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PART I – FINANCIAL INFORMATION (Unaudited)
Item 1. Financial Statements
The Clorox Company
Condensed Consolidated Statements of Earnings
(Dollars in millions, except per share amounts)
Three Months Ended
9/30/2007
9/30/2006

Net sales
Cost of products sold

$

1,239
711

$

1,161
663

Gross profit

528

498

Selling and administrative expenses
Advertising costs
Research and development costs
Restructuring and asset impairment costs
Interest expense
Other expense (income), net

155
118
23
25
33
—

153
117
26
—
29
(2)

Earnings before income taxes
Income taxes

174
63

175
63

Net earnings

$

111

$

112

Earnings per common share
Basic
Diluted

$
$

0.77
0.76

$
$

0.74
0.73

Weighted average common shares outstanding (in thousands)
Basic
Diluted

143,778
146,127

Dividends declared per common share

$
See Notes to Condensed Consolidated Financial Statements
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0.40

151,143
153,568
$

0.29
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Condensed Consolidated Balance Sheets
(Dollars in millions, except per share amounts)
Assets
Current assets
Cash and cash equivalents
Receivables, net
Inventories, net
Other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Trademarks and other intangible assets, net
Other assets
Total assets
Liabilities and Stockholders’ (Deficit) Equity
Current liabilities
Notes and loans payable
Current maturities of long-term debt
Accounts payable
Accrued liabilities
Income taxes payable
Total current liabilities
Long-term debt
Other liabilities
Deferred income taxes
Total liabilities

9/30/2007

6/30/2007

$

$

209
408
332
115
1,064
966
869
585
189

$ 3,673

$ 3,666

$

$

872
500
318
347
116
2,153
1,477
592
88
4,310

Contingencies
Stockholders’ (deficit) equity
Common stock: $1.00 par value; 750,000,000 shares authorized; 158,741,461 shares issued at September 30, 2007
and June 30, 2007; and 138,505,115 and 151,256,460 shares outstanding at September 30, 2007 and June 30,
2007, respectively
Additional paid-in capital
Retained earnings
Treasury shares, at cost: 20,236,346 and 7,485,001 shares at September 30, 2007 and June 30, 2007, respectively
Accumulated other comprehensive net losses
Stockholders’ (deficit) equity

159
491
219
(1,309)
(197)
(637)

Total liabilities and stockholders’ (deficit) equity

$ 3,673

See Notes to Condensed Consolidated Financial Statements
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182
460
309
81
1,032
976
855
613
190

74
500
329
507
17
1,427
1,462
516
90
3,495

159
481
185
(445)
(209)
171
$ 3,666
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Condensed Consolidated Statements of Cash Flows
(Dollars in millions)
Three Months Ended
9/30/2007
9/30/2006

Operating activities:
Net earnings
Adjustments to reconcile earnings from operations:
Depreciation and amortization
Share-based compensation
Deferred income taxes
Restructuring and asset impairment costs
Net loss on disposition of assets
Other
Changes in:
Receivables, net
Inventories, net
Other current assets
Accounts payable and accrued liabilities
Income taxes payable

$

111

$

112

48
6
—
25
—
7

46
11
(3)
—
2
7

57
(20)
4
(79)
4

66
(32)
11
(98)
11

163

133

Investing activities:
Capital expenditures
Low-income housing contributions and other

(26)
(2)

(31)
(2)

Net cash used for investing activities

(28)

(33)

798
16
(868)
(61)
5

(88)
—
(20)
(44)
33

(110)

(119)

Net cash provided by operations

Financing activities:
Notes and loans payable
Long-term debt borrowings
Treasury stock purchases
Cash dividends paid
Issuance of common stock for employee stock plans and other
Net cash used for financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents:
Beginning of period
End of period

$
See Notes to Condensed Consolidated Financial Statements
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2

1

27

(18)

182

192

209

$

174
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Notes to Condensed Consolidated Financial Statements
(In millions, except share and per share amounts)
NOTE 1. INTERIM FINANCIAL STATEMENTS
Basis of Presentation
The unaudited interim condensed consolidated financial statements for the three month periods ended September 30, 2007 and 2006, in the
opinion of management, reflect all adjustments (consisting of normal recurring accruals) necessary for a fair presentation of the consolidated
results of operations, financial position and cash flows of The Clorox Company and its subsidiaries (the Company) for the periods presented.
Certain reclassifications were made in the prior period’s condensed consolidated financial statements to conform to the current period’s
presentation. The results for the interim period ended September 30, 2007, are not necessarily indicative of the results that may be expected for
the fiscal year ending June 30, 2008, or for any future period.
Certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting principles
generally accepted in the United States of America (U.S. GAAP) have been omitted or condensed pursuant to the rules and regulations of the
Securities and Exchange Commission (the SEC). The information in this report should be read in conjunction with the Company’s Annual
Report on Form 10-K filed with the SEC for the fiscal year ended June 30, 2007, which includes a complete set of footnote disclosures,
including the Company’s significant accounting policies.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect reported amounts and related disclosures. Actual results could differ materially from estimates and assumptions made.
In determining its quarterly provision for income taxes, the Company uses an estimated annual effective tax rate, which is based on expected
annual income, statutory tax rates and tax planning opportunities available in the various jurisdictions in which the Company operates. Certain
significant or unusual items are separately recognized in the quarter in which they occur and can be a source of variability in the effective tax
rates from quarter to quarter.
New Accounting Pronouncements
On July 1, 2007, the Company adopted Financial Accounting Standards Board (FASB) Interpretation No. (FIN) 48, Accounting for Uncertainty
in Income Taxes—an Interpretation of Financial Accounting Standards Board Statement No. 109 . This Interpretation prescribes a consistent
recognition threshold and measurement standard, as well as criteria for subsequently recognizing, derecognizing, classifying and measuring tax
positions for financial statement purposes.
The cumulative effect of adopting FIN 48 was recorded as a $10 reduction to beginning retained earnings. FIN 48 requires uncertain tax
positions to be classified as non-current income tax liabilities unless expected to be paid within one year. Upon adoption of FIN 48, income tax
liabilities of $53 were reclassified from current to non-current on the Company’s balance sheet. As of July 1, 2007 and September 30, 2007, the
Company had not recognized the following tax benefits in its consolidated financial statements:
Total unrecognized tax benefits
Unrecognized tax benefits that would affect the Company’s effective tax rate, if recognized

9/30/2007

7/1/2007

$

$ 150
100

153
103

The Company recognizes interest and penalties related to uncertain tax positions as a component of income tax expense. As of July 1, 2007, the
total balance of interest related to uncertain tax positions was $36. For the three months ended September 30, 2007, income tax expense includes
$4 of interest. No amounts were accrued for penalties.
The Company files federal income tax returns and income tax returns in various state, local and foreign jurisdictions. The Internal Revenue
Service (IRS) is currently examining the Company’s 2003 and 2004 income tax returns. Certain issues relating to 2001 and 2002 are also under
review by the IRS Appeals Division. Various income tax returns in the state and foreign jurisdictions are currently in the process of examination.
In the twelve months succeeding July 1, 2007 and September 30, 2007, audit resolutions could potentially reduce total unrecognized tax benefits
by up to $82 and $83, respectively, in each of the periods, primarily as a result of cash payments. Audit outcomes and the timing of audit
settlements are subject to significant uncertainty.
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NOTE 2. RESTRUCTURING AND ASSET IMPAIRMENT
During the three months ended September 30, 2007, the Company recorded $25 of restructuring and asset impairment charges and $2 of
incremental cost of products sold charges. These charges related to simplification of the Company’s supply chain and other restructuring charges
the Company decided to take in light of its Centennial Strategy (Supply Chain and Other restructuring charges). Accrued restructuring costs at
September 30, 2007 were $1.

Cost of products sold

North
America

International

Total

$

$

—

$ 2

—
2
2

1
24
25

2

$ 27

Restructuring and asset impairment:
Severance
Asset impairment
Total restructuring and asset impairment costs

2
1
22
23

Total costs

$

25

$

The Supply Chain restructuring involves closing certain domestic and international manufacturing facilities and redistributing production
between the remaining facilities and third-party producers to optimize available capacity and reduce operating costs. As a result of this initiative,
a number of positions are being eliminated. The Company anticipates this Supply Chain restructuring to be completed in fiscal year 2010. The
other restructuring and asset impairment charges relate primarily to the write-down of certain new venture investments and intangible assets that
the Company has decided not to pursue in light of its Centennial Strategy.
The total cost of implementing the Supply Chain and Other restructuring initiatives is estimated to be between $53 and $63, of which $49 to $58
is expected to be incurred in fiscal year 2008. The Company expects $42 to $50 of the fiscal year 2008 charges to be in the North America
segment, of which $14 to $20 are estimated to be recognized as cost of products sold charges (primarily accelerated depreciation), $6 to $8 are
estimated to be severance charges and $22 are asset impairment charges which were incurred in the period ended September 30, 2007. The
remaining estimated charges will be spread across the International and the Corporate segments, and are expected to be classified as cost of
products sold, severance and asset impairment.
NOTE 3. INVENTORIES, NET
Inventories, net consisted of the following at:
Finished goods
Raw materials and packaging
Work in process
LIFO allowances
Allowance for obsolescence
Total
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9/30/2007

6/30/2007

$

271
86
4
(21)
(8)

$

251
81
4
(18)
(9)

$

332

$

309
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NOTE 4. OTHER LIABILITIES
Other liabilities consisted of the following at:
Venture agreement net terminal obligation
Employee benefit obligations
Other
Total

9/30/2007

6/30/2007

$

264
207
121

$

263
195
58

$

592

$

516

The increase in other liabilities primarily resulted from the adoption of FIN 48 effective July 1, 2007, as discussed in Note 1.
NOTE 5. NET EARNINGS PER COMMON SHARE
Net earnings per common share (EPS) is computed by dividing net earnings by the weighted average number of common shares outstanding
each period on an unrounded basis. Diluted EPS reflects the earnings dilution that could occur from common shares that may be issued through
stock options, restricted stock awards and performance units. The weighted average numbers of common shares outstanding used to calculate
basic and diluted EPS were as follows (in thousands):
Weighted Average
Numbers of Common
Shares Outstanding for the
Three Months Ended
9/30/2007
9/30/2006

Basic
Stock options, restricted stock awards and other

143,778
2,349

151,143
2,425

Diluted

146,127

153,568

The following table sets forth the securities not included in the calculation of diluted EPS because to do so would be anti-dilutive (in thousands):
Three Months Ended
9/30/2007
9/30/2006

Stock options
Performance units

2,759
—

1,361
135

During the three months ended September 30, 2007 and 2006, the Company issued 197,489 and 872,276 shares of common stock, respectively,
pursuant to stock option exercises, restricted stock awards, performance unit settlements and directors’ fee distributions.
During the three months ended September 30, 2007 and 2006, the Company repurchased $118 (2.0 million shares) and $20 (0.3 million shares),
respectively, under its evergreen program. In addition, on August 10, 2007, the Company entered into an accelerated share repurchase (ASR)
agreement with two investment banks. Under the ASR agreement, the Company repurchased $750 of its shares of common stock from the
investment banks for an initial per share amount of $59.59, subject to adjustment. The banks delivered an initial amount of 10.9 million shares to
the Company during the three months ended September 30, 2007, reducing the weighted average number of common shares outstanding by
6.2 million shares. Final settlement of the ASR agreement is scheduled to take place by January 24, 2008. The final number of shares the
Company is repurchasing under the terms of the agreement and the timing of the final settlement will depend on prevailing market conditions,
the final discounted volume weighted average share price over the term of the ASR agreement and other customary adjustments. Upon final
settlement, the ASR agreement provides that the Company may receive additional shares from the investment banks or may be required to pay to
investment banks a price adjustment. The price adjustment may be made in common stock or cash, at the Company’s election. The Company
financed the purchase of its shares with cash and commercial paper.
Assuming the ASR agreement would be settled through receipt, by the Company, of additional shares of common stock, the Company did not
adjust its diluted weighted average number of shares outstanding, because to do so would be anti-dilutive.
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NOTE 6. COMPREHENSIVE INCOME
Comprehensive income is comprised of net earnings, gains and losses from currency translation and derivative instruments designated as cash
flow hedges, and unrecognized pension and other retiree benefit costs. Total comprehensive income for the three months ended September 30,
2007 and 2006 was $123 and $117, respectively. Accumulated other comprehensive net losses, as reflected in the Condensed Consolidated
Balance Sheets, primarily consist of cumulative foreign currency translation adjustments and unrecognized pension and other retiree benefit
costs.
NOTE 7. RETIREMENT INCOME AND HEALTH CARE BENEFIT PLANS
The following table summarizes the components of net periodic benefit cost for the Company’s retirement income plans:
Retirement Income
Plans for the Three
Months Ended
9/30/2007
9/30/2006

Components of net periodic benefit cost (income):
Service cost
Interest cost
Expected return on plan assets
Amortization of unrecognized items
Total net periodic benefit cost

$

3
7
(7)
2

$

3
7
(7)
2

$

5

$

5

The net periodic benefit cost for the Company’s retirement health care plans was $1 for the three month periods ended September 30, 2007 and
2006.
NOTE 8. GUARANTEES
In conjunction with divestitures and other transactions, the Company may provide indemnifications relating to the enforceability of trademarks,
pre-existing legal, tax, environmental and employee liabilities, as well as provisions for product returns and other items. The Company has
indemnification agreements in effect that specify a maximum possible indemnification exposure. The Company’s aggregate maximum exposure
from these agreements is $291, which consists primarily of an indemnity of up to $250 made to Henkel in connection with the Share Exchange
Agreement, subject to a minimum threshold of $12 before any payments would be made. As of September 30, 2007, the Company had not made,
nor does it anticipate making, any payments relating to the indemnities contained in the Share Exchange Agreement. The general representations
and warranties made by the Company in connection with the Henkel Share Exchange Agreement were made to guarantee statements of fact at
the time of the transaction closing and pertain to environmental, legal and other matters.
In addition to the indemnifications related to the general representations and warranties, the Company entered into an agreement with Henkel
regarding certain tax matters. The Company and Henkel agreed to be responsible for each other’s taxes on the transaction if their respective
actions result in a breach of certain tax representations and warranties in a manner that causes the share-exchange to fail to qualify for tax-free
treatment. The Company is unable to estimate the amount of maximum potential liability relating to the tax indemnification but notes that the tax
exposure, if any, could be very significant. Any exposure under the agreement would be limited to taxes assessed prior to the expiration of the
statute of limitations period for assessing taxes on the share exchange transaction.
During the first quarter of fiscal year 2008 the Company entered into an agreement with the IRS, agreeing to the tax-free treatment of the share
exchange transaction. Henkel has advised the Company that the IRS has completed its audit of Henkel’s U.S. group’s federal income tax return
for the year in which the share exchange transaction took place and did not propose any adjustments to Henkel’s tax-free treatment of the share
exchange transaction. Thus, while the statutes of limitations permitting IRS assessment of tax against the Company and Henkel with respect to
the share exchange transaction remain open, it appears likely that the tax-free treatment of the exchange transaction will be sustained.
The Company is a party to letters of credit of $21, primarily related to one of its insurance carriers.
The Company has not recorded any liabilities on any of the aforementioned guarantees at September 30, 2007.
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NOTE 9. CONTINGENCIES
The Company is involved in certain environmental matters, including Superfund and other response actions at various locations. The Company
has a recorded liability of $22 and $23 at September 30, 2007 and June 30, 2007, respectively, for its share of the related aggregate future
remediation cost. One matter in Dickinson County, Michigan, for which the Company is jointly and severally liable, accounts for a substantial
majority of the recorded liability at both September 30, 2007 and June 30, 2007. The Company is subject to a cost-sharing arrangement with
another party for this matter, under which the Company has agreed to be liable for 24.3% of the aggregate remediation and associated costs,
other than legal fees, as the Company and the other party are each responsible for their own such fees. The other party in this matter reported a
substantial net loss for calendar year 2006 and net income for the first half of calendar year 2007. If the other party with whom Clorox shares
joint and several liability is unable to pay its share of the response and remediation obligations, Clorox would likely be responsible for such
obligations. In October 2004, the Company and the other party agreed to a consent judgment with the Michigan Department of Environmental
Quality, which sets forth certain remediation goals and monitoring activities. Based on the current status of this matter, and with the assistance of
environmental consultants, the Company maintains an undiscounted liability representing its best estimate of its share of costs associated with
the capital expenditures, maintenance and other costs to be incurred over an estimated 30-year remediation period. The most significant
components of the liability relate to the estimated costs associated with the remediation of groundwater contamination and excess levels of
subterranean methane deposits. Currently, the Company cannot accurately predict the timing of the payments that will likely be made under this
estimated obligation. In addition, the Company’s estimated loss exposure is sensitive to a variety of uncertain factors, including the efficacy of
remediation efforts, changes in remediation requirements and the timing, varying costs and alternative clean-up technologies that may become
available in the future. Although it is possible that the Company’s exposure may exceed the amount recorded, any amount of such additional
exposures, or range of exposures, is not estimable at this time.
On August 4, 2006, a derivative action purportedly on behalf of the Company was filed in the Superior Court of California, Alameda County,
against certain current and former directors and officers of the Company. Specifically, the plaintiff alleges, among other things, breach of
fiduciary duties and waste of corporate assets. These allegations relate to the non-cash compensation expense the Company recorded during the
fourth quarter of fiscal year 2006, following a review of its stock option practices. The complaint demands, among other forms of relief,
judgment in the form of monetary damages sustained by the Company as a result of such practices. On September 1, 2006, the Company filed a
motion to dismiss the case. On November 3, 2006, the plaintiff filed an amended complaint naming additional defendants and asserting
additional claims including allegations of violations of Section 16(b) of the Securities Exchange Act of 1934. On December 1, 2006, the
Company removed the case to the United States District Court for the Northern District of California. On December 22, 2006, the Company filed
a motion to dismiss the amended complaint. On April 27, 2007, the parties entered into a stipulation whereby they agreed, subject to court
approval, that the amended complaint will be dismissed and that the plaintiff will have until May 30, 2007, to demand that the Board of Directors
pursue the claims in the amended complaint on behalf of the Company. The plaintiff sent a demand letter on June 12, 2007. At the Board’s
request, the Audit Committee conducted a thorough investigation of the plaintiff’s claims, assisted by outside counsel. On September 18, 2007,
the Audit Committee presented its report and recommended to the Board that litigation is not in the best interests of the Company, and the Board
decided to reject the plaintiff’s demand. On September 26, 2007, outside counsel sent notice of the Board’s decision to counsel for the plaintiff.
On October 25, 2007, the plaintiff voluntarily dismissed the complaint against all defendants without prejudice.
The Company is subject to various other lawsuits and claims relating to issues such as contract disputes, product liability, patents and
trademarks, advertising, employee and other matters. Although the results of claims and litigation cannot be predicted with certainty, it is the
opinion of management that the ultimate disposition of these matters, to the extent not previously provided for, will not have a material adverse
effect, individually or in the aggregate, on the Company’s consolidated financial statements taken as a whole.
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NOTE 10. SEGMENT RESULTS
In the first quarter of fiscal year 2008, the Company realigned its operating segments due to changes in its management reporting structure. As a
result, the Company operates through two operating segments: North America and International. The North America segment includes all
products marketed in the United States and Canada. The International segment includes operations outside the United States and Canada. Each
segment is individually managed with separate operating results that are reviewed regularly by the chief operating decision maker. Historical
segment financial information presented herein has been revised to reflect these new operating segments.
Corporate includes certain nonallocated administrative costs, amortization of trademarks and other intangible assets, interest income, interest
expense, foreign exchange gains and losses, and other nonoperating income and expense.
The table below represents operating segment information.
Net Sales
Three Months Ended
9/30/2007
9/30/2006

Earnings (Losses)
Before Income Taxes
Three Months Ended
9/30/2007
9/30/2006

North America
International
Corporate

$ 1,049
190
—

$ 1,000
161
—

$

286
37
(149)

$

287
34
(146)

Total Company

$ 1,239

$ 1,161

$

174

$

175

During the three months ended September 30, 2007 and 2006, earnings before income taxes included $25 and zero in the North America
segment, respectively, and $2 and zero in the International segment, respectively, of restructuring and asset impairment costs and incremental
cost of products sold charges (Note 2).
Net sales to the Company’s largest customer, Wal-Mart Stores, Inc. and its affiliates, were 26% and 27% of consolidated net sales for the three
month periods ended September 30, 2007 and 2006, respectively.
NOTE 11. SUBSEQUENT EVENTS
In October 2007, the Company issued $750 aggregate unsecured senior notes. The notes consist of $350 and $400 of 5.45% and 5.95% notes,
respectively, and are due in October 2012 and October 2017, respectively. Interest is payable semi-annually in April and October. Proceeds from
the notes have been used to retire commercial paper. The notes rank equally with all of the Company’s existing and future senior indebtedness.
On October 31, 2007, the Company announced that it had entered into an agreement to acquire Burt’s Bees, a leading manufacturer of natural
personal care products. The Company is acquiring Burt’s Bees for $925 net of an additional $25 payment for anticipated tax benefits. The
Company will fund the all-cash transaction through a combination of cash and short-term borrowings. The transaction is expected to close during
the Company’s second quarter ending December 31, 2007, subject to regulatory approval.
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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 share amounts)
Overview
The Clorox Company and its subsidiaries (the Company or Clorox) is a leading manufacturer and marketer of consumer products. Clorox
markets some of consumers’ most trusted and recognized brand names, including its namesake bleach and cleaning products, Armor All ® and
STP ® auto-care products, Fresh Step ® and Scoop Away ® cat litters, Kingsford ® charcoal briquets, Hidden Valley ® and K C Masterpiece ®
dressings and sauces, Brita ® water-filtration systems, and Glad ® bags, wraps and containers. In addition, the Company has a number of leading
brands in international markets, including those sold under the Poett ® , Mistolin ® and Ayudín ® brand names. With approximately 7,800
employees worldwide, the Company manufactures products in more than 20 countries and markets them in more than 100 countries.
In the first quarter of fiscal year 2008, the Company realigned its operating segments due to changes in its management and reporting structure.
As a result, the Company operates through two operating segments: North America and International. The North America segment includes all
products marketed in the United States and Canada. The International segment includes operations outside the United States and Canada.
Historical segment financial information presented herein has been revised to reflect these new operating segments.
The Company reported strong operating results for the three months ended September 30, 2007. Restructuring and asset impairment costs and
incremental cost of products sold charges of $27 or $0.12 per diluted share (see “Restructuring and asset impairment costs” section below for
more information) are included in the financial results for the three months ended September 30, 2007. The Company reported net earnings of
$111 and diluted net earnings per common share of $0.76 for the three months ended September 30, 2007. This compares to net earnings of $112
and diluted net earnings per common share of $0.73 for the three months ended September 30, 2006. The Company continues to face a
challenging cost environment and competitive activity in the market place. The Company is addressing these challenges through its on-going
cost savings programs, innovative product improvements and new products, and advertising and trade promotional spending to support and grow
its brands.
Other key fiscal year-to-date 2008 highlights are summarized as follows:
•

On August 10, 2007, the Company entered into an accelerated share repurchase (ASR) agreement under which the Company
repurchased $750 of its shares of common stock from two investment banks for an initial per share amount of $59.59, subject to
adjustment. Final settlement of the ASR agreement is scheduled to take place by January 24, 2008 (see “Share Repurchases” section
below for more information).

•

In October 2007, the Company issued $750 aggregate unsecured senior notes which was used to retire commercial paper (see
“Financing Activities” section below for more information).

The following discussion of the Company’s financial condition and results of operations should be read in conjunction with the Company’s
consolidated financial statements and related notes included in our Annual Report on Form 10-K for the fiscal year ended June 30, 2007, which
was filed with the Securities and Exchange Commission (SEC) on August 24, 2007, and the unaudited condensed consolidated financial
statements and related notes contained in this quarterly report on Form 10-Q.
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Results of Operations
Management’s discussion and analysis of the results of operations, unless otherwise noted, compares the three months ended September 30,
2007 (the current quarter), to the three months ended September 30, 2006 (the prior quarter), using percentages calculated on a rounded basis,
except as noted.
Three Months Ended
9/30/2007
9/30/2006

Diluted net earnings per common share
Net sales
Gross profit
Selling and administrative expenses
Advertising costs
Research and development costs

$ 0.76
$ 1,239
528
155
118
23

$ 0.73
$ 1,161
498
153
117
26

% Change

4%
7
6
1
1
(12)

% of Net Sales
9/30/2007
9/30/2006

100.0%
42.6
12.5
9.5
1.9

100.0%
42.9
13.2
10.1
2.2

Diluted net earnings per common share increased by $0.03 primarily due to increased net sales as well as a decrease in common shares
outstanding during fiscal year 2008 due to the Company’s repurchase of its common stock (See “Share Repurchases” section below). These
increases were partially offset by restructuring and asset impairment charges (See “Restructuring and asset impairment costs” section below).
Net sales increased 7% while volume increased by 6%. The volume increase was primarily driven by strong shipments of home-care products,
primarily Clorox ® Disinfecting Wipes and other Clorox ® branded cleaners, higher shipments of laundry and cleaning products in Latin America
and strong results in Hidden Valley ® bottled salad dressing. Also contributing to the increase was continued growth in Fresh Step ® scoopable
cat litter and strong results in the Brita business. Partially offsetting these gains were reduced shipments in the laundry-care business. Net sales
growth outpaced volume growth primarily due to price increases and favorable foreign exchange rates.
Gross profit increased by 6% and decreased 30 basis points as a percentage of net sales. The decline as a percentage of net sales was primarily
due to higher manufacturing and logistic costs, increased commodity costs, primarily resin and agricultural commodities, and increased trade
promotion spending to address competitive activities. These factors were partially offset by the benefit of cost savings, volume growth and price
increases.
Selling and administrative expenses increased by 1% in the current quarter. This increase was primarily driven by increased selling costs to
support the Company’s Centennial Strategy and the timing of administrative payments, partially offset by lower stock-based and short-term
incentive compensation costs.
Advertising costs increased by 1% in the current quarter. The increase was primarily driven by higher spending to support new products and
increased media spending for established brands.
Research and development costs decreased 12% in the current quarter due to the timing of projects and lower stock-based and short-term
incentive compensation costs.
Page 13

Table of Contents
Restructuring and asset impairment costs were $25. These charges related to simplification of the Company’s supply chain and other
restructuring charges the Company decided to take in light of its Centennial Strategy (Supply Chain and Other restructuring charges).
Additionally, incremental charges of $2 which relate to the Company’s decision to simplify its supply chain were included in cost of products
sold.

Cost of products sold
Restructuring and asset impairment:
Severance
Asset impairment
Total restructuring and asset impairment costs

North
America

International

Total

$

$

—

$ 2

—
2
2

1
24
25

2

$ 27

2
1
22
23

Total costs

$

25

$

The Supply Chain restructuring involves closing certain domestic and international manufacturing facilities and redistributing production
between the remaining facilities and third-party producers to optimize available capacity and reduce operating costs. As a result of this initiative,
a number of positions are being eliminated. The Company anticipates this Supply Chain restructuring to be completed in fiscal year 2010. The
projected annual savings at the completion of this restructuring is expected to be approximately $20 to $24. The other restructuring and asset
impairment charges relate primarily to the write-down of certain new venture investments and intangible assets that the Company has decided
not to pursue in light of its Centennial Strategy.
The total cost of implementing the Supply Chain and Other restructuring initiatives is estimated to be between $53 and $63, of which $49 to $58
is expected to be incurred in fiscal year 2008. The Company expects $42 to $50 of the fiscal year 2008 charges to be in the North America
segment, of which $14 to $20 are estimated to be recognized as cost of products sold charges (primarily accelerated depreciation), $6 to $8 are
estimated to be severance charges and $22 are asset impairment charges which were incurred in the period ended September 30, 2007. The
remaining estimated charges will be spread across the International and the Corporate segments, and are expected to be classified as cost of
products sold, severance and asset impairment.
Interest expense increased from $29 to $33 in the current quarter. The increase was primarily due to an increase in the average commercial
paper borrowings to finance the ASR agreement (see “Financing Activities” section below) and higher interest rates.
Other expense (income), net was zero for the current quarter as compared to ($2) for the prior quarter. The increased expense was driven
primarily by an increase in foreign exchange losses of $2.
The effective tax rate was 36.1% for the quarter ended September 30, 2007, as compared to 35.9% for the quarter ended September 30, 2006, on
an unrounded basis. The slightly lower rate in the year ago quarter was principally due to releases of federal and state tax accruals in the year ago
quarter, offset partially in the current quarter by the statutory phase-in of increased rates for the domestic manufacturing deduction.
Segment Results
The table below represents operating segment information:
Net Sales
Three Months Ended
9/30/2007
9/30/2006

Earnings (Losses)
Before Income Taxes
Three Months Ended
9/30/2007
9/30/2006

North America
International
Corporate

$ 1,049
190
—

$ 1,000
161
—

$

286
37
(149)

$

287
34
(146)

Total Company

$ 1,239

$ 1,161

$

174

$

175
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North America
North America reported 5% growth in net sales and volume, while earnings before income taxes remained flat. Volume growth in the current
period was primarily driven by increased shipments of Clorox ® disinfecting wipes behind increased trade promotion spending and a product
improvement, strong results in Canada due to the bleach business acquisition and strong results in Hidden Valley ® bottled salad dressing also
behind increased merchandising. Further contributing to volume growth in North America segment was continued growth in Fresh Step ®
scoopable cat litter behind a product improvement and the fiscal year 2007 third quarter launch of Clorox ® disinfecting cleaner. Volume
increases were partially offset by decreased shipments of Clorox 2 ® color-safe bleach. The increase in net sales was primarily due to volume
increases and the benefit of price increases partially offset by trade promotion spending in response to competitive activity. Earnings before
income taxes remained flat as a result of the benefits of volume increases and cost savings being offset by restructuring and asset impairment
charges of $25, higher manufacturing and logistic costs and higher commodity costs.
International
The International segment reported 18% growth in net sales, 11% increase in volume and 9% increase in earnings before income taxes. Net sales
growth outpaced volume growth due to price increases in Latin America and favorable foreign exchange rates. Volume growth of 11% was
primarily driven by increased shipments of laundry and cleaning products in Latin America behind category growth and the bleach business
acquisition in the third quarter of fiscal year 2007. The increase in earnings before income taxes was primarily due to increased shipments and
price increases in Latin America and favorable foreign exchange rates, partially offset by higher manufacturing costs, trade promotion spending
and commodity costs and restructuring and asset impairment charges of $2.
Corporate
Losses before income taxes attributable to Corporate activities increased by 2%. The increase was primarily due to increased interest expense as
a result of higher average commercial paper borrowings to finance the Company’s ASR agreement (See “Share Repurchases ” section below)
and the timing of administrative payments, partially offset by a decrease in the share-based and short-term incentive compensation costs.
Financial Condition, Liquidity and Capital Resources
Operating Activities
The Company’s financial condition and liquidity remain strong as of September 30, 2007. Net cash provided by operations was $163 for the
three months ended September 30, 2007, compared with $133 net cash provided by operations in the comparable year ago quarter. The increase
in cash flows was primarily due to higher earnings, excluding $25 of noncash restructuring and asset impairment charges.
Working Capital
The Company’s balance of working capital, defined in this context as total current assets net of total current liabilities, decreased from June 30,
2007 to September 30, 2007, principally due to an increase of $798 in short term borrowings driven by the issuance of commercial paper in
connection with the Company’s repurchase of its common stock under the ASR agreement (see “Financing Activities” section below). This
decrease is partially offset by the reclassification of $53 of income tax liabilities from current to non-current on the Company’s balance sheet as
a result of the adoption of Financial Accounting Standards Board (FASB) Interpretation No. (FIN) 48, Accounting for Uncertainty in Income
Taxes—an Interpretation of Financial Accounting Standards Board Statement No. 109 effective July 1, 2007 (see “New Accounting
Pronouncements” section below).
Investing Activities
Capital expenditures were $26 during the three months ended September 30, 2007, compared to $31 in the comparable prior year period. Capital
spending as a percentage of net sales was 2.1% during the three months ended September 30, 2007, compared to 2.6% during the three months
ended September 30, 2006. Lower capital expenditures for the three months ended September 30, 2007, were driven primarily by additional
investment in charcoal manufacturing during the comparable prior year period.
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Financing Activities
Net cash used for financing activities was $110 for the three months ended September 30, 2007, compared with $119 in the comparable year ago
quarter. The change in cash used for financing activities was primarily due to the net impact of commercial paper borrowings to finance share
repurchases, substantially offset by a decrease in the issuance of common stock for employee stock plans.
In October 2007, the Company issued $750 aggregate unsecured senior notes. The Company issued $350 notes at 5.45% and due in October
2012 with an effective rate of 5.64% and $400 notes at 5.95% and due in October 2017, with an effective rate of 6.08%. Interest is payable semiannually in April and October. Proceeds from the notes have been used to retire commercial paper.
On October 31, 2007, the Company announced that it had entered into an agreement to acquire Burt’s Bees, a leading manufacturer of natural
personal care products. The Company is acquiring Burt’s Bees for $925 net of an additional $25 payment for anticipated tax benefits. The
Company will fund the all-cash transaction through a combination of cash and short-term borrowings. The transaction is expected to close during
the Company’s second quarter ending December 31, 2007, subject to regulatory approval.
Credit Arrangements
As of September 30, 2007, the Company had a $1,300 domestic revolving credit agreement, $165 of which expires in December 2009 with the
remainder expiring in December 2010. There were no borrowings under this credit agreement, which is available for general corporate purposes
and to support commercial paper issuances. In addition, the Company had $99 of foreign working capital credit lines and other facilities at
September 30, 2007, of which $70 was available for borrowing. The Company is in compliance with all restrictive covenants and limitations as
of September 30, 2007. The Company does not anticipate any problems in securing future credit agreements.
Share Repurchases
The Company has two share repurchase programs: an open-market program, and a program to offset the impact of share dilution related to sharebased awards (evergreen program).
On August 10, 2007, the Company entered into the ASR agreement with two investment banks. Under the ASR agreement, the Company
repurchased $750 of its shares of common stock from the investment banks for an initial per share amount of $59.59, subject to adjustment. The
banks delivered an initial amount of 10.9 million shares to the Company during the three months ended September 30, 2007, reducing the
weighted average number of common shares outstanding by 6.2 million shares. Final settlement of the ASR agreement is scheduled to take place
by January 24, 2008. The final number of shares the Company is repurchasing under the terms of the agreement and the timing of the final
settlement will depend on prevailing market conditions, the final discounted volume weighted average share price over the term of the ASR
agreement and other customary adjustments. Upon final settlement, the ASR agreement provides that the Company may receive additional
shares from the investment banks or may be required to pay to investment banks a price adjustment. The price adjustment may be made in
common stock or cash, at the Company’s election. The Company financed the purchase of its shares with cash and commercial paper.
All of the shares repurchased under the ASR agreement were applied against the open-market program, which fully utilized the remaining
authorization.
No shares were repurchased under the open-market program during the three months ended September 30, 2006.
Share repurchases under the evergreen program were $118 (2.0 million shares) during the three months ended September 30, 2007, and $20
(0.3 million shares) during the three months ended September 30, 2006.
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Guarantees
In conjunction with divestitures and other transactions, the Company may provide indemnifications relating to the enforceability of trademarks,
pre-existing legal, tax, environmental and employee liabilities, as well as provisions for product returns and other items. The Company has
indemnification agreements in effect that specify a maximum possible indemnification exposure. The Company’s aggregate maximum exposure
from these agreements is $291, which consists primarily of an indemnity of up to $250 made to Henkel in connection with the Share Exchange
Agreement, subject to a minimum threshold of $12 before any payments would be made. As of September 30, 2007, the Company had not made,
nor does it anticipate making, any payments relating to the indemnities contained in the Share Exchange Agreement. The general representations
and warranties made by the Company in connection with the Henkel Share Exchange Agreement were made to guarantee statements of fact at
the time of the transaction closing and pertain to environmental, legal and other matters.
In addition to the indemnifications related to the general representations and warranties, the Company entered into an agreement with Henkel
regarding certain tax matters. The Company and Henkel agreed to be responsible for each other’s taxes on the transaction if their respective
actions result in a breach of certain tax representations and warranties in a manner that causes the share-exchange to fail to qualify for tax-free
treatment. The Company is unable to estimate the amount of maximum potential liability relating to the tax indemnification but notes that the tax
exposure, if any, could be very significant. Any exposure under the agreement would be limited to taxes assessed prior to the expiration of the
statute of limitations period for assessing taxes on the share exchange transaction.
During the first quarter of fiscal year 2008 the Company entered into an agreement with the Internal Revenue Service (IRS), agreeing to the taxfree treatment of the share exchange transaction. Henkel has advised the Company that the IRS has completed its audit of Henkel’s U.S. group’s
federal income tax return for the year in which the share exchange transaction took place and did not propose any adjustments to Henkel’s taxfree treatment of the share exchange transaction. Thus, while the statutes of limitations permitting IRS assessment of tax against the Company
and Henkel with respect to the share exchange transaction remain open, it appears likely that the tax-free treatment of the exchange transaction
will be sustained.
The Company is a party to letters of credit of $21, primarily related to one of its insurance carriers.
The Company has not recorded any liabilities on any of the aforementioned guarantees at September 30, 2007.
Contingencies
The Company is involved in certain environmental matters, including Superfund and other response actions at various locations. The Company
has a recorded liability of $22 and $23 at September 30, 2007 and June 30, 2007, respectively, for its share of the related aggregate future
remediation cost. One matter in Dickinson County, Michigan, for which the Company is jointly and severally liable, accounts for a substantial
majority of the recorded liability at both September 30, 2007 and June 30, 2007. The Company is subject to a cost-sharing arrangement with
another party for this matter, under which the Company has agreed to be liable for 24.3% of the aggregate remediation and associated costs,
other than legal fees, as the Company and the other party are each responsible for their own such fees. The other party in this matter reported a
substantial net loss for calendar year 2006 and net income for the first half of calendar year 2007. If the other party with whom Clorox shares
joint and several liability is unable to pay its share of the response and remediation obligations, Clorox would likely be responsible for such
obligations. In October 2004, the Company and the other party agreed to a consent judgment with the Michigan Department of Environmental
Quality, which sets forth certain remediation goals and monitoring activities. Based on the current status of this matter, and with the assistance of
environmental consultants, the Company maintains an undiscounted liability representing its best estimate of its share of costs associated with
the capital expenditures, maintenance and other costs to be incurred over an estimated 30-year remediation period. The most significant
components of the liability relate to the estimated costs associated with the remediation of groundwater contamination and excess levels of
subterranean methane deposits. Currently, the Company cannot accurately predict the timing of the payments that will likely be made under this
estimated obligation. In addition, the Company’s estimated loss exposure is sensitive to a variety of uncertain factors, including the efficacy of
remediation efforts, changes in remediation requirements and the timing, varying costs and alternative clean-up technologies that may become
available in the future. Although it is possible that the Company’s exposure may exceed the amount recorded, any amount of such additional
exposures, or range of exposures, is not estimable at this time.
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On August 4, 2006, a derivative action purportedly on behalf of the Company was filed in the Superior Court of California, Alameda County,
against certain current and former directors and officers of the Company. Specifically, the plaintiff alleges, among other things, breach of
fiduciary duties and waste of corporate assets. These allegations relate to the non-cash compensation expense the Company recorded during the
fourth quarter of fiscal year 2006, following a review of its stock option practices. The complaint demands, among other forms of relief,
judgment in the form of monetary damages sustained by the Company as a result of such practices. On September 1, 2006, the Company filed a
motion to dismiss the case. On November 3, 2006, the plaintiff filed an amended complaint naming additional defendants and asserting
additional claims including allegations of violations of Section 16(b) of the Securities Exchange Act of 1934. On December 1, 2006, the
Company removed the case to the United States District Court for the Northern District of California. On December 22, 2006, the Company filed
a motion to dismiss the amended complaint. On April 27, 2007, the parties entered into a stipulation whereby they agreed, subject to court
approval, that the amended complaint will be dismissed and that the plaintiff will have until May 30, 2007, to demand that the Board of Directors
pursue the claims in the amended complaint on behalf of the Company. The plaintiff sent a demand letter on June 12, 2007. At the Board’s
request, the Audit Committee conducted a thorough investigation of the plaintiff’s claims, assisted by outside counsel. On September 18, 2007,
the Audit Committee presented its report and recommended to the Board that litigation is not in the best interests of the Company, and the Board
decided to reject the plaintiff’s demand. On September 26, 2007, outside counsel sent notice of the Board’s decision to counsel for the plaintiff.
On October 25, 2007, the plaintiff voluntarily dismissed the complaint against all defendants without prejudice.
The Company is subject to various other lawsuits and claims relating to issues such as contract disputes, product liability, patents and
trademarks, advertising, employee and other matters. Although the results of claims and litigation cannot be predicted with certainty, it is the
opinion of management that the ultimate disposition of these matters, to the extent not previously provided for, will not have a material adverse
effect, individually or in the aggregate, on the Company’s consolidated financial statements taken as a whole.
New Accounting Pronouncements
On July 1, 2007, the Company adopted FIN 48. This Interpretation prescribes a consistent recognition threshold and measurement standard, as
well as criteria for subsequently recognizing, derecognizing, classifying and measuring tax positions for financial statement purposes.
The cumulative effect of adopting FIN 48 was recorded as a $10 reduction to beginning retained earnings. FIN 48 requires uncertain tax
positions to be classified as non-current income tax liabilities unless expected to be paid within one year. Upon adoption of FIN 48, income tax
liabilities of $53 were reclassified from current to non-current on the Company’s balance sheet. As of July 1, 2007 and September 30, 2007, the
Company had not recognized the following tax benefits in its consolidated financial statements:
Total unrecognized tax benefits
Unrecognized tax benefits that would affect the Company’seffective tax rate, if recognized

9/30/2007

7/1/2007

$

$ 150
100

153
103

The Company recognizes interest and penalties related to uncertain tax positions as a component of income tax expense. As of July 1, 2007, the
total balance of interest related to uncertain tax positions was $36. For the three months ended September 30, 2007, income tax expense includes
$4 of interest. No amounts were accrued for penalties.
The Company files federal income tax returns and income tax returns in various state, local and foreign jurisdictions. The IRS is currently
examining the Company’s 2003 and 2004 income tax returns. Certain issues relating to 2001 and 2002 are also under review by the IRS Appeals
Division. Various income tax returns in the state and foreign jurisdictions are currently in the process of examination. In the twelve months
succeeding July 1, 2007 and September 30, 2007, audit resolutions could potentially reduce total unrecognized tax benefits by up to $82 and $83,
respectively, in each of the periods, primarily as a result of cash payments. Audit outcomes and the timing of audit settlements are subject to
significant uncertainty.
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Cautionary Statement
This Quarterly Report contains “forward looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act), and such forward looking statements
involve risks and uncertainties. Except for historical information, matters discussed above, including statements about future volume, sales,
costs, cost savings, earnings, cash outflows, plans, objectives, expectations, growth, or profitability, are forward looking statements based on
management’s estimates, assumptions and projections. Words such as “expects,” “anticipates,” “targets,” “goals,” “projects,” “intends,” “plans,”
“believes,” “seeks,” “estimates,” and variations on such words, and similar expressions, are intended to identify such forward looking
statements. These forward looking statements are only predictions, subject to risks and uncertainties, and actual results could differ materially
from those discussed above. Important factors that could affect performance and cause results to differ materially from management’s
expectations are described in the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in the Company’s Annual Report on Form 10-K for the year ended June 30, 2007, as updated from time to time in the
Company’s SEC filings. These factors include, but are not limited to, the success of the Company’s previously announced Centennial Strategy;
the need for any additional restructuring or asset-impairment charges; the final purchase price and number of shares repurchased under the
Company’s accelerated share repurchase agreement; general economic and marketplace conditions and events; competitors’ actions; the
Company’s costs, including changes in exposure to commodity costs such as resin, diesel, chlor-alkali and agricultural commodities; increases in
energy costs; consumer and customer reaction to price increases; customer-specific ordering patterns and trends; the Company’s actual cost
performance; changes in the Company’s tax rate; any future supply constraints that may affect key commodities; risks inherent in sole-supplier
relationships; risks related to customer concentration; risks arising out of natural disasters; risks related to the handling and/or transportation of
hazardous substances, including but not limited to chlorine; risks inherent in litigation; risks relating to international operations, including the
risk associated with foreign currencies; risks inherent in maintaining an effective system of internal controls, including the potential impact of
acquisitions or the use of third-party service providers; the ability to manage and realize the benefit of joint ventures and other cooperative
relationships, including the Company’s joint venture regarding the Company’s Glad ® plastic bags, wraps and containers business, and the
agreement relating to the provision of information technology and related services by a third party; the success of new products; risks relating to
acquisitions, mergers and divestitures; risks relating to changes in the Company’s capital structure; and the ability of the Company to
successfully manage tax, regulatory, product liability, intellectual property, environmental and other legal matters, including the risk resulting
from joint and several liability for environmental contingencies. In addition, the Company’s future performance is subject to risks related to its
November 2004 share exchange transaction with Henkel KGaA, the tax indemnification obligations and the actual level of debt costs. Declines
in cash flow, whether resulting from tax payments, debt payments, share repurchases, interest cost increases greater than management expects, or
increases in debt or changes in credit ratings, or otherwise, could adversely affect the Company’s earnings.
The Company’s forward looking statements in this report are based on management’s current views and assumptions regarding future events and
speak only as of their dates. The Company undertakes no obligation to publicly update or revise any forward looking statements, whether as a
result of new information, future events or otherwise, except as required by the federal securities laws.
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Item 3.

Quantitative and Qualitative Disclosure about Market Risk

Although the Company has taken a number of measures, including price increases, to respond to the economic conditions that have led to
increased raw-material and energy costs, there have not been any material changes to the Company’s market risk during the three months ended
September 30, 2007. For additional information, refer to the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2007.
Item 4.

Controls and Procedures

The Company’s management, with the participation of the Company’s chief executive officer and chief financial officer, evaluated the
effectiveness of the Company’s disclosure controls and procedures as of the end of the period covered by this report. Based on that evaluation,
the chief executive officer and chief financial officer concluded that the Company’s disclosure controls and procedures, as of the end of the
period covered by this report, were designed and are functioning effectively to provide reasonable assurance that the information required to be
disclosed by the Company in reports filed under the Securities Exchange Act of 1934 is (i) recorded, processed, summarized and reported within
the time periods specified in the SEC’s rules and forms, and (ii) accumulated and communicated to management, including the chief executive
officer and chief financial officer, as appropriate, to allow timely decisions regarding disclosure. There was no change in the Company’s internal
control over financial reporting that occurred during the Company’s most recent fiscal quarter that has materially affected, or is reasonably likely
to materially affect, the Company’s internal control over financial reporting.
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PART II – OTHER INFORMATION (Unaudited)
Item 1.

Legal Proceedings.

For information regarding Legal Proceedings, please refer to Note 9 under Part I, Item 1 of this report.
Item 1.A.

Risk Factors

For information regarding Risk Factors, please refer to Item 1.A. in the Company’s Annual Report on Form 10-K for the year ended June 30,
2007.
Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds

The following table sets out the purchases of the Company’s securities by the Company and any affiliated purchasers within the meaning of
Rule 10b-18(a)(3) (17 CFR 240.10b-18(a)(3)) during the first quarter of fiscal year 2008.

Period

July 1 to 31, 2007
August 1 to 31, 2007
September 1 to 30, 2007

[a]

[b]

Total Number of
Shares (or Units)
Purchased(1)

Average Price Paid
per Share (or Unit)

591
12,949,981
37,273

$
$
$

63.83
59.50
60.55

[c]
Total Number of
Shares (or Units)
Purchased as Part of
Publicly Announced
Plans or Programs

—
12,949,981
—

[d]
Maximum Number (or
Approximate Dollar
Value) that May Yet
Be Purchased Under the
Plans or Programs(2)

$
$
$

750,000,000
0
0

(1)

Of the 591 shares purchased in July 2007, 334 shares relate to the surrender to the Company of shares of common stock to satisfy
withholding obligations in connection with the vesting of restricted stock granted to employees. The remaining 257 shares purchased were
surrenders to the Company of already-owned shares of common stock to pay the exercise price or to satisfy tax withholding obligations in
connection with the exercise of employee stock options. Of the 12,949,981 shares purchased in August 2007, 2,000,000 shares were
acquired pursuant to the share repurchase program to offset the potential impact of stock option dilution that the Company announced on
September 1, 1999 and the Board of Directors extended on November 15, 2005, and 157 shares relate to the surrender to the Company of
shares of common stock to satisfy withholding obligations in connection with the vesting of restricted stock granted to employees. The
remaining 10,949,824 shares relate to a $750,000,000 accelerated share repurchase agreement entered into by the Company with two
investment banks. The banks delivered the initial amount of shares on August 15, 2007, based on a per share amount of $59.59. The final
settlement is scheduled to take place by January 24, 2008. Of the 37,273 shares purchased in September 2007, 35,686 relate to the
surrender to the Company of shares of common stock to satisfy withholding obligations in connection with the vesting of restricted stock
granted to employees. The remaining 1,587 shares purchased were surrenders to the Company of already-owned shares of common stock
to pay the exercise price or to satisfy tax withholding obligations in connection with the exercise of employee stock options.

(2)

On May 24, 2007, the Board of Directors approved a $750,000,000 share repurchase program. On August 10, 2007, the Company entered
into an agreement with two investment banks to repurchase $750,000,000 under the May 24, 2007, board authorized-program which was
revised to provide for its accelerated share repurchase transaction and for any additional purchases above the $750,000,000 amount as
required by the agreement for the accelerated share repurchase. As of September 30, 2007, $0 remains available for repurchase under the
program authorized on May 24, 2007. On September 1, 1999, the Company announced a share repurchase program to reduce or eliminate
dilution upon the issuance of shares pursuant to the Company’s stock compensation plans. The program initiated in 1999 has no specified
cap and therefore is not included in column [d] above. On November 15, 2005, the Board of Directors authorized the extension of the 1999
program to reduce or eliminate dilution in connection with issuances of common stock pursuant to the Company’s 2005 Stock Incentive
Plan. None of these programs has a specified termination date.
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Item 6.

Exhibits

(a) Exhibits
3.2

Amended and Restated Bylaws of the Company (filed as Exhibit 3.1 to the Current Report on Form 8-K filed September 24, 2007,
incorporated herein by reference).

10.49

Accelerated Share Repurchase Agreement dated as of August 10, 2007, by and among the Company and Citibank, N.A.

10.50

Accelerated Share Repurchase Agreement dated as of August 10, 2007, by and among the Company and J.P. Morgan Securities Inc.

10.51

Schedule of Named Officers’ Compensation (filed as Exhibit 99.1 to the Current Report on Form 8-K filed September 24, 2007,
incorporated herein by reference).

31.1

Certification by the Chief Executive Officer of the Company Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certification by the Chief Financial Officer of the Company Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32

Certification by the Chief Executive Officer and Chief Financial Officer of the Company Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
THE CLOROX COMPANY
(Registrant)
DATE: November 1, 2007

BY /s/ Thomas D. Johnson
Thomas D. Johnson
Vice President – Controller
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EXHIBIT INDEX
Exhibit No.
10.49

Accelerated Share Repurchase Agreement dated as of August 10, 2007, by and among the Company and Citibank, N.A.

10.50

Accelerated Share Repurchase Agreement dated as of August 10, 2007, by and among the Company and J.P. Morgan Securities Inc.

31.1

Certification by the Chief Executive Officer of the Company Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certification by the Chief Financial Officer of the Company Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32

Certification by the Chief Executive Officer and Chief Financial Officer of the Company Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.
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EXECUTION COPY

The Clorox Company
1221 Broadway
Oakland, CA 94612-1888
August 10, 2007
Re: Accelerated Share Repurchase
Ladies and Gentlemen:
This letter (the “ Letter Agreement ”) sets forth the agreement we have reached with respect to a transaction between Citibank, N.A. (“
Citibank ” or the “ Seller ”) and The Clorox Company (the “ Company ”) in relation to shares of the Company’s common stock, par value USD
1.00 (the “ Common Stock ”).
I.

Definitions
As used in this Letter Agreement, the following terms shall have the following meanings:
“ Additional Settlement Shares ” has the meaning specified in Section V(a).
“ Affected Party ” has the meaning specified in Section VI(b), Section VII(b) or Section VIII, as applicable.

“ Alternative Termination Delivery Unit ” means (i) in the case of an event resulting in a Termination Date (other than a termination
following consummation of a merger, tender offer or similar transaction in respect of an Announcement Date), one share of Common Stock and
(ii) in the case of an event resulting in a Termination Date following consummation of a merger, tender offer or similar transaction in respect of
an Announcement Date, a unit consisting of the number or amount of each type of property received by a holder of one share of Common Stock
in the related event giving rise to such Announcement Date; provided that if such event involves a choice of consideration to be received by
holders of shares of Common Stock, an Alternative Termination Delivery Unit shall be deemed to include the amount of cash received by a
holder who had elected to receive the maximum possible amount of cash as consideration for his shares of Common Stock.
“ Announcement Date ” means the date of the first public announcement of any corporate event involving the Company or the Common
Stock that, in the reasonable discretion of the Seller, is, as of such date, or if consummated would become, at any date subsequent to such date, a
merger, tender offer, exchange offer, consolidation, amalgamation or binding share exchange (but excluding corporate events such as
acquisitions of assets or the shares of another entity in which the Company does not issue any Common Stock).
“ Bankruptcy Code ” has the meaning specified in Section XVIII(b).
“ Cash Tender Termination ” has the meaning specified in Section VIII(a).
“ Common Stock ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Company ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Company Termination Amount ” has the meaning specified in Section X(c).

“ Corporate Event Termination ” has the meaning specified in Section VIII(b).
“ Default Notice Day ” has the meaning specified in Section X(b).
“ Defaulting Party ” has the meaning specified in Section IX.
“ Delisting Termination ” has the meaning specified in Section VIII(c).
“ Discount Per Share ” means USD 0.52.
“ Disrupted Day ” means a scheduled Trading Day on which a Market Disruption Event or a Regulatory Disruption occurs or exists;
provided that the Seller may determine in its commercially reasonable discretion that a scheduled Trading Day is a Disrupted Day only in part.
“ Dividend Event Termination ” has the meaning specified in Section VII(b).
“ Exchange ” means the New York Stock Exchange or any successor exchange.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended.
“ Expected Dividend Amount ” has the meaning specified in Section VII(a).
“ Indemnified Party ” has the meaning specified in Section XVII.
“ Initial Pricing Period Termination Date ” means October 8, 2007.
“ Initial Settlement Date ” has the meaning specified in Section II(b).
“ Letter Agreement ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Loss ” has the meaning specified in Section X(a).
“ Loss Notice ” has the meaning specified in Section X(a).
“ Loss of Borrow Termination ” has the meaning specified in Section VI(b).
“ Market Disruption Event ” means any (i) suspension of or limitation imposed on trading by the Exchange or any other exchange or
market on which the Common Stock is listed for trading and where trading has a material effect (in the reasonable business judgment of the
Seller) on the overall market for the Common Stock, (ii) event that disrupts or impairs (in the reasonable business judgment of the Seller) the
ability of market participants in general to effect transactions in, or obtain market values for, the shares of Common Stock or futures or options
contracts relating to the Common Stock or (iii) material decrease, on any scheduled Trading Day, in the trading volume for the Common Stock
resulting from the Exchange failing to open or closing prior to its scheduled closing time on such day such that in the reasonable business
judgment of the Seller it cannot complete its hedging activities in connection with the Transaction for such scheduled Trading Day.
“ Maximum Borrow Cost ” means, at any time, thirty (30) basis points per annum based on the closing price per share of Common Stock
on the immediately preceding Trading Day.
“ Non-Affected Party ” has the meaning specified in Section VI(b), Section VII(b) or Section VIII, as applicable.
“ Non-Defaulting Party ” has the meaning specified in Section IX.
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“ Number of Initial Shares ” means (a) 87% multiplied by (b) the Purchase Price divided by (c) the closing price per share of Common
Stock on the Purchase Date, with the result rounded up to the nearest whole number.
“ Payment Amount ” has the meaning specified in Section V(b).
“ Pricing Period ” means the period of consecutive Trading Days commencing on the Pricing Period Commencement Date and ending on
the Pricing Period Termination Date, subject to extension as provided herein.
“ Pricing Period Commencement Date ” means August 13, 2007.
“ Pricing Period Termination Date ” means the earlier of (a) the Scheduled Pricing Period Termination Date, or (b) any Relevant Pricing
Day occurring on or following the Initial Pricing Period Termination Date and immediately preceding any Trading Day on which the Seller shall
notify (which may include oral or email notice, with oral notice promptly confirmed by written notice, it being understood that any failure or
delay in providing such written confirmation shall not affect the effectiveness of the oral notice) the Company, prior to the close of business in
New York City on such Trading Day, of its intention to terminate the Pricing Period.
“ Private Placement Agreement ” has the meaning specified in Annex B hereto.
“ Private Placement Price ” has the meaning specified in Annex B hereto.
“ Private Placement Settlement ” has the meaning specified in Section V(b).
“ Private Securities ” has the meaning specified in Annex B hereto.
“ Prospectus ” has the meaning specified in Annex A hereto.
“ Purchase Date ” has the meaning specified in Section II(a).
“ Purchase Price ” has the meaning specified in Section II(a).
“ Reference Price ” means the arithmetic average of the Rule 10b-18 VWAPs for all Relevant Pricing Days in the Pricing Period; provided
that, in the event the Seller determines that a Disrupted Day that is a Relevant Pricing Day is a Disrupted Day only in part, the Seller shall
determine the Reference Price based on an appropriately weighted average instead of such arithmetic average.
“ Registered Settlement ” has the meaning specified in Section V(b).
“ Registration Statement ” has the meaning specified in Annex A hereto.
“ Regulation M ” means Regulation M under the Exchange Act.
“ Regulatory Disruption ” has the meaning specified in Section III(d).
“ Relevant Day ” means each day listed on Annex C hereto that is also a Trading Day; provided that, notwithstanding anything to the
contrary in this Letter Agreement, the Seller shall not make any adjustment to the dates listed on Annex C hereto.
“ Relevant Period ” has the meaning specified in Section III(a).
“ Relevant Pricing Day ” means each Relevant Day during the Pricing Period.
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“ Relevant Valuation Day ” means each Relevant Day during the Valuation Period.
“ Rule 10b-18 ” means Rule 10b-18 under the Exchange Act.
“ Rule 10b-18 VWAP ” means, for any Relevant Day, the volume-weighted average price at which the Common Stock trades as reported
in the consolidated system for the principal U.S. securities exchange on which such Common Stock is then listed on such Relevant Day,
excluding (i) trades that do not settle regular way, (ii) opening (regular way) reported trades in the consolidated system on such Relevant Day,
(iii) trades that occur in the last ten minutes before the scheduled close of trading on the Exchange on such Relevant Day and ten minutes before
the scheduled close of the primary trading session in the market where the trade is effected, and (iv) trades on such Relevant Day that do not
satisfy the requirements of Rule 10b-18(b)(3) of the Exchange Act, as determined in good faith by the Seller. The Company acknowledges that
the Seller may refer to the Bloomberg Page “CLX.N <Equity> AQR SEC” (or any successor thereto), in its judgment, for such Relevant Day to
determine the Rule 10b-18 VWAP.
“ SEC ” has the meaning specified in Annex A hereto.
“ Scheduled Pricing Period Termination Date ” means January 24, 2008; provided that, the Scheduled Pricing Period Termination Date
may be postponed by the Seller upon the occurrence or continuance of a Market Disruption Event or a Regulatory Disruption on any scheduled
Trading Day during the Pricing Period.
“ Securities Act ” means the Securities Act of 1933, as amended.
“ Seller ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Seller Termination Amount ” has the meaning specified in Section X(b).
“ Seller’s Hedge Position ” means, at any time, the theoretical number of shares of Common Stock represented by the Seller’s net hedge
position in relation to the Transaction at such time, as determined by the Seller in good faith and a commercially reasonable manner, with a net
short hedge position expressed as a negative number and a net long hedge position expressed as a positive number.
“ Seller’s Short Position ” means, at any time, the absolute value of the lesser of zero and Seller’s Hedge Position.
“ Settlement Number ” means (a)(i) the Purchase Price divided by (ii) the Settlement Price, with the quotient rounded up to the nearest
whole number, minus (b) the Number of Initial Shares.
“ Settlement Price ” means (i) the Reference Price minus (ii) the Discount Per Share.
“ Share Cap ” means, as of any date of determination, three (3) times the Number of Initial Shares minus the number of shares of Common
Stock delivered by the Company to the Seller on or prior to such date hereunder (in each case subject to adjustment pursuant to Sections III(d),
VII and VIII).
“ Termination Date ” has the meaning specified in Section X(a).
“ Termination Price ” means the value of an Alternative Termination Delivery Unit to the Seller.
“ Trading Day ” means any day (i) other than a Saturday, a Sunday or a Disrupted Day (subject to the proviso in the definition of
“Disrupted Day” above), and (ii) on which the Exchange is open for trading during its regular trading session, notwithstanding the Exchange
closing prior to its scheduled closing time.
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“ Transaction ” means the transaction contemplated by this Letter Agreement.
“ Transfer Agreement ” has the meaning specified in Annex A hereto.
“ Valuation Period ” means a period commencing on the first Trading Day immediately following the last Trading Day of the Pricing
Period and ending on the Trading Day on which the Seller completes its purchase of a number of shares of Common Stock equal to the
Settlement Number, pursuant to Section III(b) and Section V(b), and as determined in good faith by the Seller.
II.

Initial Shares

(a) Subject to the terms and conditions of this Letter Agreement, the Company agrees to purchase from the Seller, and the Seller agrees to
sell to the Company, on the date hereof or on such other Trading Day as the Company and the Seller shall otherwise agree (the “ Purchase Date
”), for a single aggregate price of USD 375,000,000 (the “ Purchase Price ”), a number of shares of Common Stock equal to the Number of
Initial Shares and, if the Settlement Number is greater than zero, an additional number of shares of Common Stock equal to such Settlement
Number. Such purchase and sale shall be effected in accordance with the Seller’s customary procedures.
(b) On the third Trading Day immediately following the Purchase Date (the “ Initial Settlement Date ”), the Seller shall deliver the Number
of Initial Shares to the Company, upon payment by the Company of the Purchase Price in U.S. dollars.
III.

Seller Purchases

(a) The parties acknowledge that the deliveries of shares of Common Stock contemplated by Section II will result in the Seller having an
outstanding short position with respect to the Common Stock. During the Pricing Period (the “ Relevant Period ”) or, if applicable, the Valuation
Period, the Seller or its affiliates may effect transactions in shares of Common Stock or enter into derivative transactions relating to the Common
Stock. Notwithstanding the foregoing, the Seller shall not be required to purchase any shares of Common Stock during the Relevant Period or, if
applicable, the Valuation Period. Any purchases of Common Stock, or other transactions relating to Common Stock, by the Seller or its affiliates
during the Relevant Period or, if applicable, the Valuation Period shall be conducted independently of the Company. It is the intent of the parties
that the Transaction comply with the requirements of Rule 10b5-1(c)(1)(i)(B) of the Exchange Act, and the parties agree that this Letter
Agreement shall be interpreted in a manner to comply with the requirements of Rule 10b5-1(c), and the Company shall take no action that results
in the Transaction not so complying with such requirements. Without limiting the generality of the preceding sentence, the Company
acknowledges and agrees that (A) the Company does not have, and shall not attempt to exercise, any influence over how, when or whether the
Seller or its affiliates effect any purchases of shares of Common Stock or other transactions relating to the Common Stock in connection with the
Transaction, (B) during the Relevant Period and, if applicable, the Valuation Period, neither the Company nor its officers or employees shall,
directly or indirectly, communicate any material non-public information regarding the Company or the Common Stock to any employee of the
Seller or its affiliates responsible for trading the Common Stock in connection with the transactions contemplated hereby, (C) the Company is
entering into the Transaction in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5 under the Exchange Act
and (D) the Company will not alter or deviate from this Letter Agreement or enter into or alter a corresponding hedging transaction with respect
to the shares of Common Stock. The Company also acknowledges and agrees that any amendment, modification or waiver of this Letter
Agreement must be effected in accordance with the requirements for the amendment of a plan within the meaning of Rule 10b5-1(c) under the
Exchange Act. Without limiting the generality of the foregoing, any such amendment, modification or waiver shall be made in good faith and not
as part of a plan or scheme to evade the prohibitions of Rule 10b-5 under the Exchange Act, and no such amendment, modification or waiver
shall be made on the basis of, or at any time at which the Company or any officer or director of the Company is aware of, any material nonpublic information regarding the Company or the Common Stock.
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(b) (i) The Company represents and warrants that neither the Company nor any agent acting for the Company has, during each of the four
full calendar weeks prior to the date hereof, and during the calendar week during which the Purchase Date occurs, entered into a purchase by or
for itself or for any of its affiliated purchasers of a block of Common Stock (“affiliated purchaser” and “blocks” each as defined in Rule 10b-18).
(ii) During the Relevant Period and, if applicable, the Valuation Period, the Seller will use good faith efforts to make all open market
purchases of Common Stock on a Relevant Day in connection with this Transaction in a manner that would comply with the limitations set
forth in clauses (b)(2), (b)(3), (b)(4) and (c) of Rule 10b-18 as if such rule were applicable to such purchases.
(c) During the Relevant Period and, if applicable, the Valuation Period, the Company shall (i) notify the Seller prior to the opening of
trading in the Common Stock on any day on which the Company makes, or expects to be made, any public announcement (as defined in Rule
165(f) under the Securities Act) of any merger, acquisition, or similar transaction involving a recapitalization relating to the Company (other
than any such transaction in which the consideration consists solely of cash and there is no valuation period), (ii) promptly notify the Seller
following any such announcement that such announcement has been made, and (iii) promptly deliver to the Seller following the making of any
such announcement a certificate indicating (A) the Company’s average daily Rule 10b-18 purchases (as defined in Rule 10b-18) during the three
full calendar months preceding the date of the announcement of such transaction and (B) the Company’s block purchases (as defined in Rule
10b-18) effected pursuant to paragraph (b)(4) of Rule 10b-18 during the three full calendar months preceding the date of the announcement of
such transaction. In addition, the Company shall promptly notify the Seller of the earlier to occur of the completion of such transaction and the
completion of the vote by target shareholders. The Company acknowledges that any such public announcement may cause the Pricing Period or
Valuation Period to be suspended pursuant to Section III(d). Accordingly, the Company acknowledges that its actions in relation to any such
announcement or transaction must comply with the standards set forth in Section III(a).
(d) In the event that the Seller reasonably concludes in good faith that it is appropriate with respect to any legal, regulatory or selfregulatory requirements or related policies and procedures (whether or not such requirements, policies or procedures are imposed by law or have
been voluntarily adopted by the Seller generally), for it to refrain from engaging in or to limit its hedging activities in connection with the
Transaction on any Relevant Pricing Day during the Relevant Period and, if applicable, the Valuation Period (each such event, a “ Regulatory
Disruption ”), such day shall be deemed to be a Disrupted Day. In the event of a Disrupted Day (regardless of the cause), the Seller may adjust
the terms of the Transaction as in its good faith judgment it deems appropriate under the circumstances. The Seller shall promptly notify the
Company upon exercising its rights pursuant to this Section III(d) and shall subsequently notify the Company in writing on the day the Seller
believes that it may resume its hedging activities. The Seller shall not be required to communicate to the Company the reason for the Seller’s
exercise of its rights pursuant to this Section III(d) if the Seller reasonably determines in good faith that disclosing such reason may result in a
violation of any legal, regulatory, or self-regulatory requirements or related policies and procedures.
IV.

Company Purchases

Except for the other accelerated share repurchase transaction entered into on the date hereof, the Company (including its affiliates and
affiliated purchasers, each as defined in Rule 10b-18) shall not, without the prior written consent of the Seller, purchase any shares of Common
Stock (or an equivalent interest, or any security convertible into or exchangeable for such shares) on the open market, or enter into any
accelerated share repurchase program, or any derivative share repurchase transaction, or other transaction similar to the transactions enumerated,
from the date hereof and thereafter until all payments or deliveries of shares pursuant to Section V or Section X below have been made.
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V.

Settlement

(a) If, following the expiration of the Pricing Period, the Settlement Number is greater than zero, the Seller shall transfer to the Company
through its agent, for no additional consideration, a number of shares of Common Stock equal to the Settlement Number (the “ Additional
Settlement Shares ”). If Additional Settlement Shares are to be transferred to the Company, the Seller shall deliver the shares to the Company on
the fourth Trading Day following the last day of the Pricing Period.
(b) If, following the expiration of the Pricing Period, the Settlement Number is less than zero, (i) the Company shall make a cash payment
to the Seller in an amount equal to the absolute value of the Settlement Number multiplied by the weighted average purchase price at which the
Seller purchases shares of Common Stock equal to the Settlement Number on Relevant Valuation Days during the Valuation Period, plus interest
thereon from such date of purchase accrued daily at the overnight federal funds rate as determined by the Seller in a commercially reasonable
manner plus twenty (20) basis points (the “ Payment Amount ”), to be paid on the Trading Day immediately following the last day of the
Valuation Period, or (ii) if the Company so elects pursuant to this paragraph (b), in lieu of such cash payment, the Company shall, in accordance
with the provisions of this paragraph (b), transfer to the Seller through its agent, for no additional consideration, a number of shares of Common
Stock equal to the absolute value of the Settlement Number, adjusted as provided below. The Company shall notify the Seller in writing of its
election to effect the delivery of the Settlement Number of shares, adjusted as provided below, and whether such delivery will be effected in
accordance with Annex A (“ Registered Settlement ”) or Annex B (“ Private Placement Settlement ”) to this Letter Agreement on or prior to the
close of business in New York City on the scheduled Trading Day following the last day of the Pricing Period; provided that (A) if the Company
fails to make a timely election and notify the Seller that it will effect the delivery of the Settlement Number of shares, the Company will be
obligated to pay the Payment Amount in cash, and (B) if the Company fails to make a timely election regarding whether Registered Settlement
or Private Placement Settlement will apply following a timely election to deliver shares, the Company shall be deemed to have elected Private
Placement Settlement. If the Company elects Registered Settlement, then the Company shall deliver to the Seller a number of shares of Common
Stock equal to (A) the absolute value of the Settlement Number plus (B) an additional number of shares of Common Stock to take into account a
per share fee of USD 0.05 on the absolute value of the Settlement Number, and such shares of Common Stock shall be delivered on the second
Trading Day following the last day of the Pricing Period and in such numbers as are specified by the Seller in accordance with the procedures
contained in Annex A . If the Company elects or is deemed to have elected Private Placement Settlement, then on the scheduled Trading Day
immediately following the day on which the Seller informs the Company pursuant to Annex B of the number of Private Securities required to be
delivered, the Company shall deliver to the Seller a number of shares of Common Stock equal to (A) the Payment Amount divided by (B) the
Private Placement Price (determined in accordance with the procedures contained in Annex B ).
(c) Notwithstanding anything to the contrary in this Letter Agreement, the Company acknowledges and agrees that, on any day, the Seller
(or its agent or affiliate) shall not be obligated to deliver or receive any shares of Common Stock to or from the Company and the Company shall
not be entitled to receive any shares of Common Stock if such receipt or delivery would result in the Seller’s ultimate parent entity directly or
indirectly beneficially owning (as such term is defined for purposes of Section 13(d) of the Exchange Act) at any time in excess of 4.7% of the
outstanding shares of Common Stock. Any purported receipt or delivery of shares of Common Stock shall be void and have no effect to the
extent (but only to the extent) that any receipt or delivery of such shares of Common Stock would result in the Seller’s ultimate parent entity
directly or indirectly so beneficially owning in excess of 4.7% of the outstanding shares of Common Stock. If, on any day, any delivery or
receipt of shares of Common Stock by the Seller (or its agent or affiliate) is not effected, in whole or in part, as a result of this provision, the
Seller’s and the Company’s respective obligations to make or accept such receipt or delivery shall not be extinguished and such receipt or
delivery shall be effected over time as promptly as the Seller reasonably determines that such receipt or delivery would not result in the Seller’s
ultimate parent entity directly or indirectly beneficially owning in excess of 4.7% of the outstanding shares of Common Stock.
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(d) The Company represents and warrants, as of the date of any election pursuant to Section V(b) to deliver shares, that it is not aware of
material non-public information with respect to the Company or the Common Stock.
VI.

Borrow Events

(a) Borrow Cost Increase . If at any time during the Transaction, the Seller is unable, after using commercially reasonable efforts, to
borrow Common Stock (up to a number necessary to maintain Seller’s Short Position) on terms that require the Seller to pay or bear costs in
connection with such borrow in an amount per share of Common Stock less than or equal to the Maximum Borrow Cost, then the Seller will act
in good faith and in a commercially reasonable manner to (a) make the corresponding adjustment(s), if any, to any variable relevant to the
exercise, valuation, settlement or payment terms of the Transaction as the Seller determines appropriate to account for any such borrowing costs
per share of Common Stock in excess of the Maximum Borrow Cost and (b) determine the effective date(s) of the adjustment(s).
(b) Loss of Borrow Termination . On any scheduled Trading Day, the Seller may elect to terminate the Transaction (a “ Loss of Borrow
Termination ”), in whole or in part, as the case may be, in the event and pro rata to the extent it is no longer able, after commercially reasonable
efforts, to borrow (or maintain a borrowing of) shares of Common Stock in an amount necessary to maintain Seller’s Short Position. Upon the
occurrence of a Loss of Borrow Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for
purposes of Section X.
VII. Dividend Event
(a) Dividend Amount . If 100% of the aggregate gross cash dividends or distributions per share of Common Stock (including any ordinary
or extraordinary cash dividends) declared by the Company and for which the ex-date is scheduled to occur during the Relevant Period exceeds
the expected cash dividend amount per share of Common Stock (subject to adjustment in accordance with Section VIII) set forth in this Section
VII(a) (the “ Expected Dividend Amount ”), a Dividend Event shall be deemed to have occurred.
Expected Dividend Amount

Dividend Period

USD 0.00 per share of Common Stock
USD 0.40 per share of Common Stock
USD 0.00 per share of Common Stock

Trade Date – October 25, 2007
October 26, 2007 – January 24, 2008
Any period after January 24, 2008

(b) Dividend Event Termination . Upon the occurrence of a Dividend Event, on any scheduled Trading Day on or after the occurrence of
such Dividend Event, the Seller may elect to terminate the Transaction (a “ Dividend Event Termination ”). Upon the occurrence of a Dividend
Event Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section X.
VIII. Extraordinary Events
(a) In the event an offer is publicly announced to the holders of Common Stock to tender or exchange in excess of 10% of the outstanding
shares of Common Stock for cash, the Seller may, in its reasonable discretion, (i) adjust the terms of the Transaction so that (i) the final day of
the Pricing Period shall be the earlier of the scheduled final Relevant Pricing Day of the Pricing Period and the date
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such offer is consummated and (ii) for each of the Relevant Pricing Days in the Pricing Period following the date on which such offer is publicly
announced, the price used in computing the Reference Price shall be deemed to equal the price per share of Common Stock at which such offer
is to be consummated, where the Seller shall notify the Company in writing as to the terms of any adjustment made pursuant to this Section VIII
(a) no later than 5 days after the tender offer is publicly announced or (ii) elect to terminate this Transaction (a “ Cash Tender Termination ”).
Upon the occurrence of a Cash Tender Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected
Party ” for purposes of Section X.
(b) In the event of any event involving the Company or the Common Stock not specifically addressed in subsection (a) of this Section VIII
which is an Announcement Date, a non-cash dividend or distribution, stock split, reorganization, merger, amalgamation, consolidation, binding
share exchange, offer to tender or exchange Common Stock for consideration other than cash, rights offering, recapitalization or spin-off or any
other event that may have a diluting or concentrative effect on the theoretical value of the Common Stock, but excluding events such as
acquisitions of assets or the stock of another company where the Company does not issue Common Stock and the ordinary course grant or
exercise of stock options or other securities or rights pursuant to the Company’s employee benefit plans, or in the event that the Seller, in its
reasonable good faith judgment, determines that the adjustments described in subsection (a) of this Section VIII will not result in an equitable
adjustment of the terms of the Transaction (including, for the avoidance of doubt, because such event results in losses to the Seller as a result of
the Seller’s inability to modify its hedging position quickly enough to properly reflect the increase in the price of the shares of Common Stock
resulting from such event), the Seller may (i) adjust the terms of the Transaction (including, without limitation, with respect to the Expected
Dividend Amount and the number of Trading Days in the Pricing Period) as in the exercise of its good faith judgment it deems appropriate under
the circumstances or (ii) elect to terminate the Transaction (a “ Corporate Event Termination ”). Upon the occurrence of a Corporate Event
Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section X.
(c) In the event that the Exchange announces that pursuant to the rules of such Exchange, the Common Stock ceases (or will cease) to be
listed, traded or publicly quoted on the Exchange for any reason (other than the occurrence of an event addressed in subsections (a) or (b) of this
Section VIII) and is not immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in the same country as the
Exchange (or, where the Exchange is within the European Union, in any member state of the European Union), the Seller may (i) adjust the
terms of this Transaction or (ii) elect to terminate this Transaction (a “ Delisting Termination ”). Upon the occurrence of a Delisting
Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section X.
IX.

Events of Default

The occurrence of any of the following events with respect to a party (such party, the “ Defaulting Party ” and the other party, the “ NonDefaulting Party ”), shall be an “ Event of Default ”:
(a) The failure to make any payment or any delivery of shares pursuant to the terms of this Letter Agreement; or
(b) Any representation or warranty made in this Letter Agreement shall prove to have been false in any material respect at the time it was
made, given or reaffirmed; or
(c) The failure to perform or comply in any material respect with any other obligation in this Letter Agreement, which failure shall
continue for thirty (30) days after written notice of such failure has been sent to the Defaulting Party; or
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(d) The party (1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes insolvent or is unable to pay
its debts or fails or admits in writing its inability generally to pay its debts as they become due; (3) makes a general assignment, arrangement or
composition with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is presented
for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or petition
(A) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within thirty (30) days of the institution or presentation thereof;
(5) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or
merger); (6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all of its assets; (7) has a secured party take possession of all or substantially all its assets or
has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets
and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within thirty
(30) days thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous
effect to any of the events specified in clauses (1) to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any of the foregoing acts; or
(e) Any loan or other obligation in respect of borrowed money (whether present or future, contingent or otherwise, as principal or surety or
otherwise) of a party in an amount in excess of the lesser of 3% of shareholder’s equity or USD 100,000,000 shall have become payable before
the due date thereof as a result of acceleration of maturity caused by the occurrence of any event of default thereunder or any such loan or
obligation shall not be repaid when due, as extended by any applicable grace period specified in the contracts or agreements constituting such
loan or obligation; or
(f) Any consolidation or amalgamation or merger with or into, or any transfer of all or substantially all its assets to another entity by a
party, resulting in the creditworthiness of the surviving or transferee entity being materially weaker than that of the party immediately prior to
such action.
X.

Termination

(a) Upon the occurrence and the continuance of an Event of Default, a Loss of Borrow Termination, a Dividend Event Termination, Cash
Tender Termination, a Corporate Event Termination or a Delisting Termination, the Non-Defaulting Party or the Non-Affected Party (as the case
may be) may in its sole discretion immediately, upon notice (a “ Loss Notice ”) to the Defaulting Party or the Affected Party (as the case may
be), terminate the Transaction as of the date specified in the Loss Notice, which shall not be earlier than the date such notice is effective (the “
Termination Date ”), notwithstanding any other provision hereof, and the Seller may sell, liquidate, offset or take any other action with respect to
any hedge position established or maintained by it in connection with the Transaction. Following a Loss Notice, the Non-Defaulting Party or the
Non-Affected Party (as the case may be) shall act in good faith and in a commercially reasonable manner to determine the amount that such
party reasonably in good faith believes to be its total unreimbursed net losses and costs (or gains, in which case expressed as a negative number)
in connection with this Letter Agreement (the “ Loss ”). Such computation shall include any out-of-pocket losses and any actual or anticipated
loss or cost incurred as a result of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (including, for the
avoidance of doubt, losses to the Seller as a result of the Seller’s inability to modify its hedging position quickly enough to properly reflect the
increase in the price of the shares of Common Stock resulting from such event), but shall not include losses resulting from the difference
between any cash dividend described in Section VII(a) that gives rise to a Dividend Event Termination and the relevant Expected Dividend
Amount. In addition to the foregoing, the Non-Defaulting Party or the Non-Affected Party may include in its determination of its Loss hereunder
such losses and costs (or gains) in respect of any payment or delivery required to have been made on or before the Termination Date and not
made.
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(b) If (i) the Seller is the Defaulting Party and the Loss calculated by the Company is a positive amount, or (ii) the Company is the
Defaulting Party or the Affected Party (as the case may be) and the Loss calculated by the Seller is a negative amount, then the Seller shall pay
to the Company the absolute value of such Loss in cash promptly following the calculation by the Company or the Seller, as the case may be, of
the Loss unless (A) the Company elects (which election shall be binding), in lieu of payment of such cash amount (the “ Seller Termination
Amount ”), to receive Alternative Termination Delivery Units pursuant to subsection (d) below and (B) notifies the Seller of such election by
delivery of written notice to the Seller on or before the scheduled Trading Day immediately following the Company’s receipt or delivery, as
applicable, of a notice setting forth the amount payable by the Company or the Seller with respect to such termination (the date of such delivery,
the “ Default Notice Day ”) in which event the Seller shall be obligated to deliver to the Company the Alternative Termination Delivery Units
pursuant to subsection (d) below; provided that the Company’s election to receive Alternative Termination Delivery Units pursuant to subsection
(d) below shall not be valid and cash settlement shall apply if (i) the representations and warranties made by the Company to the Seller in
Section XVI(f), (h), (i) and (j) are not true and correct as of the date the Company makes such election, as if made on such date or (ii) such
termination is in respect of an event that is within the Company’s control.
(c) If (i) the Company is the Defaulting Party or the Affected Party (as the case may be) and the Loss calculated by the Seller is a positive
amount, or (ii) the Seller is the Defaulting Party and the Loss calculated by the Company is a negative amount, then the Company shall pay to
the Seller the absolute value of such Loss in cash promptly following the calculation by the Company or the Seller, as applicable, of the Loss
unless (i) the Company elects (which election shall be binding), in lieu of payment of such cash amount (the “ Company Termination Amount ”),
to deliver Alternative Termination Delivery Units pursuant to subsection (d) below and (ii) notifies the Seller of such election by delivery of
written notice to the Seller on or before the scheduled Trading Day immediately following the Default Notice Day in which event the Company
shall be obligated to deliver to the Seller the Alternative Termination Delivery Units pursuant to subsection (d) below; provided that the
Company’s election to deliver Alternative Termination Delivery Units pursuant to subsection (d) below shall not be valid and cash settlement
shall apply if (i) the representations and warranties made by the Company to the Seller in Section XVI(f), (h), (i) and (j) are not true and correct
as of the date the Company makes such election, as if made on such date or (ii) (A) a registered sale on such terms and pursuant to such
commercially reasonable requirements imposed by the Seller of such Alternative Termination Delivery Units is not possible or practicable (as
determined by the Seller in its reasonable discretion) and the Company has taken any action that would make unavailable (x) the exemption set
forth in Section 4(2) of the Securities Act for the sale of any Alternative Termination Delivery Units by the Company to the Seller or (y) an
exemption from the registration requirements of the Securities Act reasonably acceptable to the Seller for resales of Alternative Termination
Delivery Units by the Seller, (B) such termination is in respect of an event that is within the Company’s control, or (C) the Company fails to
execute a private placement agreement or similar agreement providing for such resale, which agreement shall be in form and substance
reasonably satisfactory to the Seller, or otherwise fails to comply with any commercially reasonable requirements imposed by the Seller in
respect of the private placement or registered offering of the Alternative Termination Delivery Units; provided further that in no event shall the
Company be required to deliver a number of shares of Common Stock that exceeds the then applicable Share Cap.
(d) Subject to subsections (b) and (c) above, unless cash settlement is applicable, (i) the Seller shall, beginning on the first Relevant Day
following the Default Notice Day and on each Relevant Day thereafter ending when the Seller shall have satisfied its obligations under this
subsection (d), purchase a number of Alternative Termination Delivery Units equal to (A) the Seller Termination Amount divided by (B) the
Termination Price (calculated taking into account the Seller’s purchase price thereof); and (ii) the Seller shall deliver such Alternative
Termination Delivery Units to the Company on the settlement dates relating to such purchases; provided that if subsection (c) above is
applicable, clauses (i) and (ii) of this subsection (d) shall not apply and, in lieu thereof, the Company shall, as soon as directed by the Seller after
the Default Notice Day, deliver to the Seller a number of Alternative Termination Delivery Units equal to the quotient of (A) the Company
Termination Amount divided by (B) the Termination Price (calculated taking into account the resale price or expected resale price thereof).
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(e) In addition to the obligations set forth in subsections (b) and (c) above, the Defaulting Party agrees to indemnify the Non-Defaulting
Party from and against any reasonable expenses (including reasonable legal fees and other expenses of collection) it may incur as a result of any
default by such party.
XI.

Other Agreements

(a) The parties acknowledge and agree that this Letter Agreement is not intended to convey to the Seller rights against the Company
hereunder that are senior to the claims of common stockholders in any U.S. bankruptcy proceedings of the Company; provided , however , that
nothing herein shall limit or shall be deemed to limit the Seller’s right to pursue remedies in the event of a breach by the Company of its
obligations and agreements with respect to this Letter Agreement; and provided further that in pursuing a claim against the Company in the event
of a bankruptcy, insolvency or dissolution with respect to Company, the Seller’s rights hereunder shall rank on a parity with the rights of a
holder of shares of Common Stock enforcing similar rights under a contract involving shares of Common Stock.
(b) The Company is aware of its reporting obligations under the Exchange Act and applicable accounting and disclosure rules and
regulations applicable to the transactions contemplated in this Letter Agreement.
(c) The Company agrees that while this Letter Agreement is in effect, it shall cause (i) the number of authorized shares of Common Stock
minus (ii) the number of outstanding shares of Common Stock minus (iii) the number of shares of Common Stock reserved for other purposes
minus (iv) without duplication of clause (iii), the aggregate maximum number of shares of Common Stock deliverable under warrants, options,
swaps, forwards, convertible or exchangeable securities or other similar transactions, agreements or instruments issued by the Company or to
which the Company is a party that provide for physical or net share settlement or otherwise may require the issuance of shares of Common Stock
by the Company, to exceed the then applicable Share Cap. At the conclusion of the Pricing Period, the Company will have a sufficient number of
treasury shares or duly authorized but unissued shares of Common Stock available to satisfy its obligations with respect to this Transaction, such
shares of Common Stock to be fully paid and nonassessable and free of preemptive and other rights. The Company agrees that a failure by the
Company to comply with the preceding sentence shall be an Event of Default hereunder with respect to the Company without regard to any
grace period that would otherwise be applicable.
(d) The Company agrees that, during the Relevant Period and until all deliveries under Sections II, V and X hereunder have been made, if
applicable, neither the Company nor any of its affiliates or agents shall make any distribution (as defined in Regulation M) of Common Stock, or
any security for which the Common Stock is a reference security (as defined in Regulation M) or take any other action that would, in the view of
the Seller, preclude purchases by the Seller of the Common Stock or cause the Seller to violate any law, rule or regulation with respect to such
purchases.
XII. Non-confidentiality
Notwithstanding anything to the contrary herein, the Company and the Seller hereby agree that (i) the Company is not obligated to the
Seller to keep confidential from any and all persons or otherwise limit the use of any aspect of this Letter Agreement relating to the structure or
tax aspects thereof, and (ii) the Seller does not assert any claim of proprietary ownership in respect of any such aspect of this Letter Agreement.
XIII. Assignment and Transfer
The rights and duties under this Letter Agreement may not be assigned or transferred by either party hereto without the prior written
consent of the other party hereto; provided , however , that Citibank may assign its obligation to deliver or receive delivery of Common Stock or
other securities
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hereunder to any of its affiliates without the prior written consent of the Company. Upon any such assignment Citibank shall indemnify the
Company from and against any loss, cost or expense relating to the failure of such affiliate to perform its delivery obligation.
XIV. Calculations
To the extent any calculation, adjustment or determination is required to be made by the Seller hereunder, the Seller shall make any such
calculation, adjustment, or determination reasonably and in good faith.
XV. Representations of the Parties
Each party represents to the other party that:
(a) Status. It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if relevant
under such laws, in good standing;
(b) Powers. It has the corporate or other organizational power to execute and deliver this Letter Agreement and to perform its obligations
under this Letter Agreement and has taken all necessary action to authorize such execution, delivery and performance;
(c) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict with any law applicable to it, any
provision of its constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets
or any contractual restriction binding on or affecting it or any of its assets;
(d) Consents. All governmental and other consents that are required to have been obtained by it with respect to this Letter Agreement have
been obtained and are in full force and effect and all conditions of any such consents have been complied with;
(e) Obligations Binding. Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in
accordance with its respective terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting
creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is
sought in a proceeding in equity or at law)); and
(f) Absence of Certain Events. No Event of Default (as defined in this Letter Agreement) or event that, with the giving of notice or the
passage of time or both, would constitute an Event of Default has occurred and is continuing and no such event or circumstance would occur as a
result of its entering into or performing its obligations under this Letter Agreement.
XVI. Representations of the Company
The Company hereby represents on the Purchase Date that:
(a) its financial condition is such that it has no need for liquidity with respect to its investment in the transactions contemplated by this
Letter Agreement and no need to dispose of any portion thereof to satisfy any existing or contemplated undertaking or indebtedness. Its
investments in and liabilities in respect of such transactions, which it understands are not readily marketable, are not disproportionate to its net
worth, and it is able to bear any loss in connection with such transactions, including the loss of its entire investment in such transactions;
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(b) it acknowledges that the offer and sale of the Transaction to it is intended to be exempt from registration under the Securities Act, by
virtue of Section 4(2) thereof. Accordingly, the Company represents and warrants to the Seller that (i) it is an “accredited investor” as that term
is defined in Regulation D as promulgated under the Securities Act, (ii) it is entering into the Transaction for its own account and without a view
to the distribution or resale thereof, and (iii) it understands that the Seller has no obligation or intention to register the transactions contemplated
by this Letter Agreement under the Securities Act or any state securities law or other applicable federal securities law;
(c) it understands that no obligations of the Seller to it hereunder will be entitled to the benefit of deposit insurance and that such
obligations will not be guaranteed by any affiliate of the Seller or any governmental agency;
(d) IT UNDERSTANDS THAT THE TRANSACTIONS CONTEMPLATED BY THIS LETTER AGREEMENT ARE SUBJECT TO
COMPLEX RISKS THAT MAY ARISE WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY
OCCUR QUICKLY AND IN UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND
ASSUME (FINANCIALLY AND OTHERWISE) SUCH RISKS;
(e) [ Reserved ];
(f) it is not entering into this Letter Agreement on the basis of, and neither it nor its officers or directors is aware of, any material nonpublic information with respect to it or the Common Stock or in anticipation of, in connection with, or to facilitate, a distribution of its securities,
a self tender offer or a third-party tender offer;
(g) it is not entering into any transaction to create, and will not engage in any other securities or derivatives transactions to create, actual or
apparent trading activity in the Common Stock (or any security convertible into or exchangeable for Common Stock) or to raise or depress or to
manipulate the price of the Common Stock (or any security convertible into or exchangeable for Common Stock) for the purpose of inducing the
purchase or sale of such securities by others;
(h) it has not and will not directly or indirectly violate any applicable law, rule or regulation (including, without limitation, the Securities
Act and the Exchange Act) in connection with the transactions contemplated by this Letter Agreement;
(i) the transactions contemplated by this Letter Agreement and any repurchase of Common Stock by the Company in connection with such
transactions are pursuant to a publicly announced share repurchase program that has been approved by its Board of Directors and any such
repurchase has been or will when so required be publicly disclosed in its periodic filings under the Exchange Act and its financial statements and
notes thereto and, at the time of making this representation, such transactions are not subject to any internal policy or procedure of the Company
which would prohibit the Company from effecting any transactions in the shares of Common Stock at such time;
(j) the Company is not on the date hereof, and will not be during the term of the transactions contemplated by this Letter Agreement,
engaged in a distribution, as such term is used in Regulation M under the Exchange Act, that would preclude purchases by it or the Seller of the
Common Stock or cause the Seller to violate any law, rule or regulation with respect to such purchases;
(k) it is not, and after giving effect to the Transaction, will not be, required to be registered as an “investment company” as such term is
defined in the Investment Company Act of 1940, as amended;
(l) it will not consolidate or merge with or into any person unless the surviving person is the Company or another person formed under the
laws of a State of the United States of America and assumes or is responsible, by operation of law, for all obligations of the Company hereunder;
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(m) it is not relying, and has not relied upon, the Seller or any of its affiliates with respect to the legal, accounting, tax or other implications
of this Letter Agreement and it has conducted its own analyses of the legal, accounting, tax and other implications of this Letter Agreement;
(n) it acknowledges and agrees that neither the Seller nor any affiliate of the Seller has acted as its advisor in any capacity in connection
with this Letter Agreement or the transactions contemplated hereby. The Company is entering into this Letter Agreement with a full
understanding of all of the terms and risks hereof (economic and otherwise), has adequate expertise in financial matters to evaluate those terms
and risks and is capable of assuming (financially and otherwise) those risks;
(o) it understands and acknowledges that the Seller and its affiliates may from time to time effect transactions for their own account or the
account of customers and hold positions in securities or options on securities of the Company and that the Seller and its affiliates may continue
to conduct such transactions during the Relevant Period and, if applicable, the Valuation Period;
(p) is an “eligible contract participant”, as such term is defined in Section 1a(12) of the Commodity Exchange Act, as amended; and
(q) its assets at their fair valuation exceed its liabilities, including contingent liabilities; its capital is adequate to conduct its business and it
has the ability to pay its debts and obligations as such debts mature and does not intend to, or does not believe that it will, incur debt beyond its
ability to pay as such debts mature.
XVII.Indemnification
The Company agrees to indemnify and hold harmless the Seller, its affiliates and its assignees and their respective directors, officers,
employees, agents and controlling persons (the Seller and each such person being an “ Indemnified Party ”) from and against any and all losses,
claims, damages and liabilities, joint or several, to which such Indemnified Party may become subject, and relating to or arising out of breaches
or alleged breaches of any of the Company’s representations or covenants contained in this Letter Agreement or out of violations or alleged
violations of the antifraud and anti-manipulation provisions of the federal securities laws as a result of the transactions contemplated by this
Letter Agreement, and will reimburse any Indemnified Party for all expenses (including reasonable counsel fees and expenses) as they are
incurred in connection with the investigation of, preparation for or defense or settlement of any pending or threatened claim or any action, suit or
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto and whether or not such claim, action, suit or proceeding
is initiated or brought by or on behalf of the Company. The Company will not be liable under the foregoing indemnification provision to the
extent that any loss, claim, damage, liability or expense is found in a nonappealable judgment by a court of competent jurisdiction to have
resulted from the Seller’s breach of a material term of this Letter Agreement, willful misconduct or gross negligence. If for any reason the
foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold harmless any Indemnified Party, then the Company
shall contribute, to the maximum extent permitted by law (but only to the extent that such harm was not caused by the Seller’s breach of a
material term of this Letter Agreement, willful misconduct or gross negligence), to the amount paid or payable by the Indemnified Party as a
result of such loss, claim, damage or liability. The Company also agrees that no Indemnified Party shall have any liability to the Company or any
person asserting claims on behalf of or in right of the Company in connection with or as a result of any matter referred to in this Letter
Agreement except to the extent that any losses, claims, damages, liabilities or expenses incurred by the Company result from the breach of a
material term of this Letter Agreement, or the Indemnified Party’s gross negligence or willful misconduct. The provisions of this Section XVII
shall survive completion of the transactions contemplated by this Letter Agreement and shall inure to the benefit of any permitted assignee of the
Seller.
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XVIII. Miscellaneous
(a) No Collateral . Notwithstanding any provision of this Letter Agreement, or any other agreement between the parties, to the contrary, the
obligations of the Company under this Letter Agreement are not secured by any collateral.
(b) Acknowledgements . The parties hereto intend for (i) the Transaction hereunder to be a “securities contract” and a “swap agreement” as
defined in the Bankruptcy Code (Title 11 of the United States Code) (the “ Bankruptcy Code ”), and the parties hereto are entitled to the
protections afforded by, among other sections, Sections 362(b)(6), 362(b)(17), 362(o), 546, 555, 560 and 561 of the Bankruptcy Code; (ii) a
party’s right to liquidate, terminate or accelerate the Transaction and to exercise any other remedies upon the occurrence of any Event of Default,
a Loss of Borrow Termination, a Dividend Event Termination, a Cash Tender Termination, a Corporate Event Termination or a Delisting
Termination under this Letter Agreement with respect to the other party to constitute a “contractual right” within the meaning of the Bankruptcy
Code; (iii) all transfers of cash, securities or other property under or in connection with the Transaction are “transfers” made “by or to (or for the
benefit of)” a “master netting agreement participant”, a “financial institution”, a “financial participant”, a “forward contract merchant” or a
“swap participant”, (each as defined in the Bankruptcy Code) within the meaning of Sections 546(e), 546(f), 546(g) and 546(j) of the Bankruptcy
Code; (iv) all obligations under or in connection with the Transaction represent obligations in respect of “termination values”, “payment
amounts” or “other transfer obligations” within the meaning of Section 362, 560 and 561 of the Bankruptcy Code; and (v) each of the parties
hereto to be a “swap participant” and “financial participant” within the meaning of Sections 101(53C) and 101(22A) of the Bankruptcy Code.
(c) Waiver of Trial by Jury . EACH OF THE COMPANY AND THE SELLER HEREBY IRREVOCABLY WAIVES (ON ITS OWN
BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITS STOCKHOLDERS) ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS LETTER AGREEMENT OR THE ACTIONS OF THE SELLER OR ITS
AFFILIATES IN THE NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF.
(d) Governing Law . THIS LETTER AGREEMENT SHALL BE GOVERNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REFERENCE TO THE CHOICE OF LAW RULES THEREOF.
(e) Submission to Jurisdiction . THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE
COURTS OF THE STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK IN CONNECTION WITH ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF VENUE
IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH RESPECT TO, THESE COURTS.
(f) Waiver of Setoff . Each party waives any and all rights it may have to set off delivery or payment obligations it owes to the other party
under this Letter Agreement against any delivery or payment obligations owed to it by the other party under any other agreement between the
parties hereto, by operation of law or otherwise.
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XIX. Notices
Unless otherwise specified, notices under this Letter Agreement may be made by telephone, to be confirmed in writing to the address
below. Changes to the Notices must be made in writing.
(a)

If to the Company:
The Clorox Company
1221 Broadway
Oakland, CA 94612-1888
Attention: General Counsel
Telephone: (510) 271-3388
Facsimile: (510) 271-1696

(b)

If to Citibank:
Citibank, N.A.
390 Greenwich Street
New York, NY 10013
Attn: Equity Derivatives
Telephone: (212) 723-7357
Facsimile: (212) 723-8328

Notices shall be effective as follows: (i) if in writing and delivered in person or by courier, on the date delivered; (ii) if sent by facsimile
transmission, on the date that transmission is received by a responsible employee of the recipient in legible form (it being agreed that the burden
of proving receipt will be on the sender and will not be met by a transmission report generated by the sender’s facsimile machine); (iii) if sent by
certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or delivery is
attempted, unless, in each case, the date and time of delivery (or attempted delivery) or that receipt is not a business day or is after the close of
business, in which case that notice shall be deemed given and effective on the first following business day.
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Please confirm your agreement to the foregoing by signing and returning to us the enclosed duplicate of this Letter Agreement.
Very truly yours,
CITIBANK, N.A.
By:
/s/ Herman Hirsch
Name: Herman Hirsch
Authorized Representative
Acknowledged and agreed to as of
the date first above written,
THE CLOROX COMPANY
By:
/s/ Charles R. Conradi
Name: Charles R. Conradi
Title: V.P. Tax & Treasurer
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ANNEX A
REGISTRATION PROCEDURES
In accordance with Section V(b) of the Letter Agreement, if the Company elects “Registered Settlement”, then the Company shall effect
such delivery in compliance with the following:
(a) The Company agrees to take all actions within its control, including, without limitation, the procedures set forth in subsection (f) below,
to make available to the Seller and its affiliates an effective registration statement under the Securities Act and one or more prospectuses as
necessary to allow the Seller and its affiliates to comply with the applicable prospectus delivery requirements (the “ Prospectus ”) for the resale
by the Seller and its affiliates of the shares of Common Stock delivered by the Company hereunder (the “ Registration Statement ”), such
Registration Statement to be effective and Prospectus to be current on each Trading Day until all such resales by the Seller (or its affiliates) have
been settled. It is understood that the Registration Statement and Prospectus may cover a number of shares of Common Stock equal to all shares
to be delivered by the Company hereunder (the “ Shares ”). The Seller shall provide, by a reasonable time in advance, such information
regarding the Seller and its affiliates as shall be required to be included in the Prospectus. The Company shall pay the applicable registration fee
and all costs in connection with the preparation of the Registration Statement and the Prospectus including, without limitation, the cost of
printing the Prospectus. In addition, the Company agrees to take all actions reasonably requested by the Seller to facilitate the disposition of the
Shares, including all actions set forth in subsection (f) below.
(b) The Company represents, on each day described in subsection (a), that with respect to the Registration Statement and Prospectus, as
supplemented by any information provided by the Company to the Seller in connection with sales on a private placement basis pursuant to
subsection (e) below, there is no misstatement of material fact contained therein or omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading (in the case of the Prospectus, in light of the circumstances in which they were made).
(c) The Company agrees to provide to the Seller and its affiliates on (or, if requested by the Seller, reasonably in advance of) the final
Trading Day of the Pricing Period or other date the number of shares of Common Stock to be delivered is determined, opinions of counsel,
comfort letters, officers’ certificates and such other documents as may be reasonably requested by the Seller. The Company also agrees that the
Seller and its affiliates shall be entitled to perform such diligence as the Seller may reasonably request in advance of such date and the results
thereof must be reasonably satisfactory to the Seller. The Company agrees to reimburse the Seller for all reasonable out-of-pocket expenses it
incurs in connection with such diligence and otherwise in connection with the preparation of the Registration Statement and Prospectus (or any
offering document for sales on a private placement basis pursuant to subsection (e) below), including, without limitation, the reasonable fees and
expenses of one outside counsel to the Seller incurred in connection therewith.
(d) The Company shall, prior to the date it is obligated to deliver Shares pursuant to Section V(b) of the Letter Agreement, enter into an
agreement (the “ Transfer Agreement ”) with the Seller in connection with the public resale of the Shares by the Seller or its affiliates
substantially similar to underwriting agreements entered into by the Seller with respect to equity securities; the Transfer Agreement shall
include, without limitation, provisions substantially similar to those contained in such underwriting agreements relating to the indemnification
of, and contribution in connection with the liability of, the Seller and its affiliates.
(e) If on any date during the period referred to in subsection (a) the requirements of subsection (a), (c) or (d) are not satisfied (determined
without regard to whether the cause is within the control of the Company) or the representations and warranties contained herein with respect to
the Company (including, without limitation, in subsection (b)) are not true and correct,
(i)

the Company shall immediately notify the Seller thereof;
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(ii)

(A) the Seller shall be entitled to cease selling shares of Common Stock pursuant to the Registration Statement; and (B) if the
Registration Statement is not effective on such date or a stop order suspending the effectiveness of the Registration Statement has
been issued or proceedings for that purpose have been instituted or threatened, or if the representations and warranties contained in
subsection (b) are not true and correct, and in any such case the Company so requests, the Seller shall cease selling shares of
Common Stock pursuant to the Registration Statement; and

(iii) if the Seller ceases selling shares of Common Stock pursuant to clause (ii), the Company shall, at its election, (A) purchase from the
Seller any shares of Common Stock delivered to the Seller hereunder that remain unsold for an amount in the aggregate that equals
the number of shares that remain unsold multiplied by the weighted average purchase price of such number of shares in the open
market during a number of subsequent Trading Days as determined by the Seller in good faith; or (B) direct the Seller and its
affiliates, in a commercially reasonable manner (or absent any such election by the Company, the Seller and its affiliates shall be
entitled) to sell Shares received from the Company hereunder as otherwise provided hereunder on a private placement basis in
compliance with the Securities Act, and the rules and regulations of the Securities and Exchange Commission (the “ SEC ”)
promulgated thereunder; provided that if clause (B) applies, the Company shall perform its obligations under subsection (c) and
Annex B hereto and shall cause its representations in subsection (b) to be true and correct.
(iv) if shares are so sold, the Company shall deliver, promptly upon request from the Seller, the number of shares of Common Stock
reasonably required by the Seller and the Company’s obligation to deliver Shares under Section V(b) of the Letter Agreement shall
be a continuing one until the Seller or its affiliates have received actual net proceeds equal to such amount; provided, however, that in
no event shall the Company be required to deliver a number of shares of Common Stock that exceeds the Share Cap. The Seller and
its affiliates shall be entitled to disclose any material non-public information regarding the Company in their possession to
prospective purchasers in such a private placement, provided that any such purchaser agrees with the Seller to maintain such
information on a confidential basis.
(f)

The procedures for registration are as follows:
(i)

The Company shall use commercially reasonable efforts to cause the Registration Statement be effective for the period set
forth in subsection (a). If filed after the date hereof and relating to the Shares, the Company shall furnish to the Seller a copy
of the Registration Statement and each amendment or supplement thereto prior to their filing with the SEC, shall provide the
Seller the opportunity to participate in the preparation thereof and shall consider such comments as the Seller and its affiliates
may propose.

(ii)

The Company will immediately notify the Seller:
(A) when the Registration Statement or any amendment or post-effective amendment thereto shall have become effective, or
any supplement to the Prospectus or any amended Prospectus shall have been filed;
(B)

of any request by the SEC (or any other federal or state governmental authority) to amend the Registration Statement or
amend or supplement the Prospectus or for additional information after the Registration Statement shall have become
effective;
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(C)

of the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement, or of any order
preventing or suspending the use of any preliminary or final Prospectus, or the institution or threat of any proceedings
for any such purposes; and

(D) of the existence of any fact or circumstance that results in the Registration Statement, the Prospectus or any document
incorporated therein by reference containing a misstatement of material fact or omitting to state a material fact required
to be stated therein or necessary to make any statement therein not misleading (in the case of the Prospectus, in light of
the circumstances in which they were made).
(iii)

The Company will use commercially reasonable efforts to prevent the issuance of any stop order suspending the effectiveness
of the Registration Statement or of any order preventing or suspending the use of any Prospectus and, if any such order is
issued, to obtain the lifting thereof as soon thereafter as is reasonably possible. If the Registration Statement, the Prospectus or
any document incorporated therein by reference contains a misstatement of a material fact or omits to state a material fact
required to be stated therein or necessary to make any statement therein not misleading, the Company will as promptly as
reasonably practicable file any required document and prepare and furnish to the Seller a reasonable number of copies of such
supplement or amendment thereto as may be necessary so that the Prospectus, as thereafter delivered to the purchasers in
connection with resales of shares of Common Stock hereunder, will not contain any misstatement of a material fact or omit to
state a material fact required to be stated therein or necessary to make any statement therein not misleading in light of the
circumstances in which they were made.

(iv)

The Company will furnish to the Seller and its affiliates, without charge, as many signed copies of the Registration Statement
(as originally filed) and of all amendments thereto, whether filed before or after the Registration Statement becomes effective,
copies of all exhibits and documents filed therewith, including documents incorporated by reference into the Prospectus,
prospectus supplements, and signed copies of all consents and certificates of experts, as the Seller may reasonably request.
The Company will deliver to the Seller and its affiliates, without charge, as many copies of each preliminary prospectus as the
Seller may reasonably request, and the Company hereby consents to the use of such copies for purposes permitted by the
Securities Act. The Company will deliver to the Seller and its affiliates, without charge, from time to time during the period
during which the Prospectus is required to be delivered under the Securities Act in connection with resales of Common Stock
hereunder, such number of copies of the Prospectus (as supplemented or amended) as the Seller may reasonably request.

(v)

The Company will take all actions within its control so that all shares of Common Stock covered by the Registration
Statement are eligible for sale on the Exchange.

(vi)

The Company will use commercially reasonable efforts to qualify shares of Common Stock for offering and sale under the
applicable securities laws of such states and other jurisdictions as the Seller may designate; provided , however , that the
Company shall not be obligated under this provision to qualify shares of Common Stock for offering and sale under the
applicable securities laws of such states and other jurisdictions where the Company would be required to file any general
consent to service of process or to qualify as a foreign corporation or as a broker or dealer in securities in any jurisdiction
where the Company is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which
it is not otherwise so subject. The Company will file such statements and reports as may be required by the laws of each
jurisdiction in which Common Stock has been qualified as above provided. The Company will immediately notify the Seller
of the suspension of the qualification of Common Stock for offering or sale in any jurisdiction, or of the institution or threat of
any proceedings for such purpose.
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(vii)

The Company will enter into such customary agreements, including a customary underwriting or agency agreement with the
Seller, its affiliates and other underwriters or agents, if any, selected by the Seller and reasonably satisfactory to the Company
in order to expedite or facilitate the disposition of Common Stock and will comply with such agreements.

(viii) The Company will cooperate with the Seller, its affiliates and each such underwriter or agent participating in the disposition
of such Common Stock and their respective counsel in connection with any filings required to be made with the National
Association of Securities Dealers, Inc. or the Exchange.
(ix)

The Company will comply with the Securities Act and the Exchange Act so as to permit the completion of the distribution of
Common Stock in accordance with the intended method or methods of distribution contemplated in the Prospectus, as
indicated by the Seller. The Company will use commercially reasonable efforts to make generally available to its security
holders, as soon as reasonably practicable (but not more than fifteen months) after the effective date of the Registration
Statement, an earnings statement satisfying the provisions of Section 11(a) of the Securities Act and the rules and regulations
promulgated thereunder.
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ANNEX B
PRIVATE PLACEMENT PROCEDURES
In accordance with Section V(b) of the Letter Agreement, if “Private Placement Settlement” is applicable, then the Company shall effect
such delivery in compliance with the following:
(a) The Company shall afford the Seller and any potential buyer of shares of Common Stock delivered pursuant to Private Placement
Settlement (the “ Private Securities ”) a reasonable opportunity to conduct a due diligence investigation with respect to the Company customary
in scope for private offerings of such type of securities (including, without limitation, the availability of senior management to respond to
questions regarding the business and financial condition of the Company and the right to have made available to them for inspection all financial
and other records, pertinent corporate documents and other information reasonably requested by them), and the Seller (or any such potential
buyer) shall be satisfied in all material respects with such opportunity and with the resolution of any disclosure issues arising from such due
diligence investigation of the Company.
(b) Prior to or contemporaneously with the determination of the Private Placement Price (as described below), the Company shall enter into
an agreement (a “ Private Placement Agreement ”) with the Seller (or any affiliate of the Seller designated by the Seller) providing for the
purchase and resale by the Seller (or such affiliate) in a private placement (or other transaction exempt from registration under the Securities
Act) of the Private Securities, which agreement shall be on commercially reasonable terms and in form and substance reasonably satisfactory to
the Seller (or such affiliate) and (without limitation of the foregoing) shall:
(i)

contain customary conditions, and customary undertakings, representations and warranties (to the Seller or such affiliate, and if
requested by the Seller or such affiliate, to potential purchasers of the Private Securities);

(ii)

contain indemnification and contribution provisions in connection with the potential liability of the Seller and its affiliates relating to
the resale by the Seller (or such affiliate) of the Private Securities;

(iii) provide for the delivery of related certificates and representations, warranties and agreements of the Company, including those
necessary or advisable to establish and maintain the availability of an exemption from the registration requirements of the Securities
Act for the Seller and resales of the Private Securities by the Seller (or such affiliate); and
(iv) provide for the delivery to the Seller (or such affiliate) of customary opinions (including, without limitation, opinions relating to the
due authorization, valid issuance and fully paid and non-assessable nature of the Private Securities, the availability of an exemption
from the Securities Act for the Seller and resales of the Private Securities by the Seller (or such affiliate), and the lack of material
misstatements and omissions in the Company’s filings under the Exchange Act, as supplemented by any private placement
memorandum or offering memorandum).
(c) the Seller shall determine the private placement price (the “ Private Placement Price ”) in its judgment by commercially reasonable
means, which may include (without limitation):
(i)

basing such price on indicative bids from investors;
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(ii)

taking into account any factors that are customary in pricing private sales and any and all risks and costs in connection with the resale
of the Private Securities by the Seller (or any affiliate of the Seller designated by the Seller), including, without limitation, a
commercially reasonable placement fee or spread to be retained by the Seller (or such affiliate); and

(iii) providing for the payment by the Company of all fees and expenses in connection with such sale and resale, including all fees and
expenses of counsel for the Seller or such affiliate.
(d) the Seller shall notify the Company of the number of Private Securities required to be delivered by the Company and the Private
Placement Price by 6:00 p.m., New York City time, on the day such price is determined.
(e) The Company agrees not to take or cause to be taken any action that would make unavailable either (i) the exemption set forth in
Section 4(2) of the Securities Act, for the sale of any Private Securities by the Company to the Seller or (ii) an exemption from the registration
requirements of the Securities Act reasonably acceptable to the Seller for resales of Private Securities by the Seller.
(f) The Company expressly agrees and acknowledges that the public disclosure of all material information relating to the Company is
within the Company’s control and that the Company shall promptly so disclose all such material information during the period from the first
Trading Day following the Pricing Period to and including the final settlement date in respect of Private Placement Settlement.
(g) The Company agrees to use its best efforts to make any filings required to be made by it with the SEC, any securities exchange or any
other regulatory body with respect to the transaction contemplated hereby and the issuance of the Private Securities.
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ANNEX C
Relevant Days
Each of the following days that is also a Trading Day shall be a Relevant Day for purposes of this Letter Agreement.
August 13, 2007
August 15, 2007
August 17, 2007
August 21, 2007
August 23, 2007
August 27, 2007
August 29, 2007
August 31, 2007
September 5, 2007
September 7, 2007
September 11, 2007
September 13, 2007
September 17, 2007
September 19, 2007
September 21, 2007
September 25, 2007
September 27, 2007
October 1, 2007
October 3, 2007
October 5, 2007
October 9, 2007
October 11, 2007
October 15, 2007
October 17, 2007
October 19, 2007
October 23, 2007
October 25, 2007
October 29, 2007
October 31, 2007
November 2, 2007
November 6, 2007
November 8, 2007
November 12, 2007
November 14, 2007
November 16, 2007
November 20, 2007
November 23, 2007
November 27, 2007
November 29, 2007
December 3, 2007

December 5, 2007
December 7, 2007
December 11, 2007
December 13, 2007
December 17, 2007
December 19, 2007
December 21, 2007
December 26, 2007
December 28, 2007
January 2, 2008
January 4, 2008
January 8, 2008
January 10, 2008
January 14, 2008
January 16, 2008
January 18, 2008
January 23, 2008
January 25, 2008
January 29, 2008
January 31, 2008
February 4, 2008
February 6, 2008
February 8, 2008
February 12, 2008
February 14, 2008
February 19, 2008
February 21, 2008
February 25, 2008
February 27, 2008
February 29, 2008
March 4, 2008
March 6, 2008
March 10, 2008
March 12, 2008
March 14, 2008
March 18, 2008
March 20, 2008
March 25, 2008
March 27, 2008
Every second scheduled Trading Day thereafter.
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Exhibit 10.50
EXECUTION COPY

The Clorox Company
1221 Broadway
Oakland, CA 94612-1888
August 10, 2007
Re: Accelerated Share Repurchase
Ladies and Gentlemen:
This letter (the “ Letter Agreement ”) sets forth the agreement we have reached with respect to a transaction between J.P. Morgan
Securities Inc. (“ JPMSI ”), as agent for JPMorgan Chase Bank, National Association, London Branch (“ JPMorgan ” or the “ Seller ”), and The
Clorox Company (the “ Company ”) in relation to shares of the Company’s common stock, par value USD 1.00 (the “ Common Stock ”).
I.

Definitions
As used in this Letter Agreement, the following terms shall have the following meanings:
“ Additional Settlement Shares ” has the meaning specified in Section V(a).
“ Affected Party ” has the meaning specified in Section VI(b), Section VII(b) or Section VIII, as applicable.

“ Alternative Termination Delivery Unit ” means (i) in the case of an event resulting in a Termination Date (other than a termination
following consummation of a merger, tender offer or similar transaction in respect of an Announcement Date), one share of Common Stock and
(ii) in the case of an event resulting in a Termination Date following consummation of a merger, tender offer or similar transaction in respect of
an Announcement Date, a unit consisting of the number or amount of each type of property received by a holder of one share of Common Stock
in the related event giving rise to such Announcement Date; provided that if such event involves a choice of consideration to be received by
holders of shares of Common Stock, an Alternative Termination Delivery Unit shall be deemed to include the amount of cash received by a
holder who had elected to receive the maximum possible amount of cash as consideration for his shares of Common Stock.
“ Announcement Date ” means the date of the first public announcement of any corporate event involving the Company or the Common
Stock that, in the reasonable discretion of the Seller, is, as of such date, or if consummated would become, at any date subsequent to such date, a
merger, tender offer, exchange offer, consolidation, amalgamation or binding share exchange (but excluding corporate events such as
acquisitions of assets or the shares of another entity in which the Company does not issue any Common Stock).
“ Bankruptcy Code ” has the meaning specified in Section XVIII(b).
“ Cash Tender Termination ” has the meaning specified in Section VIII(a).
JPMorgan Chase Bank, National Association
Organised under the laws of the United States as a National Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 43271
Registered as a branch in England & Wales branch No. BR000746.
Registered Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Services Authority

“ Common Stock ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Company ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Company Termination Amount ” has the meaning specified in Section X(c).
“ Corporate Event Termination ” has the meaning specified in Section VIII(b).
“ Default Notice Day ” has the meaning specified in Section X(b).
“ Defaulting Party ” has the meaning specified in Section IX.
“ Delisting Termination ” has the meaning specified in Section VIII(c).
“ Discount Per Share ” means USD 0.52.
“ Disrupted Day ” means a scheduled Trading Day on which a Market Disruption Event or a Regulatory Disruption occurs or exists;
provided that the Seller may determine in its commercially reasonable discretion that a scheduled Trading Day is a Disrupted Day only in part.
“ Dividend Event Termination ” has the meaning specified in Section VII(b).
“ Exchange ” means the New York Stock Exchange or any successor exchange.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended.
“ Expected Dividend Amount ” has the meaning specified in Section VII(a).
“ Indemnified Party ” has the meaning specified in Section XVII.
“ Initial Pricing Period Termination Date ” means October 8, 2007.
“ Initial Settlement Date ” has the meaning specified in Section II(b).
“ Letter Agreement ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Loss ” has the meaning specified in Section X(a).
“ Loss Notice ” has the meaning specified in Section X(a).
“ Loss of Borrow Termination ” has the meaning specified in Section VI(b).
“ Market Disruption Event ” means any (i) suspension of or limitation imposed on trading by the Exchange or any other exchange or
market on which the Common Stock is listed for trading and where trading has a material effect (in the reasonable business judgment of the
Seller) on the overall market for the Common Stock, (ii) event that disrupts or impairs (in the reasonable business judgment of the Seller) the
ability of market participants in general to effect transactions in, or obtain market values for, the shares of Common Stock or futures or options
contracts relating to the Common Stock or (iii) material decrease, on any scheduled Trading Day, in the trading volume for the Common Stock
resulting from the Exchange failing to open or closing prior to its scheduled closing time on such day such that in the reasonable business
judgment of the Seller it cannot complete its hedging activities in connection with the Transaction for such scheduled Trading Day.
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“ Maximum Borrow Cost ” means, at any time, thirty (30) basis points per annum based on the closing price per share of Common Stock
on the immediately preceding Trading Day.
“ Non-Affected Party ” has the meaning specified in Section VI(b), Section VII(b) or Section VIII, as applicable.
“ Non-Defaulting Party ” has the meaning specified in Section IX.
“ Number of Initial Shares ” means (a) 87% multiplied by (b) the Purchase Price divided by (c) the closing price per share of Common
Stock on the Purchase Date, with the result rounded up to the nearest whole number.
“ Payment Amount ” has the meaning specified in Section V(b).
“ Pricing Period ” means the period of consecutive Trading Days commencing on the Pricing Period Commencement Date and ending on
the Pricing Period Termination Date, subject to extension as provided herein.
“ Pricing Period Commencement Date ” means August 13, 2007.
“ Pricing Period Termination Date ” means the earlier of (a) the Scheduled Pricing Period Termination Date, or (b) any Relevant Pricing
Day occurring on or following the Initial Pricing Period Termination Date and immediately preceding any Trading Day on which the Seller shall
notify (which may include oral or email notice, with oral notice promptly confirmed by written notice, it being understood that any failure or
delay in providing such written confirmation shall not affect the effectiveness of the oral notice) the Company, prior to the close of business in
New York City on such Trading Day, of its intention to terminate the Pricing Period.
“ Private Placement Agreement ” has the meaning specified in Annex B hereto.
“ Private Placement Price ” has the meaning specified in Annex B hereto.
“ Private Placement Settlement ” has the meaning specified in Section V(b).
“ Private Securities ” has the meaning specified in Annex B hereto.
“ Prospectus ” has the meaning specified in Annex A hereto.
“ Purchase Date ” has the meaning specified in Section II(a).
“ Purchase Price ” has the meaning specified in Section II(a).
“ Reference Price ” means the arithmetic average of the Rule 10b-18 VWAPs for all Relevant Pricing Days in the Pricing Period; provided
that, in the event the Seller determines that a Disrupted Day that is a Relevant Pricing Day is a Disrupted Day only in part, the Seller shall
determine the Reference Price based on an appropriately weighted average instead of such arithmetic average.
“ Registered Settlement ” has the meaning specified in Section V(b).
“ Registration Statement ” has the meaning specified in Annex A hereto.
“ Regulation M ” means Regulation M under the Exchange Act.
“ Regulatory Disruption ” has the meaning specified in Section III(d).
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“ Relevant Day ” means each day listed on Annex C hereto that is also a Trading Day; provided that, notwithstanding anything to the
contrary in this Letter Agreement, the Seller shall not make any adjustment to the dates listed on Annex C hereto.
“ Relevant Period ” has the meaning specified in Section III(a).
“ Relevant Pricing Day ” means each Relevant Day during the Pricing Period.
“ Relevant Valuation Day ” means each Relevant Day during the Valuation Period.
“ Rule 10b-18 ” means Rule 10b-18 under the Exchange Act.
“ Rule 10b-18 VWAP ” means, for any Relevant Day, the volume-weighted average price at which the Common Stock trades as reported
in the consolidated system for the principal U.S. securities exchange on which such Common Stock is then listed on such Relevant Day,
excluding (i) trades that do not settle regular way, (ii) opening (regular way) reported trades in the consolidated system on such Relevant Day,
(iii) trades that occur in the last ten minutes before the scheduled close of trading on the Exchange on such Relevant Day and ten minutes before
the scheduled close of the primary trading session in the market where the trade is effected, and (iv) trades on such Relevant Day that do not
satisfy the requirements of Rule 10b-18(b)(3) of the Exchange Act, as determined in good faith by the Seller. The Company acknowledges that
the Seller may refer to the Bloomberg Page “CLX.N <Equity> AQR SEC” (or any successor thereto), in its judgment, for such Relevant Day to
determine the Rule 10b-18 VWAP.
“ SEC ” has the meaning specified in Annex A hereto.
“ Scheduled Pricing Period Termination Date ” means January 24, 2008; provided that, the Scheduled Pricing Period Termination Date
may be postponed by the Seller upon the occurrence or continuance of a Market Disruption Event or a Regulatory Disruption on any scheduled
Trading Day during the Pricing Period.
“ Securities Act ” means the Securities Act of 1933, as amended.
“ Seller ” has the meaning specified in the first paragraph of this Letter Agreement.
“ Seller Termination Amount ” has the meaning specified in Section X(b).
“ Seller’s Hedge Position ” means, at any time, the theoretical number of shares of Common Stock represented by the Seller’s net hedge
position in relation to the Transaction at such time, as determined by the Seller in good faith and a commercially reasonable manner, with a net
short hedge position expressed as a negative number and a net long hedge position expressed as a positive number.
“ Seller’s Short Position ” means, at any time, the absolute value of the lesser of zero and Seller’s Hedge Position.
“ Settlement Number ” means (a)(i) the Purchase Price divided by (ii) the Settlement Price, with the quotient rounded up to the nearest
whole number, minus (b) the Number of Initial Shares.
“ Settlement Price ” means (i) the Reference Price minus (ii) the Discount Per Share.
“ Share Cap ” means, as of any date of determination, three (3) times the Number of Initial Shares minus the number of shares of Common
Stock delivered by the Company to the Seller on or prior to such date hereunder (in each case subject to adjustment pursuant to Sections III(d),
VII and VIII).
“ Termination Date ” has the meaning specified in Section X(a).
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“ Termination Price ” means the value of an Alternative Termination Delivery Unit to the Seller.
“ Trading Day ” means any day (i) other than a Saturday, a Sunday or a Disrupted Day (subject to the proviso in the definition of
“Disrupted Day” above), and (ii) on which the Exchange is open for trading during its regular trading session, notwithstanding the Exchange
closing prior to its scheduled closing time.
“ Transaction ” means the transaction contemplated by this Letter Agreement.
“ Transfer Agreement ” has the meaning specified in Annex A hereto.
“ Valuation Period ” means a period commencing on the first Trading Day immediately following the last Trading Day of the Pricing
Period and ending on the Trading Day on which the Seller completes its purchase of a number of shares of Common Stock equal to the
Settlement Number, pursuant to Section III(b) and Section V(b), and as determined in good faith by the Seller.
II.

Initial Shares

(a) Subject to the terms and conditions of this Letter Agreement, the Company agrees to purchase from the Seller, and the Seller agrees to
sell to the Company, on the date hereof or on such other Trading Day as the Company and the Seller shall otherwise agree (the “ Purchase Date
”), for a single aggregate price of USD 375,000,000 (the “ Purchase Price ”), a number of shares of Common Stock equal to the Number of
Initial Shares and, if the Settlement Number is greater than zero, an additional number of shares of Common Stock equal to such Settlement
Number. Such purchase and sale shall be effected in accordance with the Seller’s customary procedures.
(b) On the third Trading Day immediately following the Purchase Date (the “ Initial Settlement Date ”), the Seller shall deliver the Number
of Initial Shares to the Company, upon payment by the Company of the Purchase Price in U.S. dollars.
III.

Seller Purchases

(a) The parties acknowledge that the deliveries of shares of Common Stock contemplated by Section II will result in the Seller having an
outstanding short position with respect to the Common Stock. During the Pricing Period (the “ Relevant Period ”) or, if applicable, the Valuation
Period, the Seller or its affiliates may effect transactions in shares of Common Stock or enter into derivative transactions relating to the Common
Stock. Notwithstanding the foregoing, the Seller shall not be required to purchase any shares of Common Stock during the Relevant Period or, if
applicable, the Valuation Period. Any purchases of Common Stock, or other transactions relating to Common Stock, by the Seller or its affiliates
during the Relevant Period or, if applicable, the Valuation Period shall be conducted independently of the Company. It is the intent of the parties
that the Transaction comply with the requirements of Rule 10b5-1(c)(1)(i)(B) of the Exchange Act, and the parties agree that this Letter
Agreement shall be interpreted in a manner to comply with the requirements of Rule 10b5-1(c), and the Company shall take no action that results
in the Transaction not so complying with such requirements. Without limiting the generality of the preceding sentence, the Company
acknowledges and agrees that (A) the Company does not have, and shall not attempt to exercise, any influence over how, when or whether the
Seller or its affiliates effect any purchases of shares of Common Stock or other transactions relating to the Common Stock in connection with the
Transaction, (B) during the Relevant Period and, if applicable, the Valuation Period, neither the Company nor its officers or employees shall,
directly or indirectly, communicate any material non-public information regarding the Company or the Common Stock to any employee of the
Seller or its affiliates responsible for trading the Common Stock in connection with the transactions contemplated hereby, (C) the Company is
entering into the Transaction in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5 under the Exchange Act
and (D) the Company will not alter or deviate from this Letter Agreement or enter into or alter a corresponding hedging
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transaction with respect to the shares of Common Stock. The Company also acknowledges and agrees that any amendment, modification or
waiver of this Letter Agreement must be effected in accordance with the requirements for the amendment of a plan within the meaning of Rule
10b5-1(c) under the Exchange Act. Without limiting the generality of the foregoing, any such amendment, modification or waiver shall be made
in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5 under the Exchange Act, and no such amendment,
modification or waiver shall be made on the basis of, or at any time at which the Company or any officer or director of the Company is aware of,
any material non-public information regarding the Company or the Common Stock.
(b) (i) The Company represents and warrants that neither the Company nor any agent acting for the Company has, during each of the four
full calendar weeks prior to the date hereof, and during the calendar week during which the Purchase Date occurs, entered into a purchase by or
for itself or for any of its affiliated purchasers of a block of Common Stock (“affiliated purchaser” and “blocks” each as defined in Rule 10b-18).
(ii) During the Relevant Period and, if applicable, the Valuation Period, the Seller will use good faith efforts to make all open market
purchases of Common Stock on a Relevant Day in connection with this Transaction in a manner that would comply with the limitations set
forth in clauses (b)(2), (b)(3), (b)(4) and (c) of Rule 10b-18 as if such rule were applicable to such purchases.
(c) During the Relevant Period and, if applicable, the Valuation Period, the Company shall (i) notify the Seller prior to the opening of
trading in the Common Stock on any day on which the Company makes, or expects to be made, any public announcement (as defined in Rule
165(f) under the Securities Act) of any merger, acquisition, or similar transaction involving a recapitalization relating to the Company (other
than any such transaction in which the consideration consists solely of cash and there is no valuation period), (ii) promptly notify the Seller
following any such announcement that such announcement has been made, and (iii) promptly deliver to the Seller following the making of any
such announcement a certificate indicating (A) the Company’s average daily Rule 10b-18 purchases (as defined in Rule 10b-18) during the three
full calendar months preceding the date of the announcement of such transaction and (B) the Company’s block purchases (as defined in Rule
10b-18) effected pursuant to paragraph (b)(4) of Rule 10b-18 during the three full calendar months preceding the date of the announcement of
such transaction. In addition, the Company shall promptly notify the Seller of the earlier to occur of the completion of such transaction and the
completion of the vote by target shareholders. The Company acknowledges that any such public announcement may cause the Pricing Period or
Valuation Period to be suspended pursuant to Section III(d). Accordingly, the Company acknowledges that its actions in relation to any such
announcement or transaction must comply with the standards set forth in Section III(a).
(d) In the event that the Seller reasonably concludes in good faith that it is appropriate with respect to any legal, regulatory or selfregulatory requirements or related policies and procedures (whether or not such requirements, policies or procedures are imposed by law or have
been voluntarily adopted by the Seller generally), for it to refrain from engaging in or to limit its hedging activities in connection with the
Transaction on any Relevant Pricing Day during the Relevant Period and, if applicable, the Valuation Period (each such event, a “ Regulatory
Disruption ”), such day shall be deemed to be a Disrupted Day. In the event of a Disrupted Day (regardless of the cause), the Seller may adjust
the terms of the Transaction as in its good faith judgment it deems appropriate under the circumstances. The Seller shall promptly notify the
Company upon exercising its rights pursuant to this Section III(d) and shall subsequently notify the Company in writing on the day the Seller
believes that it may resume its hedging activities. The Seller shall not be required to communicate to the Company the reason for the Seller’s
exercise of its rights pursuant to this Section III(d) if the Seller reasonably determines in good faith that disclosing such reason may result in a
violation of any legal, regulatory, or self-regulatory requirements or related policies and procedures.
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IV.

Company Purchases

Except for the other accelerated share repurchase transaction entered into on the date hereof, the Company (including its affiliates and
affiliated purchasers, each as defined in Rule 10b-18) shall not, without the prior written consent of the Seller, purchase any shares of Common
Stock (or an equivalent interest, or any security convertible into or exchangeable for such shares) on the open market, or enter into any
accelerated share repurchase program, or any derivative share repurchase transaction, or other transaction similar to the transactions enumerated,
from the date hereof and thereafter until all payments or deliveries of shares pursuant to Section V or Section X below have been made.
V.

Settlement

(a) If, following the expiration of the Pricing Period, the Settlement Number is greater than zero, the Seller shall transfer to the Company
through its agent, for no additional consideration, a number of shares of Common Stock equal to the Settlement Number (the “ Additional
Settlement Shares ”). If Additional Settlement Shares are to be transferred to the Company, the Seller shall deliver the shares to the Company on
the fourth Trading Day following the last day of the Pricing Period.
(b) If, following the expiration of the Pricing Period, the Settlement Number is less than zero, (i) the Company shall make a cash payment
to the Seller in an amount equal to the absolute value of the Settlement Number multiplied by the weighted average purchase price at which the
Seller purchases shares of Common Stock equal to the Settlement Number on Relevant Valuation Days during the Valuation Period, plus interest
thereon from such date of purchase accrued daily at the overnight federal funds rate as determined by the Seller in a commercially reasonable
manner plus twenty (20) basis points (the “ Payment Amount ”), to be paid on the Trading Day immediately following the last day of the
Valuation Period, or (ii) if the Company so elects pursuant to this paragraph (b), in lieu of such cash payment, the Company shall, in accordance
with the provisions of this paragraph (b), transfer to the Seller through its agent, for no additional consideration, a number of shares of Common
Stock equal to the absolute value of the Settlement Number, adjusted as provided below. The Company shall notify the Seller in writing of its
election to effect the delivery of the Settlement Number of shares, adjusted as provided below, and whether such delivery will be effected in
accordance with Annex A (“ Registered Settlement ”) or Annex B (“ Private Placement Settlement ”) to this Letter Agreement on or prior to the
close of business in New York City on the scheduled Trading Day following the last day of the Pricing Period; provided that (A) if the Company
fails to make a timely election and notify the Seller that it will effect the delivery of the Settlement Number of shares, the Company will be
obligated to pay the Payment Amount in cash, and (B) if the Company fails to make a timely election regarding whether Registered Settlement
or Private Placement Settlement will apply following a timely election to deliver shares, the Company shall be deemed to have elected Private
Placement Settlement. If the Company elects Registered Settlement, then the Company shall deliver to the Seller a number of shares of Common
Stock equal to (A) the absolute value of the Settlement Number plus (B) an additional number of shares of Common Stock to take into account a
per share fee of USD 0.05 on the absolute value of the Settlement Number, and such shares of Common Stock shall be delivered on the second
Trading Day following the last day of the Pricing Period and in such numbers as are specified by the Seller in accordance with the procedures
contained in Annex A . If the Company elects or is deemed to have elected Private Placement Settlement, then on the scheduled Trading Day
immediately following the day on which the Seller informs the Company pursuant to Annex B of the number of Private Securities required to be
delivered, the Company shall deliver to the Seller a number of shares of Common Stock equal to (A) the Payment Amount divided by (B) the
Private Placement Price (determined in accordance with the procedures contained in Annex B ).
(c) Notwithstanding anything to the contrary in this Letter Agreement, the Company acknowledges and agrees that, on any day, the Seller
(or its agent or affiliate) shall not be obligated to deliver or receive any shares of Common Stock to or from the Company and the Company shall
not be entitled to receive any shares of Common Stock if such receipt or delivery would result in the Seller’s ultimate parent entity directly or
indirectly beneficially owning (as such term is defined for purposes of Section 13(d) of the Exchange Act) at any time in excess of 4.7% of the
outstanding shares of Common
7

Stock. Any purported receipt or delivery of shares of Common Stock shall be void and have no effect to the extent (but only to the extent) that
any receipt or delivery of such shares of Common Stock would result in the Seller’s ultimate parent entity directly or indirectly so beneficially
owning in excess of 4.7% of the outstanding shares of Common Stock. If, on any day, any delivery or receipt of shares of Common Stock by the
Seller (or its agent or affiliate) is not effected, in whole or in part, as a result of this provision, the Seller’s and the Company’s respective
obligations to make or accept such receipt or delivery shall not be extinguished and such receipt or delivery shall be effected over time as
promptly as the Seller reasonably determines that such receipt or delivery would not result in the Seller’s ultimate parent entity directly or
indirectly beneficially owning in excess of 4.7% of the outstanding shares of Common Stock.
(d) The Company represents and warrants, as of the date of any election pursuant to Section V(b) to deliver shares, that it is not aware of
material non-public information with respect to the Company or the Common Stock.
VI.

Borrow Events

(a) Borrow Cost Increase . If at any time during the Transaction, the Seller is unable, after using commercially reasonable efforts, to
borrow Common Stock (up to a number necessary to maintain Seller’s Short Position) on terms that require the Seller to pay or bear costs in
connection with such borrow in an amount per share of Common Stock less than or equal to the Maximum Borrow Cost, then the Seller will act
in good faith and in a commercially reasonable manner to (a) make the corresponding adjustment(s), if any, to any variable relevant to the
exercise, valuation, settlement or payment terms of the Transaction as the Seller determines appropriate to account for any such borrowing costs
per share of Common Stock in excess of the Maximum Borrow Cost and (b) determine the effective date(s) of the adjustment(s).
(b) Loss of Borrow Termination . On any scheduled Trading Day, the Seller may elect to terminate the Transaction (a “ Loss of Borrow
Termination ”), in whole or in part, as the case may be, in the event and pro rata to the extent it is no longer able, after commercially reasonable
efforts, to borrow (or maintain a borrowing of) shares of Common Stock in an amount necessary to maintain Seller’s Short Position. Upon the
occurrence of a Loss of Borrow Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for
purposes of Section X.
VII. Dividend Event
(a) Dividend Amount . If 100% of the aggregate gross cash dividends or distributions per share of Common Stock (including any ordinary
or extraordinary cash dividends) declared by the Company and for which the ex-date is scheduled to occur during the Relevant Period exceeds
the expected cash dividend amount per share of Common Stock (subject to adjustment in accordance with Section VIII) set forth in this Section
VII(a) (the “ Expected Dividend Amount ”), a Dividend Event shall be deemed to have occurred.
Expected Dividend Amount

Dividend Period

USD 0.00 per share of Common Stock

Trade Date – October 25, 2007

USD 0.40 per share of Common Stock

October 26, 2007 – January 24, 2008

USD 0.00 per share of Common Stock

Any period after January 24, 2008

(b) Dividend Event Termination . Upon the occurrence of a Dividend Event, on any scheduled Trading Day on or after the occurrence of
such Dividend Event, the Seller may elect to terminate the Transaction (a “ Dividend Event Termination ”). Upon the occurrence of a Dividend
Event Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section X.
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VIII. Extraordinary Events
(a) In the event an offer is publicly announced to the holders of Common Stock to tender or exchange in excess of 10% of the outstanding
shares of Common Stock for cash, the Seller may, in its reasonable discretion, (i) adjust the terms of the Transaction so that (i) the final day of
the Pricing Period shall be the earlier of the scheduled final Relevant Pricing Day of the Pricing Period and the date such offer is consummated
and (ii) for each of the Relevant Pricing Days in the Pricing Period following the date on which such offer is publicly announced, the price used
in computing the Reference Price shall be deemed to equal the price per share of Common Stock at which such offer is to be consummated,
where the Seller shall notify the Company in writing as to the terms of any adjustment made pursuant to this Section VIII(a) no later than 5 days
after the tender offer is publicly announced or (ii) elect to terminate this Transaction (a “ Cash Tender Termination ”). Upon the occurrence of a
Cash Tender Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section
X.
(b) In the event of any event involving the Company or the Common Stock not specifically addressed in subsection (a) of this Section VIII
which is an Announcement Date, a non-cash dividend or distribution, stock split, reorganization, merger, amalgamation, consolidation, binding
share exchange, offer to tender or exchange Common Stock for consideration other than cash, rights offering, recapitalization or spin-off or any
other event that may have a diluting or concentrative effect on the theoretical value of the Common Stock, but excluding events such as
acquisitions of assets or the stock of another company where the Company does not issue Common Stock and the ordinary course grant or
exercise of stock options or other securities or rights pursuant to the Company’s employee benefit plans, or in the event that the Seller, in its
reasonable good faith judgment, determines that the adjustments described in subsection (a) of this Section VIII will not result in an equitable
adjustment of the terms of the Transaction (including, for the avoidance of doubt, because such event results in losses to the Seller as a result of
the Seller’s inability to modify its hedging position quickly enough to properly reflect the increase in the price of the shares of Common Stock
resulting from such event), the Seller may (i) adjust the terms of the Transaction (including, without limitation, with respect to the Expected
Dividend Amount and the number of Trading Days in the Pricing Period) as in the exercise of its good faith judgment it deems appropriate under
the circumstances or (ii) elect to terminate the Transaction (a “ Corporate Event Termination ”). Upon the occurrence of a Corporate Event
Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section X.
(c) In the event that the Exchange announces that pursuant to the rules of such Exchange, the Common Stock ceases (or will cease) to be
listed, traded or publicly quoted on the Exchange for any reason (other than the occurrence of an event addressed in subsections (a) or (b) of this
Section VIII) and is not immediately re-listed, re-traded or re-quoted on an exchange or quotation system located in the same country as the
Exchange (or, where the Exchange is within the European Union, in any member state of the European Union), the Seller may (i) adjust the
terms of this Transaction or (ii) elect to terminate this Transaction (a “ Delisting Termination ”). Upon the occurrence of a Delisting
Termination, the “ Affected Party ” shall be the Company and the Seller shall be the “ Non-Affected Party ” for purposes of Section X.
IX.

Events of Default

The occurrence of any of the following events with respect to a party (such party, the “ Defaulting Party ” and the other party, the “ NonDefaulting Party ”), shall be an “ Event of Default ”:
(a) The failure to make any payment or any delivery of shares pursuant to the terms of this Letter Agreement; or
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(b) Any representation or warranty made in this Letter Agreement shall prove to have been false in any material respect at the time it was
made, given or reaffirmed; or
(c) The failure to perform or comply in any material respect with any other obligation in this Letter Agreement, which failure shall
continue for thirty (30) days after written notice of such failure has been sent to the Defaulting Party; or
(d) The party (1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes insolvent or is unable to pay
its debts or fails or admits in writing its inability generally to pay its debts as they become due; (3) makes a general assignment, arrangement or
composition with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is presented
for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or petition
(A) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within thirty (30) days of the institution or presentation thereof;
(5) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or
merger); (6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all of its assets; (7) has a secured party take possession of all or substantially all its assets or
has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets
and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within thirty
(30) days thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous
effect to any of the events specified in clauses (1) to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any of the foregoing acts; or
(e) Any loan or other obligation in respect of borrowed money (whether present or future, contingent or otherwise, as principal or surety or
otherwise) of a party in an amount in excess of the lesser of 3% of shareholder’s equity or USD 100,000,000 shall have become payable before
the due date thereof as a result of acceleration of maturity caused by the occurrence of any event of default thereunder or any such loan or
obligation shall not be repaid when due, as extended by any applicable grace period specified in the contracts or agreements constituting such
loan or obligation; or
(f) Any consolidation or amalgamation or merger with or into, or any transfer of all or substantially all its assets to another entity by a
party, resulting in the creditworthiness of the surviving or transferee entity being materially weaker than that of the party immediately prior to
such action.
X.

Termination

(a) Upon the occurrence and the continuance of an Event of Default, a Loss of Borrow Termination, a Dividend Event Termination, Cash
Tender Termination, a Corporate Event Termination or a Delisting Termination, the Non-Defaulting Party or the Non-Affected Party (as the case
may be) may in its sole discretion immediately, upon notice (a “ Loss Notice ”) to the Defaulting Party or the Affected Party (as the case may
be), terminate the Transaction as of the date specified in the Loss Notice, which shall not be earlier than the date such notice is effective (the “
Termination Date ”), notwithstanding any other provision hereof, and the Seller may sell, liquidate, offset or take any other action with respect to
any hedge position established or maintained by it in connection with the Transaction. Following a Loss Notice, the Non-Defaulting Party or the
Non-Affected Party (as the case may be) shall act in good faith and in a commercially reasonable manner to determine the amount that such
party reasonably in good faith believes to be its total unreimbursed net losses and costs (or gains, in which case expressed as a negative number)
in connection with this Letter Agreement (the “ Loss ”). Such computation shall include any out-of-pocket losses and any actual or anticipated
loss or cost incurred as a result of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (including, for the
avoidance of doubt, losses to the
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Seller as a result of the Seller’s inability to modify its hedging position quickly enough to properly reflect the increase in the price of the shares
of Common Stock resulting from such event), but shall not include losses resulting from the difference between any cash dividend described in
Section VII(a) that gives rise to a Dividend Event Termination and the relevant Expected Dividend Amount. In addition to the foregoing, the
Non-Defaulting Party or the Non-Affected Party may include in its determination of its Loss hereunder such losses and costs (or gains) in respect
of any payment or delivery required to have been made on or before the Termination Date and not made.
(b) If (i) the Seller is the Defaulting Party and the Loss calculated by the Company is a positive amount, or (ii) the Company is the
Defaulting Party or the Affected Party (as the case may be) and the Loss calculated by the Seller is a negative amount, then the Seller shall pay
to the Company the absolute value of such Loss in cash promptly following the calculation by the Company or the Seller, as the case may be, of
the Loss unless (A) the Company elects (which election shall be binding), in lieu of payment of such cash amount (the “ Seller Termination
Amount ”), to receive Alternative Termination Delivery Units pursuant to subsection (d) below and (B) notifies the Seller of such election by
delivery of written notice to the Seller on or before the scheduled Trading Day immediately following the Company’s receipt or delivery, as
applicable, of a notice setting forth the amount payable by the Company or the Seller with respect to such termination (the date of such delivery,
the “ Default Notice Day ”) in which event the Seller shall be obligated to deliver to the Company the Alternative Termination Delivery Units
pursuant to subsection (d) below; provided that the Company’s election to receive Alternative Termination Delivery Units pursuant to subsection
(d) below shall not be valid and cash settlement shall apply if (i) the representations and warranties made by the Company to the Seller in
Section XVI(f), (h), (i) and (j) are not true and correct as of the date the Company makes such election, as if made on such date or (ii) such
termination is in respect of an event that is within the Company’s control.
(c) If (i) the Company is the Defaulting Party or the Affected Party (as the case may be) and the Loss calculated by the Seller is a positive
amount, or (ii) the Seller is the Defaulting Party and the Loss calculated by the Company is a negative amount, then the Company shall pay to
the Seller the absolute value of such Loss in cash promptly following the calculation by the Company or the Seller, as applicable, of the Loss
unless (i) the Company elects (which election shall be binding), in lieu of payment of such cash amount (the “ Company Termination Amount ”),
to deliver Alternative Termination Delivery Units pursuant to subsection (d) below and (ii) notifies the Seller of such election by delivery of
written notice to the Seller on or before the scheduled Trading Day immediately following the Default Notice Day in which event the Company
shall be obligated to deliver to the Seller the Alternative Termination Delivery Units pursuant to subsection (d) below; provided that the
Company’s election to deliver Alternative Termination Delivery Units pursuant to subsection (d) below shall not be valid and cash settlement
shall apply if (i) the representations and warranties made by the Company to the Seller in Section XVI(f), (h), (i) and (j) are not true and correct
as of the date the Company makes such election, as if made on such date or (ii) (A) a registered sale on such terms and pursuant to such
commercially reasonable requirements imposed by the Seller of such Alternative Termination Delivery Units is not possible or practicable (as
determined by the Seller in its reasonable discretion) and the Company has taken any action that would make unavailable (x) the exemption set
forth in Section 4(2) of the Securities Act for the sale of any Alternative Termination Delivery Units by the Company to the Seller or (y) an
exemption from the registration requirements of the Securities Act reasonably acceptable to the Seller for resales of Alternative Termination
Delivery Units by the Seller, (B) such termination is in respect of an event that is within the Company’s control, or (C) the Company fails to
execute a private placement agreement or similar agreement providing for such resale, which agreement shall be in form and substance
reasonably satisfactory to the Seller, or otherwise fails to comply with any commercially reasonable requirements imposed by the Seller in
respect of the private placement or registered offering of the Alternative Termination Delivery Units; provided further that in no event shall the
Company be required to deliver a number of shares of Common Stock that exceeds the then applicable Share Cap.
(d) Subject to subsections (b) and (c) above, unless cash settlement is applicable, (i) the Seller shall, beginning on the first Relevant Day
following the Default Notice Day and on each Relevant Day thereafter ending when the Seller shall have satisfied its obligations under this
subsection (d), purchase
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a number of Alternative Termination Delivery Units equal to (A) the Seller Termination Amount divided by (B) the Termination Price
(calculated taking into account the Seller’s purchase price thereof); and (ii) the Seller shall deliver such Alternative Termination Delivery Units
to the Company on the settlement dates relating to such purchases; provided that if subsection (c) above is applicable, clauses (i) and (ii) of this
subsection (d) shall not apply and, in lieu thereof, the Company shall, as soon as directed by the Seller after the Default Notice Day, deliver to
the Seller a number of Alternative Termination Delivery Units equal to the quotient of (A) the Company Termination Amount divided by (B) the
Termination Price (calculated taking into account the resale price or expected resale price thereof).
(e) In addition to the obligations set forth in subsections (b) and (c) above, the Defaulting Party agrees to indemnify the Non-Defaulting
Party from and against any reasonable expenses (including reasonable legal fees and other expenses of collection) it may incur as a result of any
default by such party.
XI.

Other Agreements

(a) The parties acknowledge and agree that this Letter Agreement is not intended to convey to the Seller rights against the Company
hereunder that are senior to the claims of common stockholders in any U.S. bankruptcy proceedings of the Company; provided , however , that
nothing herein shall limit or shall be deemed to limit the Seller’s right to pursue remedies in the event of a breach by the Company of its
obligations and agreements with respect to this Letter Agreement; and provided further that in pursuing a claim against the Company in the event
of a bankruptcy, insolvency or dissolution with respect to Company, the Seller’s rights hereunder shall rank on a parity with the rights of a
holder of shares of Common Stock enforcing similar rights under a contract involving shares of Common Stock.
(b) The Company is aware of its reporting obligations under the Exchange Act and applicable accounting and disclosure rules and
regulations applicable to the transactions contemplated in this Letter Agreement.
(c) The Company agrees that while this Letter Agreement is in effect, it shall cause (i) the number of authorized shares of Common Stock
minus (ii) the number of outstanding shares of Common Stock minus (iii) the number of shares of Common Stock reserved for other purposes
minus (iv) without duplication of clause (iii), the aggregate maximum number of shares of Common Stock deliverable under warrants, options,
swaps, forwards, convertible or exchangeable securities or other similar transactions, agreements or instruments issued by the Company or to
which the Company is a party that provide for physical or net share settlement or otherwise may require the issuance of shares of Common Stock
by the Company, to exceed the then applicable Share Cap. At the conclusion of the Pricing Period, the Company will have a sufficient number of
treasury shares or duly authorized but unissued shares of Common Stock available to satisfy its obligations with respect to this Transaction, such
shares of Common Stock to be fully paid and nonassessable and free of preemptive and other rights. The Company agrees that a failure by the
Company to comply with the preceding sentence shall be an Event of Default hereunder with respect to the Company without regard to any
grace period that would otherwise be applicable.
(d) The Company agrees that, during the Relevant Period and until all deliveries under Sections II, V and X hereunder have been made, if
applicable, neither the Company nor any of its affiliates or agents shall make any distribution (as defined in Regulation M) of Common Stock, or
any security for which the Common Stock is a reference security (as defined in Regulation M) or take any other action that would, in the view of
the Seller, preclude purchases by the Seller of the Common Stock or cause the Seller to violate any law, rule or regulation with respect to such
purchases.
XII. Non-confidentiality
Notwithstanding anything to the contrary herein, the Company and the Seller hereby agree that (i) the Company is not obligated to the
Seller to keep confidential from any and all persons or otherwise limit the use of any aspect of this Letter Agreement relating to the structure or
tax aspects thereof, and (ii) the Seller does not assert any claim of proprietary ownership in respect of any such aspect of this Letter Agreement.
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XIII. Assignment and Transfer
JPMorgan may assign any of its rights or duties hereunder to any one or more of its affiliates without the prior written consent of the
Company. Notwithstanding any other provision in this Letter Agreement to the contrary requiring or allowing JPMorgan to purchase, sell,
receive or deliver any shares of Common Stock or other securities to or from the Company, JPMorgan may designate any of its affiliates to
purchase, sell, receive or deliver such shares of Common Stock or other securities and otherwise to perform JPMorgan’s obligations in respect of
this Transaction and any such designee may assume such obligations. JPMorgan shall be discharged of its obligations to the Company only to
the extent of any such performance. For the avoidance of doubt, JPMorgan hereby acknowledges that notwithstanding any such designation
hereunder, to the extent any of JPMorgan’s obligations in respect of this Transaction are not completed by its designee, JPMorgan shall be
obligated to continue to perform or to cause any other of its designees to perform in respect of such obligations.
XIV. Calculations
To the extent any calculation, adjustment or determination is required to be made by the Seller hereunder, the Seller shall make any such
calculation, adjustment, or determination reasonably and in good faith.
XV. Representations of the Parties
Each party represents to the other party that:
(a) Status. It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if relevant
under such laws, in good standing;
(b) Powers. It has the corporate or other organizational power to execute and deliver this Letter Agreement and to perform its obligations
under this Letter Agreement and has taken all necessary action to authorize such execution, delivery and performance;
(c) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict with any law applicable to it, any
provision of its constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets
or any contractual restriction binding on or affecting it or any of its assets;
(d) Consents. All governmental and other consents that are required to have been obtained by it with respect to this Letter Agreement have
been obtained and are in full force and effect and all conditions of any such consents have been complied with;
(e) Obligations Binding. Its obligations under this Letter Agreement constitute its legal, valid and binding obligations, enforceable in
accordance with its respective terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting
creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is
sought in a proceeding in equity or at law)); and
(f) Absence of Certain Events. No Event of Default (as defined in this Letter Agreement) or event that, with the giving of notice or the
passage of time or both, would constitute an Event of Default has occurred and is continuing and no such event or circumstance would occur as a
result of its entering into or performing its obligations under this Letter Agreement.
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XVI. Representations of the Company
The Company hereby represents on the Purchase Date that:
(a) its financial condition is such that it has no need for liquidity with respect to its investment in the transactions contemplated by this
Letter Agreement and no need to dispose of any portion thereof to satisfy any existing or contemplated undertaking or indebtedness. Its
investments in and liabilities in respect of such transactions, which it understands are not readily marketable, are not disproportionate to its net
worth, and it is able to bear any loss in connection with such transactions, including the loss of its entire investment in such transactions;
(b) it acknowledges that the offer and sale of the Transaction to it is intended to be exempt from registration under the Securities Act, by
virtue of Section 4(2) thereof. Accordingly, the Company represents and warrants to the Seller that (i) it is an “accredited investor” as that term
is defined in Regulation D as promulgated under the Securities Act, (ii) it is entering into the Transaction for its own account and without a view
to the distribution or resale thereof, and (iii) it understands that the Seller has no obligation or intention to register the transactions contemplated
by this Letter Agreement under the Securities Act or any state securities law or other applicable federal securities law;
(c) it understands that no obligations of the Seller to it hereunder will be entitled to the benefit of deposit insurance and that such
obligations will not be guaranteed by any affiliate of the Seller or any governmental agency;
(d) IT UNDERSTANDS THAT THE TRANSACTIONS CONTEMPLATED BY THIS LETTER AGREEMENT ARE SUBJECT TO
COMPLEX RISKS THAT MAY ARISE WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY
OCCUR QUICKLY AND IN UNANTICIPATED MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND
ASSUME (FINANCIALLY AND OTHERWISE) SUCH RISKS;
(e) [ Reserved ];
(f) it is not entering into this Letter Agreement on the basis of, and neither it nor its officers or directors is aware of, any material nonpublic information with respect to it or the Common Stock or in anticipation of, in connection with, or to facilitate, a distribution of its securities,
a self tender offer or a third-party tender offer;
(g) it is not entering into any transaction to create, and will not engage in any other securities or derivatives transactions to create, actual or
apparent trading activity in the Common Stock (or any security convertible into or exchangeable for Common Stock) or to raise or depress or to
manipulate the price of the Common Stock (or any security convertible into or exchangeable for Common Stock) for the purpose of inducing the
purchase or sale of such securities by others;
(h) it has not and will not directly or indirectly violate any applicable law, rule or regulation (including, without limitation, the Securities
Act and the Exchange Act) in connection with the transactions contemplated by this Letter Agreement;
(i) the transactions contemplated by this Letter Agreement and any repurchase of Common Stock by the Company in connection with such
transactions are pursuant to a publicly announced share repurchase program that has been approved by its Board of Directors and any such
repurchase has been or will when so required be publicly disclosed in its periodic filings under the Exchange Act and its financial statements and
notes thereto and, at the time of making this representation, such transactions are not subject to any internal policy or procedure of the Company
which would prohibit the Company from effecting any transactions in the shares of Common Stock at such time;
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(j) the Company is not on the date hereof, and will not be during the term of the transactions contemplated by this Letter Agreement,
engaged in a distribution, as such term is used in Regulation M under the Exchange Act, that would preclude purchases by it or the Seller of the
Common Stock or cause the Seller to violate any law, rule or regulation with respect to such purchases;
(k) it is not, and after giving effect to the Transaction, will not be, required to be registered as an “investment company” as such term is
defined in the Investment Company Act of 1940, as amended;
(l) it will not consolidate or merge with or into any person unless the surviving person is the Company or another person formed under the
laws of a State of the United States of America and assumes or is responsible, by operation of law, for all obligations of the Company hereunder;
(m) it is not relying, and has not relied upon, the Seller or any of its affiliates with respect to the legal, accounting, tax or other implications
of this Letter Agreement and it has conducted its own analyses of the legal, accounting, tax and other implications of this Letter Agreement;
(n) it acknowledges and agrees that neither the Seller nor any affiliate of the Seller has acted as its advisor in any capacity in connection
with this Letter Agreement or the transactions contemplated hereby. The Company is entering into this Letter Agreement with a full
understanding of all of the terms and risks hereof (economic and otherwise), has adequate expertise in financial matters to evaluate those terms
and risks and is capable of assuming (financially and otherwise) those risks;
(o) it understands and acknowledges that the Seller and its affiliates may from time to time effect transactions for their own account or the
account of customers and hold positions in securities or options on securities of the Company and that the Seller and its affiliates may continue
to conduct such transactions during the Relevant Period and, if applicable, the Valuation Period;
(p) is an “eligible contract participant”, as such term is defined in Section 1a(12) of the Commodity Exchange Act, as amended; and
(q) its assets at their fair valuation exceed its liabilities, including contingent liabilities; its capital is adequate to conduct its business and it
has the ability to pay its debts and obligations as such debts mature and does not intend to, or does not believe that it will, incur debt beyond its
ability to pay as such debts mature.
XVII.Indemnification
The Company agrees to indemnify and hold harmless the Seller, its affiliates and its assignees and their respective directors, officers,
employees, agents and controlling persons (the Seller and each such person being an “ Indemnified Party ”) from and against any and all losses,
claims, damages and liabilities, joint or several, to which such Indemnified Party may become subject, and relating to or arising out of breaches
or alleged breaches of any of the Company’s representations or covenants contained in this Letter Agreement or out of violations or alleged
violations of the antifraud and anti-manipulation provisions of the federal securities laws as a result of the transactions contemplated by this
Letter Agreement, and will reimburse any Indemnified Party for all expenses (including reasonable counsel fees and expenses) as they are
incurred in connection with the investigation of, preparation for or defense or settlement of any pending or threatened claim or any action, suit or
proceeding arising therefrom, whether or not such Indemnified Party is a party thereto and whether or not such claim, action, suit or proceeding
is initiated or brought by or on behalf of the Company. The Company will not be liable under the foregoing indemnification provision to the
extent that any loss, claim, damage, liability or expense is found in a nonappealable judgment by a court of competent jurisdiction to have
resulted from the Seller’s breach of a material term of this Letter Agreement, willful misconduct or gross negligence. If for any reason the
foregoing indemnification is unavailable to any Indemnified Party or insufficient to hold harmless any Indemnified Party, then the Company
shall contribute, to the maximum extent permitted by law (but only to the extent that such harm
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was not caused by the Seller’s breach of a material term of this Letter Agreement, willful misconduct or gross negligence), to the amount paid or
payable by the Indemnified Party as a result of such loss, claim, damage or liability. The Company also agrees that no Indemnified Party shall
have any liability to the Company or any person asserting claims on behalf of or in right of the Company in connection with or as a result of any
matter referred to in this Letter Agreement except to the extent that any losses, claims, damages, liabilities or expenses incurred by the Company
result from the breach of a material term of this Letter Agreement, or the Indemnified Party’s gross negligence or willful misconduct. The
provisions of this Section XVII shall survive completion of the transactions contemplated by this Letter Agreement and shall inure to the benefit
of any permitted assignee of the Seller.
XVIII. Miscellaneous
(a) No Collateral . Notwithstanding any provision of this Letter Agreement, or any other agreement between the parties, to the contrary, the
obligations of the Company under this Letter Agreement are not secured by any collateral.
(b) Acknowledgements . The parties hereto intend for (i) the Transaction hereunder to be a “securities contract” and a “swap agreement” as
defined in the Bankruptcy Code (Title 11 of the United States Code) (the “ Bankruptcy Code ”), and the parties hereto are entitled to the
protections afforded by, among other sections, Sections 362(b)(6), 362(b)(17), 362(o), 546, 555, 560 and 561 of the Bankruptcy Code; (ii) a
party’s right to liquidate, terminate or accelerate the Transaction and to exercise any other remedies upon the occurrence of any Event of Default,
a Loss of Borrow Termination, a Dividend Event Termination, a Cash Tender Termination, a Corporate Event Termination or a Delisting
Termination under this Letter Agreement with respect to the other party to constitute a “contractual right” within the meaning of the Bankruptcy
Code; (iii) all transfers of cash, securities or other property under or in connection with the Transaction are “transfers” made “by or to (or for the
benefit of)” a “master netting agreement participant”, a “financial institution”, a “financial participant”, a “forward contract merchant” or a
“swap participant”, (each as defined in the Bankruptcy Code) within the meaning of Sections 546(e), 546(f), 546(g) and 546(j) of the Bankruptcy
Code; (iv) all obligations under or in connection with the Transaction represent obligations in respect of “termination values”, “payment
amounts” or “other transfer obligations” within the meaning of Section 362, 560 and 561 of the Bankruptcy Code; and (v) each of the parties
hereto to be a “swap participant” and “financial participant” within the meaning of Sections 101(53C) and 101(22A) of the Bankruptcy Code.
(c) Waiver of Trial by Jury . EACH OF THE COMPANY AND THE SELLER HEREBY IRREVOCABLY WAIVES (ON ITS OWN
BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITS STOCKHOLDERS) ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS LETTER AGREEMENT OR THE ACTIONS OF THE SELLER OR ITS
AFFILIATES IN THE NEGOTIATION, PERFORMANCE OR ENFORCEMENT HEREOF.
(d) Governing Law . THIS LETTER AGREEMENT SHALL BE GOVERNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REFERENCE TO THE CHOICE OF LAW RULES THEREOF.
(e) Submission to Jurisdiction . THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE
COURTS OF THE STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK IN CONNECTION WITH ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF VENUE
IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH RESPECT TO, THESE COURTS.
(f) Waiver of Setoff . Each party waives any and all rights it may have to set off delivery or payment obligations it owes to the other party
under this Letter Agreement against any delivery or payment obligations owed to it by the other party under any other agreement between the
parties hereto, by operation of law or otherwise.
16

XIX. Notices
Unless otherwise specified, notices under this Letter Agreement may be made by telephone, to be confirmed in writing to the address
below. Changes to the Notices must be made in writing.
(a)

If to the Company:
The Clorox Company
1221 Broadway
Oakland, CA 94612-1888
Attention: General Counsel
Telephone: (510) 271-3388
Facsimile: (510) 271-1696

(b)

If to JPMorgan:
JPMorgan Chase Bank, National Association
c/o J.P. Morgan Securities Inc.
277 Park Avenue
New York, NY 10172
Attn: Erik Stefanik
Title: Operations Analyst
Telephone: (212) 622-5814
Facsimile: (212) 622-8534

Notices shall be effective as follows: (i) if in writing and delivered in person or by courier, on the date delivered; (ii) if sent by facsimile
transmission, on the date that transmission is received by a responsible employee of the recipient in legible form (it being agreed that the burden
of proving receipt will be on the sender and will not be met by a transmission report generated by the sender’s facsimile machine); (iii) if sent by
certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or delivery is
attempted, unless, in each case, the date and time of delivery (or attempted delivery) or that receipt is not a business day or is after the close of
business, in which case that notice shall be deemed given and effective on the first following business day.
XX. Agency
Each party agrees and acknowledges that (i) JPMSI, an affiliate of JPMorgan, has acted solely as agent and not as principal with respect to
this Transaction and (ii) JPMSI has no obligation or liability, by way of guaranty, endorsement or otherwise, in any manner in respect of this
Transaction (including, if applicable, in respect of the settlement thereof). Each party agrees it will look solely to the other party (or any
guarantor in respect thereof) for performance of such other party’s obligations under this Transaction. JPMSI is authorized to act as agent for
JPMorgan.
17

Please confirm your agreement to the foregoing by signing and returning to us the enclosed duplicate of this Letter Agreement.
Very truly yours,
J.P. MORGAN SECURITIES INC.,
as agent for JPMorgan Chase Bank, National Association,
London Branch
By: /s/ J. M. Wood
Name: J. M. Wood
Title: Executive Director
Acknowledged and agreed to as of
the date first above written,
THE CLOROX COMPANY
By: Charles R. Conradi
Name: Charles R. Conradi
Title: V.P. Tax & Treasurer
JPMorgan Chase Bank, National Association
Organised under the laws of the United States as a National Banking Association.
Main Office 1111 Polaris Parkway, Columbus, Ohio 43271
Registered as a branch in England & Wales branch No. BR000746.
Registered Branch Office 125 London Wall, London EC2Y 5AJ
Authorised and regulated by the Financial Services Authority
Signature Page to Accelerated Share
Repurchase Letter Agreement

ANNEX A
REGISTRATION PROCEDURES
In accordance with Section V(b) of the Letter Agreement, if the Company elects “Registered Settlement”, then the Company shall effect
such delivery in compliance with the following:
(a) The Company agrees to take all actions within its control, including, without limitation, the procedures set forth in subsection (f) below,
to make available to the Seller and its affiliates an effective registration statement under the Securities Act and one or more prospectuses as
necessary to allow the Seller and its affiliates to comply with the applicable prospectus delivery requirements (the “ Prospectus ”) for the resale
by the Seller and its affiliates of the shares of Common Stock delivered by the Company hereunder (the “ Registration Statement ”), such
Registration Statement to be effective and Prospectus to be current on each Trading Day until all such resales by the Seller (or its affiliates) have
been settled. It is understood that the Registration Statement and Prospectus may cover a number of shares of Common Stock equal to all shares
to be delivered by the Company hereunder (the “ Shares ”). The Seller shall provide, by a reasonable time in advance, such information
regarding the Seller and its affiliates as shall be required to be included in the Prospectus. The Company shall pay the applicable registration fee
and all costs in connection with the preparation of the Registration Statement and the Prospectus including, without limitation, the cost of
printing the Prospectus. In addition, the Company agrees to take all actions reasonably requested by the Seller to facilitate the disposition of the
Shares, including all actions set forth in subsection (f) below.
(b) The Company represents, on each day described in subsection (a), that with respect to the Registration Statement and Prospectus, as
supplemented by any information provided by the Company to the Seller in connection with sales on a private placement basis pursuant to
subsection (e) below, there is no misstatement of material fact contained therein or omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading (in the case of the Prospectus, in light of the circumstances in which they were made).
(c) The Company agrees to provide to the Seller and its affiliates on (or, if requested by the Seller, reasonably in advance of) the final
Trading Day of the Pricing Period or other date the number of shares of Common Stock to be delivered is determined, opinions of counsel,
comfort letters, officers’ certificates and such other documents as may be reasonably requested by the Seller. The Company also agrees that the
Seller and its affiliates shall be entitled to perform such diligence as the Seller may reasonably request in advance of such date and the results
thereof must be reasonably satisfactory to the Seller. The Company agrees to reimburse the Seller for all reasonable out-of-pocket expenses it
incurs in connection with such diligence and otherwise in connection with the preparation of the Registration Statement and Prospectus (or any
offering document for sales on a private placement basis pursuant to subsection (e) below), including, without limitation, the reasonable fees and
expenses of one outside counsel to the Seller incurred in connection therewith.
(d) The Company shall, prior to the date it is obligated to deliver Shares pursuant to Section V(b) of the Letter Agreement, enter into an
agreement (the “ Transfer Agreement ”) with the Seller in connection with the public resale of the Shares by the Seller or its affiliates
substantially similar to underwriting agreements entered into by the Seller with respect to equity securities; the Transfer Agreement shall
include, without limitation, provisions substantially similar to those contained in such underwriting agreements relating to the indemnification
of, and contribution in connection with the liability of, the Seller and its affiliates.
(e) If on any date during the period referred to in subsection (a) the requirements of subsection (a), (c) or (d) are not satisfied (determined
without regard to whether the cause is within the control of the Company) or the representations and warranties contained herein with respect to
the Company (including, without limitation, in subsection (b)) are not true and correct,
(i)

the Company shall immediately notify the Seller thereof;
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(ii)

(A) the Seller shall be entitled to cease selling shares of Common Stock pursuant to the Registration Statement; and (B) if the
Registration Statement is not effective on such date or a stop order suspending the effectiveness of the Registration Statement has
been issued or proceedings for that purpose have been instituted or threatened, or if the representations and warranties contained in
subsection (b) are not true and correct, and in any such case the Company so requests, the Seller shall cease selling shares of
Common Stock pursuant to the Registration Statement; and

(iii) if the Seller ceases selling shares of Common Stock pursuant to clause (ii), the Company shall, at its election, (A) purchase from the
Seller any shares of Common Stock delivered to the Seller hereunder that remain unsold for an amount in the aggregate that equals
the number of shares that remain unsold multiplied by the weighted average purchase price of such number of shares in the open
market during a number of subsequent Trading Days as determined by the Seller in good faith; or (B) direct the Seller and its
affiliates, in a commercially reasonable manner (or absent any such election by the Company, the Seller and its affiliates shall be
entitled) to sell Shares received from the Company hereunder as otherwise provided hereunder on a private placement basis in
compliance with the Securities Act, and the rules and regulations of the Securities and Exchange Commission (the “ SEC ”)
promulgated thereunder; provided that if clause (B) applies, the Company shall perform its obligations under subsection (c) and
Annex B hereto and shall cause its representations in subsection (b) to be true and correct.
(iv) if shares are so sold, the Company shall deliver, promptly upon request from the Seller, the number of shares of Common Stock
reasonably required by the Seller and the Company’s obligation to deliver Shares under Section V(b) of the Letter Agreement shall
be a continuing one until the Seller or its affiliates have received actual net proceeds equal to such amount; provided, however, that in
no event shall the Company be required to deliver a number of shares of Common Stock that exceeds the Share Cap. The Seller and
its affiliates shall be entitled to disclose any material non-public information regarding the Company in their possession to
prospective purchasers in such a private placement, provided that any such purchaser agrees with the Seller to maintain such
information on a confidential basis.
(f)

The procedures for registration are as follows:
(i)

The Company shall use commercially reasonable efforts to cause the Registration Statement be effective for the period set
forth in subsection (a). If filed after the date hereof and relating to the Shares, the Company shall furnish to the Seller a copy
of the Registration Statement and each amendment or supplement thereto prior to their filing with the SEC, shall provide the
Seller the opportunity to participate in the preparation thereof and shall consider such comments as the Seller and its affiliates
may propose.

(ii)

The Company will immediately notify the Seller:
(A) when the Registration Statement or any amendment or post-effective amendment thereto shall have become effective, or
any supplement to the Prospectus or any amended Prospectus shall have been filed;
(B)

of any request by the SEC (or any other federal or state governmental authority) to amend the Registration Statement or
amend or supplement the Prospectus or for additional information after the Registration Statement shall have become
effective;
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(C)

of the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement, or of any order
preventing or suspending the use of any preliminary or final Prospectus, or the institution or threat of any proceedings
for any such purposes; and

(D) of the existence of any fact or circumstance that results in the Registration Statement, the Prospectus or any document
incorporated therein by reference containing a misstatement of material fact or omitting to state a material fact required
to be stated therein or necessary to make any statement therein not misleading (in the case of the Prospectus, in light of
the circumstances in which they were made).
(iii)

The Company will use commercially reasonable efforts to prevent the issuance of any stop order suspending the effectiveness
of the Registration Statement or of any order preventing or suspending the use of any Prospectus and, if any such order is
issued, to obtain the lifting thereof as soon thereafter as is reasonably possible. If the Registration Statement, the Prospectus or
any document incorporated therein by reference contains a misstatement of a material fact or omits to state a material fact
required to be stated therein or necessary to make any statement therein not misleading, the Company will as promptly as
reasonably practicable file any required document and prepare and furnish to the Seller a reasonable number of copies of such
supplement or amendment thereto as may be necessary so that the Prospectus, as thereafter delivered to the purchasers in
connection with resales of shares of Common Stock hereunder, will not contain any misstatement of a material fact or omit to
state a material fact required to be stated therein or necessary to make any statement therein not misleading in light of the
circumstances in which they were made.

(iv)

The Company will furnish to the Seller and its affiliates, without charge, as many signed copies of the Registration Statement
(as originally filed) and of all amendments thereto, whether filed before or after the Registration Statement becomes effective,
copies of all exhibits and documents filed therewith, including documents incorporated by reference into the Prospectus,
prospectus supplements, and signed copies of all consents and certificates of experts, as the Seller may reasonably request.
The Company will deliver to the Seller and its affiliates, without charge, as many copies of each preliminary prospectus as the
Seller may reasonably request, and the Company hereby consents to the use of such copies for purposes permitted by the
Securities Act. The Company will deliver to the Seller and its affiliates, without charge, from time to time during the period
during which the Prospectus is required to be delivered under the Securities Act in connection with resales of Common Stock
hereunder, such number of copies of the Prospectus (as supplemented or amended) as the Seller may reasonably request.

(v)

The Company will take all actions within its control so that all shares of Common Stock covered by the Registration
Statement are eligible for sale on the Exchange.

(vi)

The Company will use commercially reasonable efforts to qualify shares of Common Stock for offering and sale under the
applicable securities laws of such states and other jurisdictions as the Seller may designate; provided , however , that the
Company shall not be obligated under this provision to qualify shares of Common Stock for offering and sale under the
applicable securities laws of such states and other jurisdictions where the Company would be required to file any general
consent to service of process or to qualify as a foreign corporation or as a broker or dealer in securities in any jurisdiction
where the Company is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which
it is not otherwise so subject. The Company will file such
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statements and reports as may be required by the laws of each jurisdiction in which Common Stock has been qualified as
above provided. The Company will immediately notify the Seller of the suspension of the qualification of Common Stock for
offering or sale in any jurisdiction, or of the institution or threat of any proceedings for such purpose.
(vii)

The Company will enter into such customary agreements, including a customary underwriting or agency agreement with the
Seller, its affiliates and other underwriters or agents, if any, selected by the Seller and reasonably satisfactory to the Company
in order to expedite or facilitate the disposition of Common Stock and will comply with such agreements.

(viii) The Company will cooperate with the Seller, its affiliates and each such underwriter or agent participating in the disposition
of such Common Stock and their respective counsel in connection with any filings required to be made with the National
Association of Securities Dealers, Inc. or the Exchange.
(ix)

The Company will comply with the Securities Act and the Exchange Act so as to permit the completion of the distribution of
Common Stock in accordance with the intended method or methods of distribution contemplated in the Prospectus, as
indicated by the Seller. The Company will use commercially reasonable efforts to make generally available to its security
holders, as soon as reasonably practicable (but not more than fifteen months) after the effective date of the Registration
Statement, an earnings statement satisfying the provisions of Section 11(a) of the Securities Act and the rules and regulations
promulgated thereunder.
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ANNEX B
PRIVATE PLACEMENT PROCEDURES
In accordance with Section V(b) of the Letter Agreement, if “Private Placement Settlement” is applicable, then the Company shall effect
such delivery in compliance with the following:
(a) The Company shall afford the Seller and any potential buyer of shares of Common Stock delivered pursuant to Private Placement
Settlement (the “ Private Securities ”) a reasonable opportunity to conduct a due diligence investigation with respect to the Company customary
in scope for private offerings of such type of securities (including, without limitation, the availability of senior management to respond to
questions regarding the business and financial condition of the Company and the right to have made available to them for inspection all financial
and other records, pertinent corporate documents and other information reasonably requested by them), and the Seller (or any such potential
buyer) shall be satisfied in all material respects with such opportunity and with the resolution of any disclosure issues arising from such due
diligence investigation of the Company.
(b) Prior to or contemporaneously with the determination of the Private Placement Price (as described below), the Company shall enter into
an agreement (a “ Private Placement Agreement ”) with the Seller (or any affiliate of the Seller designated by the Seller) providing for the
purchase and resale by the Seller (or such affiliate) in a private placement (or other transaction exempt from registration under the Securities
Act) of the Private Securities, which agreement shall be on commercially reasonable terms and in form and substance reasonably satisfactory to
the Seller (or such affiliate) and (without limitation of the foregoing) shall:
(i)

contain customary conditions, and customary undertakings, representations and warranties (to the Seller or such affiliate, and if
requested by the Seller or such affiliate, to potential purchasers of the Private Securities);

(ii)

contain indemnification and contribution provisions in connection with the potential liability of the Seller and its affiliates relating to
the resale by the Seller (or such affiliate) of the Private Securities;

(iii) provide for the delivery of related certificates and representations, warranties and agreements of the Company, including those
necessary or advisable to establish and maintain the availability of an exemption from the registration requirements of the Securities
Act for the Seller and resales of the Private Securities by the Seller (or such affiliate); and
(iv) provide for the delivery to the Seller (or such affiliate) of customary opinions (including, without limitation, opinions relating to the
due authorization, valid issuance and fully paid and non-assessable nature of the Private Securities, the availability of an exemption
from the Securities Act for the Seller and resales of the Private Securities by the Seller (or such affiliate), and the lack of material
misstatements and omissions in the Company’s filings under the Exchange Act, as supplemented by any private placement
memorandum or offering memorandum).
(c) the Seller shall determine the private placement price (the “ Private Placement Price ”) in its judgment by commercially reasonable
means, which may include (without limitation):
(i)

basing such price on indicative bids from investors;
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(ii)

taking into account any factors that are customary in pricing private sales and any and all risks and costs in connection with the resale
of the Private Securities by the Seller (or any affiliate of the Seller designated by the Seller), including, without limitation, a
commercially reasonable placement fee or spread to be retained by the Seller (or such affiliate); and

(iii) providing for the payment by the Company of all fees and expenses in connection with such sale and resale, including all fees and
expenses of counsel for the Seller or such affiliate.
(d) the Seller shall notify the Company of the number of Private Securities required to be delivered by the Company and the Private
Placement Price by 6:00 p.m., New York City time, on the day such price is determined.
(e) The Company agrees not to take or cause to be taken any action that would make unavailable either (i) the exemption set forth in
Section 4(2) of the Securities Act, for the sale of any Private Securities by the Company to the Seller or (ii) an exemption from the registration
requirements of the Securities Act reasonably acceptable to the Seller for resales of Private Securities by the Seller.
(f) The Company expressly agrees and acknowledges that the public disclosure of all material information relating to the Company is
within the Company’s control and that the Company shall promptly so disclose all such material information during the period from the first
Trading Day following the Pricing Period to and including the final settlement date in respect of Private Placement Settlement.
(g) The Company agrees to use its best efforts to make any filings required to be made by it with the SEC, any securities exchange or any
other regulatory body with respect to the transaction contemplated hereby and the issuance of the Private Securities.
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ANNEX C
Relevant Days
Each of the following days that is also a Trading Day shall be a Relevant Day for purposes of this Letter Agreement.
August 14, 2007
August 16, 2007
August 20, 2007
August 22, 2007
August 24, 2007
August 28, 2007
August 30, 2007
September 4, 2007
September 6, 2007
September 10, 2007
September 12, 2007
September 14, 2007
September 18, 2007
September 20, 2007
September 24, 2007
September 26, 2007
September 28, 2007
October 2, 2007
October 4, 2007
October 8, 2007
October 10, 2007
October 12, 2007
October 16, 2007
October 18, 2007
October 22, 2007
October 24, 2007
October 26, 2007
October 30, 2007
November 1, 2007
November 5, 2007
November 7, 2007
November 9, 2007
November 13, 2007
November 15, 2007
November 19, 2007
November 21, 2007
November 26, 2007
November 28, 2007
November 30, 2007
December 4, 2007

December 6, 2007
December 10, 2007
December 12, 2007
December 14, 2007
December 18, 2007
December 20, 2007
December 24, 2007
December 27, 2007
December 31, 2007
January 3, 2008
January 7, 2008
January 9, 2008
January 11, 2008
January 15, 2008
January 17, 2008
January 22, 2008
January 24, 2008
January 28, 2008
January 30, 2008
February 1, 2008
February 5, 2008
February 7, 2008
February 11, 2008
February 13, 2008
February 15, 2008
February 20, 2008
February 22, 2008
February 26, 2008
February 28, 2008
March 3, 2008
March 5, 2008
March 7, 2008
March 11, 2008
March 13, 2008
March 17, 2008
March 19, 2008
March 24, 2008
March 26, 2008
March 28, 2008
Every second scheduled Trading Day thereafter.
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Exhibit 31.1
CERTIFICATION
I, Donald R. Knauss, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of The Clorox Company;

2

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

3.

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

4.

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

5.

a)

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

b)

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

c)

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

d)

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

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

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

b)

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

Date: November 1, 2007
/s/ Donald R. Knauss
Donald R. Knauss
Chairman and Chief Executive Officer

Exhibit 31.2
CERTIFICATION
I, Daniel J. Heinrich, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of The Clorox Company;

2.

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

3.

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

4.

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

5.

a)

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

b)

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

c)

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

d)

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

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

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

b)

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

Date: November 1, 2007
/s/ Daniel J. Heinrich
Daniel J. Heinrich
Senior Vice President - Chief Financial Officer

Exhibit 32
CERTIFICATION
In connection with the periodic report of The Clorox Company (the “Company”) on Form 10-Q for the period ended September 30, 2007, as
filed with the Securities and Exchange Commission (the “Report”), we, Donald R. Knauss, Chief Executive Officer of the Company, and Daniel
J. Heinrich, Chief Financial Officer of the Company, hereby certify as of the date hereof, solely for purposes of Title 18, Chapter 63,
Section 1350 of the United States Code, that to the best of our knowledge:
(1)

the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and

(2)

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company at the dates and for the periods indicated.

This Certification has not been, and shall not be deemed, “filed” with the Securities and Exchange Commission.
Date: November 1, 2007.
/s/ Donald R. Knauss
Donald R. Knauss
Chairman and Chief Executive Officer
/s/ Daniel J. Heinrich
Daniel J. Heinrich
Senior Vice President – Chief Financial Officer

