secretarial and other assistandeast equal to the most favorable of the
foregoing provided to the Executive by the Compang its affiliated companies at any time during1B8-day period immediately precedi
the Effective Date or, if more
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favorable to the Executive, as provided generdlrg time thereafter with respect to other peecakives of the Company and its affiliated
companies.

(viii) Vacation During the Employment Period, the Executive shalkntitled to paid vacation in accordance withrtiost
favorable plans, policies, programs and practiéesedCompany and its affiliated companies as factffor the Executive at any time during
the 120day period immediately preceding the Effective Datef more favorable to the Executive, as in effgenerally at any time thereaf
with respect to other peer executives of the Compgend its affiliated companies.

5. Termination of Employment

(a) Death or DisabilityThe Executive’s employment shall terminate autically upon the Executive’s death during the Enyphent
Period. If the Company determines in good faith tha Disability of the Executive has occurred dgrthe Employment Period (pursuant to
the definition of Disability set forth below), itay give to the Executive written notice in accomawith Section 12(b) of this Agreement of
its intention to terminate the Executive’s employmén such event, the Executive’s employment whithn Company shall terminate effective
on the 30th day after receipt of such notice byERkecutive (the “Disability Effective Date”), praled that, within the 30 days after such
receipt, the Executive shall not have returnediistime performance of the Executive’s duties. parposes of this Agreement, “Disability”
shall mean the absence of the Executive from threzlive’s duties with the Company on a full-timesiseor 180 consecutive business days
as a result of incapacity due to mental or physitass which is determined to be total and permaiy a physician selected by the
Company or its insurers and acceptable to the Eixecar the Executive’s legal representative.

(b) CauseThe Company may terminate the Executive’s empkynduring the Employment Period for Cause. Foppses of this
Agreement, “Cause” shall mean:

(i) the willful and continued failure of thexécutive to perform substantially the Executivelsiels with the Company or one of its
affiliates (other than any such failure resultingnf incapacity due to physical or mental ilinesdjer a written demand for substantial
performance is delivered to the Executive by tharpthe Chief Executive Officer or a senior offioé the Company which specifically
identifies the manner in which the Board, Chief &xéve Officer or senior officer believes that theecutive has not substantially
performed the Executive’s duties, or

(ii) the willful engaging by the Executiveiilegal conduct or gross misconduct which is matériand demonstrably injurious to the
Company.

For purposes of this provision, no act or failueatt, on the part of the Executive, shall be abersid “willful” unless it is done, or omitted to
be done, by the Executive in bad faith or with@#sonable belief that the Executive’s action orssion was in the best interests of the
Company. Any act, or failure to act, based upohauitty given pursuant to a resolution duly adoptgdhe Board or upon the instructions of
the Chief Executive Officer or a senior officerthé Company or based upon the advice of couns¢héo€Company shall be conclusively
presumed to be done, or omitted to be done, bixeeutive in good faith and in the best intere$the Company. The cessation of
employment of the Executive shall not be deemdzktéor Cause
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unless and until there shall have been deliverededexecutive a copy of a resolution duly adogitedhe affirmative vote of not less than
three-quarters of the entire membership of the @aha meeting of the Board called and held fohquapose (after reasonable notice is
provided to the Executive and the Executive is giga opportunity, together with counsel, to be tdmafore the Board), finding that, in the
good faith opinion of the Board, the Executive islty of the conduct described in subparagraple(ijii) above, and specifying the particul
thereof in detalil.

(c) Good ReasorThe Executive’'s employment may be terminatedneyiExecutive for Good Reason. For purposes offthisement,
“Good Reason” shall mean:

(i) the assignment to the Executive of anyetuinconsistent in any respect with the Execusiyagsition (including status, offices,
tittes and reporting requirements), authority, ésitor responsibilities as contemplated by Sect{ahaf this Agreement, or any other
action by the Company which results in a diminufiosuch position, authority, duties or respongib#, excluding for this purpose an
isolated, insubstantial and inadvertent actiontakén in bad faith and which is remedied by the Gany promptly after receipt of notice
thereof given by the Executive;

(i) any failure by the Company to comply wihy of the provisions of Section 4(b) of this Agmeent, other than an isolated,
insubstantial and inadvertent failure not occuriimpad faith and which is remedied by the Comparomptly after receipt of notice
thereof given by the Executive;

(i) the Company’s requiring the Executivelie based at any office or location other thanragiged in Section 4(a)(i)(B) hereof or
the Company’s requiring the Executive to travelGompany business to a substantially greater eftentrequired immediately prior to
the Effective Date;

(iv) any purported termination by the Compafyhe Executive’s employment otherwise than agesgly permitted by this
Agreement; or

(v) any failure by the Company to comply watihd satisfy Section 11(c) of this Agreement.
For purposes of this Section 5(c), any good fagitedmination of “Good Reason” made by the Execusival be conclusive.

(d)_Notice of TerminationAny termination by the Company for Cause, orhmy Executive for Good Reason, shall be communiday
Notice of Termination to the other party heretoegivn accordance with Section 12(b) of this Agreetmior purposes of this Agreemen
“Notice of Termination” means a written notice wig) indicates the specific termination provisiorthis Agreement relied upon, (ii) to the
extent applicable, sets forth in reasonable d#taifacts and circumstances claimed to providessliar termination of the Executive’s
employment under the provision so indicated angifiihe Date of Termination (as defined belowpiber than the date of receipt of such
notice, specifies the termination date (which ddit@ll be not more than thirty days after the givimguch notice). The failure by the
Executive or the Company to set forth in the Not€&ermination any fact or circumstance which citmites
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to a showing of Good Reason or Cause shall notenaity right of the Executive or the Company, respely, hereunder or preclude the
Executive or the Company, respectively, from agsgguch fact or circumstance in enforcing the Exige’'s or the Company’s rights
hereunder.

(e) Date of TerminatiarfDate of Termination” means (i) if the Executisegmployment is terminated by the Company for Causkby
the Executive for Good Reason, the date of recditite Notice of Termination or any later date sfyed therein, as the case may be, (ii) if
Executive’s employment is terminated by the Compatimer than for Cause or Disability, the date onclithe Company notifies the
Executive of such termination and (iii) if the Ex¢ige’s employment is terminated by reason of deatbisability, the date of death of the
Executive or the Disability Effective Date, as ttase may be.

6. Obligations of the Company upon Teiation .

(a) By the Executive for Good Reasonhythe Company Other Than for Cause, Death or Digablf, during the Employment
Period, the Company shall terminate the Executigaiployment other than for Cause or Disabilityrer Executive shall terminate
employment for Good Reason:

(i) the Company shall pay to the Executivainmp sum in cash within 30 days after the Dat€eymination the aggregate of the
following amounts:

A. the sum of (1) the Executive’s AnnBalse Salary through the Date of Termination toetktent not theretofore paid, (2) the
product of (x) the Average Annual Bonus and (ydetion, the numerator of which is the number ofsdia the current fiscal year
through the Date of Termination, and the denominataevhich is 365 and (3) any compensation previpdsferred by the Executive
(together with any accrued interest or earningeethi®) and any accrued vacation pay, in each case textent not theretofore paid
and in full satisfaction of the rights of the Ex#ea thereto (the sum of the amounts describedainses (1), (2), and (3) shall be
hereinafter referred to as the “Accrued Obligatiynsnd

B. the amount equal to the product ofy&nd (2) the sum of (x) the Executive’'s Annuas8&alary and (y) the Average
Annual Bonus; and

C. an amount equal to the difference betw(a) the actuarial equivalent of the aggregetetits under the Company’s
qualified pension and profit-sharing plans (the tiRRenent Plans”) and any excess or supplementaiperand profitsharing plans i
which the Executive participates (collectively, tionqualified Plans”) which the Executive wouldvesbeen entitled to receive if
the Executive’s employment had continued for thea®ation Period, assuming (to the extent releviat)the Executive’s
compensation during the Separation Period woule lieen equal to the Executive’s compensation afféct immediately before
the termination or, if higher, on the Effective Baand that employer contributions to the Execlgigecounts in the Retirement
Plans and the Nonqualified Plans during the Sejoar&eriod would have been equal to the averagedi contributions for the thr
years immediately preceding the Date of Terminatignif higher, the three years immediately prensgdhe Effective Date,
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and (b) the actuarial equivalent of the Executiaetial aggregate benefits (paid or payable),yif ander the Retirement Plans and
the Nonqualified Plans as of the Date of Terminmafibe actuarial assumptions used for purposestefiohining actuarial equivaler
shall be no less favorable to the Executive thamtlbst favorable of those in effect under the Retant Plan and the Nonqualified
Plans on the Date of Termination and the date®fthange in Control);

(ii) for the Separation Period, the Compangiistontinue benefits to the Executive and/or thedtitive’s family at least equal to those
which would have been provided to them in accordamith the plans, programs, practices and polidesribed in Section 4(b)(iv) of
this Agreement if the Executive’s employment hatlbbeen terminated or, if more favorable to the Exige, as in effect generally at any
time thereafter with respect to other peer exeestof the Company and its affiliated companiestheit families (in each case with such
contributions by the Executive as would have beguired had the Executive’s employment not beemitexted); provided, however,
that if the Executive becomes reemployed with agro#mployer and is eligible to receive medical theo welfare benefits under another
employer-provided plan, the medical and other welfzenefits described herein shall be secondattyose provided under such other
plan during such applicable period of eligibilignd for purposes of determining eligibility (buttitiee time of commencement of
benefits) of the Executive for retiree benefitsguamt to such plans, practices, programs and psjitie Executive shall be considered to
have remained employed during the Separation Pariddo have retired on the last day of such pefiibe Separation Period shall no
subtracted from the period of months for whichExecutive is eligible for benefits under the Cordatied Omnibus Budget
Reconciliation Act of 1985.;

(iii) if the Executive was entitled to receifreancial planning and/or tax return preparatieméfits immediately before the Date of
Termination, the Company shall continue to prowtie Executive with such financial planning andéot teturn preparation benefits with
respect to the calendar year in which the Dateenfriination occurs (including without limitation tpeeparation of income tax returns
that year), on the same terms and conditions as imexffect immediately before the Date of Termimraidisregarding for all purposes of
this clause (iii) any reduction or elimination afch benefits that was the basis of a terminatioengbloyment by the Executive for Good
Reason); and

(iv) the Executive shall be entitled to purehahe Companieased automobile, if any, being used by the Exeewrior to terminatiol
at the “buyout amount” specified by the vehiclesdor.

(v) to the extent not theretofore paid or jded, the Company shall timely pay or provide te Bxecutive any other amounts or
benefits required to be paid or provided or whiwh Executive is eligible to receive under any pfaogram, policy or practice or contr
or agreement of the Company and its affiliated canigs (such other amounts and benefits shall bertagter referred to as the “Other
Benefits”).

(vi) any awards granted to the Executive ptiothe Change in Control under the Company’s 281k Incentive Plan or any
successor plan thereto will become
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immediately exercisable in the event that the Etteels termination (other than for Cause or Disiépilas defined under the Company’s
Long-term Disability Plan or Palicy, as in effeat the date of termination of the Executive’s empieyt)) occurs within twenty-four
(24) months of the Change in Control.

To the extent any benefits described in Sectiol(i§(and (iii) cannot be provided pursuant to Hgpropriate plan or program maintained for
employees, the Company shall provide such bermiifside such plan or program at no additional ¢iostuding without limitation tax cost)
to the Executive.

(b)_Death If the Executive’s employment is terminated bggen of the Executive’s death during the Employniartod, this
Agreement shall terminate without further obligasdo the Executive’s legal representatives urtdsrAgreement, other than for payment of
Accrued Obligations and the timely payment or psn of Other Benefits. Accrued Obligations shalldaid to the Executive’s estate or
beneficiary, as applicable, in a lump sum in caghiw 30 days of the Date of Termination.

(c)_Disability. If the Executive’s employment is terminated bgsen of the Executive’s Disability during the Empteent Period, this
Agreement shall terminate without further obligatido the Executive, other than for payment of AedrObligations and the timely payment
or provision of Other Benefits. Accrued Obligatiasisll be paid to the Executive in a lump sum ishcaithin 30 days of the Date of
Termination.

(d)_Cause; Other than for Good Readbthe Executive’s employment shall be terminafi@dCause during the Employment Period,
this Agreement shall terminate without further ghtions to the Executive other than the obligatmpay to the Executive (x) the Annual
Base Salary through the Date of Termination, (g)amount of any compensation previously deferrethbyExecutive, and (z) Other
Benefits, in each case to the extent theretofopaidh If the Executive voluntarily terminates empteent during the Employment Period,
excluding a termination for Good Reason, this Agreet shall terminate without further obligationgtie Executive, other than for Accrued
Obligations and the timely payment or provisiorOdher Benefits. In such case, all Accrued Obligatishall be paid to the Executive in a
lump sum in cash within 30 days of the Date of Tieation.

7. Norexclusivity of Rights Nothing in this Agreement shall prevent or lithie Executive’s continuing or future participatiorany
plan, program, policy or practice provided by th@r@any or any of its affiliated companies and ftiich the Executive may qualify, nor,
subject to Section 3(a), shall anything hereintlioniotherwise affect such rights as the Executiag have under any contract or agreement
with the Company or any of its affiliated compani@mounts which are vested benefits or which thedexive is otherwise entitled to receive
under any plan, policy, practice or program of iy aontract or agreement with the Company or ansddffiliated companies at or
subsequent to the Date of Termination shall be lpiayia accordance with such plan, policy, practic@rogram or contract or agreement
except as explicitly modified by this Agreement.

8. Full SettlementThe Company’s obligation to make the paymentsideal for in this Agreement and otherwise to perfats
obligations hereunder shall not be affected bysetyoff, counterclaim, recoupment, defense or atkem, right or action which the
Company may
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have against the Executive or others. In no eVt the Executive be obligated to seek other eyt or take any other action by way of
mitigation of the amounts payable to the Executinder any of the provisions of this Agreement axckpt as specifically provided in
Section 6(a)(ii), such amounts shall not be redweeether or not the Executive obtains other emplerym

9. Certain Additional Payments by the @amy.

(a) Anything in this Agreement to the trany notwithstanding, in the event it shall beadletined that any payment or distribution by
the Company to or for the benefit of the Execufivbether paid or payable or distributed or distrdinle pursuant to the terms of this
Agreement or otherwise, but determined without réga any additional payments required under tleisti8n 9) (a “Payment”) would be
subject to the excise tax imposed by Section 49%8eointernal Revenue Code of 1986, as amended'@bde”), or any interest or penalties
are incurred by the Executive with respect to sexatise tax (such excise tax, together with any swigiest and penalties, are hereinafter
collectively referred to as the “Excise Tax"), thiwe Executive shall be entitled to receive an @mithl payment (a “Gross-Up Payment”) in
an amount such that after payment by the Execofiadl taxes (including any interest or penaltieposed with respect to such taxes),
including, without limitation, any income taxes ¢eany interest and penalties imposed with respeceto) and Excise Tax imposed upon the
Gross-Up Payment, the Executive retains an amduthedGross-Up Payment equal to the Excise Tax sapgaipon the Payments, provided,
however, that a Gross-Up Payment shall only be nrattee event that application of the gross-upueatvould result in the Executive
receiving total aftetax Payments of at least one hundred five perddyi%) of the benefits the Executive would be erditio receive withot
becoming subject to the tax imposed by Section 4998e Code (“Maximum Amount”). In the event tlwaGross-Up Payment under this
Agreement would result in total after-tax Paymagitiess than one hundred five percent (105%) oMagimum Amount, the Executive’s
Payments shall be capped at the Maximum AmouthelfPayments become subject to the cap descrilmee athhe amount due to the
Executive under Sections 6(a)(i)A, 6(a)(i)B or &) (cash Payments) shall be reduced initiallgréafter, the Management Development
and Compensation Committee of the Company’s BoaRirectors shall determine how the Payments sulgethe cap shall be paid.

(b) Subject to the provisions of Sect¥go), all determinations required to be made umlisrSection 9, including whether and when a
Gross-Up Payment is required and the amount of &roks-Up Payment and the assumptions to be wilizarriving at such determination,
shall be made by Ernst & Young LLP or such othetified public accounting firm as may be designatgdhe Executive (the “Accounting
Firm”), which shall provide detailed supporting@ahtions both to the Company and the Executivaiwit5 business days of the receipt of
notice from the Executive that there has been anay; or such earlier time as is requested by trafgany. In the event that the Accounting
Firm is serving as accountant or auditor for théivitual, entity or group effecting the Change ion@ol, the Executive shall appoint another
nationally recognized accounting firm to make tleé&dminations required hereunder (which accourftingshall then be referred to as the
Accounting Firm hereunder). All fees and expengabha Accounting Firm shall be borne solely by @@mpany. Any Gross-Up Payment, as
determined pursuant to this Section 9, shall beé pgithe Company to the Executive within five dafshe receipt of the Accounting Firm'’s
determination. Any determination by the Accountifign shall be binding upon the Company and the Etee. As a result of the uncertair
in the application of Section 4999 of the Codehattime of the initial determination
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by the Accounting Firm hereunder, it is possiblkat tBross-Up Payments which will not have been niigdise Company should have been
made (“Underpayment”), consistent with the calcatzsd required to be made hereunder. In the evanthie Company exhausts its remedies
pursuant to Section 9(c) and the Executive theze#dtrequired to make a payment of any Excise freexAccounting Firm shall determine
amount of the Underpayment that has occurred apduach Underpayment shall be promptly paid by tben@any to or for the benefit of the
Executive.

(c) The Executive shall notify the Compamwriting of any claim by the Internal Revenuer@ce that, if successful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedhit no later than ten business days
after the Executive is informed in writing of sudlaim and shall apprise the Company of the natfiseich claim and the date on which such
claim is requested to be paid. The Executive stalbay such claim prior to the expiration of tfieday period following the date on which it
gives such notice to the Company (or such shoggo@ ending on the date that any payment of taithsrespect to such claim is due). If the
Company notifies the Executive in writing priorttee expiration of such period that it desires totest such claim, the Executive shall:

(i) give the Company any information reasogabhbjuested by the Company relating to such claim,

(ii) take such action in connection with ccstileg such claim as the Company shall reasonablyes in writing from time to time,
including, without limitation, accepting legal regentation with respect to such claim by an atioraasonably selected by the Comp:

(i) cooperate with the Company in good faittorder effectively to contest such claim, and
(iv) permit the Company to participate in gmgceedings relating to such claim;

provided, however, that the Company shall bearpayddirectly all costs and expenses (including tialtil interest and penalties) incurred in
connection with such contest and shall indemnify hold the Executive harmless, on an after-taxshdsi any Excise Tax or income tax
(including interest and penalties with respectél@rimposed as a result of such representatiompayihent of costs and expenses. Without
limitation on the foregoing provisions of this Seat9(c), the Company shall control all proceeditaisen in connection with such contest
and, at its sole option, may pursue or forgo artyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optsither direct the Executive to pay the tax ckdnand sue for a refund or contest the claim
in any permissible manner, and the Executive agepsosecute such contest to a determination eefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appedlatourts, as the Company shall determine; providedgever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such paytoémné Executive, on an interest-free
basis and shall indemnify and hold the Executiveniass, on an after-tax basis, from any Excise drarncome tax (including interest or
penalties with respect thereto) imposed with resfesuch advance or with respect to any imputedrite with respect to such advance; and
further provided that any extension of the statftémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested
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amount is claimed to be due is limited solely tolsaontested amount. Furthermore, the Company'salasf the contest shall be limited to
issues with respect to which a Gross-Up Paymentduoei payable hereunder and the Executive shadhktiled to settle or contest, as the
case may be, any other issue raised by the IntB@atnue Service or any other taxing authority.

(d) If, after the receipt by the Execetinf an amount advanced by the Company pursu&@gdtion 9(c), the Executive becomes ent
to receive any refund with respect to such claim,Executive shall (subject to the Company’s coinglyvith the requirements of Section 9
(c)) promptly pay to the Company the amount of sigfhind (together with any interest paid or creditteereon after taxes applicable thereto).
If, after the receipt by the Executive of an amaoanhtanced by the Company pursuant to Section &@gtermination is made that the
Executive shall not be entitled to any refund wéhpect to such claim and the Company does ndi/rib&é Executive in writing of its intent
to contest such denial of refund prior to the eaqgan of 30 days after such determination, thert sutvance shall be forgiven and shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amoti@ross-Up Payment required to be paid.

10. Post Termination Obligations

(a) Proprietary Information DefinetProprietary Information” is all information arahy idea in whatever form, tangible or intangible,
pertaining in any manner to the business of the @y or any Affiliated Company, or to its clientensultants, or business associates,
unless: (i) the information is or becomes publiaipwn through lawful means; (ii) the information swaghtfully in the Executive’s
possession or part of his general knowledge poidris employment by the Company; or (iii) the imfation is disclosed to the Executive
without confidential or proprietary restriction hythird party who rightfully possesses the inforigra{without confidential or proprietary
restriction) and did not learn of it, directly ardirectly, from the Company.

(b)_General Restrictions on Use of Pretiarly Information The Executive agrees to hold all Proprietary iimfation in strict confidenc
and trust for the sole benefit of the Company astdm, directly or indirectly, disclose, use, copyblish, summarize, or remove from
Company’s premises any Proprietary Informationrémnove from the premises any other property ofdbmpany), except (i) during his
employment to the extent necessary to carry ouEKkezuUtive’s responsibilities under this Agreemanig (ii) after termination of his
employment as specifically authorized in writingthg Board.

(c)_NorSolicitation and NofRaiding. To forestall the disclosure or use of Proprietafgrmation in breach of Section 10(b), and in
consideration of this Agreement, Executive agreasfor a period of two years after terminatiorhisf employment, he shall not, for himself
or any third party, directly or indirectly (i) divieor attempt to divert from the Company (or anyilkfted Company) any business of any kind
in which it is engaged, including, without limitati, the solicitation of its customers as to prodwehich are directly competitive with
products sold by the Company at the time of thechtiee’s termination, or interference with any t&f suppliers or customers, or (ii) solicit
for employment any person employed by the Companiy any Affiliated Company, during the periodsoich person’s employment and for
a period of one year after the termination of spetson’s employment with the Company.

Page 13 of 16




(d)_Contacts with the Predsollowing termination, the Executive will contiatio abide by the Company’s policy that prohibits
discussing any aspect of Company business witleseptatives of the press without first obtaining plermission of the Company’s Public
Relations Department.

(e) RemediesNothing in this Section 10 is intended to limityaemedy of the Company under the California Umifd@'rade Secrets
Act (California Civil Code Section 3426), or othése available under law.

(f) In no event shall an asserted violatf the provisions of this Section 10 constiteasis for deferring or withholding any amounts
otherwise payable to the Executive pursuant toAlgieement.

11. Successors

(a) This Agreement is personal to thedtixige and without the prior written consent of tb@mpany shall not be assignable by the
Executive otherwise than by will or the laws of derst and distribution. This Agreement shall inuréhte benefit of and be enforceable by the
Executive’s legal representatives.

(b) This Agreement shall inure to the ddf@rof and be binding upon the Company and itxessors and assigns.

(c) The Company will require any succegatether direct or indirect, by purchase, mergensolidation or otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofieel and any successor to its business and/otsaas@foresaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

12. Miscellaneous

(a) This Agreement shall be governedy eonstrued in accordance with the laws of th&eSthCalifornia, without reference to
principles of conflict of laws. The captions ofghhgreement are not part of the provisions heradfshall have no force or effect. This
Agreement may not be amended or modified otherthiae by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communicatidveseunder shall be in writing and shall be givernbgd delivery to the other party or by
registered or certified mail, return receipt redadspostage prepaid, addressed as follows:
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If to the Executive

To the address written below the Executisigmature on the last page of this Agreement.

If to the Company

The Clorox Company
1221 Broadway
Oakland, California 94612

Attention: General Counsel

or to such other address as either party shall haméshed to the other in writing in accordanceeidth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability afy provision of this Agreement shall not affdet talidity or enforceability of any other
provision of this Agreement.

(d) The Company may withhold from any amis payable under this Agreement such Feder#é, $t@al or foreign taxes as shall be
required to be withheld pursuant to any applicdleor regulation.

(e) This Agreement may not be modifiedeaded, or terminated except by an instrument itingr signed by the Executive and by a
duly authorized representative of the Company dttem Executive. By an instrument in writing simliyaexecuted, either party may waive
compliance by the other party with any provisiortto Agreement that such other party was or iggabeéd to comply with or perform,
provided, however, that such waiver shall not ofgeaa a waiver of, or estoppel with respect to,@hgr or subsequent failure. No failure to
exercise and no delay in exercising any right, iymer power hereunder shall operate as a waiwzeti, nor shall any single or partial
exercise of any right, remedy, or power hereundeclpde any other or further exercise thereof erekercise of any other right, remedy, or
power provided herein or by law or in equity.

(f) Together with the Current Agreemehg terms of this Agreement are intended by thagsaio be the final expression of their
agreement with respect to the employment of Exeeuiy the Company and may not be contradicted meece of any prior or
contemporaneous agreement. The parties furthardriteat this Agreement and the Current Agreemesit sbnstitute the complete and
exclusive statement of their terms and that naresitr evidence whatsoever may be introduced injadigial, administrative, or other legal
proceeding involving either Agreement. The Currkgteement and this Agreement supersede any pricgekgents, written or oral, between
the Company and the Executive concerning the tefrhgs employment.

13. Executive AcknowledgmeriExecutive acknowledges (a) that he has consulidor has had the opportunity to consult with
independent counsel of his own choice concerning
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this Agreement and has been advised to do so bg§dhgany, and (b) that he has read and understhadsgreement, is fully aware of its
legal effect, and has entered into it freely basetlis own judgment.

14, Arbitration Any controversy between the Executive or the Hiiee’s heirs or estate and the Company or any eyegl of the
Company, including but not limited to, those invialy the construction or application of any of thems, provisions or conditions of this
Agreement or otherwise arising out of or relatethie Agreement, shall be settled by arbitratiofoteea single arbitrator in accordance with
the then current commercial arbitration rules ef &merican Arbitration Association, and judgmenttiba award rendered by the arbitrator
may be entered by any court having jurisdictiomrebé& The location of the arbitration shall be Faancisco, California if the Executive’s
current or most recent location of employment wlith Company is or was located in Alameda Countjif@@aia. If it is or was elsewhere, t
arbitration shall be held at the city nearest ®Hxecutive’s last location of employment with tbempany which has an office of the
American Arbitration Association. The arbitratoa#itaward attorney’s fees to the Executive to tkiemt that the Executive prevails in the
arbitration proceeding.

The parties have duly executed this Agrert as of the effective date that appears ateéfyenhing of this Agreement.

THE CLOROX COMPANY
The Compan

By:
Gerald E. Johnsta (Executive)
Chairman of the Board, Chi
Executive Officer and Preside

(Address)
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Exhibit 10.4

AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT

THIS AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENTis entered into on , 2006, between THE CLOROX
COMPANY, a Delaware corporation (the “Company”)dan (the “Executive”), and amends the Employment Agreeneffective
as of between the Company and the Executive (the “Empémtmgreement”).

The Employment Agreement is hereby modified amended as follows:
1. Section 9 of the Employment Agreement is herebgtddland replaced in its entirely with the follogiimew Section ¢

“9. Entire Agreement Together with the Amended and Restated Chan@eirrol Agreement effective , 2006
between the Executive and the Company, the terttioAgreement are intended by the parties tdhbdihal expression of the
agreement with respect to the employment of Exeeuiy the Company and may not be contradicted eece of any prior or
contemporaneous agreement. The parties furtherdritet this Agreement and said Amended and Rels€@tiange in Control
Agreement shall constitute the complete and exatusiatement of their terms and that no extringidence whatsoever may be
introduced in any judicial, administrative, or athegal proceeding involving either Agreement. Braended and Restated
Change in Control Agreement and this Agreementrsgple any prior Agreements, written or oral, betwibe Company and the
Executive concerning the terms of his employment.”

Except as expressly modified herein, the Egmplent Agreement shall remain in full force and effe

This Amendment No. 1 is executed as efdate first above written.

THE CLOROX COMPANY
The Compan

By:
Gerald E. Johnsta (Executive)
Chairman of the Board, Chi
Executive Officer and Preside

(Address)







Exhibit 10.5

THE CLOROX COMPANY
2005 STOCK INCENTIVE PLAN
PERFORMANCE SHARE AWARD AGREEMENT

NOTICE OF PERFORMANCE SHARE GRANT

The Clorox Company (the “Company”) grants to thar@ee named below, in accordance with the ternihiefClorox Company 2005 Stock
Incentive Plan (the “Plan”) and this performancarshaward agreement (the “Agreement”), the follgaiumber of Performance Shares on
the terms set forth below:

GRANTEE: «First_Namm» «Last_Nam»
TARGET AWARD: «SHARES_GRANTEL»
PERFORMANCE PERIOD: [July 1, 200___through June 30, 20
DATE OF GRANT:
SERIES NUMBER: «SERIES_NUMBER»
SETTLEMENT DATE Within 75 days following the last day of the Penfance Period,

provided the Grantee has remained in the employoresgrvice of
the Company or its Subsidiaries through such dategpt for a
termination of employment or service due to deBikability or
Retirement, as provided belo

AGREEMENT

1.

Grant of Performance Shardihe Company hereby grants to the Grantee theeTangard set forth above, payment of which is

dependent upon the achievement of certain perfazengoals more fully described in Section 3 of thigeement. This Award is
subject to the terms, definitions and provisionghef Plan and this Agreement. All terms, provisjarg conditions applicable to the
Performance Shares set forth in the Plan and ndbitk herein are incorporated by reference. Todktent any provision hereof is
inconsistent with a provision of the Plan, the jg@mns of the Plan will govern. All capitalized nes that are used in this Agreement
and not otherwise defined herein shall have theninga ascribed to them in the Pl

Nature and Settlement of Awa. The Performance Shares awarded pursuant to grsefnent represent the opportunity to receive

Shares of the Company, and Dividend Equivalentsumh Shares. Except for Dividend Equivalents, whighpaid in cash pursuant
to Section 4 of this Agreement, Performance Shsinai be settled in Shares. The Company shall eielivthe Participant one Share
for each Performance Share earned, less any Shidhégld in accordance with the provisions of Satfr of this Agreement.
Settlement shall occur on a date chosen by the Goemnwhich date shall be within seventy-five (days following the last day of
the Performance Period, or any deferred settlentatet established pursuant to Section 6 below, veliehis later (the “Settlement
Date”), and except as specifically provided in b of this Agreement, provided the Grantee leasained in the employment or
service of the Company or its Subsidiaries throighSettlement Dat:

Determination of Number of Performance Shares Ek.

a.  The number of Performance Shares earnadyiffor the period commencing [July 1, 200___ amdiregg June 30, 200_] (the
“Performance Peri(’) shall be determined in accordance with the follaniormula:

# of Performance Shares = Payout Percentage X Targ&ward

The “Payout Percentage” is based on theneinrinvested capital of the Company (calculatedeseribed in paragraph b.
below, the*ROIC”) at the end of the Performance Period, determinagdordance with the following tabl




ROIC

Payout
Percentage (% o
Target Award)

is less that

\

b.

0%
50%
75%

100%
125%
150%

Interim percentages to be interpolated.

Notwithstanding the above, the Committee shall theediscretion to adjust the ROIC levels set famtthe above table, ar
may condition the determination of the number aféenance Shares earned under this paragraph a.thpsatisfaction of
the adjusted ROIC levels, as determined by the Cittewrin its sole and absolute discretion, inclgdiliscretion to adjust tl
number of Performance Shares earned to reflecdberrence of extraordinary or unusual or non-néegrevents or such
other special circumstances as the Committee memwy @ppropriate. All Performance Shares that areawoted for the
Performance Period shall be forfeit

ROIC shall be calculated as net operatinditpafter taxes divided by average operating egiiased on 5-point average)
averaged over the Performance Period, as deterrbinte Committee

4.  Dividend Equivalent RightDividend Equivalents shall be earned with respeeiny Performance Shares issued to the Grantee

pursuant to this Award. Dividend Equivalents wi#l paid to the Grantee on dividend payment datesreming on or after the Date
of Grant until the latest to occur of the followirn(@ the settlement of the Performance Sharesf)ahé forfeiture of unearned
Performance Share

5. _Termination of Continuous ServicExcept as otherwise provided below, if the Graistemployment or service with the Company

and its Subsidiaries is terminated for any reasar o the Settlement Date, all Performance Shanbgect to this Agreement shall
be immediately forfeitec

a.

Termination due to Death or Disabilitif the Grantee’s termination of employment onvgss is due to death or Disability,
all Performance Shares shall immediately vest aifide/paid upon completion of the Performance &tbased on the level
of performance achieved as of the end of such Redioce Perioc

Termination due to Retiremerif the Grantee’s termination of employment o is due to Retirement and is more than
twelve (12) months from the Date of Award set fartlthis Agreement, the Performance Shares shallarea pro rata
monthly basis, including full credit for partial mitns elapsed, and will be paid upon completiorhefRerformance Period
based on the level of performance achieved aseoéial of such Performance Period; provided, howéhat this provision
shall not apply in the event the Grantee’s emplaytnoe service is terminated for Cause. The amofitiievested Award
may be computed under the following formula: Tayetrd times (number of full months elapsed in Berfance Period
divided by number of full months in Performancei®drtimes percent performance level achieved dsetnd of the
Performance Periol

Definition of*Retirement” For purposes of this Agreement, the term “Retieeti shall mean termination of employment or

service as an Employee after (i) twenty (20) orengrars of “vesting service” as defined in The @o€ompany Pension
Plan “Vesting Servic"), or (ii) attaining age fift-five with ten (10) or more years of Vesting Serv

6. _Election to Defer Settlemen®n or before [September 15, 200_], Grantee megt &b defer the settlement of the Performancees
from the last day of the Performance Period untibte at least two years following such date, ait Brantee’s later termination of
employment or service. If Grantee makes such astiete it will become irrevocable on the date oflselection. If Grantee makes
such an election, Grantee will contir




7.

to receive Dividend Equivalents on any Penfance Shares until the settlement date. If Gram@ees such an election, but a
transaction occurs that subjects Grantee’s Perfiocs&hares to Section 19 of the Plan prior to ¢hidesnent date, Grantee’s deferral
election will terminate and Grantee’s Performanbar8s will be settled as of the date of that tretisa. The Company may
terminate any deferral hereunder if a change inrlyuires such terminatio

Taxes Pursuant to Section 16 of the Plan, the Comméted have the power and the right to deduct dnhwld, or require the
Grantee to remit to the Company, an amount sufftdie satisfy any applicable tax withholding regumients applicable to this
Award. The Committee may condition the deliverystiares upon the Grantee’s satisfaction of suchhwitling obligations. The
Grantee may elect to satisfy all or part of sucthinelding requirement by tendering previously-owiStares or by having the
Company withhold Shares having a Fair Market Vageal to the minimum statutory withholding ratettbauld be imposed on the
transaction (or such other rate that will not reBul negative accounting impact). Such electiwallde irrevocable, made in writing,
signed by the Grantee, and shall be subject taestyiction or limitations that the Committee, i $ole discretion, deems
appropriate

Transferability of Performance Shar@erformance Shares shall not be transferabladGtantee other than by will or by the laws
of descent or distribution. For avoidance of do@tares issued to the Grantee in settlement obPeshce Shares pursuant to
Section 2 of this Agreement shall not be subjeetrtp of the foregoing transferability restrictio

Protection of Trade Secrets and Limitations on Eiser

a. Definitions.

i. “ Affiliated Company’ means any organization controlling, controlleddsyunder common control with the
Company

i. “ Confidential Informatiori means technical or business information not dgaaiailable to the public or generally
known in the trade, including inventions, developitsetrade secrets and other confidential inforomatknowledge,
data and know-how of the Company or any Affilia@ompany, whether or not they originated with thar@éee, or
information which the Company or any Affiliated Cpany received from third parties under an obligat
confidentiality.

iii. “Conflicting Product’ means any product, process, machine, or serfie@yperson or organization, other than the
Company or any Affiliated Company, in existencainder development that (1) resembles or competisavi
product, process, machine, or service upon or witlth the Grantee shall have worked during the years prior to
the Grantee’s termination of employment with therany or any Affiliated Company or (2) with respextvhich
during that period of time the Grantee, as a rasutis/her job performance and duties, shall reaguired
knowledge of Confidential Information, and whose s marketability could be enhanced by applicat@it of
Confidential Information. For purposes of this &zt it shall be conclusively presumed that therBra has
knowledge of information to which s/he has beeedatly exposed through actual receipt or review efmarandum
or documents containing such information or throagtual attendance at meetings at which such irdtbam was
discussed or disclose

iv. “ Conflicting Organizatiori means any person or organization that is engaged about to become engaged in
research on or development, production, marketirggting of a Conflicting Produc

b. Right to Retain Shares Contingent on CommimmiNon-Conflicting Employment In partial consideration for the award of
these Performance Shares, the Grantee agreebéh@atdantees right to the Shares upon settlement of the Radaoce Share
is contingent upon the Grantee refraining, durhgyterm of the Performance Period and for a pexfaxhe (1) year after the
Settlement Date, from rendering services, direstlindirectly, as director, officer, employee, ag@onsultant or otherwise,
to any Conflicting Organization except a Confligti®rganization whose business is diversified aad s to that part of its
business to which the Grantee renders servicestia Conflicting Organization, provided that thengpany shall receive
separate written assurances satisfactory to thep@oynfrom the Grantee and the Conflicting Orgamrathat the Grantee
shall




not render services during such period weipect to a Conflicting Product. If, prior to theeation of the Performance
Period or at any time within one (1) year after 8sdtlement Date, the Grantee shall render serticasy Conflicting
Organization other than as expressly permittedihetiee Performance Shares, whether vested omwilbhe immediately
forfeited and cancelled, and the Grantee shall idiately return to the Company the Shares or thegpténcome derived
from any disposition of the Shares. THE GRANTEE URRSTANDS THAT THIS PARAGRAPH IS NOT INTENDED
TO AND DOES NOT PROHIBIT THE GRANTEE FROM RENDERINGERVICES TO A CONFLICTING
ORGANIZATION, BUT PROVIDES FOR THE FORFEITURE OF BHPERFORMANCE SHARES AND A RETURN T
THE COMPANY OF THE SHARES OR THE GROSS TAXABLE PREEDS OF THE SHARES IF THE GRANTEE
SHOULD CHOOSE TO RENDER SUCH SERVICES DURING THERM OF THE PERFORMANCE PERIOD OR
WITHIN ONE (1) YEAR THE SETTLEMENT DATE

No Interference or Solicitatic. In partial consideration for the award of thesef@¥mance Shares and to forestall the
disclosure or use of Confidential Information, theantee agrees that for a period of one (1) ydar dfe date of settlement
of the Performance Shares, s/he shall not, for dlffherself or any third party, directly or inditgc(i) divert or attempt to
divert from the Company (or any Affiliated Comparmyjy business of any kind in which it is engagadluding, without
limitation, the solicitation of its customers asGonflicting Products, or interference with anyitsfsuppliers or customers
(collectively, “Interfere™), or (ii) solicit for emqployment any person employed by the Company, aryyAffiliated
Company, during the period of such person’s empkayimand for a period of one year after the ternonadf such person’s
employment with the Company or any Affiliated Compdcollectively, “Solicit”). If, during the termfadhe Performance
Period or at any time within one (1) year after 8sdtlement Date, the Grantee breaches his/hagatizih not to Interfere or
Solicit, the Performance Shares, whether vestedbmwill be immediately forfeited and cancelleddahe Grantee shall
immediately return to the Company the Shares optk-tax income derived from any disposition of the ®isz

Injunctive and Other Available RelieBy acceptance of these Performance Shares, trg€@racknowledges that, if the
Grantee were to breach or threaten to breach hishiigiation hereunder not to Interfere or Solitie harm caused to the
Company by such breach or threatened breach weuldybits nature, irreparable because, among thtiregs, damages
would be significant and the monetary harm thatl@nsue would not be able to be readily proved,that the Company
would be entitled to injunctive and other approfarieelief to prevent threatened or continued breawhto such other
remedies as may be available at law or in eq

12. Miscellaneous Provisior.

a.

—h

Rights as a Stockholdd¥either the Grantee nor the Grantee’s transfereepresentative shall have any rights as a
stockholder with respect to any Shares subjedtisoAward until the Performance Shares have beled@and Share
certificates have been issued to the Grantee feéwesor representative, as the case ma

Choice of Law This Agreement shall be governed by, and condtiuaccordance with, the laws of the State offGaiia,
excluding any conflicts or choice of law rule omgiple that might otherwise refer constructiorirgerpretation of this
Agreement to the substantive law of another jucisoin.

Modification or AmendmentThis Agreement may only be modified or amendeavlitten agreement executed by the
parties hereto; provided, however, that the adjestsipermitted pursuant to Section 18 of the Plap be made without
such written agreemer

Severability In the event any provision of this Agreement kbalheld illegal or invalid for any reason, thedgiality or
invalidity shall not affect the remaining provisgaof this Agreement, and this Agreement shall besttoed and enforced as
if such illegal or invalid provision had not beewiuded.

References to Ple. All references to the Plan shall be deemed rafargto the Plan as may be amen:

Headings The captions used in this Agreement are insdaiedonvenience and shall not be deemed a pahisiigreemer
for construction or interpretatio




g. _Interpretation Any dispute regarding the interpretation of thggeement shall be submitted by the Grantee ohby t
Company forthwith to the Board or the Committeejchitshall review such dispute at its next regulaeting. The resolutic
of such dispute by the Board or the Committee dfwfinal and binding on all persor

h. _Section 409A Compliancé& o the extent applicable, it is intended thatPen and this Agreement comply with the
requirements of Section 409A of the Internal Reee@ode of 1986, as amended (the “Code”) and aayetkegulations or
other guidance promulgated with respect to suchi@eby the U.S. Department of the Treasury orlttiernal Revenue
Service (“Section 409A"). Any provision of the Planthis Agreement that would cause this Awardaibtd satisfy
Section 409A shall have no force or effect untilkeated to comply with Section 409A, which amendnmeay be retroactive
to the extent permitted by Section 40¢

THE CLOROX COMPANY

By:

Its: CEO and Presidel
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GRANTEE ACKNOWLEDGES AND AGREES THAT THE VESTING OFHE PERFORMANCE SHARES PURSUANT TO THIS
AGREEMENT IS EARNED ONLY BY CONTINUING EMPLOYMENT A THE WILL OF THE COMPANY (NOT THROUGH THE
ACT OF BEING HIRED, BEING GRANTED THIS AWARD OR ACQIRING SHARES HEREUNDER) AND BY ACHIEVEMENT OF
THE PERFORMANCE CRITERIA. GRANTEE FURTHER ACKNOWLEEES AND AGREES THAT NOTHING IN THIS
AGREEMENT, NOR IN THE PLAN SHALL CONFER UPON GRANEEANY RIGHT WITH RESPECT TO CONTINUATION OF
EMPLOYMENT BY THE COMPANY, NOR SHALL IT INTERFEREN ANY WAY WITH GRANTEE’S RIGHT OR THE COMPANY’S
RIGHT TO TERMINATE GRANTEE’'S EMPLOYMENT AT ANY TIME WITH OR WITHOUT CAUSE.

Grantee acknowledges receipt of a copy of the &tahrepresents that he or she is familiar withténes and provisions thereof, and hereby
accepts this Agreement subject to all of the tean provisions thereof. Grantee has reviewed the &8hd this Agreement in their entirety,
has had an opportunity to obtain the advice of seliprior to executing this Agreement and fully ersfands all provisions of the Agreems
Grantee hereby agrees to accept as binding, cavelasd final all decisions or interpretations lné {Committee upon any questions arising
under the Plan or this Agreement. Grantee furtezes to notify the Company upon any change imehiglence address indicated below.

Dated Signed

Grantee

Residence Addres







Exhibit 10.6

THE CLOROX COMPANY
2005 STOCK INCENTIVE PLAN
RESTRICTED STOCK AWARD AGREEMENT

SUMMARY OF RESTRICTED STOCK GRANT

The Clorox Company, a Delaware company (the “Comagrants to the Grantee named below, in accardavith the terms of The Clorox
Company 2005 Stock Incentive Plan (the “Plan”) i restricted stock award agreement (the “Agredtfhethe following number of shares
of Restricted Stock, on the terms set forth below:

GRANTEE — (refer to Equiserve account for deta
TOTAL RESTRICTED SHARES AWARDE!— (refer to Equiserve account for deta
DATE OF AWARD — (refer to Equiserve account for deta
PERIOD OF RESTRICTIO Subject to the Plan and the Agreement attacheddyeéhe Period of Restriction shall lapse,
and Shares shall vest and become free of the fiaréeind transfer restrictions contained in
Agreement, on the third (3rd) anniversary of theeDa Award.

TERMS OF AGREEMENT

1. _Grant of Restricted Stockhe Company hereby grants to the Grantee thertotaber of shares of Restricted Stock (the “SHarss
forth above, subject to the terms, definitions pralisions of the Plan and this Agreement. All tsyrovisions, and conditions
applicable to the Shares set forth in the Planradet forth herein are incorporated by referefoethe extent any provision hereof
is inconsistent with a provision of the Plan, tmevisions of the Plan will govern. All capitalizéeirms that are used in this Agreen
and not otherwise defined herein shall have theninga ascribed to them in the Pl

2. Restrictions and Their Relea.

a. _RestrictionsExcept as otherwise provided in the Plan andAlgi:ement, the Grantee may not sell, assign, pledg
exchange, transfer, hypothecate or encumber amgShkabject to this Award until the Period of Rietitn set forth above
shall lapse (th*Restriction™).

b. Custody, Dividends and Voting Rigt.

i. As soon as practicable following the grahRestricted Stock, the Shares of Restricted Ssheitl be registered in
the Grantee’s name in certificate or book-entryrfolf a certificate is issued, it shall bear anrappiate legend
referring to the restrictions and it shall be heydthe Company, or its agent, on behalf of the Gmmuntil the Period
of Restriction has lapsed or otherwise been satisff the Shares are registered in book-entry fahe restrictions
shall be placed on the book-entry registration. Ghentee may also be required to execute and réguhe
Company a blank stock power for each RestrictedkStertificated (or instruction letter, with respéxthe Shares
registered in book-entry form), which will permiathsfer to the Company, without further actionalbr any
portion of the Restricted Stock that is forfeitadaccordance with this Agreeme

ii.  Except for the transfer restrictions, amtbject to such other restrictions, if any, as dateed by the Committee, the
Grantee shall have all other rights of a holdeBlod@res, including the right to receive dividendisl gahether in cas
or property) with respect to the Restricted Staudt Hhe right to vote (or to execute proxies foringt such Shares.
all or part of a dividend in respect of the Res$#rcStock is paid in Shares or any other secws#iyed by the
Company, such Shares or other securities




be held by the Company subject to the sastectons as the Restricted Stock in respect atlwvthe dividend was
paid.

C. Release of Restriction&/pon the lapse of the Period of Restriction,3hares will be released from the Restrictions. The
Company or its designee will notify the Granteadvance of the release of Restrictions and makegements for the form
in which the released Shares will be issued tdtantee

d. Taxes Pursuant to Section 16 of the Plan, the Commgiedi have the power and the right to deduct ¢nivald, or require
the Grantee to remit to the Company, an amounicseffit to satisfy any applicable tax withholdingjuérements applicable
to this Award. The Committee may condition the =iy of Shares upon the Grantee’s satisfactioruofi svithholding
obligations. The Grantee may elect to satisfy apart of such withholding requirement by tendenmgviously-owned
Shares or by having the Company withhold SharembavFair Market Value equal to the minimum statytax
withholding rate that could be imposed on the taatisn (or such other rate that will not resulainegative accounting
impact). Such election shall be irrevocable, maderiting, signed by the Grantee, and shall beexttip any restrictions or
limitations that the Committee, in its sole dis@yet deems appropriat

Termination of Employment or Servi.

a. Ifthe Grantee’'s employment or service \lith Company and its Subsidiaries is terminatecifigrreason, any Shares not
released from the Restrictions before such ternunaif employment or service shall be forfeited thithstanding the
above, if the Granteg'termination of employment or service is due tatder Disability, the Shares of Restricted Stdulls
become 100% vested and the Restrictions on theeSishall lapse as of such termination ¢

b.  Definition of “Disability.” For purposes tiiis Agreement, the Grantseemployment shall be deemed to have terminate
to the Grantee’s Disability if the Grantee is datltto long-term disability benefits under the Camy's long-term disability
plan or policy, as in effect on the date of ternmimaof the Grante’s employment

Authorization to Return Forfeited Shar8$he Grantee authorizes the Company or its desigmesturn to the Company all Shares
which are forfeited pursuant to the provision a§ thAgreement or the Pla

Section 83(b) ElectianThe Grantee acknowledges receipt of informatimmcerning the Grantee’s right within thirty daysrr the
date on the letter transmitting this Agreement®®&rantee to make an election, pursuant to Se88@w) of the Internal Revenue
Code, to pay income tax currently rather than whenShares are released from Restrictions. Thet&ayrees that s/he will notify
the Company immediately if such a Section 83(bjtede is made

Change in ControlUpon the occurrence of a Change in Control, unteserwise specifically prohibited under Applicabbws or

by the rules and regulations of any governing gowemntal agencies or national securities excharggsShares subject to
Restrictions shall become 100% vested and the iR@stis on the Shares shall lapse, unless the Slaaeeassumed, converted or
replaced by the continuing entity; provided, howetteat in the event the Participant's employmerterminated without Cause or by
the Participant for Good Reason within twenty-f(24) months following consummation of a Change amttol, the Period of
Restriction on any replacement awards shall lapsepurposes of this Agreement, the term “Good B&ashall have the meaning
set forth in any employment agreement or severagoesement or policy applicable to the Gran

Protection of Trade Secrets and Limitations on Eise!.

a. Definitions.

i. “ Affiliated Company’ means any organization controlling, controlleddsyunder common control with the
Company




b.

i. “Confidential Informatiorf means technical or business information not figaaiailable to the public or generally
known in the trade, including inventions, developitsetrade secrets and other confidential inforomatknowledge,
data and know-how of the Company or any Affilia@ompany, whether or not they originated with thar@ee, or
information which the Company or any Affiliated Cpany received from third parties under an obligatb
confidentiality.

iii. “ Conflicting Product’ means any product, process, machine, or serfia@yperson or organization, other than the
Company or any Affiliated Company, in existenceainder development that (1) resembles or competisawi
product, process, machine, or service upon or witith the Grantee shall have worked during the ye@rs prior to
the Grantee’s termination of employment with therpany or any Affiliated Company or (2) with respextvhich
during that period of time the Grantee, as a rasutis/her job performance and duties, shall resauired
knowledge of Confidential Information, and whose s marketability could be enhanced by applicatmit of
Confidential Information. For purposes of this g&tt it shall be conclusively presumed that therBra has
knowledge of information to which s/he has beeedatly exposed through actual receipt or review efrmrandum
or documents containing such information or throagtual attendance at meetings at which such irdtom was
discussed or disclose

iv. “ Conflicting Organizatiori means any person or organization that is engagedabout to become engaged in
research on or development, production, marketirggting of a Conflicting Produc

Right to Retain Shares Contingent on CoimtiipiNon-Conflicting Employment In partial consideration for the award of
these Shares, the Grantee agrees that the Graritgd'to the Shares is contingent upon the Grargfraining, during the
Period of Restriction and for a period of one (&xyafter the date of release of Restrictions, frentlering services, directly
or indirectly, as director, officer, employee, agaonsultant or otherwise, to any Conflicting Qrgation except a
Conflicting Organization whose business is divésifand that, as to that part of its business tichvtihe Grantee renders
services, is not a Conflicting Organization, pr@ddhat the Company shall receive separate wrdtssarances satisfactory
the Company from the Grantee and the ConflictingaDization that the Grantee shall not render seswvitiring such period
with respect to a Conflicting Product. If, priorttte expiration of the Period of Restriction oaay time within one (1) year
after the release of Restrictions, the Granted sdradier services to any Conflicting Organizatidhes than as expressly
permitted herein, the Shares, whether vested omilbbe immediately forfeited, and the Grantealshmmediately return to
the Company the Shares or the pre-tax income defreen any disposition of the Shares. THE GRANTEE
UNDERSTANDS THAT THIS PARAGRAPH IS NOT INTENDED TAND DOES NOT PROHIBIT THE GRANTEE
FROM RENDERING SERVICES TO A CONFLICTING ORGANIZADN, BUT PROVIDES FOR THE FORFEITURE
OF THE SHARES AND A RETURN TO THE COMPANY OF THE 3IRES OR THE GROSS TAXABLE PROCEEDS
OF THE SHARES IF THE GRANTEE SHOULD CHOOSE TO RENRBUCH SERVICES DURING THE PERIOD OF
RESTRICTION OR WITHIN ONE YEAR AFTER RELEASE OF RERICTIONS.

No Interference or Solicitatic. In partial consideration for the award of thebar®@s and to forestall the disclosure or use of
Confidential Information, the Grantee agrees thaind) the Period of Restriction and for a periodoé (1) year after the
date release of Restrictions, s/he shall not, fmsbklf/herself or any third party, directly or ingictly (i) divert or attempt to
divert from the Company (or any Affiliated Compamy)y business of any kind in which it is engagadluding, without
limitation, the solicitation of its customers asGonflicting Products, or interference with anyitsfsuppliers or customers
(collectively, “Interfere™), or (ii) solicit for employment any person employed by the Company, artyyAffiliated

Company, during the period of such person’s empkrytrand for a period of one (1) year after the teation of such
person’s employment with the Company or any AffédhCompany (collectively, “Solicit”). If, durindie Period of
Restriction or at any time within one (1) year aftee date of release
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Restrictions, the Grantee breaches his/higgailon not to Interfere or Solicit, the Share$iather vested or not, will be
immediately forfeited, and the Grantee shall imrataly return to the Company the Shares or thegréatome derived
from any disposition of the Shar

Injunctive and Other Available RelieBy acceptance of these Shares, the Grantee atdahges that, if the Grantee were to
breach or threaten to breach his/her obligatioeurader not to Interfere or Solicit, the harm causethe Company by such
breach or threatened breach would be, by its naitueparable because, among other things, damagelsl be significant
and the monetary harm that would ensue would natbiteeto be readily proven, and that the Companyldvbe entitled to
injunctive and other appropriate relief to previmeatened or continued breach and to such othezdies as may be
available at law or in equit

8. Miscellaneous Provisior.

a.

Choice of Law This Agreement shall be governed by, and condtimaccordance with, the laws of the State offGailia,
excluding any conflicts or choice of law rule omgiple that might otherwise refer constructiorirgerpretation of this
Agreement to the substantive law of another jucisoin.

Modification or AmendmentThis Agreement may only be modified or amendeavlitten agreement executed by the
parties hereto; provided, however, that the adjestsipermitted pursuant to Section 18 of the Playp be made without
such written agreemer

Severability In the event any provision of this Agreement kbalheld illegal or invalid for any reason, thedgiality or
invalidity shall not affect the remaining provis®aof this Agreement, and this Agreement shall besttoed and enforced as
if such illegal or invalid provision had not beewliuded.

References to Ple. All references to the Plan shall be deemed rafergto the Plan as may be amen:

Headings The captions used in this Agreement are inséaedonvenience and shall not be deemed a pahifgreemer
for construction or interpretatio

Interpretation Any dispute regarding the interpretation of thgreement shall be submitted by the Grantee ohby t
Company forthwith to the Board or the Committeejalitshall review such dispute at its next regulaeting. The resolutic
of such dispute by the Board or the Committee df®final and binding on all persoi

Section 409A Compliancd o the extent applicable, it is intended thatPien and this Agreement comply with the
requirements of Section 409A of the Internal Reee@ode of 1986, as amended (the “Code”) and aayetkegulations or
other guidance promulgated with respect to sucti@eby the U.S. Department of the Treasury orltiternal Revenue
Service (“Section 409A"). Any provision of the Planthis Agreement that would cause this Awardaibtd satisfy

Section 409A shall have no force or effect untiksaited to comply with Section 409A, which amendnmeay be retroactive
to the extent permitted by Section 40¢

THE CLOROX COMPANY
By:

Title: President and CE!




THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE RELEASOF RESTRICTION ON THE SHARES PURSUANT TO Tt
AGREEMENT IS EARNED ONLY BY CONTINUING EMPLOYMENT A THE WILL OF THE COMPANY (NOT THROUGH THE
ACT OF BEING HIRED, BEING GRANTED THIS AWARD OR ACQIRING SHARES HEREUNDER). THE GRANTEE FURTHER
ACKNOWLEDGES AND AGREES THAT NOTHING IN THIS AGREEENT, NOR IN THE PLAN, SHALL CONFER UPON THE
GRANTEE ANY RIGHT WITH RESPECT TO CONTINUATION OFMMPLOYMENT BY THE COMPANY, NOR SHALL IT
INTERFERE IN ANY WAY WITH THE GRANTEE'S RIGHT OR TH COMPANY’S RIGHT TO TERMINATE THE GRANTEE’'S
EMPLOYMENT AT ANY TIME, WITH OR WITHOUT CAUSE.

The Grantee acknowledges that a copy of the Plan,IBformation and the Company’s Annual Report Bnolxy Statement for the
fiscal year ended June 30, 2005 (the “Prospectosniration”) are available for viewing on the CompanCloroxweb site at
http://CLOROXWEB/hr/stock/. The Grantee hereby @oris to receive the Prospectus Information eleitatiy, or, in the
alternative, to contact the HR Service Center &Q-709-7095 to request a paper copy of the Praspétformation. The Grantee
represents that s/he is familiar with the terms rmodisions thereof, and hereby accepts this Agesgrsubject to all of the terms and
provisions thereof. The Grantee has reviewed tha Bhd this Agreement in their entirety, has hadgportunity to obtain the advi
of counsel prior to executing this Agreement arlty funderstands all provisions of this Agreemertte TGrantee hereby agrees to
accept as binding, conclusive and final all decisior interpretations of the Committee upon anystjoes arising under the Plan or
this Agreement. The Grantee further agrees toyntitd Company upon any change in the residencessldttdicated below.

Dated Signed

Grantee

Residence Addres







Exhibit 10.7

THE CLOROX COMPANY
2005 STOCK INCENTIVE PLAN
NONQUALIFIED STOCK OPTION AWARD AGREEMENT

NOTICE OF STOCK OPTION GRANT

The Clorox Company, a Delaware company (the “Compagrants to the Optionee named below an optiba {Option”) to purchase, in
accordance with the terms of The Clorox CompanysZBck Incentive Plan (the “Plan”) and this norliieal stock option agreement (the
“Agreement”), the number of shares of Common Stafcthe Company (the “Shares”) at the exercise grareshare (the “Exercise Price”) set
forth as follows:

AGREEMENT
1.

OPTIONEE — (refer to Equiserve account for deta
OPTIONS GRANTEL — (refer to Equiserve account for deta
GRANT CODE — (refer to Equiserve account for deta
EXERCISE PER SHAR — (refer to Equiserve account for deta
DATE OF GRANT — (refer to Equiserve account for deta
EXPIRATION DATE Ten years from Date of Gra
VESTING SCHEDULE 25% on each of the first four anniversaries ofDlage of Gran

Grant of Option The Company hereby grants to the Optionee theo®@pt purchase the Shares at the Exercise Pribgd to the
terms, definitions and provisions of the Plan drid Agreement. All terms, provisions, and condisi@pplicable to the Option set
forth in the Plan and not set forth herein are ipocated by reference. To the extent any provikiereof is inconsistent with a
provision of the Plan, the provisions of the Plath govern. All capitalized terms that are usedhis Agreement and not otherwise
defined herein shall have the meanings ascribéuktm in the Plar

Exercise of Optior.

a.

Right to ExerciseThis Option shall be exercisable prior to theigatjpn date set forth above (the “Expiration Datexi
accordance with the vesting schedule set forth alfihe “Vesting Schedule”) and with the applicgimevisions of the Plan
and this Agreement. Except as otherwise specifigatbvided in this Agreement, in no event may tjstion be exercised
after the Expiration Datt

Method of ExerciseThis Option shall be exercisable only by delivefyan exercise notice (printable from the Clororlw
at http://CLOROXWEB/hr/stock/ or available from the Company’s designee) (the tEise Notice”) which shall state the
election to exercise the Option, the whole numtb&tares in respect of which the Option is beingreised and such other
provisions as may be required by the Committeeh$x@rcise Notice shall be signed by the Optiomekshall be delivered
by mail or fax, to the Company’s designee accongzhbly payment of the Exercise Price. The Companyneguire the
Optionee to furnish or execute such other docunmesthe Company shall reasonably deem necessaoyefi)dence such
exercise and (ii) to comply with or satisfy the uggments of the Securities Act of 1933, as amentitedExchange Act, or
any Applicable Laws. The Option shall be deemeblet@xercised upon receipt by the Company’s desighsech written
notice accompanied by the Exercise Pr

No Shares will be issued pursuant to the exerdifigeoOption unless such issuance and such exesicédecomply with al
Applicable Laws. Assuming such compliance, for meotax purposes, the Shares shall be consideresféreed to the
Optionee on the date on which the Option is execcisith respect to such Shar




C.

Taxes Pursuant to Section 16 of the Plan, the Commétted! have the power and the right to deduct dhlvald, or require
the Optionee to remit to the Company, an amouriicgerit to satisfy any applicable tax withholdirgguirements applicable
to this Option. The Committee may condition theadely of Shares upon the Optionee’s satisfactiosuzh withholding
obligations. The Optionee may elect to satisfypalbart of such withholding requirement by tendgnmeviously-owned
Shares or by having the Company withhold SharempayvFair Market Value equal to the minimum statytax
withholding rate that could be imposed on the taatisn (or such other rate that will not resuldinegative accounting
impact). Such election shall be irrevocable, maderiting, signed by the Optionee, and shall bgestttio any restrictions «
limitations that the Committee, in its sole dis@yet deems appropriat

3. _Method of PaymentPursuant to Section 6(f) of the Plan and suligestich limitations as the Committee may imposel(iging

prohibition of one or more of the following paymeneéthods), payment of the Exercise Price may beeritadash or by check,
Shares or a combination there

4. Termination of Employment or Service and ExpiratidrExercise Perio.

a.

C.

Termination of Employment or Servidé the Optionee’s employment or service with @empany and its Subsidiaries is
terminated, the Optionee may exercise all or plattiie Option prior to the expiration dates setfidn paragraph b. herein,
but only to the extent that the Option had becosstad before the Optionee’s employment or sereicaihated.
Notwithstanding the above, if the Optior's termination of employment or service (i) is doeRetirement and is more than
12 months from the Date of Grant set forth in thigeement, or (ii) is due to death or DisabilityetOption shall become
100% vested and shall remain exercisable untiepération dates determined pursuant to paragraphthis Section

When the Optionee’s employment or servicdwie Company and its Subsidiaries terminates (#xgken due to
Retirement, death or Disability), this Option shetpire immediately with respect to the number lodi®s for which the
Option is not yet vested. If the Optionee diesraftemination of employment or service, but befibre expiration of the
Option, all or part of this Option may be exercigpdor to expiration) by the personal represemtatf the Optionee or by
any person who has acquired this Option directiynfthe Optionee by will, bequest or inheritance,dnly to the extent that
the Option was vested and exercisable upon teriamaf the Optione’s employment or servic

Expiration of Exercise PeriodJpon termination of the Optionee’s employmensenvice with the Company and its
Subsidiaries, the Option shall expire on the esiriié the following occasion:

i. The Expiration Date, except as provided in subparayiii below;

ii.  The date three months following the terntioa of the Optionee’s employment or service foy a@ason other than
Cause, death, Disability, or Retireme

iii. The date one year following the termination of @y@ione’s employment or service due to death or Disabl

iv. The date five (5) years following the temafion of the Optionee’s employment or service duRetirement,
provided the Option¢ s Retirement is more than 12 months from the Di€&rant set forth in this Agreement;

v. The date of termination of the Optio's employment or service for Cau

Definition of*Retirement” For purposes of this Agreement, the term “Retieeti shall mean termination of employment or
service as an Employee after (i) twenty (20) orengrars of “vesting service” as defined in The @o€ompany Pension
Plan “Vesting Servic"), or (ii) attaining age fift-five (55) with ten (10) or more years of Vesting\8ee.
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5.

d.

Definition of Disability. ” For purposes of this Agreement, the Optionee’pleyment shall be deemed to have terminated

due to the Optionee’s Disability if the Optioneeititled to long-term disability benefits undee tGompany’s long-term
disability plan or policy, as in effect on the dafdermination of the Option’s employment

Change in ControlUpon the occurrence of a Change in Control, unteserwise specifically prohibited under Applicabbws or

by the rules and regulations of any governing govemntal agencies or national securities exchanigeption shall become 100%
vested and immediately exercisable, unless suclo®jst assumed, converted or replaced by the agintirentity; provided,
however, that in the event the Participant’s emplent is terminated without Cause or by the Pawitifor Good Reason within
twenty-four (24) months following consummation oEhange in Control, any replacement awards wilbbee immediately
exercisable. For purposes of this Agreement, ttre t&ood Reason” shall have the meaning set fortiiny employment agreement
or severance agreement or policy applicable t@ipigonee.

Transferability of OptionThis Option shall not be transferable by the Qmutie other than by will or the laws of descent and

distribution, and the Option shall be exercisahldgrdy the Optionee’s lifetime only by the Optioraeon his or her behalf by the
Optione(s guardian or legal representati

Protection of Trade Secrets and Limitations on Eise!.

a.

b.

iv.

Definitions.

“Affiliated Company means any organization controlling, controlled byieder common control with the
Company

“Confidential Informatioh means technical or business information not reaibilable to the public or generally
known in the trade, including inventions, developitsetrade secrets and other confidential inforomatknowledge,
data and know-how of the company or any Affilia@ompany, whether or not they originated with thei@yee, or
information which the Company or any Affiliated Cpany received from third parties under an obligat
confidentiality.

“Conflicting Product means any product, process, machine, or serviaayperson or organization, other than the
Company or any Affiliated Company, in existencainder development that (1) resembles or competisavi
product, process, machine, or service upon or witltth the Optionee shall have worked during the years prior

to the Optionee’s termination of employment with tbompany or any Affiliated Company or (2) withpest to
which during that period of time the Optionee, assult of his/her job performance and duties,|dtate acquired
knowledge of Confidential Information, and whose s marketability could be enhanced by applicatit of
Confidential Information. For purposes of this satt it shall be conclusively presumed that thei@mee has
knowledge of information to which s/he has beeedatly exposed through actual receipt or review efimarandum

or documents containing such information or throagtual attendance at meetings at which such irdtbam was
discussed or disclose

“Conflicting Organizatioh means any person or organization that is engagedabout to become engaged in
research on or development, production, marketirggting of a Conflicting Produc

Right to Retain Shares Contingent on CoimipiNonConflicting Employment In partial consideration for the award of this

Option, the Optionee agrees that the Optioneeld tmexercise this Option is contingent upon thidhee refraining, prior
to the expiration of the Option and for a periocoé (1) year after the date of exercise, from eeind services, directly or
indirectly, as director, officer, employee, agemmsultant or otherwise, to any Conflicting Orgatian except a Conflicting
Organization whose business is diversified and @mato that part of its business to which the @yete renders services, is
not a Conflicting Organization, provided that then@pany shall receive separate written assurantisfastory to the
Company




from the Optionee and the Conflicting Organian that the Optionee shall not render serviegigd such period with
respect to a Conflicting Product. If, prior to tivpiration of the Option or at any time within ofig year after the date of
exercise of all or any portion of the Option, thpti@nee shall render services to any Conflictingaization other than as
expressly permitted herein, the unexercised podidhe Option, whether vested or not, will be intiagely forfeited and
cancelled, and the Optionee shall immediately retoithe Company the Shares or the pre-tax incamigetl from any
disposition of the Shares. THE OPTIONEE UNDERSTAND$AT THIS PARAGRAPH IS NOT INTENDED TO AND
DOES NOT PROHIBIT THE OPTIONEE FROM RENDERING SEFRBAS TO A CONFLICTING ORGANIZATION,
BUT PROVIDES FOR THE FORFEITURE OF THE UNEXERCISERTION OF THE OPTION AND A RETURN TO
THE COMPANY OF THE GROSS TAXABLE PROCEEDS OF AN EREISE OF THE OPTION IF THE OPTIONEE
SHOULD CHOOSE TO RENDER SUCH SERVICES PRIOR TO TH&PIRATION OF THE OPTION OR WITHIN
ONE (1) YEAR AFTER EXERCISE

No Interference or Solicitatic. In partial consideration for the award of thisti@p and to forestall the disclosure or use of
Confidential Information, the Optionee agrees firér to the expiration of the Option and for aipdrof one (1) year after
the date of exercise, s/he shall not, for himsetgblf or any third party, directly or indirectly ¢livert or attempt to divert
from the Company (or any Affiliated Company) anysimess of any kind in which it is engaged, inclggliwithout limitation
the solicitation of its customers as to Conflictiigpducts, or interference with any of its supglier customers (collectively,
“Interfere”), or (ii) solicit for employment any pgon employed by the Company, or by any Affilia@mpany, during the
period of such person’s employment and for a pesfoghe year after the termination of such persemployment with the
Company or any Affiliated Company (collectively,di&it”). If, during the term of the Option or ahgtime within one

(1) year after the date of exercise of all or aostipn of the Option, the Optionee breaches his#iisfigation not to Interfere
or Solicit, the unexercised portion of the Optiaiether vested or not, will be immediately forfdi@nd cancelled, and the
Optionee shall immediately return to the CompamyShares or the pre-tax income derived from anyodison of the
Shares

Injunctive and Other Available RelieBy acceptance of this Option, the Optionee ackadges that, if the Optionee were
breach or threaten to breach his/her obligatioeunader not to Interfere or Solicit, the harm causeithe Company by such
breach or threatened breach would be, by its natueparable because, among other things, damagelsl be significant
and the monetary harm that would ensue would nethieto be readily proven, and that the Companylavbe entitled to
injunctive and other appropriate relief to previimeatened or continued breach and to such othezdies as may be
available at law or in equit'

7. Miscellaneous Provisior.

a.

d.

Rights as a Stockholde¥either the Optionee nor the Optionee’s transfererepresentative shall have any rights as a
stockholder with respect to any Shares subjedtiso@ption until the Option has been exercised&imare certificates have
been issued to the Optionee, transferee or repedsan as the case may |

Choice of Law This Agreement shall be governed by, and condtin@ccordance with, the laws of the State offGalia,
excluding any conflicts or choice of law rule omgiple that might otherwise refer constructionirderpretation of this
Agreement to the substantive law of another jucisoin.

Madification or AmendmentThis Agreement may only be modified or amendeavhten agreement executed by the
parties hereto; provided, however, that the adjestsipermitted pursuant to Section 18 of the Playp be made without
such written agreemer

Severability In the event any provision of this Agreement kbalheld illegal or invalid for any reason, thegiality or
invalidity shall not affect the remaining provisiaof this Agreement, ar
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this Agreement shall be construed and enforcefisagh illegal or invalid provision had not beexlirded.

References to Ple. All references to the Plan shall be deemed rat@®to the Plan as may be amen:

Headings The captions used in this Agreement are insdaiedonvenience and shall not be deemed a pahisfption for
construction or interpretatio

Interpretation Any dispute regarding the interpretation of thgreement shall be submitted by the Optionee ahby
Company forthwith to the Board or the Committeejalitshall review such dispute at its next regulaeting. The resolutic
of such dispute by the Board or the Committee df®final and binding on all persoi

Section 409A Compliancd o the extent applicable, it is intended thatPien and this Agreement comply with the
requirements of Section 409A of the Internal Reee@ode of 1986, as amended (the “Code”) and aayetkegulations or
other guidance promulgated with respect to sucti@eby the U.S. Department of the Treasury orltiternal Revenue
Service (“Section 409A"). Any provision of the Planthis Agreement that would cause this Awardaibtd satisfy

Section 409A shall have no force or effect untilkeated to comply with Section 409A, which amendnmeay be retroactive
to the extent permitted by Section 40¢

THE CLOROX COMPANY
By:

Title: President and CE




THE OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESNG OF SHARES PURSUANT TO THE OPTION HEREOF IS
EARNED ONLY BY CONTINUING EMPLOYMENT AT THE WILL OFTHE COMPANY (NOT THROUGH THE ACT OF BEING
HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHAREHEREUNDER). THE OPTIONEE FURTHER ACKNOWLEDGES
AND AGREES THAT NOTHING IN THIS AGREEMENT, NOR INHE PLAN, SHALL CONFER UPON THE OPTIONEE ANY RIGHT
WITH RESPECT TO CONTINUATION OF EMPLOYMENT BY THEGMPANY, NOR SHALL IT INTERFERE IN ANY WAY WITH
THE OPTIONEE’S RIGHT OR THE COMPANY'’S RIGHT TO TERIMATE THE OPTIONEES EMPLOYMENT AT ANY TIME, WITH
OR WITHOUT CAUSE.

The Optionee acknowledges that a copy of the Fkm Information and the Company’s Annual Repod Rroxy Statement for the fiscal
year ended June 30, 2005 (“Prospectus Information”) are available for viewiog the Company’s Cloroxweb site at
http://CLOROXWEDB/hr/stock/ The Optionee hereby consents to receive the Betisp Information electronically, or, in the altatine, to
contact the HR Service Center at 1-800-709-7098daest a paper copy of the Prospectus Informatiba.Optionee represents that s/he is
familiar with the terms and provisions thereof, &teby accepts this Agreement subject to all @téhms and provisions thereof. The
Optionee has reviewed the Plan and this Agreemethigir entirety, has had an opportunity to obthmadvice of counsel prior to executing
this Agreement and fully understands all provisiohthis Agreement. The Optionee hereby agreesde as binding, conclusive and final
all decisions or interpretations of the Committpemuany questions arising under the Plan or thi®&gent. The Optionee further agrees to
notify the Company upon any change in the residedckess indicated below.

Dated: Signed

Optionet

Residence Addres







Exhibit 10.8

Schedule of Compensation for Interim Chairman amerim Chief Executive Officer

Name Monthly salan

Robert W. Matschullz $87,50(
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Exhibit 31.1

CERTIFICATION
I, Robert W. Matschullat, certify that:
I have reviewed this quarterly report on Forn-Q of The Clorox Compan

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material

respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure conteold procedures (as defin

in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) designed such internal control over finahagaorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the registrantost
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré's internal control over financial reportir

. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, thabiwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

May 4, 2006

/s/ Robert W. Matschullz

Robert W. Matschulle
Interim Chairman and Interim Chief Executive Offi






Exhibit 31.2

CERTIFICATION
[, Daniel J. Heinrich, certify that:
1. I have reviewed this quarterly report on Forn-Q of The Clorox Compan)

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) designed such internal control over finahaaorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the registranthost
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré's internal control over financial reportir

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, thabiwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

Date: May 4, 2006

/s/ Daniel J. Heinricl

Daniel J. Heinrict
Senior Vice Presidei— Chief Financial Officel







Exhibit 32

CERTIFICATION

In connection with the periodic report of The Cho@ompany (the “Company”) on Form 10-Q for the pdrended March 31, 2006 as filed
with the Securities and Exchange Commission (theptit”), we, Robert W. Matschullat, Interim Chietdeutive Officer of the Company,
and Daniel J. Heinrich, Chief Financial Officertbe Company, hereby certify as of the date hesadély for purposes of Title 18,

Chapter 63, Section 1350 of the United States Cibdé to the best of our knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SgearExchange Act of 1934, al

(2) the information contained in the Reportljapresents, in all material respects, the finahcondition and results of operations of the
Company at the dates and for the periods indici

A signed original of this written statemenqueed by Section 906 has been provided to the @Goypand will be retained by the Company
and furnished to the Securities and Exchange Cosionior its staff upon request.

This Certification has not been, and shall not éended, “filed” with the Securities and Exchange Guossion.

Date: May 4, 200¢€

/s/ Robert W. Matschullz
Robert W. Matschulle
Interim Chairman and Interim Chief Executive Offi

/s/ Daniel J. Heinricl
Daniel J. Heinrict
Senior Vice Presidei- Chief Financial Officel




