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PART |
ITEM 1. BUSINESS
(&) GENERAL DEVELOPMENT OF BUSINESS.

The Company (the term “Company” as used hereiudes The Clorox Company (the registrant identiiedhe facing sheet) and its
subsidiaries, unless the context indicates othejwigs originally founded in Oakland, Californialial3 as the Electro-Alkaline Company. It
was reincorporated as Clorox Chemical Corporatiof922, as Clorox Chemical Co. in 1928 and as Tlheo& Company (an Ohio
corporation) in 1957, when the business was acdjliyeThe Procter & Gamble Company. The Companyfusdivested by The Procter &
Gamble Company in 1969 and, as an independent compas reincorporated in 1973 in California as Therox Company. In 1986, the
Company was reincorporated in Delaware. In Janli@®®, the Company acquired First Brands Corporation

For recent business developments, refer to thermreton set forth under the caption “Managemeniscssion and Analysis,” on pages A-2
through A-18 of Exhibit 99-1 hereto, incorporatestdin by reference.

(b) FINANCIAL INFORMATION ABOUT INDUSTRY SEGMENT S.

The Company has three business segments: Houdetaaldcts—North America, Specialty Products, andgdgbold Products — Latin
America/Other. Financial information for each of tBompany’s segments for the last three fiscalsyéacluding net sales, earnings from
continuing operations before income taxes, andtifigole assets is described in Note 19 — InduStegment Information of the Notes to
Consolidated Financial Statements, which appearsages A-48, A-49 and A-50 of Exhibit 99-1 herataprporated herein by reference.
Each of the Company’s segments accounted for nmare 10 percent of the Compasyonsolidated revenues during the last threelfys=as

(c) NARRATIVE DESCRIPTION OF BUSINESS.

The Company’s business operations, representeldebgggregate of its Household Products — North AgaeBpecialty Products, and
Household Products -katin America/Other, include the production and keting of consumer products sold primarily throggbcery, mas
merchandise, club and other retail stores. Fontbst part, the factors necessary for an understgrafithese three segments are essentially
the same.

PRINCIPAL PRODUCTS. The products of the Household Products — North Ataesegment include: (a) plastic bags, wraps and
containers, under the Glad brand, (b) home caenirig products such as disinfecting sprays andsyijedet bowl cleaners, dilutable, spray
and gel household cleaners, glass and surfaceetleararpet cleaners, reusable cleaning cloths) dpgeners and septic-system treatments,
steel-wool soap pads and scrubber sponges, milgewvers, soap scum and bathroom cleaners, dailyestdeaners and pre-moistened
towelettes, primarily under the brands Clorox, Falard09, Pine-Sol, Tilex, Soft Scrub and S.O.S|gaphdry products, such as liquid
bleaches, laundry stain removers and dry and liqaidr-safe bleaches under the brands Clorox antb&€R, and (d) water filtration systems
and filters under the Brita brand.

The products of the Specialty Products segmenaidigci(a) auto care products such as protectaetmets and wipes, tire- and wheel-care
products and washes, automotive fuel and oil additand appearance products, primarily under th@AAIl and STP brands; (b) cat litter
products such as clumping cat litter, scoopablesdliwh-gel crystals cat litter, primarily undeetkresh Step and Scoop Away brands; (c)
food products such as salad dressings and dip rggasoned mini-croutons, seasonings, sauces, agaaies, primarily under the Hidden
Valley and K C Masterpiece brands; (d) seasonalymts such as charcoal briquets, charcoal ligdneod chips under the Kingsford and
Match Light brands and insecticides under the Carbkand and (e) products for institutional marksish as bleaches, toilet bowl cleaners,
disinfectants, disinfecting sprays and wipes, diilg cleaners, insecticides, cleaners, food-stdvage, wraps, trash bags, dressings, barbecu
sauces, charcoal briquets, clog removers, cleasiee-wool soap pads, mi-abrasive liquid cleansers, mildew removers, soamsemover:



and bathroom cleaners.

The products of the Household Products — Latin Acaé®Other segment include: (a) in the Asia-Pac#igion: bleaches, insecticides,
disposable gloves, cleaning cloths, floor cleanggenges and scourers, non-stick baking papecuice bags, non-stick frying pan sheets,
aluminum foil, foil trays, plastic covers, oven Bageclosable bags, paste cleaner, food bags, fdlimg trash bags, coolant concentrates,
brake fluids and sponges, primarily under the GGiajx, Home Mat, Armor All, Combat, Clorox and Hgmndy brands and (b) in the La
American region: laundry additives, waxes, bleachpgay and gel cleaners, liquid household cleanaist bowl cleaners, bathroom
cleaners, disinfecting sprays, cleaning utensiisoims, candles, air fresheners, and fabric refregtvémarily distributed under the Clorox,
Ayudin, Limpido, Clorinda, Los Conejos, Poett, Migt, Lestoil and Bon Bril brands.

PRINCIPAL MARKETS — METHODS OF DISTRIBUTION. Most non-durable household consumer products arenadly advertised
and sold within the United States to grocery stara$ grocery wholesalers primarily through a neknafrbrokers and to mass merchandisers,
warehouse clubs, military and other retail stom@@rily through a direct sales force. Within thaitéd States, the Company also sells
institutional versions of many of its products. €ldé the United States, the Company sells consproects to the retail trade through
subsidiaries, licensees, distributors and jointtwenarrangements with local partners.

SOURCES AND AVAILABILITY OF RAW MATERIALS. The Company purchases raw materials, packagindisapfransportation ar
other services, products and energy from numeroaffiliated firms. Interruptions in the delivery tifese materials or services could
adversely impact the Company. Significant raw nakervere available from a sufficient number of m@s during fiscal year 2004.
Contingency plans have been developed for anyfigignt raw materials sourced from a single supplier

PATENTS AND TRADEMARKS. Most of the Company’s brand name consumer prodiretprotected by registered trademarks. Its brand
names and trademarks are highly important to issnmss and the Company pursues a course of vigaatiasn against apparent
infringements. The Company’s patents, patent lies@nd similar arrangements are also materias fauisiness and are defended against
apparent infringements.

SEASONALITY. Most sales of the Company’s charcoal briquets cisides, foods and automotive appearance prothes bccur in the
first six months of each calendar year. Operataghdlow is used to build inventories of those pieid in the off-season. The Household
Products — North America segment does not havgrafisiant degree of seasonality.

CUSTOMERS AND ORDER BACKLOG. During fiscal years 2004, 2003 and 2002, reventgs the Company’s sales of its products to
Wal-Mart Stores, Inc. and its affiliated companiesre 25 percent, 25 percent and 23 percent, reégplyctof the Company’s consolidated net
sales. Except for this relationship, the Compampisdependent upon any other single customeraupgof affiliated customers. Order
backlog is not a significant factor in the Companusiness.

RENEGOTIATION. None of the Company’s operations is subject togetiation or termination at the election of thedeal government.

COMPETITION. The markets for consumer products are highly coitipetMost of the Company’s products compete vather nationally
advertised brands within each category and witivgpe label” brands and “generic” non-branded prtslof grocery chains and wholesale
cooperatives. Competition is encountered from sinahd alternative products, many of which are pced and marketed by major national
concerns having financial resources greater thaesetlof the Company. Depending on the product, titagainy’s products compete on price,
quality or other benefits to consumers. A newlyaduced consumer product (whether improved or nelelyeloped) usually encounters
intense competition requiring substantial expemdgudor advertising and sales promotion. If a pm@ains consumer acceptance, it normally
requires continuing advertising and promotionalpgurpto maintain its relative market position.

RESEARCH AND DEVELOPMENT. The Company incurred expenses of approximatelyr@i#on, $76 million and $66 million in fiscal
years 2004, 2003 and 2002, respectively, on relseantivities relating to the development of newdarcts or the maintenance &
improvement of existing products. None of this eesh activity was customer-sponsored.

ENVIRONMENTAL MATTERS. In general, the Company anticipates spending isangamounts annually for facility upgrades and for
environmental programs. The amount of capital egjieres for environmental
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compliance was approximately $4 million in fiscaly 2004 and is not expected to be material iméx¢ fiscal year. For non-capital
expenditures, see the discussions of Environméfattiers Create Potential Liability Risks below drejal Proceedings in Item 3 bela



NUMBER OF PERSONS EMPLOYED. At the end of fiscal year 2004, the Company empogeproximately 8,600 people.

FORWARD-LOOKING STATEMENTS AND RISK FACTORS. Except for historical information, matters discubgethis Form 10-K,
including the “Management’s Discussion and Analysection and statements about future growth, amedrd-looking statements based on
management’s estimates, assumptions and projectioaddition, from time to time, the Company magk®a forward-looking statements
relating to such matters as anticipated finanaafqzmance, business prospects, new products,robsaad development activities, plans for
international expansion, acquisitions and similatters. Words such as “expects,” “anticipates,fgéds,” “goals,” “projects,” “intends,”
“plans,” “believes,” “seeks,” “estimates,” variati® on such words, and similar expressions aredetkto identify such forward looking
statements. The Private Securities Litigation Reféwct of 1995 provides a safe harbor for forwardkimg statements. In order to comply
with the terms of the safe harbor, the Companystitat a variety of factors could cause the Comisaamtual results and experience to differ
materially from the anticipated results or othepextations expressed in the Company’s forward-lapktatements. These forward-looking
statements are mere predictions and are unceftagrisks and uncertainties that may affect opaenatiperformance, product development
and results of the Company’s business in a mateag| some of which may be beyond the control ef@mpany, include those discussed
elsewhere in this Form 10-K, marketplace conditiand events, and the following:

VOLUME GROWTH MAY BE DIFFICULT TO ACHIEVE. A large percentage of the Company’s revenues coome mature markets
that are subject to increased competition. If toen@any is unable to increase market share in agigtioduct lines or develop or acquire and
successfully launch new products, it may not aghiessgrowth objectives.

OPERATING RESULTS AND NET EARNINGS MAY NOT MEET EXP ECTATIONS. The Company cannot be sure that its operating
results and net earnings will meet its expectatitithe Company’s assumptions and estimates a@i@ct or do not come to fruition, or if
the Company does not achieve all of its key gahén the Company’s actual performance could varerialy from its expectations. The
Company’s operating results and net earnings magflheenced by a number of factors, including tbkdiwing:

« the introduction of new products and line extensiby the Company or its competitors;

» the mix of products with varying profitability sold a given quarter;

« the Company'’s ability to control its internal cqsts

« the effectiveness of the Company’s advertising ketémg and promotional programs;

« changes in product pricing policies by the Companigs competitors;

* the ability of the Company to maintain and enhgmodit margins in the face of a consolidating re¢sivironment;

« the ability of the Company to achieve businessglarcluding volume growth and pricing plans, despigh levels of competitive
activity;

« the ability to maintain key customer relationships;

« the potential inability to generate expected castrgys and efficiencies from the Company’s new gmige resource planning and
customer relationship data processing systi

* the potential inability to generate expected castrgys and efficiencies from restructuring the Camys supply chain;

« the ability of major customers and other debtomné®t their obligations as they come due;
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« the failure of parties contracting with the Compamyperform their obligations and the loss of ahiility to renew contracts of
importance to the Compa’s performance

« the ability to successfully manage regulatory,anas legal matters, including resolution of pendimatters within current estimates;
« changes to cash flow resulting from tax paymeats settlements and share repurchases;
» expenses for impairment and obsolescence of psop#ant and equipment in excess of projections;

« expenses for impairment of goodwill, trademarks ather intangible assets and equity investmenexaess of projections;



« charges resulting from any restructuring that managnt may, from time to time, choose to undertake;

« the potential exercise by The Procter & Gamble Camypof its option to purchase an additional 10%riest in the profits, losses and
cash flow of the Glad business (option availabteulgh January 1, 200¢

« significant increases in the costs of key raw nialeincluding but not limited to energy, resinrrmgated boxes and cartons, chlorine,
soy bean oil, caustic soda and other miscellanebesicals

« changes of accounting policies;

 significant increases in interest rates, employeeefit costs, or insurance costs;

« the impact of environmental remediation costs;

 the impact of currency devaluations and fluctuati@in particular, but not limited to, the VenezueBolivar); and

 the impact of general economic conditions in thé&thStates and in other countries in which the Gamy currently does business.

In addition, sales volume growth, whether due fuésitions or to internal growth, can place burdenghe Company’s management
resources and financial controls that, in turn, ltave a negative impact on operating results ahdaraings. To some extent, the Company
sets its expense levels in anticipation of futeneenues. If actual revenue falls short of theseetgtions, operating results and net earnings
are likely to be adversely affected.

OPERATIONS OUTSIDE THE UNITED STATES EXPOSE THE COM PANY TO UNCERTAIN CONDITIONS IN
INTERNATIONAL MARKETS. The Company’s sales outside the United States ffepercent of net sales in fiscal year 2004. The
Company has been and will continue to be facingtautial risks associated with having foreign opens, including:

» economic or political instability in its internatial markets; and

« fluctuations in foreign currency exchange rates thay make the Company’s products more expensiits international markets or
negatively impact sales or earnin

Refer to the information set forth under the captiBouth America Economic and Political Conditioms™Management's Discussion and
Analysis;” on page A-11 of Exhibit 99-1 hereto, dngorated herein by reference and refer to thetnimétion set forth under the caption
“Market-Sensitive Derivatives and Financial Instemts” in “Management’s Discussion and Analysis;’pages A-12 and A-13 of Exhibit
99-1 hereto, incorporated herein by reference.

These factors contributed to the Company takingtsuthial impairment charges related to its intéomeatl operations in fiscal years 2002 and
2003 and, due to uncertainties and possible de&tion in the overseas markets, the Company mag taatake additional charges in the
future. In addition, these risks could have a sigant impact on the Company’s ability to selli®ducts on a timely and competitive basis in
international markets and may have a material adveffect on the Company’s results of operatiorfsnancial position. The Company’s
small volume in some countries, relative to sométimational and local competitors, could exacertzateh risks. Also, the Company’s
operations outside the United States are subjdbetoisk of new and different legal and
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regulatory requirements in local jurisdictions, gattal difficulties in staffing and managing locaderations, credit risk of local customers and
distributors and potentially adverse tax consegegnc

THE POTENTIAL SALE OF COMPANY COMMON STOCK BY HENKE L MAY IMPACT FINANCIAL RESULTS. In December

2003, Henkel KGaA (“Henkel”) announced that it ns@}l some or all of its 29% stake in the Companfjrtance it acquisition of The Dial

Corporation. Pending further developments, the Gomigemporarily suspended its share repurchadeedamber 2003. The Company is
discussing with Henkel its plans with respect sariterest in the Company’s shares. The outcontleeske discussions is not known at this

time. If the Company reacquires a portion or aliref Companys shares held by Henkel, the financial position eah flows of the Compa
could be materially impacted.

RESOLUTIONS OF TAX DISPUTES MAY IMPACT EARNINGS AND CASH FLOW. Significant judgment is required in determining
the Company’s effective tax rate and in evaluatiggax positions. The Company establishes accfoalsertain tax contingencies when,
despite the belief that the Company’s tax retursitioms are fully supported, the Company belie\xed tertain positions will be challenged
and that the Company’s positions may not be fullstained. The tax contingency accruals are adjustkght of changing facts and
circumstances, such as the progress of tax awd#sg, law and emerging legislation. The Com/s effective tax rate includes the impac



tax contingency accruals and changes to the asgrinaluding related interest and penalties, asidened appropriate by management. When
particular matters arise, a number of years mayseld®efore such matters are audited and finallved. Favorable resolution of such
matters could be recognized as a reduction to thepgany’s effective tax rate in the year of resolntiUnfavorable settlement of any
particular issue could increase the effective &a& and may require the use of cash in the yeaasolution. For additional information, refer

to the information set forth under the caption “@ogencies” in “Management’s Discussion and Anay'sbn page A-12 of Exhibit 99-1
hereto, incorporated herein by reference.

IDENTIFICATION OF GOOD ACQUISITION CANDIDATES MAY B E DIFFICULT AND INTEGRATION AND MANAGEMENT

OF ACQUISITIONS MAY NOT BE SUCCESSFUL. One of the elements of the Company’s growth plan Isok at the possibility of
increasing its sales volumes, earnings and theetmikserves through acquisitions of, or jointtuees with, other businesses in the United
States and internationally. There can be no assardmat the Company will be able to identify, acguor profitably manage additional
companies or operations or that it will be ablecessfully to integrate future acquisitions intodfgerations or to identify, negotiate and
manage joint venture opportunities. In additiomréncan be no assurance that companies or opeyaiouired or joint ventures created will
be profitable at their inception or that they vailhieve sales levels and profitability that justhg investments made.

FINANCIAL PERFORMANCE DEPENDS ON CONTINUOUS AND SUC CESSFUL NEW PRODUCT INTRODUCTIONS. In most
categories in which the Company competes, ther&@geent introductions of new products and lineeagions. An important factor in the
Company'’s future performance will be its abilityitkentify emerging consumer and technological tseswdd to maintain and improve the
competitiveness of its products. The Company cabadure that it will successfully achieve thosalgoContinued product development and
marketing efforts have inherent risks, includingelepment delays, the failure of new products amel éxtensions to achieve anticipated
levels of market acceptance and the cost of fateduct introductions.

GOVERNMENT REGULATIONS COULD IMPOSE MATERIAL COSTS. Generally, the manufacture, packaging, labelingaste, an
distribution of the Company’s products and the ean@f the Companyg’ business operations must all comply with extenféderal, state al
foreign laws and regulations. For example, in tmétédl States, many of the Company’s products ayelaged by the Environmental
Protection Agency, the Food and Drug Administratm the Consumer Product Safety Commission. Mastshave agencies that regulate
in parallel to these federal agencies. The failareomply with applicable laws and regulationshiage or other areas could subject the
Company to civil remedies, including fines, injupats, recalls or asset seizures, as well as patamtminal sanctions, any of which could
have a material adverse effect on the Company. dbssfailure to obtain necessary permits andstegiions could delay or prevent the
Company from meeting current product demand, intcaty new products, building new facilities or akcing new businesses and could
adversely affect operating results, particularlyhwespect to the Company’s charcoal business.pgossible that the government will increase
regulation of the transportation, storage or useeatfain chemicals to enhance homeland securipyatect the environment and that such
regulation could negatively impact raw material@ypor costs.

ENVIRONMENTAL MATTERS CREATE POTENTIAL LIABILITY RI SKS. The Company must comply with various environmental
laws and regulations in the jurisdictions in whithperates, including those relating to air enaissj water discharges, the handling and
disposal of solid and hazardous wastes and thediatia of contamination associated with the ust disposal of hazardous substances. The
Company handles hazardous chemicals in quantity plant sites. A release of such chemicals dwctident or an intentional act could
result in substantial liability for the Companygovernmental authorities or to third parties. TheerPany has incurred, and will continue to
incur, capital and operating expenditures and atbsts in complying with environmental laws andulagons and in providing physical
security for its worldwide operations. The Comp@ngurrently involved in or has potential liabilityith respect to the remediation of past
contamination in the operation of some of its pnégeand formerly owned and leased facilities. dilition, some of the Company’s present
and former facilities have been or had been inafp@r for many years, and over that time, somé&es$é facilities may have used substances
or generated and disposed of wastes that are obmagnsidered hazardous. It is possible that thibsg, as well as disposal sites owned by
third parties to which the Company has sent wasés, in the future be identified and become theexttgf remediation. It is possible that the
Company could become subject to additional enviremtad liabilities in the future that could resulta material adverse effect on the
Company’s results of operations or financial candit

FAILURE TO MAXIMIZE OR TO SUCCESSFULLY ASSERT THE C OMPANY'’S INTELLECTUAL PROPERTY RIGHTS

COULD IMPACT ITS COMPETITIVENESS. The Company relies on trademark, trade secretnpatel copyright laws to protect its
intellectual property rights. The Company cannosbee that these intellectual property rights wélmaximized or that they can be
successfully asserted. There is a risk that thegaomwill not be able to obtain and perfect its pamn where appropriate, license intellectual
property rights necessary to support new produnbdiictions. The Company cannot be sure that thigkes, if obtained, will not be
invalidated, circumvented or challenged in the ffeitun addition, even if such rights are obtainethie United States, the laws of some of the
other countries in which the Company’s productscmmay be sold do not protect the Company’s ietéllal property rights to the same
extent as the laws of the United States. The fitithe Company to perfect or successfully asteitellectual property rights could make
less competitive and could have a material adveffeet on the Company’s business, operating reanlisfinancial condition.

IF THE COMPANY IS FOUND TO HAVE INFRINGED THE INTEL LECTUAL PROPERTY RIGHTS OF OTHERS IT COULD
IMPACT THE COMPANY’S COMPETITIVENESS. Itis possible that the Company will be found teédaiolated the trademark, trade
secret, copyright, patent or other intellectualpgmby rights of others. Such a finding could resulihe need to cease use of a trademark,



secret, copyrighted work or patented inventiorhian Company’s business and to pay a substantial @nfimupast infringement. It could also
be necessary to pay a substantial amount in theefiftthe rights holder is willing to permit theo@pany to continue to use the intellectual
property right. Either having to cease use or pehsamounts could make the Company less competitidecould have a material adverse
impact on the Company’s business, operating reanlisfinancial condition.

VOLATILITY IN THE INSURANCE MARKET MAY RESULT IN AD  DITIONAL COSTS AND REDUCED COVERAGE. The
Company will seek to renew or replace various @t for insurance coverage during the year. Trémtle insurance industry suggest that
such contracts may be much more expensive, lessabiree or even unavailable. In such a case thegaommay decide to self-insure more,
thereby undertaking additional risks.

The foregoing list of important factors is not mitlusive. The forward-looking statements are aiitihe based on managemesithen currer
views and assumptions regarding future events padating performance and speak only as of thegsddthe Company undertakes no
obligation to publicly update or revise any forwdodking statements, whether as a result of nearinfition, future events, or otherwise.
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(d) FINANCIAL INFORMATION ABOUT FOREIGN AND DOME STIC OPERATIONS.
The following table shows net sales and assetebygmphic area for the last three fiscal years:

Net Sales By Geographic Area:

(Millions) 2004 2003 2002
Foreign $ 66¢ $ 604 $ 62¢
United State: $3,65¢ $3,54( $3,39¢

Assets at June 30:

(Millions) 2004 2003 2002
Foreign ¢ 88: $ 85¢ $ 72¢
United State: $2,951 $2,79¢ $2,79¢

() AVAILABLE INFORMATION

The Company’s Annual Report on Form 10-K, Quart&gports on Form 10-Q and Current Reports on FeKrag available on the
Company'’s Internet website, free of charge, as ssoreasonably practicable after the reports aadrehically filed with or furnished to the
United States Securities and Exchange Commissioesd reports are available at www.clorox.com, én“thvestors —Financial Informatiol
— SEC Filings” section. Information relating to corpte governance at Clorox, including the Compa@gde of Ethics, Board of Directors
Governance Guidelines and Board Committees, inetudharters for each of the Management DeveloparshiCompensation Committee,
the Audit Committee and the Nominating and GovecedBommittee, is available at www.clorox.com in t@@mpany Information —
Governance” section. The Company will provide afithe foregoing information without charge uponteem request to Dan Staublin,
Manager of Corporate External Communications, Tloed® Company, 1221 Broadway; Oakland, CA 946128188

ITEM 2. PROPERTIES

PRODUCTION AND DISTRIBUTION FACILITIES. The Company owns and operates 22 manufacturintiesin the United States, 9
of which serve primarily the Household Products -efth America segment and 13 of which serve primahé Specialty Products segment.
On August 4, 2004 the Company announced its irdert close the Glad plant in Cartersville, Geotgjahe end of fiscal year 2005 pending
an agreement with the union that represents thdogexs there. The Company owns and operates 25faunring facilities internationally,
which serve primarily the Household Productd_atin America/Other segment. The Company also k&segional distribution centers in 1
United States which serve primarily the HousehalobdBcts — North America and Specialty Products sgs) and owns and operates
regional distribution centers in Canada and Chileich serve primarily the Household Products — Ndkmerica and Household Products —
Latin America/Other segments, respectively. Managyg believes that the Company’s production antfibligion facilities, together with
additional facilities owned or leased and operdtgdarious unaffiliated finished product suppliarsd distribution center service providers
that serve the Company, are adequate to suppdousiress efficiently and that the Company’s prisegand equipment have been well
maintained



OFFICES AND RESEARCH AND DEVELOPMENT FACILITIES. The Company owns its general office building lodédteOakland,
California. The Company also owns its Technicalt€eand Data Center located in Pleasanton, Caldoihe Company leases its research
and development center and its engineering reséacdhy for Glad and GladWare brand products, ethare located in Willowbrook,
lllinois, Cincinnati, Ohio, and Kennesaw, Geordiie Company owns a research and development yaailits plant in Aldo Bonzi,
Argentina. The Company also leases its researchievelopment center for STP brand products locat@&tookfield, Connecticut and for
Armor All brand products located in Walnut Creelglifrnia. Leased sales and other office facilites located at a number of other
locations.

ENCUMBRANCES . None of the Company’s owned facilities are encerall to secure debt owed by the Company.
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ITEM 3. LEGAL PROCEEDINGS

The Company is involved in certain environmentattera, including Superfund and other response @&t various locations, the most
significant of which relates to historical dispasaf wood tars by a predecessor of the Companysidiary, The Kingsford Products
Company, during the 1950’s in and around the Chit¢ingsford, Michigan. Although no formal governmehproceedings are pending,
response actions at the Michigan site are beinfppeed by the Company and the Ford Motor Compardeuthe supervision of the
Michigan Department of Environmental Quality. Then@pany and Ford Motor Company currently are negjngawith state authorities on a
consent judgment that will define certain remediatjoals and obligations relating to this matter.

The potential cost to the Company related to ongeimvironmental matters is uncertain due to suctofa as: the unknown magnitude of
possible pollution and clean-up costs; the compleamd evolving nature of laws and regulations i interpretations; and the timing,
varying costs and effectiveness of alternativerclea technologies. As of June 30, 2004, $27.9 omilivas accrued for such probable future
costs, without discounting for present value.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
EXECUTIVE OFFICERS OF THE REGISTRANT

The names, ages and current positions of the axeafficers of the Company as of July 31, 2004 s@€forth below:

Name, Age and

Fiscal Year Elected to Current Positior Title and Current Position(s)

G. E. Johnsto (57 200z President and Chief Executive Offic

L. S. Peiros (49 199¢ Group Vice Presider

F. A. Tatase( (50 200t Group Vice Presider

P. D. Bewley (57 199¢ Senior Vice Presidel— General Counse¢

D. J. Heinrich (48) 200t Senior Vice Presidei— Chief Financial Officel
J. P. Kane (52 200t Senior Vice Preside— Human Resource

K. R. Tandowsky (46) 200t Senior Vice Presidei— Chief Information Officel
R. A. Evitts (38) 200t Vice Presiden— Internal Audit

P. Fletche (53 200t Vice Presiden— Secretar

G. S. Frant (44) 2001 Vice Presiden— Treasure

T. D. Johnsol (44) 200z Vice Presiden— Controller

There is no family relationship between any ofdbeve-named persons, or between any of such peasdreny of the directors of the
Company or any person nominated for election asegtdr of the Company. See Item 10 of Part Iltheé Form 10-K.

G. E. Johnston was elected president and chieluéixeofficer effective July 2003. He joined ther@gany in July 1981 as regional sales
manager-special markets. He was vice president ppocate development from June 1992 through Noverh888, vice president —
Kingsford products from November 1993 through JL8®6, group vice president from July 1996 througiuary 1999 and president and
chief operating officer from January 1999 throughe)2003.

L. S. Peiros was elected group vice president #fiedanuary 1999. He joined the Company in 1984 lasand assistant. He served as vice
presiden— household products from June 1998 through Jan#89,vice presider— food products from July 1995 through June 1998



vice president — corporate marketing services fBeptember 1993 until July 1995.

F. A. Tataseo was elected group vice presidentlyn2004. He joined the Company in October 199¢ies president — sales. He served as
senior vice president — sales from September 183aie 2004.

P. D. Bewley has been employed by the Companytfieaat the past five years in the same respeptigéion as listed above. Until July
2004, he was also the Company’s secretary.

D. J. Heinrich was elected senior vice presidenthief financial officer in July 2004. He joined t®mpany in March 2001 as vice presic
— controller. He was elected vice president — cfirefncial officer in October 2003. From October 698rough February 2001, he was
employed by Transamerica Corporation, most recergtlgenior vice president — treasurer, TransamEeiince Corporation. Prior to that,
he was employed by Granite Management Corporagioimdirect subsidiary of Ford Motor Company, asi@evice president — treasurer
and controller.

J. P. Kane was named senior vice president — huesmurces in July 2004. She joined the Companycaspresident —human resources
March 2004. From September 2000 to February 20@4 Kdne was employed by Hewlett-Packard Companygt necently as vice president
of executive leadership and corporate functionsdrunesources. Prior to that, she was employed bk BBAmerica from 1978 to Septemi
2000, most recently as senior vice president ofdruresources.

K. R. Tandowsky was elected senior vice presidenthief information officer in July 2004. He joindae Company in 1981 as a staff
accountant. He held positions of increasing respditg in finance, culminating in his appointmeas director of corporate financial planning
in 1992 and director of finance — Kingsford produitt 1994. In 1997 he was appointed director obaot management — information
services. He was elected vice president — infownasiervices in February 1998 and served as vicgdmat —chief information officer fron
July 2001 through June 2004.

R. A. Evitts joined the Company in September 209%iee president — internal audit and was electedx@cutive officer of the Company in
July 2004. Prior to joining the Company, she watheloitte & Touche LLP (formerly, Touche Ross) b years (1987-2002), holding
positions of increasing responsibility. In June 7.98he joined the audit practice of Deloitte & Thed.LP. In September 1997, she
transitioned into the audit and risk managementtjma of Deloitte & Touche LLP, serving clientsmarily in the consumer business and
manufacturing industries, and was elected parmfay 2001.

P. Fletcher was elected vice president — secrataiyly 2004. She joined the Company in March 189@ corporate counsel in the Legal
Services Department. She served as senior corpmatesel from November 1992 through March 1999sts# general counsel from March
1999 through July 2004, associate general courmal July 2004 through the present and vice presidiem March 2001 through the prese

G. S. Frank was elected vice president — treasifective March 2001. He joined the Company in 1882 staff accountant. He was
director of corporate financial planning from 19841995, director of finance — food products fro89% to 1996, director of finance —
Armor All products from 1996 to 1997, director @idnce — Kingsford products from 1997 through AudL898, general manager — Korea
from September 1998 through September 1999, amdprisident — controller from October 1999 thro&ghbruary 2001.

T. D. Johnson was elected vice president — comtrodiffective October 2003. He joined the Companyd88 as a senior internal auditor and
subsequently held positions of increasing respditgim finance and accounting, business developtnand marketing. He served as
manager of business development from 1996 to 188%a director of finance for the Company’s autaveoproducts business from 1999 to
2001. In May 2001, he was appointed vice presidéfinance and accounting for the Company’s spacialoducts business.
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PART Il

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS, AND ISSUER
REPURCHASES OF EQUITY SHARES

(@) MARKET INFORMATION.

The principal markets for the Company’s commonlst@re the New York Stock Exchange and the PacKithBnge. The high and low sales
prices quoted for New York Stock Excha-Composite Transactions Report for each quarterpgdeluring the past two fiscal years app



in Note 22 — Unaudited Quarterly Data of the Ndte€onsolidated Financial Statements, which appeagages A-51 and A-52 of Exhibit
99-1 hereto, incorporated herein by reference.

(b) HOLDERS.

The approximate number of record holders of the gamg’s common stock as of July 31, 2004 was 14t@d on information provided by
the Company’s transfer agent.

(c) DIVIDENDS.

The amount of quarterly dividends paid with resgedhe Company’s common stock during the pastftecal years appears in Note 22 —
Unaudited Quarterly Data of the Notes to Consodiddtinancial Statements, which appears on pagek @8 A-52 of Exhibit 99-1 hereto,
incorporated herein by reference.

(d) EQUITY COMPENSATION PLAN INFORMATION.
This information appears in Part lll, Iltem 12(ajdud.
(e) ISSUER PURCHASES OF EQUITY SECURITIES.

The following table sets out the purchases of them@any’s securities by the Company and any AflisPurchasers within the meaning of
Rule 10b-18(a)(3) (17 CFR 240.10b-18(a)(3)) dutimgfourth quarter of fiscal year 2004.

[a] [b] [c] [d]
Total Number of Maximum Number (or
Shares (or Units) Approximate Dollar
Total Number of Purchased as Part of Value) that May Yet
Shares (or Units) Average Price Paid Publicly Announced Be Purchased Under the
Period Purchased(1) per Share (or Unit) Plans or Programs Plans or Programs(2)
April 1 to 30, 2004 474 $ 49.3¢ None $ 767,723,09
May 1 to 31, 2004 72€ $ 51.7¢ None $ 767,723,09
June 1 to 30, 2004 643 $ 52.3¢ None $ 767,723,09

(1) The shares repurchased relate entirely to thersilerdo the Company of 1,843 shares of common stosktisfy tax withholding
obligations in connection with the vesting of rat&rd stock granted to employees. There were nesders to the Company of already
owned shares of common stock to pay the exercise pr to satisfy tax withholding obligations inmstection with the exercise of
employee stock option

(2) The board of directors approved a $500,000,00Cestegnurchase program on August 7, 2001, all of whis been utilized; a
$500,000,000 share repurchase program on July0D2, &f which $67,723,099 remains available fourepases; and a $700,000,000
share repurchase program on July 16, 2003, of wdllgemains available for repurchases. On SeptethbE999, the Company also
announced a share repurchase program to offspbthatial impact of stock option dilution. The pram initiated in 1999 has no
specified cap and therefore is not included in wwlyd] above. None of these programs has a spéd#ignination date. The Company
has suspended share repurchases under the Jula20Q2ly 2003 programs pending further developsmeith respect to the potential
sale by Henkel KGaA of some or all of its stakéhie Compan)
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(see Note 13 of the Notes to Consolidated Finar8t@ements, “Stockholders’ Equity” on pages A-8d@ A-38 of Exhibit 99-1 hereto).
ITEM 6. SELECTED FINANCIAL DATA
This information appears under “Five-Year Finan8ammary,” on page A-55 of Exhibit 99-1 heretogrporated herein by reference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATION

This information appears under “Management’s Disimmsand Analysis,” on pages A-2 through A-18 ohibi 99-1 hereto, incorporated
herein by referenct



ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK

This information appears under “Market-Sensitiveilaives and Financial Instruments” in the “Managt’s Discussion and Analysis,” on
pages A-12 and A-13 of Exhibit 99-1 hereto, incogted herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA
These statements and data appear on pages A-1@hfe22 of Exhibit 99-1 hereto, incorporated herey reference.

ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

The Audit Committee of the Company’s Board of Dioes reported in fiscal year 2002 that, because ainsulting engagement between the
Company and Deloitte Consulting, the engagemebiedditte & Touche LLP as the Company’s auditors lddae terminated unless Deloitte
& Touche LLP and Deloitte Consulting separated freawh other before December 31, 2002. The propadetween the two Deloitte
organizations did not occur by that date. The AGaimmittee, therefore, dismissed Deloitte & Touch® on February 15, 2003, after the
review of the Company’s financial statements far guarter ended December 31, 2002 had been comhplete

Deloitte & Touche LLP’s report on the Company'’s solidated financial statements as of and for thealiyears ended June 30, 2002 and
2001 did not contain an adverse opinion or disadiof opinion and was not qualified or modifiedt@sincertainty, audit scope or accounting
principles.

The decision to change accountants was made bAutie Committee of the Board of Directors of ther@many.

During the fiscal years ended June 30, 2002 and 26 the subsequent period through February 18&,2Bere were no disagreements (as
that term is used in Item 304(a)(1)(iv) of Reguat5-K) between the Company and Deloitte & TouchP bn any matter of accounting
principles or practices, financial statement disale, or auditing scope or procedure, which disagent(s), if not resolved to the satisfaction
of Deloitte & Touche LLP, would have caused it taka reference to the subject matter of the disagea#s) in connection with its reports.

There have been no “reportable events” (as that ieused in Item 304(a)(1)(v) of Regulation S-Kiyidg the fiscal years ended June 30,
2002 and 2001 and the subsequent period througludghil5s, 2003.

The Audit Committee, after reviewing proposals friirase accounting firms without prohibited conflietind conducting interviews with the
firms, on February 15, 2003, engaged Ernst & Youlh as the Company’s auditors for fiscal year 2003.

ITEM 9A. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and ghaes designed to ensure that information requordze disclosed in reports filed under
the Securities Exchange Act of 1934, as amendedcaded, processed, summarized and reportedwtftbispecified time periods. The ct
executive officer and chief financial officer oftlCompany, with the participation of the Companganagement, have evaluated the
effectiveness of the
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Company’s disclosure controls and procedures dsrmé 30, 2004 and, based on that evaluation, veischosed no significant deficiencies or
material weaknesses, have concluded that suctodigel controls and procedures are effective. Dutingourth quarter of fiscal year 2004,
there have not been any significant changes ilCtdrapany’s internal controls over financial repagtor in other factors that could
significantly affect internal controls over finaatreporting, except that as part of the Compaimgj@ementation of enterprise resource
planning system software, the Company has implesdketite SAP system for certain US manufacturingaijfmers, resulting in new internal
control procedures in selected processing areas.

PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Information regarding each nominee for electiom aérector, including those who are executive efficof the Company, appears under
“Nominees for Election as Directors” of the Proxgat®@ment, incorporated herein by reference.

Pursuant to Instruction 3 to Item 401(b) of Regalas-K, information regarding the executive offe®f the registrant is reported in Part | of
this Report



Pursuant to the terms of Iltem 401(h) of Regula8el, the board of directors of the Company hasrdeted that the Company has at least
one financial expert serving on its audit committeesary G. Michael, who is “independent” as thairtés used in Item 7(d)(3)(iv) of
Schedule 14A (17 C.F.R. 240.14a-101) under ther@msuExchange Act of 1934, as amended.

The information required by Item 405 of RegulatiK appears under “Section 16(a) Beneficial Ownpr&eporting Compliance” of the
Proxy Statement, incorporated herein by reference.

The Company has adopted a code of ethics thatespaliits principal executive officer, principatdincial officer and controller, among
others. The code of ethics is located on the Cogipdnternet website at www.clorox.com under “Companformation.” The Company
intends to satisfy the requirement under Item 1Barfn 8-K regarding disclosure of amendments tayaivers from, provisions of its code of
ethics by posting such information on the Compaimternet website. The Company'’s Internet webd#ie aontains its corporate governance
guidelines and the charters of its principal baahmittees. See Item 1(e) above.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 402 of RegulatiK appears under “Organization of the Board oEBtiors,” “Compensation Interlocks
and Insider Participation,” “Summary Compensatial€,” “Options and Stock Appreciation Rights,” “Gparative Stock Performance,”
and “Pension Benefits” of the Proxy Statementiradbrporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

(&) EQUITY COMPENSATION PLAN INFORMATION

The following table sets out the number of Compsegurities to be issued upon exercise of outstgrmjitions, warrants and rights, the
weighted average exercise price of outstandingnoptiwarrants and rights and the number of seesrdtvailable for future issuance under
equity compensation plans. Additional informatiamcerning the Company’s equity compensation plapears in Note 14 — Stock
Compensation Plans of the Notes to Consolidatedrigial Statements, which appears on pages A-38 an8 A-40 of Exhibit 99-1 hereto,
incorporated herein by reference.
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[a] [b] [c]
Number of securities
remaining for future
issuance under non-
Number of securities to qualified stock-based
be issued upon exercise Weighted-average compensation programs
of outstanding options, exercise price of (excluding securities
warrants and rights outstanding options, reflected in column (a))
Plan category (in thousands) warrants and rights (in thousands)
Equity compensation plans approved by securitydrs 13,50¢ & 36 8,83¢
Equity compensation plans not approved by sechotglers None

(b) SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWN ERS.

Information concerning the only entity or persombm to the Company to be the beneficial owner ofertban five percent of its common
stock appears under “Beneficial Ownership of Votdegurities” of the Proxy Statement, incorporaterein by reference.

(c) SECURITY OWNERSHIP OF MANAGEMENT.

Information concerning the beneficial ownershighe# Company’s common stock by each nominee fotieteas a director and by alll
directors and executive officers as a group appgadsr “Beneficial Ownership of Voting Securitiesf'the Proxy Statement, incorporated
herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS

Information concerning transactions with directarsminees for election as directors, managementtenteneficial owner of more than five
percent of the Company’s common stock appears U@atain Relationships and Transactions” of thexiyrStatement, incorporated herein
by reference



ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information concerning principal accountant feed sarvices appears under “Audit Committee Repdrthe Proxy Statement, incorporated
herein by reference.

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

(&) (1) Financial Statements:

Consolidated Financial Statements and Reportsdedandent Registered Public Accounting Firms inetlith Exhibit 99-1 hereto,
incorporated herein by reference:

Consolidated Statements of Earnings for the yeaded June 30, 2004, 2003 and 2002
Consolidated Balance Sheets as of June 30, 20020081

Consolidated Statements of Stockholders’ Equitytlieryears ended June 30, 2004, 2003 and 2002
Consolidated Statements of Cash Flows for the yaaded June 30, 2004, 2003 and 2002

Notes to Consolidated Financial Statements

Reports of Independent Registered Public Accourfings

(2) Financial Statement Schedules have been omittealibe®f the absence of conditions under which éineyequired, or because the
information is shown elsewhere in this Forn-K, including Exhibit 9+-1, except as follows
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Valuation and Qualifying Accounts and Reserves ($ iition)

Column A Column B Column C Column D Column E
Description Additions Deductions
Balance at  Charged to Charged to Balance at
beginning costs and other end
of period expenses accounts of period

Allowance for doubtful accoun

Year ended June 30, 20 (10 1 1 (8)
Year ended June 30, 20 (15) 4 9 (20
Year ended June 30, 20 (15) (12) 4 7 (15)

Allowance for inventory obsolescen

Year ended June 30, 20 3 149 13 4
Year ended June 30, 20 (12 8 17 3
Year ended June 30, 20 (48) (15) 51 12

Valuation allowance on deferred tax as

Year ended June 30, 20 97) 58 (39
Year ended June 30, 20 (66) (32) (97)
Year ended June 30, 20 (28) (38) (66)

Accrued environmental remediati
Year ended June 30, 20 a7 149 2 (29



Year ended June 30, 20 17 2 2 a7
Year ended June 30, 20 (10) 9 2 (@)

LIFO allowance

Year ended June 30, 20 (8) @ 9
Year ended June 30, 20 (11) 3 8
Year ended June 30, 20 171 (12)

Accrued restructurin

Year ended June 30, 20 (6) (D] 4 3
Year ended June 30, 20 (14) 8 (6)
Year ended June 30, 20 11) (32 29 149

3) See the Index to Exhibits that is included heréhe following are management contracts and comperysplans or arrangements:

Long-Term Compensation Program dated October 287,1#mended November 17, 1993, which was adopteldebghareholders at
the Company’s annual meeting of shareholders oreider 17, 1993 (filed as Exhibit 10(i) to the AnhiBaport on Form 10-K for
the year ended June 30, 2002, incorporated heyeieference)

1993 Directors’ Stock Option Plan dated NovemberlBR3, which was adopted by the shareholderssattdmpany’s annual
meeting of shareholders on November 17, 1993 (&é&xhibit 10(vii) to the Annual Report on FormKdor the year ended June
30, 2002, incorporated herein by reference)

Supplemental Executive Retirement Plan Restatdy {(Jy 1991, amended May 18, 1994, January 17, 1.%8€uary 19, 2000 and
July 20, 2004)

Officer Employment Agreement (form) (filed as ExihibO(viii) to the Annual Report on Form Hfor the year ended June 30, 2C
incorporated herein by reference)

Officer Employment Agreement (form)

Officer Change of Control Employment Agreement ifid(filed as Exhibit 10(ix) to the Annual Report Borm 10-K for the year
ended June 30, 2002, incorporated herein by retejen
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Officer Change of Control Employment Agreement rfipr
Non-Qualified Deferred Compensation Plan adopteof danuary 1, 1996 and amended and restatedJagya20, 2004

The Clorox Company 1995 Performance Unit Plandfds Exhibit 10(xi) to the Annual Report on FormK.@or the year ended Ju
30, 2002, incorporated herein by reference)

The Clorox Company 1996 Stock Incentive Plan, aredrahd restated as of July 20, 2004, which wastaddgy the shareholders at
the Company’s annual meeting of shareholders oreMder 28, 2001

The Clorox Company Executive Incentive Compensailam, adopted in 1996, re-adopted in 2001 and detkand restated as of
July 20, 2004

The Clorox Company Independent Directors’ StockdBaSompensation Plan (filed as Exhibit 10(xiv)ite Annual Report on Form
10-K for the year ended June 30, 2002, which wapted by the shareholders at the Company’s anneeting of shareholders on
November 19, 2003, incorporated herein by reference

The Clorox Company Annual Incentive Plan (formerdmed The Clorox Company Management Incentive Casgi®n Plan),
amended and restated as of July 20, 2004

Agreement between The Clorox Company and G. Craliv8n, dated effective as of November 1, 200k ffias Exhibit 10(xvii) to
the Quarterly Report on Form-Q for the quarter ended December 31, 2001, incatpdrherein by referenc



The Clorox Company 1996 Stock Incentive Plan Retstti Stock Unit Award Agreement entered into by Therox Company and
Gerald E. Johnston, dated effective as of July2083 (filed as Exhibit 10(xxi) to the Annual Report Form 10-K for the year ended
June 30, 2003, incorporated herein by reference)

The Severance Pay Plan for Level 2 and Level 3 ikess effective as of July 1, 2004

(b) Current Reports on Form 8-K during the fourth geradf fiscal year 2004

The Company filed a current report on Form 8-K aanihg information pursuant to Item 12 (“ResultsQgerations and Financial
Conditior”) on May 6, 2004, relating to the issuance of aningarelease for the quarter ended March 31, Z

Index to Exhibits follows.

(d) (Not applicable)

16

®) @
(ii)

Index to Exhibits

Restated Certificate of Incorporation (filed as Bit3(iii) to the Quarterly Report on Form 10-Q fine
quarter ended December 31, 1999, incorporatedrhbyeieference

Bylaws (restated) of the Company (filed as Exh#if) to the Annual Report on Form 10-K for the yea
ended June 30, 2003, incorporated herein by retej

(4) Registrant agrees to file a copy of documents d@ejithe rights of holders of long-term debt upoquest of the
Commission
(10) Material contracts:

0

(i)
(i)

(iv)
v)

(vi)
(vii)

(viii)(a)

(viii)(b)
(ix)(a)

(ix)(b)
)

(xi)
(xii)
(xiii)

Long-Term Compensation Program dated October 227,18@mended November 17, 1993, which was
adopted by the shareholders at the Compaaghual meeting of shareholders on November 193 {fded
as Exhibit 10(i) to the Annual Report on Form 1@eK the year ended June 30, 2002, incorporatedrhere
by reference

Agreement between Henkel KGaA and the Company dated 18, 1981 (filed as Exhibit 10(ii) to the
Annual Report on Form -K for the year ended June 30, 2002, incorporateelitéy reference
Agreement between Henkel GmbH (now Henkel KGaA) tvedCompany dated July 3I, 1974 (filed as
Exhibit 10(iii) to the Annual Report on Form 10-Krfthe year ended June 30, 2002, incorporatedrherei
by reference

Agreement between Henkel KGaA and the Company dhatldl6, 1986 (filed as Exhibit 10(iv) to the
Annual Report on Form -K for the year ended June 30, 2002, incorporateeitéy reference
Agreement between Henkel KGaA and the Company ddtedh 18, 1987 (filed as Exhibit 10(v) to the
Annual Report on Form -K for the year ended June 30, 2002, incorporateeitéy reference
Supplemental Executive Retirement Plan Restatdy {Ji) 1991, amended May 18, 1994, January 17,
1996, January 19, 2000 and July 20, 2(

1993 Directors'Stock Option Plan dated November 17, 1993, whick adopted by the shareholders a
Company’s annual meeting of shareholders on Noverhibel 993 (filed as Exhibit 10(vii) to the Annual
Report on Form 1-K for the year ended June 30, 2002, incorporateeimdy reference

Officer Employment Agreement (form) (filed as ExihibO(viii) to the Annual Report on Form 10-K for
the year ended June 30, 2002, incorporated heysiefbrence

Officer Employment Agreement (form)

Officer Change of Control Employment Agreement ifid(filed as Exhibit 10(ix) to the Annual Report on
Form 1(-K for the year ended June 30, 2002, incorporateeim®y reference
Officer Change of Control Employment Agreement rfipr

Non-Qualified Deferred Compensation Plan adopted awpiiary 1, 1996 and amended and restated as @
July 20, 200«

The Clorox Company 1995 Performance Unit Plandfds Exhibit 10(xi) to the Annual Report on Form
1C-K for the year ended June 30, 2002, incorporatediméy reference

The Clorox Company 1996 Stock Incentive Plan, whiels adopted by the shareholders at the Company’
annual meeting of shareholders on November 28, ,200&nded and restated as of July 20, :

The Clorox Company Executive Incentive Compensailam, adopted in 1996, re-adopted in 2001, and
amended and restated as of July 20, 2
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(xiv) The Clorox Company Independent Directors’ StockdgBbSompensation Plan, (filed as Exhibit 10(xiv) to
the Annual Report on Form 10-K for the year endateJ30, 2002, which was adopted by the shareholder
at the Compar’s annual meeting of shareholders on November 188,20corporated herein by referer

(xv) Agreement between Henkel KGaA and the Company déte@mber 2, 1999 (filed as Exhibit 10(xix) to
the Quarterly Report on Form 10-Q for the quartetesl December 31, 1999, incorporated herein by
reference’

(xvi) The Clorox Company Annual Incentive Plan (formartdmed The Clorox Company Management
Incentive Compensation Plan), amended and reststed July 20, 200

(xvii) Agreement between The Clorox Company and G. Cralliv&8n, dated effective as of November 1, 2001

(filed as Exhibit 10(xvii) to the Quarterly Repamn Form 10-Q for the quarter ended December 311,200
incorporated herein by referenc

(xviii) Agreement between HC Investments, Inc. and the Gosngdated July 16, 2003 (filed as Exhibit 10(xx) to
the Annual Report on Form -K for the year ended June 30, 2003, incorporate€im®y reference
(xix) The Clorox Company 1996 Stock Incentive Plan Retsti Stock Unit Award Agreement entered into by

The Clorox Company and Gerald E. Johnston, dafedtefe as of July 15, 2003 (filed as Exhibit 1Gfxx
to the Annual Report on Form -K for the year ended June 30, 2003, incorporatedim®y reference

(xx) The Severance Pay Plan for Level 2 and Level 3 iikess effective as of July 1, 2004

(16) Letter from Deloitte & Touche LLP (“D&T"), dated Agust 27, 2004, stating that D&T agrees with theldsures
made in Item 9 abov

(21) Subsidiaries of the Company

(23-1) Consent of Independent Registered Public Accouriiing (Ernst & Young LLP)

(23-2) Consent of Independent Registered Public Accourking (Deloitte & Touche LLP)

(24) Power of Attorney (see page 19)

(31-1) Certification by the Chief Executive Officer of TkBorox Company Pursuant to Section 302 of the &abOxley Act
of 2002, attached hereto as Exhibi-1

(31-2) Certification by the Chief Financial Officer of Tiidorox Company Pursuant to Section 302 of the &ab-Oxley Act
of 2002, attached hereto as Exhibi-2

(32) Certification by the Chief Executive Officer andi€hFinancial Officer of The Clorox Company PurstamSection
906 of the Sarban-Oxley Act of 2002, attached hereto as Exhibi

(99-1) Management’s Discussion and Analysis and FinargStalements
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the reaiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

THE CLOROX COMPANY

Date: August 27, 2004 By: /s/ G. E. Johnston
G. E. Johnston, President and Chief Executive €

KNOW ALL MEN BY THESE PRESENTS, that each persorost signature appears below constitutes and aggéater D. Bewley, Dani
J. Heinrich, and Thomas D. Johnson jointly and s#lye attorneys-in-fact and agents, with full poved substitution, for him or her in any
and all capacities to sign any and all amendmentisi$ Form 10-K, and to file the same and all bithithereto and other documents in
connection therewith, with the Securities and ExggaCommission, hereby ratifying and confirmingtldt each of said attorneysimet anc
agents, and his, her or their substitute or sultesit may lawfully do or cause to be done by viiaeeof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signature Title Date

/sl R.W. Matschullat Chairman of the Board & Director August 27, 2004
R.W. Matschullat




/sl G. E. Johnston President, Chief Executive Officer and Director August 27, 2004

G. E. Johnston

/sl D. Boggan Director August 27, 2004
D. Boggan, Jr.
/sl T. M. Friedman Director August 27, 2004
T. M. Friedman
C. Henkel Director August 27, 2004
/sl W. R. Johnson Director August 27, 2004
W. R. Johnson
/sl G. G. Michael Director August 27, 2004
G. G. Michael
K. Morwind Director August 27, 2004
/sl J. L. Murley Director August 27, 2004
J. L. Murley
/sl L. R. Scott Director August 27, 2004
L. R. Scott
/sl M. E. Shannon Director August 27, 2004
M. E. Shannon
/sl D. J. Heinrich Senior Vice President — Chief Financial Officer August 27, 2004
(Principal Financial Officer
D. J. Heinrich
/s/ T. D. Johnson Vice President — Controller August 27, 2004
(Principal Accounting Officer
T. D. Johnson
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EXHIBIT 10(vi)

THE CLOROX COMPANY

SUPPLEMENTAL

EXECUTIVE

RETIREMENT PLAN

RESTATED

JULY 17, 1991

AMENDED



MAY 18, 1994,
JANUARY 17, 1996,
JANUARY 19, 2000

And

JULY 20, 2004

PURPOSE OF THE PLAN

The purpose of The Clorox Company Supplemental iiex Retirement Plan (the "Plan") is to providéreement benefits for certain
executives of The Clorox Company (the "Company'adidition to the retirement benefits provided gateito all Company salaried
employees. These supplemental benefits are indetaderovide greater retirement security for thesecutives and to aid in attracting and
retaining future executives.

ARTICLE |

DEFINITIONS

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

1.1 "Accrued Benefit" means the bengfia Participant calculated under Article Il at tiree of the Participant's termination, or for
Participants who have not terminated employmenheatime of their assumed termination. In theetatase, the benefit will be based upon
the following as of their assumed termination: G@mpensation, (b) total years and completed manftkervice, (c) any vested accrued
benefit from a Company sponsored Defined Benefis,Rd) the monthly benefit which could be proddmsed on the actuarially determi
annuity value of the Participant's vested Compamyributions account under any Company sponsordoh&kContribution Plan, and (e) a
monthly primary insurance benefit to which the Rgsant may be entitled under the Social Security. A

1.2 "Board of Directors" means the boardicdators of the Company as from time to time cdotgd.

1.3 "Committee" means the Managementlpment and Compensation Committee of the BoaRirectors.

1.4 "Company" means The Clorox Company.

15 "Compensation" means the total ofuahbase salary plus the Annual Incentive Plaraarieixecutive Incentive Compensation

awarded to a Participant and in each case inclaiesints the receipt of which the Participant hastet to defer or to take in the form of
restricted stock or a stock option. For purpoddbkecalculation of benefits in Sections 2.3 arfg| the total of the Participant’s three highest
Annual Incentive Plan Compensation and/or Executicentive Compensation (referred to collectivedy‘lmcentive Compensation”) awards
will be apportioned evenly over the 36 consecutianths of highest base salary. If a Participantikes a pro-rated Incentive Compensation
award because of termination of employment othen tit the end of the Company’s fiscal year, (&) phae-rated amount shall be divided by
the number of months the Participant was employeihd the fiscal year and (b) the Participarttiird highest Incentive Compensation aw
shall be divided by 12. If the result of (a) abdwgreater than the result of (b) above, one oPtgicipant’s three highest Incentive
Compensation awards for purposes of this paragshpth be deemed to be the Participant’s final yearrated Incentive Compensation
Award plus the amount determined in (b) above mplidtil by the result of subtracting from 12 the ne@mbf months Participant was
employed by the Company during his or her finalryafaamployment.

1.6 "Defined Benefit Plan" means a pfand or program under which an employer undertaiysgematically for the payment of
definitely determinable benefits to its employeesra period of years after retirement. The berefiemployee will receive upon retirement
can be determined from a formula defined in the jpistrument.

1.7 "Defined Contribution Plan" meanslan which provides for an individual account fack participant and for benefits based sc
on the amount contributed to the participant's antcand any income, expenses, gains and lossemgrfdrfeitures of accounts of other
participants which may be allocated to such paudict's account. Beginning July 1, 1994 "Definedit@bution Plan" shall include
NonQualified Deferred Compensation Plans whicheajare amounts for a Participant's benefit whieinoabe contributed to a defin
benefit or contribution plan deemed qualified unither Internal Revenue Code, or b) account for angis&ributions, whether deferred



received in cash, made from a Defined ContribuBtan rather than credited to the Participant's @aetcim such plan.
1.8 "Effective Date" means July 1, 1981.

1.9 "Married Participant" means a Pgat who is lawfully married on the date RetiremnBanefits become payable pursuant to
Article 1l (Retirement Benefits).

1.10 "Executive" means a member of thedX Leadership Committee.

1.11 "Participant" means any employee Wwbcomes a Participant pursuant to Section 2 ti¢ation), or a former employee who
has become entitled to a Normal or Early RetirenBamtefit pursuant to the Plan.

1.12 "Retirement Benefit" means theregtient income provided to Participants and théit jannuitants in accordance with the
applicable provisions of Article 1l (Retirement Bits).

Words importing males shall be construed to incligeales wherever appropriate.

ARTICLE Il

RETIREMENT BENEFITS

21 Participation
The employees of the Company named in Exhibit AtlaeeParticipants currently accruing benefits obwlave vested deferred benefits and

have not begun to receive such benefits. From tintene, the Committee may designate additiongllegees as Plan Participants. A
Participant who is an Executive of the Companywahd is removed from office or is not reappointecaasExecutive, or who is not an
Executive and who terminates his employment otimemployment terminated, will thereupon ceadeeta Participant and will have no
vested interest in the Plan unless he is entitealNlormal or Early Retirement Benefit pursuarthis Article II.

2.2 Normal Retirement Date

A Participant who terminates his employment onfteraage sixty-five with ten or more years of emyient with the Company will receive a
Normal Retirement Benefit beginning on the firsy dé the month following his termination of emplogmnt. Such date will be tt
Participant's Normal Retirement Date.

2.3 Normal Retirement Benefits

The Normal Retirement Benefit payable to a Pardictpwill be equal to 3-2/3% of the monthly averafi¢he Participant's compensation
during the thirty-six (36) consecutive months ofpdoyment producing the highest such average, time®articipant's total years and
completed months of employment with the Compangfdss termination of employment, to a maximum bBfykars, offset by:

(@) the monthly benefit payable und&08&b joint and survivor annuity form for a MarriedrRcipant or an annuity payable for the life
of a single Participant, which would be providedtte Participant on his Normal Retirement Datdyi)Company contributions under any
Company sponsored Defined Benefit Plan plus (8)ritonthly benefit which could be provided basedhenactuarially determined annuity
value of his vested Company contributions accounien any Company sponsored Defined Contribution,Rikus

(b) the monthly primary insurance benfiwhich the Participant may be entitled under S8wocial Security Act as of his Normal
Retirement Date.

For purposes of this Section, Company contribut&hedl not include voluntary reductions of compeiesaunder the provisions of a
Company sponsored Defined Contribution Plan. Cawpaatching contributions under such a plan shatdénsidered Company
contributions.

2.4 Early Retirement Date

A Participant who terminates his employment onferage fifty-five with ten or more years of emyioent with the Company will receive

an Early Retirement Benefit beginning on the fitay of the month following his termination of enyatoent. The date of the commencement
of the Early Retirement Benefit will be the Pagiznt's Early Retirement Date.

25 Early Retirement Benefit
The Early Retirement Benefit payable to a Particigan his Early Retirement Date will be calculaitethe same manner as the Normal
Retirement Benefit in Section 2.3 except that:

€)) Before deducting the offsets prodidte Section 2.3, (a) and (b), the benefit deribgdhe calculation in the first paragraph



Section 2.3 shall be reduced to reflect the Paditii's retirement before his Normal Retirement Dateis reduction will be one quarter of ¢
percent (0.25%) for each month that the Participdferly Retirement Date precedes his Normal Ratre Date.

(b) In calculating the offset described@&ection 2.3, (a) and (b), the reference to "NadrRetirement Date" shall be changed to "Early
Retirement Date." If the Early Retirement Dateri®r to the Participant's attainment of age 62ntthe monthly primary insurance benefit
payable at age 62 shall be multiplied by the apgpatgfactor from the table below:

Age at Early

Retirement Date Factor

62 1.00
61 .90
60 .81
59 .73
58 .66
57 .60
56 .54
55 .49

If the Participant's Age on the EarlgtiRement Date is not an integral age, the facdbis/e shall be interpolated to reflect the age in
years and months. If the Participant is 62 or otdehis/her Early Retirement Date, the offsetidbalthe actual monthly primary insurar
benefit to which the Participant is entitled unthex Social Security Act as of that date.

2.6 Form of Payment

A Participant's Normal or Early Retirement Benefill] be paid to him monthly beginning on his Nornoa Early Retirement Date and end
with the payment due for the month in which histbezccurs. If the spouse of a Participant whedeiving a Retirement Benefit survives
Participant, monthly payments equal to 50% of tleatihly amount payable to the Participant will cong to such spouse ending with the
payment due for the month in which such spouselthdzccurs.

2.7 Termination other than Early or NaiRetirement
A Participant who terminates employment or whoseleyment is terminated by the Company and who do¢sneet the requirements for
Early or Normal Retirement Benefit will be not b&tided to a benefit under the Plan.

2.8 PreRetirement Death Benefit

The surviving spouse of a Participant with ten @renyears of employment with the Company who defeile he has begun receiving a
Normal or Early Retirement Benefit shall be entitte receive a P-Retirement Death Benefit. The Pre-Retirement B&mnefit shall be
one-half of a 50% joint and survivor annuity forfrtloe Early or Normal Retirement Benefit the Paptint would have received had he
elected to begin receiving a Retirement Benefithanfirst day of the month following his death.th& Participant's death occurs before he
attained the age at which he could elect to recaivEarly Retirement Benefit, the Pre-RetiremerdatB&enefit will commence on the first
day of the month following the date upon which Beeticipant would have attained that age had haad; provided, however, that if the
surviving spouse dies before that date, there sleatio Pre-Retirement Death Benefit available josamvivors of the Participant or his
spouse.

2.9 Disability
A Participant who becomes disabled as determinebhigyClorox Company Pension Plan will continue adtigipate in this Plan on the same
basis as he continues to participate in said Perian.

ARTICLE Il
MISCELLANEOUS PROVISIONS

3.1 Plan Administration
The Committee shall have the power and the dutsike all action and to make all decisions necessagyproper to carry out the Pla




Without limiting the generality of the foregoindnet Committee hereby designates the Employee Ber@dinmittee of the Company to
control and manage the operation and administratigdghe Plan. The Committee shall have the authtwiallocate among themselves or to
the Employee Benefits Committee or to delegatenjoadher person, any fiduciary responsibility wilspect to the Plan.

3.2 Amendment and Plan Termination

@) Except by the written consent of 782Plan Participants actually or potentially affmtthereby and the approval of the Board of
Directors, the Plan may not be terminated or amgml@ny way which would reduce the benefits pagdigireunder or reduce or eliminate
the funding provided for in Article IV until thert regularly scheduled meeting of the Board oEBtors held after June 30, 2011.

(b) The Board of Directors, without tte@nsent of the Plan Participants, may amend the tBlanprove or increase the benefits pay.
hereunder at any time.

(©) If the Plan is terminated, all Peigants, includindeneficiaries receiving benefits, will be entittedtheir Accrued Benefits under
the Plan. In such event the Board of Directors,nahjts sole discretion, elect any one or mortheffollowing alternatives to satisfy the
Company's obligations to such Participants or lhieiaefes, providedhat the method so elected shall be applied unifotmall Participants ¢
beneficiaries:

0] Provide benefit payments in accormawith the terms of the Plan, at the times spetiiin the Plan.
(il) Purchase immediate or deferred annuities.

(iii) Make lump sum payments equal te fresent value of accrued benefits for amounsstien $30,000 adjusted annually beginning
July 1, 2004, for changes in the Consumer Pricexnd

3.3 Assignment of Benefits
A Participant may not, either voluntarily or invabarily, assign, anticipate, alienate, commuteggéeor encumber any benefits to which he is
or may become entitled to under the Plan nor mays#time be subject to attachment or garnishmentyograditor of a Participant.

3.4 Not An Employment Agreement
Nothing in the establishment of the Plan is to tlestrued as giving any Participant the right toddained in the employ of the Compa

3.5 Merger, Consolidation or Transfer

In the event that the Company shalispant to action by its Board of Directors, at &ime propose to merge into, consolidate with or
sell or otherwise transfer all or substantiallyddlits assets to another corporation and provigorot made pursuant to the terms of such
transaction for the continuation of this Plan by furviving, resulting or acquiring corporationfor the substitution of a comparable plan
hereto, the provisions of this Plan shall remaiefiect.

ARTICLE IV
FUNDING

4.1 Establishment of Irrevocable Trust

The Company shall establish an irrevocable trustto€h the Company is the owner for federal incdmepurposes (within the meaning of
Sections 671 through 677 of the Internal RevenudeQx 1986) (the "Trust") and fund the Trust ashefter provided in order to provide a
source from which to satisfy the Company's oblmyatito Participants under this Plan.

4.2 Amount of Funding
The Company shall make such contributions to thesfTas the Board of Directors from time to timeetltines appropriate.

4.3 Actuarial Assumptions and Method
The Plan's actuary shall use the following assumnptand methods when advising the Board of Direatdth regard to contributions to the
Trust:

(@) Mortality:
1983 Group Annuity Mortality Table for periods afteenefits have commenced, or are assumed to lwewmenced. No mortality will be
assumed prior to the assumed retirement age fafitenot yet in payment status.

(b) Return on Investment:
Assets are assumed to earn, the liabilities acodiged at, eight percent (8%) per y¢



(c) Assumed Retirement Age:

For Participants whose benefits are not in payrsgtus as of July 1 of each year, the AssumeddRetint Age will be age 60, or their curr
age if older. For beneficiaries, the Assumed Retgnt Age is the beneficiary's age on the date tlesieased spouse would have reached 60,
or their current age if their spouse would haveady been older than age 60.

(d) Annual Pay Increases:
Eight percent (8%) per year.

(e) Employee Turnover:
None.
® Social Security Increases:

Social security benefits are assumed to increaspéigear.

(9) IRC Limits:
The Internal Revenue Code (IRC) section 415 anticse401(a)(17) limits are assumed to increase B%ypar.

(h) Defined Contribution Plan Offset:
Annuity equivalent of projected account balanceiassg an annual earnings rate of 8.0%; Profit SigaRlan contributions of 8.0% of pay;
annual 401(k) contributions of $1000 (no inflatipaijpd assuming no further PAYSOP contributionsnaaele.

Actuarial Cost Method:
The Entry Age Normal Cost Method will be used. Timunded actuarial liability as of each July 1lWwi amortized over ten years.

EXHIBIT 10(viii)(b)

EMPLOYMENT AGREEMENT
THIS AGREEMENT, effective , is between THE CLOROX COMPANY, a Delawagoration (the
"Company"), and (the "Executive").
RECITAL

The Company and the Executiamtito enter a written agreement concerning thadaf the Executive's employment with the
Company and the terms of the termination of thatlegment.

TERMS OF AGREEMENT

1. Term of Employment

(a) Basic TermThe term of this Agreement shall commence oreffextive date of this Agreement and end uporetiréest of
(i) the second anniversary thereof (the "Term Dates, and to the extent, extended under Sect{bi, {ii) the date upon which the
Executive's employment is terminated in accordavitie Section 4, and (iii) the first day of the mbribllowing the Executive's 65th birthd:

Extension of Term Subject to Section 1(a)(iii) and to Sectionh Term Date will be automatically extended from ittception of this
Agreement until the Company gives the Executiveteminotice that automatic extension has ceasedhanthis Agreement is to be
terminated on the Term Date as extended to that.pdihe Company's right not to extend the Agredrskall be with or without cause, and
the Company's exercise of its right not to extdredAgreement will not necessarily terminate thedttige's employment with the Company.

(c) Certain Definitions

The "Average Annual Bonus" shall mean the averageia bonus the Executive received for the thr@¢e@dpleted fiscal years immediately
preceding the Date of Termination under the Comjzafignual Incentive Plan (“AlP Plan”) and/or the@pany’s Executive Incentive
Compensation Plan (“EIC Plan’provided that the First Year Bonus Target, shalibed in the average computation for any year iiclwtie
Executive was not eligible to participate in thé?A?lan and /or the EIC Plan for the full fiscal yea

(if) “Bonus Target” means the annual bonus thatBkecutive would have received in a fiscal yeararrttie AIP Plan and/or the EIC Plan, if
the target goals had been achieved.

(i) “First Year Bonus Targ’ means the Executi’s Bonus Target as of June 30 for the first fiseanjin which he was eligible to participi



in the AIP Plan and/or the EIC Plan.

2. Position, Duties, Responsibilities

€) Position The Company agrees to continue the Executiuts employ, and the Executive agrees to continugl@yment with
the Company subject to the terms and conditionieisfAgreement. The Executive shall devote hig b#srts and the equivalent of full time
employment to the performance of the services cuastity incident to the Executive's current offiaedato such other services as may be
reasonably requested by the Board. The Companlyretan full direction and control of the meansdamethods by which the Executive
performs the above services and of the place(ghith such services are to be rendered.

(b) Other Activities Excluding any periods of vacation and sick leverhich the Executive is entitled, the Executggees to
devote reasonable attention and time during nohmats to the business and affairs of the Compamyt@the extent necessary to discharge
the responsibilities assigned to the Executive uredler, to use the Executive's reasonable besteffoperform faithfully and efficiently such
responsibilities. It shall not be a violation bfs Agreement for the Executive to (A) serve orpooate, civic or charitable boards or
committees, (B) deliver lectures, fulfill speakiaggagements or teach at educational institutiores jmart-time basis not to exceed five hours
per week in the aggregate and (C) manage persoredtiments, so long as such activities do not fagmitly interfere with the performance
the Executive's responsibilities as an employad®fCompany in accordance with this Agreemenis dxpressly understood and agreed that
to the extent that any such activities have beawected by the Executive prior to the Effective &ahe continued conduct of such activities
(or the conduct of activities similar in nature awbpe thereto) subsequent to the Effective Dathk st thereafter be deemed to interfere
with the performance of the Executive's responisidsl to the Company.

3. Salary; Incentive Compensation; Benektgpenses

a) Salary In consideration of the services to be rendéerdunder, including, without limitation, servidesany Affiliated
Company, the Executive shall be paid an annual balsey ("Annual Base Salary") beginning at thesldoeing paid on the effective date,
payable at the times and pursuant to the procedegesarly established, and as they may be ameiyettie Company during the course of
this Agreement. The Annual Base Salary shall biveed periodically in accordance with the Compamggular administrative practice for
adjusting salaries of Executive Officers (the Cimain of the Board, the CEO, the President and otleenbers of the Management Executive
Committee). The Company may reduce the Executbatary only if the salaries of other Executivei€Hfs of the Company are at the same
time being similarly adjusted and if the percentegghiction in the Executive's salary does not exdkat of the other Executive Officers.

(b) Annual Incentive PlgExecutive Incentive Compensation Plan; Long Terrm@ensation Program The Executive shall be
entitled to participate in the Company's Annuakimtive Plan (the “AlIP Plan”), the Executive InceetiCompensation Plan (the "EIC Plan")
and Stock-Based Long-Term Compensation Progran'ifh€ Program") in accordance with the Companyacfice for administering the
AIP Plan, the EIC Plan and the LTC Program wittpees to Executive Officers, unless the Company endg or terminates one or more of
the AIP Plan, the EIC Plan or the LTC Program. aposes of this Agreement, "LTC Program" encorsga$Stock-Based Awards made to
the Executive under the 1987 Long-Term IncentivanP1996 Stock Incentive Plan or any subsequeck4iased incentive compensation
plan.

(c) Benefits As he becomes eligible therefor, the Companyl phavide the Executive with the right to partiaie in and to
receive benefits from all present and future welflagnefit plans, practices, policies and progranwuding without limitation, medical,
prescription drugs, dental, disability, salary ¢omance, severance pay, employee life, groupdideidental death and travel accident
insurance plans and programs), all incentive savargl retirement plans, practices and programisidimg without limitation the
Supplemental Executive Retirement Plan (the "SER®Y all similar benefits, made available gengrallExecutive Officers of the
Company. The Executive shall be entitled to anwaahtion as determined in accordance with Compaligy, which shall be taken with the
prior approval of the Company. The amount andreéxaébenefits to which Executive is entitled shalgoverned by each specific benefit
plan, as it may be amended from time to time. Hkecutive shall also be entitled to the death agahility benefits described in Section 4.
The Company may suspend or terminate any benefit gi¢scribed in this Section 3(c).

(d) ExpensesThe Company shall reimburse the Executive fasoaable travel and other business expenses iddoyrehe
Executive in the performance of his duties hereuirdaccordance with the Company's general polieisshey may be amended from time to
time during the course of this Agreement.

4, Termination of Employment

€) By Death The Executive's employment shall terminate aatarally upon his death. The Company shall paghéo
Executive's beneficiaries or estate, as appropiia¢esalary to which he is entitled pursuant toti®a 3 (a) through the end of the month in
which death occurs. The Company shall also pag#eeutive's beneficiaries or estate, as apprapréapro rata portion (through the date of
death) of the Executive's target AIP and EIC Plaard for the fiscal year of his death. After tlyments called for in this Section 4(a) are
made, the Company’s obligations hereunder shatlitexte. This Section shall not affect entitlemeinthe Executive's estate or beneficiaries
to death benefits under any benefit plan of the Gamy.

(b) By Disability Should the Executive begin to receive benefiden the Company's Long Term Disability Plan, tikedutive's
employment may terminate at the Company's optlbthe Company so elects, the Company shall pag#tary to which the Executive is
entitled pursuant to Section 3(a) through the datermination, and in lieu of any AIP and EIC Pkmard under Section 3(b) for the fis



year in which termination occurs, the Company spayl the Executive a pro rata portion (throughtéimination date) of the Executivi
target AIP and EIC Plan award for the fiscal yefathe termination. Thereafter the Company's obiige hereunder shall terminate.

(c) By Company For Caus&he Company may terminate the Executive's ermpéoyt for Cause (as defined below) at any time
without notice and without liability. The Compaslyall pay the Executive the salary to which hentitled pursuant to Section 3(a) through
the end of the day upon which termination occung, thereafter the Company's obligations hereurftldt erminate. The Executive shall not
be entitled to any AIP and EIC Plan award purst@&ection 3(b) for the fiscal year in which teration occurs. Termination shall be for
Cause if:

(i) the Executive willfully nkgrts significant duties he is required to perfamnwillfully violates material Company policy, and,
after being warned in writing, continues to negkath duties or continues to violate the speciiedpany policy;

(ii) the Executive commits ateréal act of dishonesty, fraud, misrepresentationther act of moral turpitude;
(iif) the Executive exhibgsoss negligence in the course of employment;
(iv) the Executive fails to ghe lawful direction of the Board of Directors; or
(v) the Executive acts iy ather manner inconsistent with the Company’s iogerests and values.

(d) By the Executive or the Camp At Will .

(i) Termination by the Companyhe Company may, at any time, terminate the &ee's employment without Cause. If the
Company does so, the severance payment provisfdsction 6 shall apply and the Company shall revadditional liability. The
Executive hereby agrees that the Company may didmms under this Section 4(d)(i) without regard (@)any general or specific policies
(whether written or oral) of the Company relatioghe employment or termination of its employeeqB) to any statements made to the
Executive, whether made orally or contained in dogument, pertaining to the Executive's relatiomstith the Company. Nothing in this
Section 4(d)(i) shall prevent the Company from ebgéng its right under Section 4(c) to terminate Executive's employment for Cause, and
such a termination (regardless of when made) sloalyive rise to damages under Section 6.

(i) Termination by the Exgive . Except in the case of Retirement as provideSidction 4(d)(iii), the Executive may, upon
giving at least 10 business days' written notictnéoCompany, terminate his employment, withoutiliy, for any reason. If the Executive
terminates his employment pursuant to this Seet{diii), the Company shall pay the Executive $héary to which he is entitled pursuan
Section 3(a) through the end of the 10 business dafice period, and thereafter the Company's atitigs hereunder shall terminate. The
Executive shall not be entitled to any AIP and Bli@n award pursuant to Section 3(b) for the figealr in which he terminates.

(iii) The Executive's Retirenberif the Executive is eligible to begin receivibgnefits pursuant to the SERP, then upon giving a
least three month's written notice to the Compdttyielection to do so, the Executive may termartds employment and begin receiving
SERP benefits. Such a termination constitutesit&aent" for purposes of this Agreement. UponHiecutive's Retirement, the Company
shall pay the Executive the salary to which henistled pursuant to Section 3(a) through the last of his employment. In addition, the
Executive shall be entitled to receive a pro ratdipn calculated upon the proportion of the fisgaér during which the Executive was
employed of the Executive's AIP and/or EIC Planm@aar the fiscal year of his Retirement. The aivaill be paid after the close of the
fiscal year at the same time that AIP and EIC Rlard payments are made to employed Executives.aMard will be a percentage of the
Executive's AIP and/or EIC Plan target award fett fiscal year based upon the application of theralV corporate results factor and the
division and/or functional results factor, if aggalble, of the AIP and/or EIC Plan award calculatiwattrix. The award will not be based on
any personal objectives factor; thus, the individnedifier to be applied to the corporate and besgand/or functional results will be
calculated at 100%.

(e) Termination Obligations

(i) The Executive hereby ackieniges and agrees that all personal property amigragnt furnished to or prepared by the
Executive in the course of or incident to his empient, belong to the Company and shall, if phy$§taaturnable, be promptly returned to
the Company upon termination of his employmenteréBnal property” includes, without limitation, Bboks, manuals, records, reports,
notes, contracts, lists, blueprints, and other damts, computer media or materials, or copies tficamd Proprietary Information (as defined
below). Following termination, the Executive wilbt retain any written or other tangible materiaht@ining any Proprietary Information.

(i) Upon termination of his ptayment, the Executive shall be deemed to havigned from all offices and directorships then
held with the Company or any Affiliated Companydanill execute a letter of resignation if requested

(iif) The Executive's obligat®under Sections 4(e), 5, 7 and 14 shall sureikmihation of his employment and the expiration of
this Agreement.

5. Post Termination Obligatior.




€) Proprietary Information Dedd. "Proprietary Information" is all information atshy idea in whatever form, tangible or
intangible, pertaining in any manner to the busirefthe Company or any Affiliated Company, ort®dlients, consultants, or business
associates, unless: (i) the information is or bee® publicly known through lawful means; (ii) timéarmation was rightfully in the
Executive's possession or part of his general kedgé prior to his employment by the Company; drtfie information is disclosed to the
Executive without confidential or proprietary réstion by a third party who rightfully possesses thformation (without confidential or
proprietary restriction) and did not learn of iredtly or indirectly, from the Company.

(b) General Restrictions on W&@roprietary Information The Executive agrees to hold all Proprietarginfation in strict
confidence and trust for the sole benefit of thenBany and not to, directly or indirectly, disclosse, copy, publish, summarize, or remove
from Company's premises any Proprietary Informat@mmremove from the premises any other propertjhefCompany), except (i) during his
employment to the extent necessary to carry ouEKeEuUtive's responsibilities under this Agreemant] (ii) after termination of his
employment as specifically authorized in writingthg Board.

(c) NotSolicitation and NofRaiding. To forestall the disclosure or use of Proprietaformation in breach of Section 5(b), and
in consideration of this Agreement, Executive agibat for a period of two years after terminatddmis employment, he shall not, for
himself or any third party, directly or indirect{y divert or attempt to divert from the Company émy Affiliated Company) any business of
any kind in which it is engaged, including, withdmitation, the solicitation of its customers asproducts which are directly competitive
with products sold by the Company at the time effExecutive's termination, or interference with ahjts suppliers or customers, or (ii)
solicit for employment any person employed by tleenPany, or by any Affiliated Company, during theipé of such person's employment
and for a period of one year after the terminatibauch person's employment with the Company.

(d) Contacts with the PresBollowing termination, the Executive will contia to abide by the Company's policy that prohibits
discussing any aspect of Company business witleseptatives of the press without first obtaining plermission of the Company's Public
Relations Department.

(e) RemediesNothing in this Section 5 is intended to limityaremedy of the Company under the California Umfdrade
Secrets Act (California Civil Code Section 3426&)ptherwise available under law.
6. Severance Payments; Requirement ofjititin; Release

(@) Severance Paymenithe Company and the Executive acknowledge thvabild be impractical or extremely difficult tofi

the Executive's actual damages in the case oftetion at will by the Company pursuant to Secti@)@d). Therefore, in the event of such a
termination and notwithstanding any other provisibthis Agreement, in exchange for and in consitlen of Executive's execution and non-
revocation of a General Release ("Release") inra Bubstantially equivalent to the attached Exhémid subject to the mitigation provisions
of Section 6(b), the Executive shall be entitleddéoerance payments made up of the following cormeipisn

(i) Salary Component

Payment, promptly atermination, of a lump sum amount equal to salary monthly rate equal to the highest monthly
base salary rate in effect during the twelve mamtiod preceding the termination of employment srttee number of months in the
remaining term of this Agreement as determinedecti®ns 1(a)(i) or (iii) had the termination notcacred, or until the Executive's death if
that occurs first (the "Severance Payment Period").

(i) AIP_and EIC Plan Components

(A) Paymentomptly after termination, of a lump sum amount éqo&5% of his Average Annual Bonus, prorated to
the date of termination.

(B) In addition,ymaent, promptly after termination, of a lump sumcamt equal to 75% of the Executive's Average
Annual Bonus times the number of months remaininipé Severance Payment Period divided by twel2g (1

(iii) Medical/Dental Plans Coonent.

(A) Continuatiorr filne Severance Payment Period on the same bamiseasployee of the Company of the right to
participate in any Medical and/or Dental Benefdrid as and if offered by the Company to its salagimployees. The Executive shall not
participate in any other Company sponsored welferefit plans after the termination of employment.

(B) In addition,&f the end of the Severance Payment Period theuEixe will be age 55 or older and at least 10 year
will have passed since the beginning of the Exeeldilast period of employment with the Companytication of the right to participate in
Medical and/or Dental Plans as and if offered tonfer employees whose employment terminated atter afje 55 with ten or more years of
service on the same terms and conditions as fdr fewmer employees including premium contributiémoen the Executive as in effect fra



time to time. Such right to participate shall gpjpbm the time such coverage would otherwise teatd pursuant to (iii)(a) and shall contil
until the Executive attains age 65; thereafterEkecutive may participate in the Company's Retitealth Plan as and if it may exist from
time to time in the future, if he would be eligititeparticipate pursuant to the terms of that Plan.

(iv) SERP Component

Continuation of benefit citacand service accruals under the SERP durin@éwverance Payment Period, if, at the end of that
period and taking into account such service acsriled Executive will be age 55 or older and willdoedited with ten or more years of sen
under the SERP. During this period, benefit ceeslitall be based on the compensation required paideunder (i) and (ii)(A) and (B), abo
without regard to any adjustment made pursuanatagraph 6(b) below.

(v) LTC Program Component

(A) If the Exaiue qualifies for continuation of benefit credétad service accruals under the SERP pursuant)to (iv
above, then for purposes of the LTC Programs hisiteation of employment will be deemed to be a Tiaation of Employment Due to
Retirement occurring at the end of the SeverangenBat Period if the Executive irrevocably electi®pto the beginning of the Severance
Payment Period to begin retirement benefits urfteeCtompany's Pension Plan and the SERP at theusimtlof the Severance Payment
Period. If he does not so elect, all LTC Progravarals which remain at the date of termination bltreated pursuant to subsection (B)
below.

(B) If the Execuidoes not qualify for continuation of benefit dte@nd service accruals under the SERP pursuant to
(iv) above, or does not make the election describ&kction 6(a)(v)(A), then for purposes of allC Program awards, he will be deemed to
have terminated employment on the day prior tdoiginning of the Severance Payment Period. Whettnet TC Program award is forfeit
in such a case will be determined by the termé&®faward and the plan pursuant to which it was dedar

(vi) Automobile Component

The Executive shall Iditted to purchase the Company-leased automabéy, being used by the Executive prior to
termination at the "buyout amount” specified by ¥iaicle's lessor.

The parties acknowledge that the amounts and lismetivided in (i) through (vi) above constituteeasonable estimate of and compensation
for any damages the Executive may suffer as thétrekhis termination of employment under this Agment.

If the Executive does not execute, or having exatffectively revokes the Release, the Compafiynat be obligated to provide any
benefits or payments of any kind to the Executive.

(b) Coordination of BenefitsThe Executive's medical and dental benefit cayemunder 6(a)(iii)(A) and/or (B) shall be secom
to medical and/or dental coverage provided to tkechtive by a subsequent employer and the Execufivenake every good faith effort to
participate in any such coverage. For any periaihd which the Executive does not make such a daitld effort the Executive's medical
and dental plan coverage under 6(a)(iii)(A) andB)rshall be completely suspended. If medical detal benefit coverage ceases to be
provided by the subsequent employer, Executive n@ag his 6(a)(iii)(A) and/or (B) coverage from tBempany become his primary
coverage again. The Severance Payment Periodshdle subtracted from the period of months foichvithe Executive is eligible for
benefits under the Consolidated Omnibus Budget Raitation Act of 1985.

(c) Lack of Participation in Qifiad Plans. Upon termination of employment the Executivellstease to participate in any
qualified benefit plan maintained by the Compamghsas the Pension Plan and the 401(k) Plan, anBxbcutive shall also cease to
participate in any welfare benefit plan maintailbgdhe Company, except as otherwise provided ffiifagbove or under the terms of such
plan. No employee or employer contributions wélinade to any qualified benefit plan based on amusb paid after the termination of the
Executive's employment.

7. Successots

(@) This Agreement is personahte Executive and without the prior written camtsef the Company shall not be assignable by
the Executive otherwise than by will or the lawsletcent and distribution. This Agreement shaitérto the benefit of and be enforceabls
the Executive's legal representatives.

(b) This Agreement shall inunethie benefit of and be binding upon the Companinsuccessors and assigns.

(c) The Company will require awyccessor (whether direct or indirect, by purchas®ger, consolidation or otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redua perform it if no such succession had takanel As used in this Agreement,
"Company" shall mean the Company as herein befefiae and any successor to its business and/etsaas aforesaid which assumes and
agrees to perform this Agreement by operationwf t& otherwise



8. Notices All notices or other communications requiregpermitted hereunder shall be made in writing aradl &fe deemed to have
been duly given if delivered by hand or mailed,tpge prepaid, by certified or registered mail, meteceipt requested, and addressed to the
Company at:

The Clorox Company
122doBdway
OaldailCA 94612
AttiGeneral Counsel
or to the Executive at the address written belosvERecutive's signature on the last page of thisichent.
Notice of change of address shall be effective arlign done in accordance with this Sect

9. Entire AgreementTogether with the Change of Control Agreemefective between the Executive and tirapany,
the terms of this Agreement are intended by thdgsato be the final expression of their agreemstit respect to the employment of
Executive by the Company and may not be contradlisyeevidence of any prior or contemporaneous agee¢ The parties further intend
that this Agreement and said Change of Control Agrent shall constitute the complete and exclugatement of their terms and that no
extrinsic evidence whatsoever may be introducezhinjudicial, administrative, or other legal prodig involving either Agreement. The
Change of Control Agreement and this Agreementrsagge any prior Agreements, written or oral, betwibe Company and the Executive
concerning the terms of his employment.

10. Amendments; WaiversThis Agreement may not be modified, amendedewninated except by an instrument in writing, sign

by the Executive and by a duly authorized repregemt of the Company other than Executive. Byretrument in writing similarly execute
either party may waive compliance by the otherypaith any provision of this Agreement that suchestparty was or is obligated to comply
with or perform, provided, however, that such waisieall not operate as a waiver of, or estoppdi vaspect to, any other or subsequent
failure. No failure to exercise and no delay inrei@ng any right, remedy, or power hereunder shdirate as a waiver thereof, nor shall any
single or partial exercise of any right, remedypower hereunder preclude any other or furtheraserthereof or the exercise of any other
right, remedy, or power provided herein or by lawrpequity.

11. Severability; EnforcemeniThe invalidity or unenforceability of any proiaa of this Agreement shall not affect the validity
enforceability of any other provision of this Agment.

12. Governing Law This Agreement shall be governed by and condtim@accordance with the laws of the State of Gatifa, withou
reference to principles of conflict of laws. Thaptions of this Agreement are not part of the @iovis hereof and shall have no force or
effect.

13. Executive AcknowledgmenExecutive acknowledges (a) that he has consulitdor has had the opportunity to consult with
independent counsel of his own choice concernirggAgreement and has been advised to do so bydhgény, and (b) that he has read and
understands the Agreement, is fully aware of gmleffect, and has entered into it freely basetlisown judgment.

14. Arbitration Any controversy between the Executive, his heirsstate and the Company or any employee of tmepany,

including but not limited to, those involving therstruction or application of any of the terms,yigs@ns or conditions of this Agreement or
otherwise arising out of or related to this Agreemshall be settled by arbitration before a siraglgtrator in accordance with the then cur
commercial arbitration rules of the American Aratton Association, and judgment on the award reztlby the arbitrator may be entered by
any court having jurisdiction thereof. The locatif the arbitration shall be San Francisco, Califoif the Executive's current or most recent
location of employment with the Company is or wasaked in Alameda or Contra Costa County, Califorrf it is or was elsewhere, the
arbitration shall be held at the city nearest HExecutive's last location of employment with @@mnpany that has an office of the American
Arbitration Association. The arbitrator shall,ttee extent that the Executive prevails in the aabitn, award attorney's fees to the Executive.

15. Withholdings The Company may withhold from any amounts payabirsuant to this Agreement such Federal, statel br
foreign taxes as shall be required to be withheldyant to any applicable law or regulation.

The parties have duly executed this Agreement #seoéffective date that appears at the beginniitlgi® Agreement.
THE CLOROX COMPANY

The Compan



By:

P. D. Bewley (Executive)

It's Senior Vice President

(Address)

EXHIBIT

GENERAL RELEASE

This document is an important one. You should regw it carefully and, if you agree to it, sign at te end on the line indicated.
You have 21 days to sign this Release, during whit¢ime you are advised to consult with an attorneyegarding its terms.

After signing this Release, you have seven datp revoke it. Revocation should be made in writig and delivered so that it is
received by the Corporate Secretary of The Clorox @Gmpany, 1221 Broadway, Oakland, CA 94612 no latehan 4:30 p.m. on the
seventh day after signing this Release. If you devoke this Release within that time frame, you wilhave no rights under it. This
Release shall not become effective or enforceahistil the seven day revocation period has expired.

The agreement for payment of consideration in paragph 2 will not become effective until the seven darevocation period has passet

This GENERAL RELEASE is entiiato between The Clorox Company (hereinafterrreféto as "Employer") and
(hereinafter referred to agpl&yee"). Employer and Employee agree as follc

1. Employee's regular employmeith Employer will terminate as of , 20 Employee is ineligible for
reemployment or reinstatement with Employer.

2. Upon Employee's acceptandb@terms set forth herein, the Employer agregsduide the Employee with compensation and
benefits set forth in Section 6 of the Employmégreement between the Employee and the Empkfjective as of
20, a copy of which is attached as the first Bitho this General Release. A complete descriptibthose benefits is attached as the se
Exh|b|t to this General Release.

3(a) In consideration of the Emplogesviding Employee this compensation, Employee lamgloyee's heirs, assignees and agents
agree to release the Employer, all affiliated conigs agents and employees and each of their s@sesnd assigns (hereinafter referred to
as "Releasees") fully and finally from any clainiabilities, demands or causes of action which Eoppé may have or claim to have against
the Releasees at present or in the future, ex¢aptcfor vested benefits, if any. The claimsasked may include, but are not limited to,
any tax obligations as a result of the

payment of consideration referred to in paragrapma claims arising under federal, state or Itaab prohibiting discrimination in
employment, including the Age Discrimination in Elmyment Act (ADEA) or claims growing out of any gestrictions on the Employer's
right to terminate its employees. Claims of disgnation, wrongful

termination, age discrimination, and any claimseothan for vested benefits are hereby released.

(b) By signing this document, Empleyagrees not to file a lawsuit to assert such daiEBmployee also agrees that if Employee
breaches this provision, Employee will be liabledt) costs and attorneys' fees incurred by ang&sse resulting from such action.

4, By signing this document, Emgeyis also expressly waiving the provisions of {Gatia Civil Code section 1542, which
provides as follows



"A general release does not extend to claims wttielcreditor does not know or suspect to exisisrfdvor at the time of executing the
release, which if known by him must have materiaffigcted his settlement with the debtor."

By signing this document, Empeyagrees and understands that Employee is rejaagimown as well as known claims related
to Employee's employment in exchange for the corsgtion set forth above.

5. Employee agrees to maintaindmplete confidence the terms of this Releassepbas it may be necessary to comply with a
legally compelled request for information. It greed since confidentiality of this Release ishaf €éssence, damages for violation being
impossible to assess with precision, that $10,6G0fair estimate of the damage caused by eacloslise and is agreed to as the measure of
damages for each violation.

6. Employee agrees to indemaifgd hold Employer harmless from and against anpldigations for which Employee may
become liable as a result of this Release angfayments made pursuant to the EmploymAgteement, other than tax obligations
of the Employer resulting from the nondeductibilitfifany payments made pursuant to this ReleadeedEmployment Agreement.

7. Agreeing to this Release Ishai be deemed or construed by either party adamssion of liability or wrongdoing by either
party.

8. This Release, the Employmfegreement and the plan documents of plans of TbheokICompany referred to in the
Employment Agreement set forth the entire agreernetvteen Employee and the Employer. This Releaderee Employment Agreement
are not subject to modification except in writingeeuted by both of the parties. The Clorox Compalays referred to in the Employment
Agreement may be amended in accordance with thegiwas of those plans.

Employee acknowledges by sigrielow that Employee has not relied upon any ssprtions, written or oral, not set forth in
this Release.

Employee

Dated:

THE CLOROX COMPANY

By:

Dated:

EXHIBIT 10(ix)(b)

CHANGE OF CONTROL
EMPLOYMENT AGREEMENT

THIS AGREEMENT effective , Is between The Clorox Company, a Demwaarporation (the "Company") and
(the "Executive

The Board of Directors b&tCompany (the "Board"), has determined thatiit the best interests of the Company and its
shareholders to assure that the Company will Haeontinued dedication of the Executive, notwihsding the possibility, threat or
occurrence of a Change of Control (as defined betdwhe Company. The Board believes it is impeeato diminish the inevitable
distraction of the Executive by virtue of the perabuncertainties and risks created by a pendirtgreatened Change of Control and to
encourage the Executive's full attention and ddidicdo the Company currently and in the eventrof tareatened or pending Change of
Control, and to provide the Executive with compeioseand benefits arrangements upon a Change af&@avhich ensure that the
compensation and benefits expectations of the Execwill be satisfied and which are competitivelwihose of other corporations.
Therefore, in order to accomplish these objectitles Board has caused the Company to enter irgdAfieement.

NOW, THEREFORE, IT IS AGREBERAS FOLLOWS:

1. Certain Definitions

(a) The "Effective Datddadl mean the first date during the Change of Gimeriod (as defined in Section 1(b)) on whic



Change of Control (as defined in Section 2) occémything in this Agreement to the contrary nohgitanding, if a Change of Control occ
and if the Executive's employment with the Compisngrminated prior to the date on which the Chasfg@ontrol occurs, and if it is
reasonably demonstrated by the Executive that srofination of employment (i) was at the reques tird party who has taken steps
reasonably calculated to effect a Change of Cooirgi) otherwise arose in connection with or aitation of a Change of Control, then for
all purposes of this Agreement the "Effective Datleall mean the date immediately prior to the dét®ich termination of employment.

(b) The "Change of Contralriod" shall mean the period commencing on the kdareof and ending on the third anniversary
of the date hereof; provided, however, that comrmegnon the date one year after the date hereofpandach annual anniversary of such
(such date and each annual anniversary theredftehbkreinafter referred to as the "Renewal Datetless previously terminated, the
Change of Control Period shall be automaticallyrged so as to terminate three years from suchviRéiate, unless at least 60 days prior
to the Renewal Date the Company shall give notidbé Executive that the Change of Control Perladisot be so extended.

(c) "Henkel" shall meanritel, KGaA or any entity controlled by Henkel KGaA.

The "Separation Period" shall mean the period frloenDate of Termination through the earlier of fingt day of the month following the
Executive's 65th birthday or the date three yefies the Date of Termination.

“Annual Bonus” shall mean the annual award the Hiiee receives in any year under the Company’s Aahincentive Plan (“AIP Plan”)
and/or the Company’s Executive Incentive Compeard®ilan (“EIC Plan”)

fl The "Average Annual Bonus" shall mean the averagnual Bonus the Executive received for the tlig@eompleted fisce
years immediately preceding the Date of Terminatpovided that the First Year Bonus Target, shalused in the average computation
any year in which the Executive was not eligiblg@éaticipate in the AIP Plan and/or the EIC Plantfe full fiscal year.

“Bonus Target” means the annual bonus that the lkecwould have received in a fiscal year underAlP Plan and/or the EIC Plan, if the
target goals had been achieved.

“First Year Bonus Target” means the Executive’s Bofiarget as of June 30 for the first fiscal yeawhich he was eligible to participate in
the AIP Plan and/or the EIC Plan.

2._Change of ControlFor the purpose of this Agreement, a "Change@asftrol" shall mean:

(@) The acquisition by any individuahtity or group (within the meaning of Sectiond)88) or 14(d)(2) of the Securities Exchange
Act of 1934, as amended (the "Exchange Act")) @3$Bn") of beneficial ownership (within the meanafdRule 13d3 promulgated under tt
Exchange Act) of 30%, or in the case of Henkel KGarany person controlled by it ("Henkel"), mohan the percentage of the Company's
issued common stock agreed to in paragraph 4(#eafune 18, 1981 agreement between the Compartyenictl, as amended, of either (i)
the then outstanding shares of common stock o€thapany (the "Outstanding Company Common Stock({j)ijothe combined voting power
of the then outstanding voting securities of thenPany entitled to vote generally in the electiomivéctors (the "Outstanding Company
Voting Securities"); provided, however, that forposes of this subsection (a), the following acdjoiss shall not constitute a Change of
Control: (i) any acquisition directly from the Cpany, (ii) any acquisition by the Company, incluglany acquisition which by reducing the
number of shares outstanding, is the sole causadmrasing the percentage of shares beneficiallyeal by any such Person or by Henkel to
more than the applicable percentage set forth al{gyeny acquisition by any employee benefitrplar related trust) sponsored or
maintained by the Company or any corporation cdietidoy the Company or (iv) any acquisition by aoyporation pursuant to a transaction
which complies with clauses (i), (ii) and (iii) sfibsection (c) of this Section 2; or

(b) Individuals who, as of the datedud, constitute the Board (the "Incumbent Boar#3se for any reason to constitute at least a
majority of the Board; provided, however, that amyividual becoming a director subsequent to thie dhereof whose election, or nominal
for election by the Company's shareholders, wasoapg by a vote of at least a majority of the dives then comprising the Incumbent
Board, and if Henkel is not the acquiring persany, mdividual nominated as a representative of lé¢pkirsuant to the agreement between
Henkel and the Company dated July 16, 1986, skatidmsidered as though such individual were a meofltee Incumbent Board, but
excluding, for this purpose, any such individualosé initial assumption of office occurs as a restiin actual or threatened election contest
with respect to the election or removal of direstor other actual or threatened solicitation @bipes or consents by or on behalf of a Person
other than the Board; or

(c) Consummation by the Company ad@ganization, merger or consolidation or saletbeiodisposition of all or substantially all
the assets of the Company or the acquisition atasd another corporation (a "Business Combindtjon each case, unless, following such
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the bemafiowners, respectively, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities immediately prior to sualsBiess Combination
beneficially own, directly or indirectly, more th&0% of, respectively, the then outstanding shafe®smmon stock and the combined voting
power of the then outstanding voting securitiegtledtto vote generally in the election of directoas the case may be, of the corporation
resulting from such Business Combination (includinghout limitation, a corporation which as a ks such transaction owns the
Company or all or substantially all of the Comparagsets either directly or through one or morsididries) in substantially the same
proportions as their ownership, immediately pristich Business Combination of the Outstanding Gomyommon Stock and Outstand
Company Voting Securities, as the case may beydiPerson (excluding any employee benefit plamdated trust) of the Company or such
corporation resulting from such Business Combimgtteneficially owns, directly or indirectly, 20% more of, respectively, the th



outstanding shares of common stock of the corpmratsulting from such Business Combination orcitibined voting power of the then
outstanding voting securities of such corporativcept to the extent that such ownership existear poi the Business Combination and (iii) at
least a majority of the members of the board dcdctiors of the corporation resulting from such BassnCombination were members of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Bograhviding for such Business Combination;
or

(d) Approval by the shareholders & @ompany of a complete liquidation or dissolutddthe Company.

3. Employment Period

(a) This Agreement shaitbme effective on the Effective Date. BeforeHfffective Date, the terms and conditions of the
Executive's employment shall be as set forth iretin@loyment agreement between the Executive an@Gahgpany effective
, (the "Current Agreement") dutiire term thereof. From and after the Effectiwd) this Agreement shall supers:
the Current Agreement and any other agreement betthe parties with respect to the subject matezdf.

(b) The Company agreesawtinue the Executive in its employ, and the Exieethereby agrees to remain in the employ of
the Company subject to the terms and conditionieisfAgreement, for the period commencing on tHedfive Date and ending on the

earlier of the second anniversary of such dataefitst day of the month following the Executivesth birthday (the "Employment Period").

4. Terms of Employment

(a) Position and Dutie§) During the Employment Period, (A) the Extiee's position (including status, offices, titiasd
reporting requirements), authority, duties and oesphilities shall be at least commensurate imaterial respects with the most significan
those held, exercised and assigned to the Exeaaitiamy time during the 12@lay period immediately preceding the Effective Datd (B) th
Executive's services shall be performed at thetimeavhere the Executive was employed immediatedceding the Effective Date or any
office or location not more than 50 miles from simtation.

(i) DuringglfEmployment Period, and excluding any periodsashtion and sick leave to which the Executive is
entitled, the Executive agrees to devote reasoratdation and time during normal business houthedusiness and affairs of the Company
and, to the extent necessary to discharge the me#jlities assigned to the Executive hereundeusmthe Executive's reasonable best efforts
to perform faithfully and efficiently such respabpiities. During the Employment Period it shalltiie a violation of this Agreement for the
Executive to (A) serve on corporate, civic or ctadrie boards or committees, (B) deliver lecturaHillf speaking engagements or teach at
educational institutions on a part-time basis naxceed five hours per week in the aggregate @nthanage personal investments, so long
as such activities do not significantly interferghathe performance of the Executive's responsigdias an employee of the Company in
accordance with this Agreement. It is expressigenstood and agreed that to the extent that acty activities have been conducted by the
Executive prior to the Effective Date, the contidw®nduct of such activities (or the conduct of\atiés similar in nature and scope thereto)
subsequent to the Effective Date shall not thegedfé deemed to interfere with the performancéefBxecutive's responsibilities to the
Company.

(b)_Compensation

(i) Base &gl. During the Employment Period, the Executive lsteadeive an annual base salary ("Annual Base
Salary"), which shall be paid at a monthly ratdeast equal to twelve times the highest monthBelsalary paid or payable, including any
base salary which has been earned but deferrduke texecutive by the Company and its affiliated pamies in respect of the twelve-month
period immediately preceding the month in which Effective Date occurs. During the Employment 8&rthe Annual Base Salary shall be
reviewed no more than 12 months after the lastysalarease awarded to the Executive prior to tfiedive Date and thereafter at least
annually. Any increase in Annual Base Salary shatlserve to limit or reduce any other obligatiorthe Executive under this Agreement.
Annual Base Salary shall not be reduced after anl ;icrease and the term Annual Base Salary zedtin this Agreement shall refer to
Annual Base Salary as so increased. As usedsrAtiiieement, the term "affiliated companies” shmllude any company controlled by,
controlling or under common control with the Compan

(i)_Annual Bes. In addition to Annual Base Salary, the Execusikall have the opportunity to earn, for each fisca
year ending during the Employment Period, an AnBaadus in cash at least equal to the highest AnBaals the Executive had t
opportunity to earn for any of the last three fidtal years prior to the Effective Date (annualize the event that the Executive was not
employed by the Company for the whole of such figear). Each such Annual Bonus shall be paidater ithan the end of the third montt
the fiscal year next following the fiscal year f@hich the Annual Bonus is awarded, unless the Biexsghall elect to defer the receipt of
such Annual Bonus.

(iii) IncendySavings and Retirement PlanBuring the Employment Period, the Executive Ishalentitled to
participate in all incentive, savings and retiretr@ans, practices, policies and programs applegbherally to other peer executives of the
Company and its affiliated companies, but in noneehall such plans, practices, policies and progrprovide the Executive with incenti




opportunities (measured with respect to both recaa special incentive opportunities, to the etxtiérmny, that such distinction is

applicable), savings opportunities and retirememdfit opportunities, in each case, less favorablthe aggregate, than the most favorable of
those provided by the Company and its affiliateshpanies for the Executive under such plans, prestigolicies and programs as in effect at
any time during the 126@ay period immediately preceding the Effective Daté more favorable to the Executive, those pded generally ¢
any time after the Effective Date to other peercekiges of the Company and its affiliated companies

(iv) WelfareeBefit Plans During the Employment Period, the Executive antiie Executive's family, as the case
may be, shall be eligible for participation in astdll receive all benefits under welfare benefiingl practices, policies and programs prov
by the Company and its affiliated companies (ingigdwithout limitation, medical, prescription dsigdental, disability, salary continuance,
severance pay, employee life, group life, accidedgath and travel accident insurance plans angranas) to the extent applicable generally
to other peer executives of the Company and itkaaéfd companies, but in no event shall such plarectices, policies and programs provide
the Executive with benefits which are less favozali the aggregatéhan the most favorable of such plans, practicelips and programs
effect for the Executive at any time during the -t2y period immediately preceding the Effectivedat, if more favorable to the Executive,
those provided generally at any time after the &ife Date to other peer executives of the Compartyits affiliated companies.

(v) _ExpenseBuring the Employment Period, the Executive lshalentitled to receive prompt reimbursement for a
reasonable expenses incurred by the Executiveciordance with the most favorable policies, prasti@ed procedures of the

Company and its affiliated companies in effecttfa@ Executive at any time during the 120-day pemmahediately preceding the Effective
Date or, if more favorable to the Executive, asfiiect generally at any time thereafter with respeother peer executives of the Company
and its affiliated companies.

(vi) Fringe iBfits. During the Employment Period, the Executive ishalentitled to fringe benefits, including,
without limitation, tax and financial planning sexs, payment of club dues, and, if applicable,afssn automobile and payment of related
expenses, in accordance with the most favorablespfaractices, programs and policies of the Compadyits affiliated companies in effect
for the Executive at any time during the 120-dagiqukimmediately preceding the Effective Date dmore favorable to the Executive, as in
effect generally at any time thereafter with respe®ther peer executives of the Company andfilsated companies.

(vii) Officend Support Staff During the Employment Period, the Executive lshalentitled to an office or offices of
a size and with furnishings and other appointmeartd,to exclusive personal secretarial and othestasce, at least equal to the most
favorable of the foregoing provided to the Exeaaitdy the Company and its affiliated companies gtteme during the 120-day period
immediately preceding the Effective Date or, if efavorable to the Executive, as provided genesdlBny time thereafter with respect to
other peer executives of the Company and its afii companies.

(viii)_Vacatio During the Employment Period, the Executive lshalentitled to paid vacation in accordance whii t
most favorable plans, policies, programs and prastof the Company and its affiliated companieis &ffect for the Executive at any time
during the 120-day period immediately precedingBERective Date or, if more favorable to the Exéeeit as in effect generally at any time
thereafter with respect to other peer executivah@fCompany and its affiliated companies.

5. Termination of Employme

(a) Death or DisabilityThe Executive's employment shall terminate aatarally upon the Executive's death during the
Employment Period. If the Company determines iodjfaith that the Disability of the Executive hasorred during the Employment Period
(pursuant to the definition of Disability set fotilelow), it may give to the Executive written netio accordance with Section 12(b) of this
Agreement of its intention to terminate the Exegels employment. In such event, the Executivejslegment with the Company shall
terminate effective on the 30th day after recefguh notice by the Executive (the "Disability &ffive Date"), provided that, within the 30
days after such receipt, the Executive shall neehaturned to full-time performance of the Exeeeis duties. For purposes of this
Agreement, "Disability" shall mean the absencenefExecutive from the Executive's duties with tlenpany on a full-time basis for 180
consecutive business days as a result of incapadieéyto mental or physical iliness which is detexdito be total and permanent by a
physician selected by the Company or its insuredsaacceptable to the Executive or the Executiegallrepresentative.

(b)_CauseThe Company may terminate the Executive's enmpéoyt during the Employment Period for Cause. kwoppses
of this Agreement, "Cause" shall mean:

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

(ii) the willful engagirzy the Executive in illegal conduct or gross mishact which is materially and demonstrably injurious
to the Company.

For purposes of this provision, no act or failweactt, on the part of the Executive, shall be atersid "willful* unless it is done, or omitted



be done, by the Executive in bad faith or with@#tsonable belief that the Executive's action oissioin was in the best interests of the
Company. Any act, or failure to act, based upaharity given pursuant to a resolution duly adodtgdhe Board or upon the instructions of
the Chief Executive Officer or a senior officerthé Company or based upon the advice of couns¢héo€Company shall be conclusively
presumed to be done, or omitted to be done, b¥xieeutive in good faith and in the best interesthe Company. The cessation of
employment of the Executive shall not be deemdaktéor Cause unless and until there shall have teliwered to the Executive a copy of a
resolution duly adopted by the affirmative votenot less than three-quarters of the entire memheddtihe Board at a meeting of the Board
called and held for such purpose (after reasonadtiee is provided to the Executive and the ExeeLis given an opportunity, together with
counsel, to be heard before the Board), finding, ihahe good faith opinion of the Board, the Exiie is guilty of the conduct described in
subparagraph (i) or (ii) above, and specifyingpbeticulars thereof in detail.

(c)_Good ReasoiThe Executive's employment may be terminatethbyExecutive for Good Reason. For purposes sf thi
Agreement, "Good Reason" shall mean:

(i) the assignmenttie Executive of any duties inconsistent in any eespiith the Executive's position (including status
offices, titles and reporting requirements), autigpduties or responsibilities as contemplatedSiegtion 4(a) of this Agreement, or any other
action by the Company which results in a diminufiosuch position, authority, duties or respongibs, excluding for this purpose an
isolated, insubstantial and inadvertent actiontakén in bad faith and which is remedied by the Gany promptly after receipt of notice
thereof given by the Executive;

(i) any failure by tl@@mpany to comply with any of the provisions of 8t 4(b) of this Agreement, other than an isola
insubstantial and inadvertent failure not occurtimpad faith and which is remedied by the Comparomptly after receipt of notice thereof
given by the Executive;

(iif) the Company's réing the Executive to be based at any office aat®n other than as provided in Section 4(a)(i)(B)
hereof or the Company's requiring the Executivigaeel on Company business to a substantially greattent than required immediately
prior to the Effective Date;

(iv) any purported tenaiion by the Company of the Executive's employnoémérwise than as expressly permitted by this
Agreement; or

(v) any failure by thei@pany to comply with and satisfy Section 11(c)hi§ Agreement.

For purposes of this Section 5(c), any good faéitermination of "Good Reason" made by the Execwughadl be conclusive.

(d) _Notice of TerminatiorAny termination by the Company for Cause, oth®y Executive for Good Reason, shall be
communicated by Notice of Termination to the otharty hereto given in accordance with Section 18{lihis Agreement. For purposes of
this Agreement, a "Notice of Termination" meansrdten notice which (i) indicates the specific ténation provision in this Agreement
relied upon, (ii) to the extent applicable, setstfan reasonable detail the facts and circum&tsamtaimed to provide a basis for terminatio
the Executive's employment under the provisiomslicated and (iii) if the Date of Termination (afided below) is other than the date of
receipt of such notice, specifies the terminatiatedwhich date shall be not more than thirty defyer the giving of such notice). The failure
by the Executive or the Company to set forth inNfiéice of Termination any fact or circumstance ethcontributes to a showing of Good
Reason or Cause shall not waive any right of thecktive or the Company, respectively, hereund@reclude the Executive or the
Company, respectively, from asserting such factireumstance in enforcing the Executive's or thenany's rights hereunder.

(e) Date of TerminatioriDate of Termination" means (i) if the Executsremployment is terminated by the Company for
Cause, or by the Executive for Good Reason, the afateceipt of the Notice of Termination or antetadate specified therein, as the case
may be, (ii) if the Executive's employment is tamated by the Company other than for Cause or Digglihe date on which the Company
notifies the Executive of such termination and

(i) if the Executive's employment is terminategldieason of death or Disability, the date of deztthe Executive or the Disability Effective
Date, as the case may be.

6. Obligations of the Camy upon Termination

(a)_By the Executive fooddl Reason; or by the Company Other Than for Cddsath or Disability. If, during the
Employment Period, the Company shall terminateEkecutive's employment other than for Cause orlisaor the Executive shall
terminate employment for Good Reason:

() the Company shaly pa the Executive in a lump sum in cash withinda@s after the Date of Termination the aggregate
of the following amounts



A. the sum of (1) the Exttee's Annual Base Salary through the Date of Tieation to the extent not theretofore paid, (2) the
product of (x) the Average Annual Bonus and (yjation, the numerator of which is the number ofsdia the current fiscal year through the
Date of Termination, and the denominator of whBB65 and (3) any compensation previously defdmyeithe Executive (together with any
accrued interest or earnings thereon) and any edaraication pay, in each case to the extent nottiifere paid and in full satisfaction of the
rights of the Executive thereto (the sum of the ant®e described in clauses (1), (2), and (3) dkmkereinafter referred to as the "Accrued
Obligations"); and

B. the amount equal topheduct of (1) 3 and (2) the sum of (x) the Exaai$ Annual Base Salary and (y) the Average
Annual Bonus; and

C. an amount equal todliference between (a) the actuarial equivalerthefaggregate benefits under the Company's
qualified pension and profit-sharing plans (thetiRenent Plans") and any excess or supplementaigemand profit-sharing plans in which
the Executive participates (collectively, the "Naatfied Plans") which the Executive would have eatitled to receive if the Executive's
employment had continued for the Separation Pedssiiming (to the extent relevant) that the Exeelgticompensation during the Separs
Period would have been equal to the Executive'spemisation as in effect immediately before the teation or, if higher, on the Effective
Date, and that employer contributions to the Exgelgt accounts in the Retirement Plans and the dalifeed Plans during the Separation
Period would have been equal to the average of smatiibutions for the three years immediately poiag the Date of Termination or, if
higher, the three years immediately preceding fifecEve Date, and (b) the actuarial equivalenthaf Executive's actual aggregate benefits
(paid or payable), if any, under the Retiremenh®land the Nonqualified Plans as of the Date ofireation (the actuarial assumptions used
for purposes of determining actuarial equivaleric@l$e no less favorable to the Executive thamtlost favorable of those in effect under
the Retirement Plan and the Nonqualified Planshertate of Termination and the date of the Charfgzoatrol);

(ii) for the SeparatiBariod, the Company shall continue benefits taBkecutive and/or the Executive's family at leastad
to those which would have been provided to thewmctordance with the plans, programs, practicegatides described in Section 4(b)(iv)
of this Agreement if the Executive's employment hatlbeen terminated or, if more favorable to thedttive, as in effect generally at any
time thereafter with respect to other peer exeestf the Company and its affiliated companiestheit families (in each case with such
contributions by the Executive as would have lregpiired had the Executive's employment not beaninated); provided, however, that if
the Executive becomes reemployed with another eyspland is eligible to receive medical or otherfased benefits under another employer-
provided plan, the medical and other welfare bémescribed herein shall be secondary to thosedmd under such other plan during such
applicable period of eligibility, and for purposgisdetermining eligibility (but not the time of canencement of benefits) of the Executive for
retiree benefits pursuant to such plans, practimegirams and policies, the Executive shall beidensd to have remained employed during
the Separation Period and to have retired on gtedly of such period. The Separation Period siwdlbe subtracted from the period of
months for which the Executive is eligible for bétseunder the Consolidated Omnibus Budget Rectatitih Act of 1985.;

(iii) if the Executive was entitlédl receive financial planning and/or tax returngamation benefits immediately before the Date of
Termination, the Company shall continue to provite Executive with such financial planning and#oxt teturn preparation benefits with
respect to the calendar year in which the Dateenfriination occurs (including without limitation tpeeparation of income tax returns for t
year), on the same terms and conditions as werHdnt immediately before the Date of Terminatidis{egarding for all purposes of t
clause (iii) any reduction or elimination of suatniefits that was the basis of a termination of eyplent by the Executive for Good Reason);
and

(iv) the Executive shall be emtitlto purchase the Company-leased automobileyiftaging used by the Executive prior to
termination at the "buyout amount” specified by ¢ieaicle's lessor.

v) to the extent nattbtofore paid or provided, the Company shall tinply or provide to the Executive any other amo
or benefits required to be paid or provided or \ilttee Executive is eligible to receive under argnplprogram, policy or practice or contract
or agreement of the Company and its affiliated canigs (such other amounts and benefits shall bertadter referred to as the "Other
Benefits").

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

(b) Deathlf the Executive's employment is terminated &gson of the Executive's death during the Employfaeriod, this
Agreement shall terminate without further obligatido the Executive's legal representatives unhdisr Agreement, other than for payment of
Accrued Obligations and the timely payment or psn of Other Benefits. Accrued Obligations shallpaid to the Executive's estate or
beneficiary, as applicable, in a lump sum in caghiw 30 days of the Date of Termination.

(c)_Disability If the Executive's employment is terminated &gson of the Executive's Disability during the Eoyphent
Period, this Agreement shall terminate withouttartobligations to the Executive, other than forrpant of Accrued Obligations and the
timely payment or provision of Other Benefits. Aoed Obligations shall be paid to the Executiva lnmp sum in cash within 30 days of the
Date of Termination



(d) _Cause; Other than@mod Reason If the Executive's employment shall be termiddte Cause during the Employment
Period, this Agreement shall terminate withouttartobligations to the Executive other than thégaliion to pay to the Executive (x) the
Annual Base Salary through the Date of Terminatfghthe amount of any compensation previously aeteby the Executive, and (z) Other
Benefits, in each case to the extent theretofopaidhn If the Executive voluntarily terminates emphent during the Employment Period,
excluding a termination for Good Reason, this Agrest shall terminate without further obligationshe Executive, other than for Accrued
Obligations and the timely payment or provisiorQther Benefits. In such case, all Accrued Oblmaishall be paid to the Executive in a
lump sum in cash within 30 days of the Date of Tiaation.

7. Neexclusivity of Rights Nothing in this Agreement shall prevent or linhie Executive's continuing or future
participation in any plan, program, policy or praetprovided by the Company or any of its affildit@mpanies and for which the Executive
may qualify, nor, subject to Section 3(a), shajltaimg herein limit or otherwise affect such rightsthe Executive may have under any
contract or agreement with the Company or anysodftiliated companies. Amounts which are vestekfiits or which the Executive is
otherwise entitled to receive under any plan, golizactice or program of or any contract or agreeimvith the Company or any of its
affiliated companies at or subsequent to the Difeeamination shall be payable in accordance witthsplan, policy, practice or program or
contract or agreement except as explicitly modifigdhis Agreement.

8. Full Settlemenhe Company's obligation to make the paymenasiged for in this Agreement and otherwise to perfo
its obligations hereunder shall not be affecteduby set-off, counterclaim, recoupment, defenselweraclaim, right or action which the
Company may have against the Executive or othereo event shall the Executive be obligated tdk s#ber employment or take any other
action by way of mitigation of the amounts payabl¢he Executive under any of the provisions of thgreement and except as specifically
provided in Section 6(a)(ii), such amounts shatib®reduced whether or not the Executive obtatinseremployment.

9. Certain Additional Pagmts by the Company

(&) Anything in this Agraent to the contrary notwithstanding, in the eveshall be determined that any payment or
distribution by the Company to or for the benefittee Executive (whether paid or payable or distiéial or distributable pursuant to the terms
of this Agreement or otherwise, but determined auithregard to any additional payments required utide Section 9) (a "Payment") would
be subject to the excise tax imposed by Sectio® 48%he Internal Revenue Code of 1986, as ame(tded'Code"), or any interest or
penalties are incurred by the Executive with respesuch excise tax (such excise tax, togethdr arity such interest and penalties, are
hereinafter collectively referred to as the "Excis"), then the Executive shall be entitled toeiee an additional payment (a "Gross-Up
Payment") in an amount such that after paymenhbyEixecutive of all taxes (including any interespenalties imposed with respect to such
taxes), including, without limitation, any inconaxes (and any interest and penalties imposed edherct thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retaireaount of the Gross-Up Payment equal to the EXcisemposed upon the Payments,
provided, however, that a Gross-Up Payment shiifl lom made in the event that application of thesgrop feature would result in the
Executive receiving total after-tax Payments déast one hundred five percent (105%) of the b&n#fe Executive would be entitled to
receive without becoming subject to the tax impdsg&ection 4999 of the Code ("Maximum Amount")tte event that a Gross-Up
Payment under this Agreement would result in tatidrtax Payments of less than one hundred five pe(d®ao) of the Maximum Amour
the Executive's Payments shall be capped at thenhMiaxx Amount. If the Payments become subject tacipedescribed above, the amount
due to the Executive under Sections 6(a)()A, &R)¢r 6(a)(i)C (cash Payments) shall be reduoédhlly; thereafter, the Management
Development and Compensation Committee of the @oiyip Board of Directors shall determine how thgrRants subject to the cap shall
be paid.

(b) Subiject to the prowiss of Section 9(c), all determinations requiredeanade under this Section 9, including whethdr an
when a Gross-Up Payment is required and the anadustch Gross-Up Payment and the assumptions ttillzed in arriving at such
determination, shall be made by Ernst & Young LItRBuch other certified public accounting firm asyrbe designated by the Executive (the
"Accounting Firm"), which shall provide detailedpporting calculations both to the Company and thkecktive within 15 business days of
the receipt of notice from the Executive that thess been a Payment, or such earlier time as iested by the Company. In the event that
the Accounting Firm is serving as accountant oiitaudbr the individual, entity or group effectinge Change of Control, the Executive shall
appoint another nationally recognized accounting to make the determinations required hereundbictwaccounting firm shall then be
referred to as the Accounting Firm hereunder). fédls and expenses of the Accounting Firm shaltidsee solely by the Company. Any
Gross-Up Payment, as determined pursuant to tlusaBe9, shall be paid by the Company to the Exgewvithin five days of the receipt of
the Accounting Firm's determination. Any deterntima by the Accounting Firm shall be binding upbe Company and the Executive. As a
result of the uncertainty in the application of @t 4999 of the Code at the time of the initiatedenination by the Accounting Firm
hereunder, it is possible that Gross-Up Paymentshaill not have been made by the Company shoalttetbeen made ("Underpayment"),
consistent with the calculations required to be enlaekeunder. In the event that the Company exbh#ssemedies pursuant to Section 9(c)
and the Executive thereafter is required to magayament of any Excise Tax, the Accounting Firm kstietermine the amount of the
Underpayment that has occurred and any such Unglagya shall be promptly paid by the Company tocortfie benefit of the Executive.

(c) The Executive shaltifyjothe Company in writing of any claim by the émbal Revenue Service that, if successful, would
require the payment by the Company of the Grosf&)jpment. Such notification shall be given as smopracticable but no later than ten
business days after the Executive is informed iitivgr of such claim and shall apprise the Compaiihe nature of such claim and the date
on which such claim is requested to be paid. Tkechtive shall not pay such claim prior to the extion of the 30-day period following the
date on which it gives such notice to the Compamys(ch shorter period ending on the date thajpagyent of taxes with respect to such
claim is due). If the Company notifies the Exeegitin writing prior to the expiration of such pafithat it desires to contest such claim, the
Executive shall



(i) give the Company any infotina reasonably requested by the Company relatirsyith claim,

(ii) take such actioncionnection with contesting such claim as the Camall reasonably request in writing from time to
time, including, without limitation, accepting ldgapresentation with respect to such claim byttariaey reasonably selected by the
Company,

(iii) cooperate withet@ompany in good faith in order effectively to tast such claim, and
(iv) permit the Compaoyparticipate in any proceedings relating to scieim;

provided, however, that the Company shall bearpayddirectly all costs and expenses (including talttkl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Executive harmless, on an after-taxshdsi any Excise Tax or income tax
(including interest and penalties with respectet@rimposed as a result of such representatiopayichent of costs and expenses. Without
limitation on the foregoing provisions of this Seat9(c), the Company shall control all proceeditaisen in connection with such contest
and, at its sole option, may pursue or forgo ardyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optiither direct the Executive to pay the tax cldnand sue for a refund or contest the claim
in any permissible manner, and the Executive agrepsosecute such contest to a determination éefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appefiatourts, as the Company shall determine; providedgever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such payiméimé Executive, on an interest-free
basis and shall indemnify and hold the Executivenizss, on an after-tax basis, from any Excise drarcome tax (including interest or
penalties with respect thereto) imposed with resfesuch advance or with respect to any imputedrite with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested amount is claimed to be dlimited solely to such contested amount. Furtleenthe Company's control of the
contest shall be limited to issues with respeethiach a Gross-Up Payment would be payable hereumadithe Executive shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

(d) If, after the recelpt the Executive of an amount advanced by the Comparsuant to Section 9(c), the Executive
becomes entitled to receive any refund with resfmestich claim, the Executive shall (subject toG@menpany's complying with the
requirements of Section 9(c)) promptly pay to tleempany the amount of such refund (together withiatgrest paid or credited thereon a
taxes applicable thereto). If, after the recbipthe Executive of an amount advanced by the Comparsuant to Section 9(c), a
determination is made that the Executive shallbmogntitled to any refund with respect to suchneland the Company does not notify the
Executive in writing of its intent to contest suddnial of refund prior to the expiration of 30 dafter such determination, then such advance
shall be forgiven and shall not be required todpaid and the amount of such advance shall offsétie extent thereof, the amount of Gross-
Up Payment required to be paid.

10. Post Termination Obligago

(a)_Proprietary Informationfibed . "Proprietary Information" is all information amahy idea in whatever form, tangible or
intangible, pertaining in any manner to the busirefithe Company or any Affiliated Company, ort®dlients, consultants, or business
associates, unless: (i) the information is or bee® publicly known through lawful means; (ii) timéarmation was rightfully in the
Executive's possession or part of his general kedgé prior to his employment by the Company; drtfiie information is disclosed to the
Executive without confidential or proprietary réstion by a third party who rightfully possesses thformation (without confidential or
proprietary restriction) and did not learn of iedtly or indirectly, from the Company.

(b)_General Restrictions ored$ Proprietary Information The Executive agrees to hold all Proprietarypinfation in strict
confidence and trust for the sole benefit of thenBany and not to, directly or indirectly, disclosse, copy, publish, summarize, or remove
from Company's premises any Proprietary Informat@mmremove from the premises any other propertjhefCompany), except (i) during his
employment to the extent necessary to carry ouEKeEuUtive's responsibilities under this Agreemant] (ii) after termination of his
employment as specifically authorized in writingthg Board.

(c)_No#solicitation and NofRaiding. To forestall the disclosure or use of Proprietaformation in breach of Section 10(b),
and in consideration of this Agreement, Executigeeas that for a period of two years after terniamadf his

employment, he shall not, for himself or any ttpatty, directly or indirectly (i) divert or attempi divert from the Company (or any
Affiliated Company) any business of any kind in ahnit is engaged, including, without limitationgetkolicitation of its customers as to
products which are directly competitive with protiusold by the Company at the time of the Execiditermination, or interference with any
of its suppliers or customers, or (ii) solicit mployment any person employed by the Companyy anly Affiliated Company, during the
period of such person's employment and for a pexfamhe year after the termination of such persemployment with the Company.

(d)_Contacts with the Predsollowing termination, the Executive will contia to abide by the Company's policy that prohibits
discussing any aspect of Company business witleseptatives of the press without first obtainimg permission of the Company's Public
Relations Departmen




(e) _RemediedNothing in this Section 10 is intended to limity remedy of the Company under the California amif Trade
Secrets Act (California Civil Code Section 3426)ptherwise available under law.

(M In no event shall an assgviolation of the provisions of this Sectionddhstitute a basis for deferring or withholding any
amounts otherwise payable to the Executive purdaahis Agreement.

11. Successors

(a) This Agreement is paa to the Executive and without the prior writtensent of the Company shall not be assignable
by the Executive otherwise than by will or the lamiglescent and distribution. This Agreement simaite to the benefit of and be enforce:
by the Executive's legal representatives.

(b) This Agreement shallrie to the benefit of and be binding upon the Camypand its successors and assigns.

(c) The Company will requany successor (whether direct or indirect, bglpase, merger, consolidation or otherwise) to all
or substantially all of the business and/or asstise Company to assume expressly and agree forpethis Agreement in the same manner
and to the same extent that the Company woulddpgresd to perform it if no such succession hadrgilace. As used in this Agreement,
"Company" shall mean the Company as hereinbefefinetl and any successor to its business and/etsaas aforesaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

12. Miscellaneous

(a) This Agreement shaldoverned by and construed in accordance withathe of the State of California, without refere
to principles of conflict of laws. The captionstbfs Agreement are not part of the provisions beaed shall have no force or effect. This
Agreement may not be amended or modified otherthige by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and otlmmmunications hereunder shall be in writing aralldke given by hand delivery to the other party or
by reqistered or certified mail, return receiptuested, postage prepaid, addressed as follows:

If to the Executive

To the address written betbe Executive's signature on the last page sfAlgreement.

If to the Company

The Clorox Company

1221 Broadway

Oakland, California 94612
Attention: Geal Counsel

or to such other address as either party shall hawéshed to the other in writing in accordancecdth. Notice and communications shal
effective when actually received by the addressee.

(c) The invalidity or urferceability of any provision of this Agreement Bhwot affect the validity or enforceability of any
other provision of this Agreement.

(d) The Company may witlthitom any amounts payable under this Agreemech $iederal, state, local or foreign taxes as
shall be required to be withheld pursuant to arpfiagble law or regulation.

(e) This Agreement may betmodified, amended, or terminated except byhamiment in writing, signed by the Executive
and by a duly authorized representative of the Gommther than Executive. By an instrument iningitsimilarly executed, either party m
waive compliance by the other party with any prionsof this Agreement that such other party was abligated to comply with or perform,
provided, however, that such waiver shall not ofgeaa a waiver of, or estoppel with respect to,@hgr or subsequent failure. No failure to
exercise and no delay in exercising any right, @ymer power hereunder shall operate as a waiwzetti, nor shall any single or partial
exercise of any right, remedy, or power hereundecipde any other or further exercise thereof erekercise of any other right, remedy, or
power provided herein or by law or in equi



() Together with the Cemt Agreement, the terms of this Agreement araded by the parties to be the final expression of
their agreement with respect to the employment«afchtive by the Company and may not be contradibjeevidence of any prior or
contemporaneous agreement. The parties furthemdrthat this Agreement and the Current Agreentaait sonstitute the complete and
exclusive statement of their terms and that naresitr evidence whatsoever may be introduced injadigial, administrative, or other legal
proceeding involving either Agreement. The Currkgteement and this Agreement supersede any pgoeeknents, written or oral, between
the Company and the Executive concerning the tefrhgs employment.

13. Executive AcknowledgmerExecutive acknowledges (a) that he has consulitdor has had the opportunity to consult
with independent counsel of his own choice conceriihis Agreement and has been advised to dg sebhCompany, and (b) that he has
read and understands the Agreement, is fully awhits legal effect, and has entered into it frahged on his own judgment.

14. Arbitration Any controversy between the Executive or thedakige's heirs or estate and the Company or anye@e
of the Company, including but not limited to, thaseolving the construction or application of arfytiee terms, provisions or conditions of
this Agreement or otherwise arising out of or retkto this Agreement, shall be settled by arbdrabefore a single arbitrator in accordance
with the then current commercial arbitration rubéshe American Arbitration Association, and judgrmen the award rendered by the
arbitrator may be entered by any court having glicison thereof. The location of the arbitratidrai be San Francisco, California if the
Executive's current or most recent location of epient with the Company is or was located in Alamm@dunty, California. If it is or was
elsewhere, the arbitration shall be held at theraarest to the Executive's last location of eyplent with the Company which has an office
of the American Arbitration Association. The araibr shall award attorney's fees to the Executivhe extent that the Executive prevails in
the arbitration proceeding.

The parties have duly exeduhis Agreement as of the effective date thpeaps at the beginning of this Agreement.
THE CLOROX COMPANY

The Company

By:
P. D. Bewley (Executive)
It's Senior Vice President
(Address)
EXHIBIT 10(x)

THE CLOROX COMPANY
NONQUALIFIED DEFERRED COMPENSATION PLAN
(January 1, 1996)
Amended and Restated through July 20, 2004
ARTICLE I.
PURPOSE

This Plan is designed to restore tected employees of The Clorox Company and itsi@ii$ certain benefits that cannot be provided
under The Clorox Company'’s tax-qualified retiremplains. In addition, this Plan permits selected leyges to defer bonuses and regular

pay.

This Plan is intended to be a plan thainfunded and that is maintained by The Clorom@any primarily for the purpose of
providing deferred compensation for a select grofumanagement or highly compensated employeesmiitté meaning of the Employee
Retirement Income Security A



ARTICLE II.
DEFINITIONS
In this Plan, the following terms hate meanings indicated below.

“ Account” means a bookkeeping entry used to record defearadl contributions made on a Participants bemaléuArticle Il of the Plan
and gains and losses credited to these deferrdlsantributions under Article IV of the Plan.

“ Affiliate " means an entity other than the Company whose @repk participate in The Clorox Company 401(kphRlad or The Clorox
Company Pension Plan.

“ Beneficiary” means the person or persons, natural or othepdesignated in writing, to receive a Participangsted Account if the
Participant dies before a distribution of his or éetire vested Account. A participant may desigrame or more primary Beneficiaries and
one or more secondary Beneficiaries. A particijgaBeneficiary designation will be made pursuanéwch procedures as the Committee may
establish, and delivered to the Committee befoeePtrticipant’s death. The Participant may revakehange this designation at any time
before his or her death by following such proceda® the Committee may establish. If the Commhtteenot received a Participant’s
Beneficiary designation before the Participant’attieor if the Participant does not otherwise haveféective Beneficiary designation on file
when he or she dies, the Participant’s vested Aacwill be distributed to the Participant’s spolfsgurviving at the Participant’s death, or if
there is no such spouse, the Participant’s estate.

“ Bonus” means one or more cash bonuses designated fnoentdi time by the Committee as eligible for defearader this Plan. As of July
1, 2004, the term Bonus includes the following tsmsipayable (but for any deferral election) aftdy 1, 1996: Cash-or-Deferred Value
Sharing Bonus, and/or an award under The Cloroxuahincentive Plan and/or The Clorox Executive htoge Compensation Plan and/or a
Sales Added Compensation Bonus and/or The Cloraxalgl@ment Incentive Compensation Plan and/or a MigLIncentive Bonus.

“ Committee” means the Company’s Employee Benefits Committegmother group appointed by the Management Dewsdop and
Compensation Committee of the Company’s Board oé®ors. The Committee has full discretionary aritihdo administer and interpret the
Plan, to determine eligibility for Plan benefits,gelect employees for Plan participation, andotoect errors. The Committee may delegate
its duties and responsibilities and, unless the i@ittee expressly provides to the contrary, any siethgation will carry with it the
Committee’s full discretionary authority to accoisplthe delegation. Decisions of the Committeeitswdelegate will be final and binding
on all persons.

“ Company” means The Clorox Company.

“ Eligible Employee” means an employee of the Company or of an Aféliaho has been selected by the Committee for ffiaticipation
and who, except as provided in Section 3.01 (@,doafirmed his or her participation in writing tvithe Committee before the calendar year
in which deferrals and/or restoration contributiamsler this Plan are made on that employee’s behalf

An individual will cease to be an Eligible Employee the earliest of (i) the date the individualsesato be employed by the Company and all
Affiliates, (ii) the date the Plan is terminated (i) the date the individual is notified by tf@ommittee that he or she is no longer an Eligible
Employee.

For purposes of the restoration contributions diesdrin Section 3.02 of this Plan, an employee tenminates employment with the
Company and all Affiliates before July 1, 1996 witit be an Eligible Employee, unless and until hehe is rehired by the Company or an
Affiliate and designated by the Committee as agiBlé Employee.

For purposes of the deferral described in Sectifh 8f this Plan, an employee who terminates enmpéyt with the Company and all
Affiliates before January 1, 1996 will not be armgitlle Employee, unless and until he or she isreghby the Company or an Affiliate and
redesignated by the Committee as an Eligible Enggoy

“ Mid Year Entrant’ means an individual (i) who has never been ai€@pant and (ii) who is first notified that he sihe has been selected for
Plan participation during the calendar year in \wHics or her Plan Participation will begin.

“ Compensation Limit means the $205,000 (indexed) limit of InternavBeue Code Section 401(a) (17), which limits thepensation that
can be taken into account when determining benefitier a tax-qualified retirement plan.

“ Participant” means a current or former Eligible Employee whatains an Account.

“ Pension Plari means The Clorox Company Pension Plan, as amenaiedtime to time. “ Pension Plan Y&ameans the plan year defined
in the Pension Plan and “ Cash Balance Contribdtioeans a cash balance contribution as definelderPension Plan.

“ Plan” means The Clorox Company Nonqualified Deferred Cemsption Plan, as amended from time to ti



“ Regular Pay means the pre-tax amount of Eligible Employeeaisdsalary. Regular Pay is determined on a “mkchy paycheck” basis
and does not include amounts paid before Janud9dy,.

“ Termination of Employment means termination of employment with the Compang all Affiliates, other than by reason of deat

“The Clorox Company 401(k) Pldmeans The Clorox Company 401(k) Plan, as amefrdedtime to time. “Value Sharing Plan Year”
means the plan year defined in The Clorox Compdik4lan and “Value Sharing Contribution” meansadu¢ Sharing Contribution
(including forfeitures) as described in The Clof@empany 401(k) Plan. Before January 30, 2004,dlbeox Company 401(k) Plan was
called The Clorox Company Employee Retirement Itmest Plan.

ARTICLE III.
DEFERRALS AND CONTRIBUTIONS

Deferrals. An Eligible Employee may defer up to 50% of disher Regular Pay and up to 100% of each Bonuwlfiich he or she is eligible
by submitting a written election to the Committhattsatisfies such requirements, including suchmim deferral amounts, as the
Committee may determine. Participants will be 100¥ted in these deferrals.

Elections. For each calendar year, an Eligible Employee male three separate deferral elections: an efettidefer Regular Pay, an
election to defer his or her Casheferred Value Sharing Bonus (if any), and an @edio defer all other types of Bonus (if any). ckaucl
election must be made before the calendar yeahiohithe Regular Pay and/or Bonus is schedulee foalid and, with respect to a Bonus, no
less than 6 months before scheduled payment @ahes. Elections will remain in effect for oneaadiar year.

Late Election If an eligible Employee does not make a timégcton for an upcoming calendar year, no defesillbe made on behalf of
that Eligible Employee with regard to that electtorthat upcoming calendar year.

Initial Election. Notwithstanding the timing provisions in parggra (a) and (b) above, within 30 days after the tizdt a Mid-Year Entrant

is first notified that he or she is eligible to fieipate in the Plan or within 30 days after thitiah effective date of the Plan, a Mid-Year
Entrant may elect to defer (i) Regular Pay for emwto be performed subsequent to the electior(igrathy Bonus that is scheduled to be
paid at least 6 months after the date of the @lactirhese elections will remain in effect untiéthnd of the calendar year for which they were
made.

Restoration Contributions Subject to paragraphs (d), (e), and (f) beloacunts will be credited with restoration contribas as described
below.

Value Sharing The amount of an Eligible Employee’s value siguriestoration contribution for a Value or Profita8ing Plan Year
beginning on or after July 1, 1995 will be equalite amount by which that Eligible Employee’s Valiearing or Profit Sharing Contribution
(including any Cash-or-Deferred Value Sharing)tf@t Value Sharing or Profit Sharing Plan was rediugtue to (i) the Compensation Limit
and (ii) amounts (excluding any Cash-or-Deferretlg&haring) voluntarily deferred under this plan.

Pension The amount of Eligible Employee’s pension restion contribution for a Pension Plan Year begigron or after July 1, 1995 will
be equal to the amount by which the Eligible Empksg Cash Balance Contribution for that Pension Flear was reduced due to (i) the
Compensation Limit and (ii) amounts voluntarily ee&d under this plan.

Special Restoration ContributionsAccounts of individuals who are Eligible Empl@geon July 1, 1996 will be credited with the foliog
special restoration contributions:

199495 Profit Sharing Plan ContributionsA special contribution equal to the amount byalitthe Eligible Employee Profit Sharing
Contribution for the Profit Sharing Plan beginnihgy 1, 1994 was actually reduced due to the $TH0L0Omit.

(i) 199495 Pension Plan AccrualA special contribution, which is the lump sunuir@lent of the amount by which the Eligible Emmeis
Pension Plan accrual for the Pension Plan yeanhiewj July 1, 1994 was actually reduced due td&®0,000 Limit. This lump sum
equivalent amount will be the lump sum presenteahis of June 30, 1996, of the pension accrualidescin the preceding sentence
(expressed as a single life annuity commencing #sedater of: the Eligible Employee’s age, aslofie 30, 1996 or age 65), where the
present value is determined using: the annualafatgerest on 30-year Treasury securities foludayn 1996, the applicable mortality table
that is specified for use in January 1996 in acaoce with Section 417 (e) (3) (A) (i) (1) of thetérnal Revenue Code, and the Eligible
Employee’s age as of June 30, 1996, rounded te st completed months.

Crediting. Restoration contributions will be credited tagiile Employees’ Accounts as of the date that\akie Sharing Contributions or
the Cash Balance Contributions to which the reituraontributions relate are credited to The Cko@mmpany 401(k) Plan or the Pension
Plan, as the case may be. Notwithstanding theyfdng, the special restoration contributions démtiin the preceding paragraph (c) will be
credited as of July 1, 199



Vesting. Participants will vest in their restoration cdimations at the same percentage rate that theyirvéise Value Sharing Contributions
or the Pension Plan allocations to which the rasitmn contributions relate.

Restrictions

Participation. If an Eligible Employee is not credited with actweal Pension Plan accrual for a given calendartgueduring a Pension Plan
Year, that Eligible Employee will not receive a pem restoration contribution under this Plan fattcalendar quarter. Similarly, if an
Eligible Employee does not receive an actual V&haring Plan Contribution for a given Value Shafitign Year, that Eligible Employee
will not receive a value sharing restoration cdnttion under this Plan for that year.

Eligible Employee In order to receive a restoration contributiomer this Plan with respect to a given Value Ship¥iear or calendar
quarter of a Pension Plan Year, an individual nhase been an Eligible Employee during that Valuerily Year or during the calendar
quarter of the Pension Plan Year, as the case mayub the individual need not be an Eligible Enypl® on the date the restoration
contribution is actually made. Notwithstanding ftheegoing, the requirements of this Section 3fZiij will be satisfied with respect to the
special restoration contributions described irafmve if an individual is an Eligible Employee aiyJl, 1996.

ARTICLE IVv.
EARNINGS

4.01 _Elections The Committee may permit Participants to reqtlesttearnings on their Accounts be credited asghdhe Accounts were
invested in one or more investments approved b tramittee.

4.02 Interest To the extent that earnings are not creditedeasribed in Section 4.01 above, the Committeeanditlit interest to each
Account. Interest will be credited quarterly ircaxdance with procedures approved by the Commifidm interest rate used will be the
annual rate of interest on 30-year Treasury seesyias determined in accordance with Section 173 (A) (ii) (1) of the Internal Revenue
Code, for the second month preceding the Compdisgal year for which the interest is credited. eThist quarter for which interest will be
credited is the calendar quarter beginning Jull9®6. Effective January 1, 1997, the interestuatd will be the interest rate then in effect
for crediting interest to a Participant’s “accountider the Pension Plan.

ARTICLE V.
DISTRIBUTIONS

Distribution Elections Eligible Employees will elect the manner in whibeir vested Accounts will be

paid out upon Termination of Employmbwtfollowing the procedures described below, anddysfying
such additional requirensess the Committee may determine.

Initial Election. Effective November 15, 1996, when an Eligibleffmyee confirms his or her initial participationtime Plan, as provided in
Section 2.07 of the Plan, the Eligible Employed wiiéct, in writing, which of the distribution optis described in section 5.02 of the Plan
govern payment of the Eligible Employee’s entirsted Account upon the Eligible Employee’s Termioatdf Employment.

Subsequent ElectionsEffective November 15, 1996, a Participant mlagnge a distribution election with respect to hiker entire vested
Account by submitting the change to the Committewiiting, at least two calendar years before thdi€lpant has a Termination of
Employment. If such a subsequent election is atith\because, for example, it is not made in alymeanner, the Participant’s most recent
effective distribution election under this Sect®f1 will govern payment of the Participant’'s emtiested Account upon the Participant’s
Termination of Employment.

Termination of Employment The vested portion of a Participant’s Accourlt g distributed to the Participant’s, followiniget Participant’s
Termination of Employment, in whichever of the &alling forms has been properly elected by the Rpatit, or pursuant to the Plandefaul
provision if there is no such election.

Lump Sum. Payment in one lump sum, as soon as administtatpracticable (as determined by the Committed)sarbject to the timing
requirements outlined in paragraph (c), below.

Installments Payment in annual installments, not in excesOpto begin as soon as administratively practecéds determined by the
Committee) and subject to the timing requirementéireed in paragraph (c), below.

Timing . Effective November 15, 1996, payments undergragzh (a) or paragraph (b) above, will not be meaidier than 60 days or later
than 90 days (“60/90” Day Rule”) after whichevertloé following dates has been properly electechieyRarticipant: (i) the date of the
Participan’s Termination of Employment or (ii) January 1 of telendar year immediately following the Partiaif's Termination o



Employment. Notwithstanding the foregoing, if atiRgpant who has selected option (ii) in the paing sentence has a Termination of
Employment on or after January 1 and before Noverhpthe 60/90 Day Rule will not apply, and thetidiition will begin on January 1 of
the calendar year immediately following the Papteit's Termination of Employment, or as soon asiahtnatively practicable thereafter.

Default. If, upon a Participant’s Termination of Employmehe Committee does not have a proper distobugiection on file for that
Participant, the vested portion of that ParticifsaAtcount will be distributed to the Participafdllowing the Participant’s Termination of
Employment, in one lump sum, as soon as adminigdfgtpracticable (as determined by the Committba},in no event earlier than 60 days
or later than 90 days after the Participant’s Taation of Employment.

Rehire. If a Participant’s entire Account has not beetritbuted and/or the Participant was not 100%ea gt his or her Account upon
Termination of Employment and the Participant adsnomes an Eligible Employee, distributions toRlaeticipant will cease, amounts
forfeited (if any) from the Participant’s accounitlie restored to the extent required to satisfgtidn 3.02 (e) of the Plan, and the
Participants distribution election under Section 5.01 will @min effect as though the Participant had notdd@rmination of Employmen
If a former Participant’s entire Account has be@tributed and the former Participant was 100%ea#t his or her Account upon
Termination of Employment, the former Participarilt make a new distribution election under Secto@l (a), and may make subsequent
distribution elections under Section 5.01 (b)hi former Participant again becomes an Eligible lByge.

Subsequent Credit Amounts, if any, that become payable to a Fp#it’s Account after distributions have begun fribrat Account after
distributions have begun from that Account, andhethe Participant is rehired or dies, will bedpaiit pursuant to the distribution electior
effect for that Participant upon his or her Terntima of Employment.

Death. If a Participant dies with a vest amount indridier Account, whether or not the Participant vez®iving payouts from that Account
at the time of his or her death, the ParticipaBgseficiary will receive the entire vested amoumthie Participant’'s Account as soon as
administratively practicable (as determined by@woenmittee) but in no event earlier than 60 daylsi@r than 90 days after the Committee
learns of the Participant’s death. Amounts, if ,ahgt become payable to a Participant’'s Accouterr dhat Account has been distributed
pursuant to this Section 5.03 will be paid to tlagtieipant’'s Beneficiary as soon as administragiyiacticable.

Withholding. The Company will deduct from Plan payouts, onfrother compensation payable to a ParticipantsoreBciary, amounts
required by law to be withheld for taxes with restge benefits under this Plan. The Company ressetive right to reduce any deferral or
contribution that would otherwise be made to tHanFn behalf of a Participant by reasonable amamt to use all or a portion of this
reduction to satisfy the Participant’s tax lial@g under this Section 5.04.

ARTICLE VL.
MISCELLANEOUS

6.01 Limitation of Rights. Participation in this Plan does not give anyivitiial the right to be retained in the servicale Company or ar
related entity.

Satisfaction of Claims Payments to a Participant, the Participant’allegpresentative, or Beneficiary in accordancé wie legal terms of
this Plan will, to the extent thereof, be in fulltisfaction of all claims that person may have heder against the Committee, the Company,
and all Affiliates, any of which may require asandition to payment, that the recipient executeceipt and release in a form determined by
the Committee, the Company, or an Affiliate.

Indemnification. The Company and the Affiliates will indemnifyeti@ommittee, the Company’s Board of Directors, amployees of the
Company and the Affiliates to whom responsibilitiesse been delegated under the Plan for all ligdsliand expenses arising from an act of
omission the management of the Plan in the managsohéhe Plan if the person to be indemnified wéd act dishonestly or otherwise in
willful violation of the law under which the lialiy or expense arises.

Assignmert. To the fullest extent permitted by law, rightitenefits under the Plan are not subject in anyn@ato anticipation, alienation,
sale, transfer, assignment, pledge, encumbrarteehatent, or garnishment by creditors of a Paditipr a Beneficiary.

Lost Recipients If the Committee cannot locate a person enttibepayment of Plan benefit after a reasonablechetine Committee may at
any time thereafter treat that person’s Accourfoegited and amounts credited to that Account vallert to the Company. If the lost person
subsequently presents the Committee with a vadiohncfor the forfeited benefit amount, the Companly pay that person the amount
forfeited.

Amendment and TerminatianThe Company’s Board of Directors may, at anyetiammend the Plan in writing or terminate the Plem.
addition, the Committee may amend the Plan (othem this Section 6.06) in writing, provided that timendment will not cause any
substantial increase in cost to the Company onyoAdfiliate. No amendment may, without the consefhan affected Participant (or, if the
Participant is deceased, the Participant's Berafigj adversely affect the Participant’s or the &aiary’s rights and obligations under the
Plan with respect to amounts already creditedRaréicipant’s Account. Notwithstanding the foragmiif the Plan is terminated, the
Compan’s Board of Directors may determine that all Accsumill be paid out




Applicable Law. To the extent not governed by Federal law, tlaze B governed by the laws of the State of Calitowithout choice of law
rules. If any provision of the Plan is held toibvealid or unenforceable, the remaining provisiofghe Plan will continue to be fully
effective.

No Funding. The Plan constitutes a mere promise by the Cagnpad the Affiliates to make payments in the fatur accordance with the
terms of the Plan. Participants and Beneficidniege the status of general unsecured creditarseeo€ompany and the Affiliates. Plan
benefits will be paid from the general assets ef@ompany and the Affiliates and nothing in thenRiall be construed to give any Participi
or any other person rights to any specific assktissoCompany or the Affiliates. In all eventsisithe intention of the Company, all Affiliates

and all Participants that the Plan be treated &sded for tax purposes and purposes of TitlethefEmployee Retirement Income Security
Act.

IN WITNESS WHEREOF, The Clorox Company has caubké&iRlan to be executed by its duly authorizedesgntative on the date
indicated below.

DATE

EXHIBIT 10(xii)
THE CLOROX COMPANY
1996 STOCK INCENTIVE PLAN
Amended and Restated Effective
as of July 20, 2004

1. Purposes of the PlanThe purposes of this Stock Incentive Plan amgtract and retain the best available personngddeitions of
substantial responsibility, to provide additionaténtive to Employees and Consultants of the Compad its Subsidiaries and to promote
the success of the Company's business. Definitboapitalized terms used in the Plan are containéde attached Glossary which is an
integral part of the Plan.

2. Stock Subiject to the Plan

(@) Subject to the provisions of Sat®, below, the maximum aggregate number of Shalngsh may be issued pursuant to Awards
shall be 25.5 million Shares. Notwithstanding tbee§oing, (i) no more than twenty percent (20%heftotal number of Shares available for
grant under the Plan may be issued as Restrictark SSARs, Dividend Equivalent Rights, PerformaBbtares or Performance Units and (ii)
any Shares issued pursuant to awards under the &grsfExecutive Incentive Compensation Plan graatied the date of the Board's
adoption of the Plan shall reduce on a Share fare&Shasis the number of Shares otherwise availataler the Plan. The Shares to be issued
pursuant to Awards may be authorized, but unissorectacquired Common Stock.

(b) If an Award expires or becomesxaneisable without having been exercised in fullisssurrendered pursuant to an Award
exchange program, or if any unissued Shares ameet by the Company upon exercise of an Awardderoto satisfy the exercise price for
such Award or any withholding taxes due with respesuch Award, such unissued or retained Shédwa@slsecome available for future grant
or sale under the Plan (unless the Plan has tetetineShares that actually have been issued uhdd?lan pursuant to an Award shall not be
returned to the Plan and shall not become avaifablfiture distribution under the Plan, except thanvested Shares are forfeited, or
repurchased by the Company at their original pisetmice, such Shares shall become available forefigrant under the Plan.

3. Administration of the Plan

(a) Plan Administratol.



(i) Administration with Respect to Employees who ared@ors and Officers With respect to grants of Awards to Employees wai®also
Officers or Directors of the Company, the Plan sbhaladministered by (A) the Board or (B) a Comedttlesignated by the Board, which
Committee shall be constituted in such a mannéw aatisfy Applicable Laws and to permit such gsaard related transactions under the
to be exempt from Section 16(b) of the Exchangeireiccordance with Rule16b-3. Once appointed, Siarmittee shall continue to serve
in its designated capacity until otherwise diredtgdhe Board.

(ii ) Administration with Respect to Other Employees @adsultants With respect to grants of Awards to Employees @odsultants who
are neither Directors nor Officers of the Compahg, Plan shall be administered by (A) the Boar(Byra Committee designated by the
Board, which Committee shall be constituted in sachanner as to satisfy the Applicable Laws.

(iii ) Administration with Respect to Covered Employdéstwithstanding the foregoing, grants of Awardsihy Covered Employee
intended to qualify as Performance-Based Compemsatiall be made only by a Committee (or subcoremitf a Committee) which is
composed solely of two or more Directors eligibheler the Code to serve on a committee making Awauadifying as Performance-Based
Compensation.

(b) Powers of the AdministratorSubject to Applicable Laws and the provisionshef Plan (including any other powers given to the
Administrator hereunder), and except as otherwiegiged by the Board, the Administrator shall héive authority, in its discretion:

(i) to select the Employees and Conswdtamtvhom Awards may from time to time be grantecebnder;

(i) to determine whether and to what exfemards are granted hereunder;

(iii ) to determine the number of Sharestadwvered by each Award granted hereunder;

(iv) to approve forms of Award Agreementdse under the Plan;

(v) to determine the terms and conditiohany Award granted hereunder;

(vi) to amend the terms of any outstandingrd granted under the Plan, provided that no subndment shall reduce the exercise

price of outstanding Options, and provided furthieat any amendment that would adversely affecGiantee’s rights under an outstanding
Award shall not be made without the Grantee's amittonsent;

(vii) to construe and interpret the termghefPlan and Awards granted pursuant to the Rlzch;
(viii ) to take such other action, not incstesit with the terms of the Plan, as the Administrdeems appropriate.

(c) Effect of Administrator's DecisianAll decisions, determinations and interpretatiohthe Administrator shall be final and binding the
Grantees and any other holders of Awards intengetido Administrator to be affected thereby.

4. Eligibility . Awards other than Incentive Stock Options magtamnted to Employees and Consultants. Incentieek3Dptions may be
granted only to Employees. An Employee or Consulidrmo has been granted an Award may, if otherwliggbée, be granted additional
Awards. Awards may be granted to such EmployeeCamsultants of the Company and its subsidiaries arl residing in foreign
jurisdictions as the Administrator in its sole det@on may determine from time to time. The Admirasor may establish additional tern
conditions, rules or procedures to accommodateulles or laws of applicable foreign jurisdictionsdato afford Grantees favorable treatment
under such laws; provided, however, that no Awéiallde granted under any such additional termsglitions, rules or procedures with
terms or conditions which are inconsistent with phevisions of the Plan.

5. Terms and Conditions of Awards

(a) Type of Awards The Administrator is authorized under the Plaaw@rd any type of arrangement to an Employee as@tant that is ni
inconsistent with the provisions of the Plan arat thy its terms involves or might involve the issca of (i) Shares, (ii) an Option, a SAR or
similar right with an exercise or conversion prge at a fixed or variable price related to the @mm Stock and/or the passage of time, the
occurrence of one or more events, or the satisfacti performance criteria or other conditions(iy any other security with the value
derived from the value of the Common Stock. Suehrds include, without limitation, Options, SARaJes or bonuses of Restricted Stc



Dividend Equivalent Rights, Performance Units orf@x@nance Shares, and an Award may consist of ool security or benefit, or two or
more of them in any combination or alternative.

(b) Designation of Award Each Award shall be designated in the Award Agred. In the case of an Option, the Option shallésignated
as either an Incentive Stock Option or a Non-QigliStock Option. However, notwithstanding suchgiestion, to the extent that the
aggregate Fair Market Value of Shares subject tio@p designated as Incentive Stock Options whatoime exercisable for the first time
a Grantee during any calendar year (under all ptfitise Company or any Parent or Subsidiary) exe&d@0,000, such excess Options, tc
extent of the Shares covered thereby in excedsedbregoing limitation, shall be treated as Noral@ied Stock Options. For this purpose,
Incentive Stock Options shall be taken into accamitthe order in which they were granted, and thie Market Value of the Shares shall be
determined as of the date the Option with resmestith Shares is granted.

(c) Conditions of Award Subject to the terms of the Plan, the Administrahall determine the provisions, terms, and d@ns of each
Award including, but not limited to, the Award viest schedule, repurchase provisions, rights of fefusal, forfeiture provisions, form of
payment (cash, Shares, or other consideration) sptilement of the Award, and payment contingentiethe case of an Award (other than
an Option or SAR) intended to qualify as PerforneaBased Compensation, the grant, exercise andttement of such Award shall be
contingent upon achievement of pre-establishedbpadnce goals, which shall consist of one or métbefollowing performance criteria:
total shareholder return, stock price, cash vatided, economic value added, operating margin, asseiver, sales growth, asset growth,
return on investment, earnings per share, retureqoiity, return on assets, return on capital, dpeyaash flow, cost of capital, net income,
customer satisfaction, employee satisfaction, ardgmal management objectives. Performance goallshghobjective and shall otherwise
meet the requirements of Code Section 162(m) amdetfulations thereunder. Performance goals mégrddr Awards granted to any one
Grantee or to different Grantees. Achievement ofopmance goals in respect of Awards intended taifyuas Performance-Based
Compensation shall be measured over a performaraadspecified in the Award of up to ten yearg] #re goals shall be established not
later than 90 days after the beginning of the parémce period applicable to the Award, or at sublerodate as may be required or permitted
for Performance-Based Compensation. The Award mewigte that partial achievement of the performagwal will result in a payment or
vesting corresponding to the degree of achievem&specified in the Award. The Administrator mawit$ discretion, reduce the amount of a
settlement otherwise to be made in connection anttward intended to qualify as Performance-Basath@2nsation, but may not exercise
discretion to increase the award.

(d) Deferral of Award PaymentThe Administrator may establish one or more paotg under the Plan to permit selected Grantees the
opportunity to elect to defer receipt of considemaupon exercise of an Award, satisfaction of parfance criteria, or other event that absent
the election would entitle the Grantee to paymemeoeipt of Shares or other consideration undekwaard. The Administrator may establish
the election procedures, the timing of such elastithe mechanisms for payments of, and accruaterfest or other earnings, if any, on
amounts or Shares so deferred, and such other,teomditions, rules and procedures that the Adrratier deems advisable for the
administration of any such deferral program.

(e) Award Exchange ProgramThe Administrator may establish one or more paots under the Plan to permit selected Granteesctmag:
an Award under the Plan for one or more other tyffeswards under the Plan on such terms and camditas established by the
Administrator from time to time. In no event mayaward exchange program have the effect of redubie exercise price of an outstanding
Option.

() Term of Award The term of each Award shall be the term statatieé Award Agreement, provided, however, thattéms of an Award
shall be no more than ten (10) years from the dbggant thereof. However, in the case of an IngerStock Option granted to a Grantee
who, at the time the Option is granted, owns stegkesenting more than ten percent (10%) of thimggtower of all classes of stock of the
Company or any Parent or Subsidiary, the term@ficentive Stock Option shall be five (5) yeamirthe date of grant thereof or such
shorter term as may be provided in the Award Agregm

(9) Individual Option, SAR LimitThe maximum aggregate number of Shares with cespevhich Options and SAR may be granted to any
Employee in any fiscal year of the Company shalivibe million (2,000,000) Shares. The foregoing tamtion shall be adjusted proportiona

in connection with any change in the Company'staipation pursuant to Section 9, below. This Setb(g) is intended to comply with the
requirements for the award of Performance-Basedpeosation applicable to stock options and stockeajigtion rights and shall be
construed in accordance with the requirements ofi@e162(m) of the Code and the regulations thadeu

(h) Individual Performance-Based Compensation LimitAarards other than Options and SARtHhe maximum value of any Award (other
than an Option or SAR) granted to any Employeeninféscal year of the Company and intended to @pals Performance-Based
Compensation shall be two million dollars ($2,000)) calculated based upon the value of the Awasdming the performance goal was
on the date of the grant of the Award. This Secki() is intended to comply with the requirememisthe award of Performance-Based
Compensation applicable to awards other than siptikns and stock appreciation rights and shatldsestrued in accordance with t



requirements of Section 162(m) of the Code andédgealations thereunder.

() Tranferability of Awards Incentive Stock Options may not be sold, pledgsgigned, hypothecated, transferred, or disposedany
manner other than by will or by the laws of desaardistribution and may be exercised, during tfediine of the Grantee, only by the
Grantee. Other Awards shall be transferable textent provided in the Award Agreement.

()) Time of Granting AwardsThe date of grant of an Award shall for all pusps be the date on which the Administrator makes th
determination to grant such Award, or such othée da is determined by the Administrator. Notic¢hef grant determination shall be give
each Employee to whom an Award is so granted wialti@asonable time after the date of such grant.

6. Award Exercise or Purchase Price, Consideratiord diaxes
(a) Exercise of Purchase PriceThe exercise or purchase price, if any, for arafisshall be as follows:
(1) Inthe case of an Incentive Stock Option:

(A) granted to an Employee who, at the time ofghent of such Incentive Stock Option owns stogkesenting more than ten percent (10%)
of the voting power of all classes of stock of @@mpany or any Parent or Subsidiary, the per Steeecise price shall be not less than one
hundred ten percent (110%) of the Fair Market Va@eeShare on the date of grant.

(B) granted to any Employee other than an Emplae=eribed in the preceding clause, the per Shareise price shall be not less than one
hundred percent (100%) of the Fair Market Value$ieare on the date of grant.

(i) Inthe case of a Non-Qualified Stock Option, plee Share exercise price shall be not less tharhandred percent (100%) of the Fair
Market Value per Share on the date of grant urddssrwise determined by the Administrator, but@navent less than eighty-five percent
(85%) of the Fair Market Value per Share on the déditgrant.

(iii ) Inthe case of any other Award, including Res#d Stock, such price, if any, as determined byAtiministrator.

(b) Consideration Subject to Applicable Laws, the consideratiobégaid for the Shares to be issued upon exercigarohase of an Awa
including the method of payment, shall be deterohimg the Administrator (and, in the case of an itise Stock Option, shall be determined
at the time of grant). In addition to any otheragmwf consideration the Administrator may determihe Administrator is authorized to accept
as consideration for Shares under the Plan thewalp:

(i) cash;
(i) check;
(i ) delivery of Grantee's promissory natth such recourse, interest, security, and redemtrovisions as the Administrator in its

discretion determines as appropriate;

(iv) surrender of Shares (including wittttieg) of Shares otherwise deliverable upon exemfiske Award) which have a Fair Market
Value on the date of surrender equal to the agtgemercise price of the Shares as to which saidrdwhall be exercised (but only to the
extent that such exercise of the Award would nstiitén an accounting compensation charge witheetsip the Shares used to pay the
exercise price unless otherwise determined by thmiAistrator);

(v) delivery of a properly executed exseanotice together with such other documentatich@#dministrator and the broker, if
applicable, shall require to effect an exercisthefAward and delivery to the Company of the sallan proceeds required to pay the
exercise price and/or related withholding taxes; or



(vi) any combination of the foregoing methof payment.

(c) Taxes No Shares shall be delivered under the Planydzantee or other person until such Grantee arqterson has made
arrangements acceptable to the Administrator ferstitisfaction of federal, state, and local inceme employment tax withholding
obligations, including, without limitation, obligahs incident to the receipt of Shares or the dififying disposition of Shares received on
exercise of an Incentive Stock Option. Upon exerosan Award, the Company shall withhold from Gesnan amount sufficient to satisfy
such tax obligations.

7. Exercise of Award

(a) Procedure for Exercise, Rights as a Stockholder

(i) Any Award granted hereunder shall kereisable at such times and under such conditisrdetermined by the Administrator
under the terms of the Plan and specified in thawAgreement; provided that no Award may be egafile prior to six (6) months from t
date of grant.

(ii) An Award shall be deemed to be exetiwhen written notice of such exercise has beengio the Company in accordance v
the terms of the Award by the person entitled tereise the Award and full payment for the Sharah wéspect to which the Award is
exercised has been received by the Company. Wbtissuance (as evidenced by the appropriate enttlye books of the Company or of a
duly authorized transfer agent of the Companyhefdtock certificate evidencing such Shares, rfu tiyvote or receive dividends or any
other rights as a stockholder shall exist with ee$po Shares subject to an Award, notwithstanthiegexercise of an Option or other Award.
The Company shall issue (or cause to be issuett)stock certificate promptly upon exercise of theakd. No adjustment will be made for a
dividend or other right for which the record dageprior to the date the stock certificate is issweaept as provided in the Award Agreement
or Section 9, below.

(b) Exercise of Award Following Termination of EmployinRelationhship

(i) An Award may not be exercised after tirmination date of such Award set forth in thea#d Agreement and may be exercised
following the termination of a Grantee's Continu@sgsvice only to the extent provided in the Awarmgréement.

(ii) Where the Award Agreement permits ar@e to exercise an Award following the terminad the Grantee's Continuous
Service for a specified period, the Award shalitieate to the extent not exercised on the lastodalye specified period or the last day of the
original term of the Award whichever occurs first.

(i ) Any Award designated as an Incentiteck Option to the extent not exercised within tihee permitted by law for the exercise
of Incentive Stock Options following the terminatiof a Grantee's Continuous Service shall convedraatically to a Non-Qualified Stock
Option and thereafter shall be exercisable as gutie extent exercisable by its terms for thequespecified in the Award Agreement.

(iv) Notwithstanding the foregoing, in #neent of termination of a Grantee's Continuous iSerafter attaining age fiftfive (55) with
ten (10) or more years of Vesting Service, unléberwise provided in the Award Agreement, eachtantfing Award held by such Grantee
shall become fully vested and exercisable and leased from any restrictions on transfer and rdmasge or forfeiture rights for all of the
Shares at the time represented by such Award.

8. Conditions Upon Issuance of Shares

(a) Shares shall not be issued pursuant to theeisgeof an Award unless the exercise of such Aveadithe issuance and delivery of such
Shares pursuant thereto shall comply with all Aggidie Laws, and shall be further subject to the@ag of counsel for the Company with
respect to such compliance.

(b) As a condition to the exercise of an Award @ompany may require the person exercising suciwréwo represent and warrant at the
time of any such exercise that the Shares are Ipeirghased only for investment and without any gmégtention to sell or distribute such
Shares if, in the opinion of counsel for the Compach a representation is required by any Applechaws.



9. Adjustments Upon Changes in CapitalizatioBubject to any required action by the stockhsldé the Company, the number of
Shares covered by each outstanding Award, andutmbaer of Shares which have been authorized foaigsiunder the Plan but as to which
no Awards have yet been granted or which have tetemed to the Plan, as well as the price peresbb€ommon Stock covered by each
such outstanding Award, shall be proportionatejystéd for any increase or decrease in the numteswed shares of Common Stock
resulting from a stock split, reverse stock sglibck dividend, combination or reclassificatiortltd Common Stock, or any other similar ey
resulting in an increase or decrease in the nuimbissued shares of Common Stock. Such adjustnmafittee made by the Administrator, e
its determination in that respect shall be fingding and conclusive. Except as expressly provite@in, no issuance by the Company of
shares of stock of any class, or securities coiblerinto shares of stock of any class, shall d@ffend no adjustment by reason hereof shall be
made with respect to, the number or price of Shembgect to an Award.

10. Corporate Transactions/Changes of Control/Subsigdiaispositions

(@) Inthe event of a Corporate Transaction, gaghrd which is at the time outstanding under trenRiutomatically shall become fully
vested and exercisable and be released from atmictiesis on transfer and repurchase or forfeitights, immediately prior to the specified
effective date of such Corporate Transaction, lasfahe Shares at the time represented by suchrdwEffective upon the consummation of
the Corporate Transaction, all outstanding Awari$en the Plan shall terminate unless assumed bsutteessor company or its Parent.

(b) Inthe event of a Change of Control (othenthaChange of Control which also is a Corporate3aation), each Award which is at the
time outstanding under the Plan automatically dieatlome fully vested and exercisable and be redeasm any restrictions on transfer and
repurchase or forfeiture rights, immediately ptimthe specified effective date of such Changeaftl, for all of the Shares at the time
represented by such Award. Each such Award shakire so exercisable until the expiration or sodaemination of the applicable Award
term.

(c) The Administrator shall have the authorityeeisable either in advance of any actual or guditeid Subsidiary Disposition or at the time
of an actual Subsidiary Disposition and eithehattime of the grant of an Award or at any timele/lain Award remains outstanding, to
provide for the automatic full vesting and exerbigy of one or more outstanding unvested Awardder the Plan and the termination of
restrictions on transfer and repurchase or fonfeitights on such Awards, in connection with a &libsy Disposition, but only with respect
those Grantees who are at the time engaged primiar@ontinuous Service with the subsidiary corpiorainvolved in such Subsidiary
Disposition. The Administrator also shall have dughority to condition any such Award vesting ardreisability or release from such
limitations upon the subsequent termination ofdfiected Grantee's Continuous Service with thasislidry corporation within a specified
period following the effective date of the Subsigli®isposition. The Administrator may provide tlzety Awards so vested or released from
such limitations in connection with a Subsidiangasition, shall remain fully exercisable until #wiration or sooner termination of the
Award.

(d) The portion of any Incentive Stock Option decated under this Section 10 in connection wioaporate Transaction, Change of
Control or Subsidiary Disposition shall remain exsgible as an Incentive Stock Option under the @odieto the extent the $100,000 dollar
limitation of Section 422(d) of the Code is not eeded. To the extent such dollar limitation is ext=el, the accelerated excess portion of
Option shall be exercisable as a Non-Qualified ISption.

11. Term of Plan The Plan shall become effective upon the eamdi@ccur of its adoption by the Board or its apaidy the
stockholders of the Company. It shall continueffect for a term of ten (10) years unless soonenitgated.

12. Amendment, Suspension or Termination of the Plan

(&) The Board may at any time amend, suspendmirtate the Plan, provided that no amendment shiahput the approval of the
stockholders of the Company, (i) increase the nurob8hares available for Awards of Restricted Bf&ARs, Dividend Equivalent Rights,
Performance Shares or Performance Units aboveutnder specified under Section 2 of the Plan, iged the term of Awards beyond ten
(10) years from the date of grant, (iii) reduce ti@eimum exercise price for Options below the pgcevided under Section 6 of the Plan,
allow Awards to be exercisable prior to six (6) rianfrom the date of grant or (v) extend the tefrthe Plan. To the extent necessary and
desirable to comply with Applicable Laws, the Compahall obtain stockholder approval of any Plareadment in such a manner and to
such a degree as required.

(b) No Award may be granted during any suspensiafter termination of the Pla



(c) Any amendment, suspension or termination efRlan shall not affect Awards already granted,samdh Awards shall remain in full force
and effect as if the Plan had not been amendegended or terminated, unless mutually agreed otkerdetween the Grantee and the
Administrator, which agreement must be in writimglaigned by the Grantee and the Company.

13. Amendment to Prior PlansNo Awards shall be granted under the Comparg87§ Btock Option and Restricted Stock Plans and
Long Term Compensation Program on or after stoaérahpproval of the Plan.

14. Reservation of Shares

(&) The Company, during the term of the Plan, atilhll times reserve and keep available such nuofi@hares as shall be sufficient to
satisfy the requirements of the Plan.

(b) The inability of the Company to obtain autlypfrom any regulatory body having jurisdiction, it authority is deemed by the
Company's counsel to be necessary to the lawfuhrse and sale of any Shares hereunder, shalleglie Company of any liability in
respect of the failure to issue or sell such Shase® which such requisite authority shall notehbgen obtained.

15. No Effect on Terms of Employmenthe Plan shall not confer upon any Grantee ayht with respect to continuation of employment
or consulting relationship with the Company, noalkh interfere in any way with his or her right the Company's right to terminate his or
employment or consulting relationship at any timih or without cause.

16. Stockholder Approval Continuance of the Plan with respect to the godincentive Stock Options and grants to Covdtatployees
shall be subject to approval by the stockholdeth@fCompany within twelve (12) months before detathe date the Plan is adopted, and
such stockholder approval shall be a conditiom&oright of a Covered Employee to receive PerfoceaBased Compensation hereunder.
Such stockholder approval shall be obtained irdégree and manner required under Applicable Laws.

GLOSSARY OF DEFINED TERMS
Definitions. As used in the Plan, the following definitionaBlapply:
"Administrator* means the Board or any of the Committees appobit@@dminister the Plan.

"Affiliate " and "Associaté' shall have the respective meanings ascribeddb srms in Rule 12b-2 promulgated under the Exgban
Act.

"Applicable Laws means the legal requirements relating to the agtnation of stock incentive plans, if any, undgeplicable
provisions of federal securities laws, state capoand securities laws, the Code, and the rulasyfpplicable stock exchange or national
market system.

"Award" means the grant of an Option, SAR, Dividend Eglént Right, Restricted Stock, Performance Unitfd?mance Share, or
other right or benefit under the Plan.

"Award Agreementmeans the written agreement evidencing the grhah Award executed by the Company and the Grantee
including any amendments thereto.

"Board" means the Board of Directors of the Company.

"Business Combinatidhmeans a reorganization, merger or consolidatiosate or other disposition of all or substantialllyof the
assets of the Company or the acquisition of asgetaother corporation or entity, in each caseesslimmediately following such Business
Combination, (i) all or substantially all of thedimiduals and entities who were the beneficial oksneespectively, of the outstanding
Common Stock and outstanding Voting Securities infiately prior to such Business Combination benafiigiown, directly or indirectly,
more than fifty percent (50%) of, respectively, then outstanding shares of common stock and timbic@d voting power of the then
outstanding voting securities entitled to vote gatgin the election of directors, as the case m@yof the corporation resulting from such
Business Combination (including, without limitatjancorporation which as a result of such traneaatiwns the Company or all or
substantially all of the Company's assets eithectly or through one or more subsidiaries) in safiglly the same proportions as their
ownership, immediately prior to such Business Caoration of the outstanding Common Stock and outstgndoting Securities, as the case
may be, (ii) no Person (excluding any employee fieplan (or related trust) of the Company or sgohporation resulting from such Busin
Combination) beneficially owns, directly or indithg thirty percent (30%) or more (or, in the cadédenkel, more than the percentage limit
of the Company's issued common stock agreed tarimgpaph 4(a) of the June 18, 1981 agreement betiheeCompany and Henkel,



amended), of the then outstanding shares of constomk of the corporation resulting from such Busshn€ombination or the combined
voting power of the then outstanding voting se@sibf such corporation except to the extent thah ®wnership existed prior to the Busir
Combination and (iii) at least a majority of themtzers of the board of directors of the corporat@sulting from such Business Combination
were members of the Incumbent Board at the tinte@execution of the initial agreement, or of théam of the Board, providing for such
Business Combination.

"Change of Control means a change in ownership or control of the gamy effected through either of the following tracisons:

The acquisition by any Person of beneficial ownigréWithin the meaning of Rule 13(d)(3) promulgateter the Exchange Act) of thirty
percent (30%) or more (or, in the case of Henkelretthan the percentage limit of the Company'ssidsitommon stock agreed to in paragi
4(a) of the June 18, 1981 agreement between thg@umyrand Henkel, as amended) of either (A) the thestanding shares of Common
Stock or (B) the combined voting power of the themstanding Voting Securities; provided, howevieat for purposes of this paragraph, the
following acquisitions shall not constitute a Chargg Control: (W) any acquisition directly from t@®mpany, (X) any acquisition by the
Company, including any acquisition which, by redgcthe number of shares outstanding, is the salseckor increasing the percentage of
shares beneficially owned by any such Person d¢tdnkel to more than the applicable percentageostit &bove, (Y) any acquisition by any
employee benefit plan (or related trust) sponsoradaintained by the Company or any corporatiortrotied by the Company or (Z) any
acquisition pursuant to a Business Combination lwbh@mplies with clauses (i), (ii) and (iii) of tlefinition of "Business Combination"
above; or Directors constituting the Incumbent Blozgase for any reason to constitute at least arityapf the Directors.

"Code" means the Internal Revenue Code of 1986, as asgend

"Committe€' means any committee appointed by the Board tarsdter the Plan.

"Common Stockmeans the common stock of the Company, as adjuste
accordance with the provisions of Section 9.

"Company' means The Clorox Company.

"Consultant' means any person (other than an Employee) whongaged by the Company or any Parent or Subsidfahe
Company to render consulting or advisory servioghé Company or such Parent or Subsidiary.

"Continuous Servicémeans that the provision of services to the Cargpany Parent, or Subsidiary, in any capacity mplyee or
Consultant is not interrupted or terminated. Cardgirs Service shall not be considered interrupteélércase of (i) any leave of absence
approved by the Company or (ii) transfers betweeations of the Company or between the Compandtent, any Subsidiary, or any
successor. A leave of absence approved by the Gongbell include sick leave, military leave, or astiier personal leave approved by an
authorized representative of the Company. For mepof Incentive Stock Options, no such leave maged ninety (90) days, unless
reemployment upon expiration of such leave is guaed by statute or contract.

"Corporate Transactiofi means any of the following stockholder-approveshsactions to which the Company is a party:
a Business Combination, or
a complete liquidation or dissolutidrttee Company.

"Covered Employeemeans an Employee who is a "covered employeegu8dction 162(m)(3) of the Code at the time oRaward
under the Plan.

"Director " means a member of the Board.

"Disability " means disability as defined in subsection 4.t{d)he Clorox Company Disability Plan for twelve2jlconsecutive
months.

"Dividend Equivalent Rightmeans a right entitling the Grantee to compeasatieasured by dividends paid with respect to Conr
Stock.

"Employeé' means any person, including Officers and Diresstemployed by the Company or any Parent or Subgidif the
Company. The payment of a director's fee by the @om shall not be sufficient to constitute "emplanti by the Company



"Exchange Act means the Securities Exchange Act of 1934, andetk
"Fair Market Value' means, as of any date, the value of Common Stetdérmined as follows:

Where there exists a public market for the CommioelS the Fair Market Value shall be (A) the classales price for a Share for the last
market trading day prior to the time of the deteratiion (or, if no sales were reported on that datethe last trading date on which sales were
reported) on the New York Stock Exchange, the NASDMational Market or the principal securities exuofpa on which the Common Stock

is listed for trading, whichever is applicable B) {f the Common Stock is not traded on any suatherge or national market system, the
average of the closing bid and asked prices ofaaeStn the NASDAQ Small Cap Market, in each caseeported in The Wall Street Journal
or such other source as the Administrator deenmbtel or

In the absence of an established market of thedgperibed above, for the Common Stock, the Fankbtavalue thereof shall be determined
by the Administrator in good faith, and such deteation shall be conclusive and binding on all pess

"Grantee" means an Employee who receives an Award unddpltme
"Henkel" means Henkel KGaA and any person controlled bgkdeKGaA.

"Incentive Stock Optiohmeans an Option intended to qualify as an ineergtock option within the meaning of Section 42¢he
Code.

"Incumbent Board means Directors who (i) are Directors as of taedf Board adoption of the Plan, (ii) were eldaie nominated
for election as Directors by at least a majorityref Directors described in clause (i) who wergistioffice at the time such election or
nomination was approved by the Board, or (iii) haeen nominated as a representative of Henkel Ki@asuant to the agreement between
Henkel KGaA and the Company dated July 16, 1988yided that a person shall not be deemed an IncanBmard member if his or her
initial assumption of office as a Director was theult of an actual or threatened election contéistrespect to the election or removal of
Directors, or other actual or threatened soli@tabf proxies or stockholder consents, by or oralfedf a Person other than the Board.

"Non-Qualified Stock Optiohmeans an Option not intended to qualify as aemtige Stock Option.

"Officer" means a person who is an officer of the Compaitlyinvthe meaning of Section 16 of the Exchange ad the rules and
regulations promulgated thereunder.

"Option" means a stock option granted pursuant to the Plan
"Parent" means a "parent corporation,” whether now or diftee existing, as defined in Section 424(e) ofGluele.

"Performance-Based Compensatiomeans compensation qualifying as "performancedasmpensation” under Section 162(m) of
the Code.

"Performance Sharésmeans Shares or an Award denominated in Shariehwiay be earned in whole or in part upon attaimnoé
performance criteria established by the Administrand which may be settled for cash, securitieg, @mbination of cash and securities as
determined by the Administrator.

"Performance Unit§ means awards which may be earned in whole oarhypon attainment of performance criteria esshield by
the Administrator and which may be settled for ¢caglturities or a combination of cash and secarégedetermined by the Administrator.

"Person" means any individual, entity or group within tm@aning of Section 13(d)(3) or 14(d)(2) of the Exuhe Act.
"Plan" means this 1996 Stock Incentive Plan.

"Restricted' means an award of Shares under the Plan to thet&y for such consideration, if any, and subf@stth restrictions on
transfer, rights of first refusal, repurchase psavis, forfeiture provisions, and other terms amalditions as established by the Administrator.

"Rule 16B-3' means Rule 16b-3 promulgated under the Exchamj@®any successor thereto.

"SAR" means a stock appreciation right entitling tharee to Shares or cash compensation measuregi®cegtion in the value of
Common Stock.

"Share" means a share of the Common Stock.

"Subsidiary" means a "subsidiary corporation,” whether noeneafter existing, as defined in Section 424(fjhef Code



"Subsidiary Dispositiofi means the disposition by the Company of its gquitidings in any subsidiary corporation effectgdab
merger or consolidation involving that subsidiaoyporation, the sale of all or substantially altleé assets of that subsidiary corporation or
the Company's sale or distribution of substantiallyf the outstanding capital stock of such sdiasy corporation.

"Vesting Servicé means vesting service as defined in The Clorom@any Pension Plan.

"Voting Securitie$ means voting securities of the Company entitteddte generally in the election of Directors.

EXHIBIT 10(xiii)

THE CLOROX COMPANY
EXECUTIVE INCENTIVE COMPENSATION PLAN
Amended and Restated Effective
as of July 20, 2004

PURPOSE
The purpose of The Clorox Company Executive IneenGompensation

Plan (the “Plan’) is to provide an incentive éxecutives who are
members of the Clorox Leadership Committee (“Exeest) and to
recognize and reward those Executives. The Conip&ixecutives are
eligible to earn short-term incentive awards untles Plan and under
the Company’s Annual Incentive Plan.

2. DEFINITIONS

The following terms will have the foling meaning for purposes of the Plan:

@ “Award” means a bonus paid in c&flock and/or restricted Stock.
(b) “Board” means the Board of Directofghe Company.

(c) “Code” means the Internal RevenuddCof 1986, as amended.
(d) “Committee” means the Managementddgyment and

Compensation Committee of the Board, or such dffeenmittee

designated by the Board to administer the Planigeohthat the Committee
shall consist of two or more persons, each of wkoan “outside director”
within the meaning of Section 162(m) of the Code.

(e) “Company” means The Clorox Company.

® “Participant” means an Executivetioé Company or a Subsidiary
selected by the Committee to participate in th@Pla

(9) “Performance Criter” means the following measures of performai



total shareholder return, Stock price, economio&added, profit

margin (gross or net), asset turnover, sales graagtbet growth, return

on investment, earnings per share, return on egeityrn on assets,

return on capital, operating cash flow, cost ofitzdpnet income,

market share, working capital, customer satisfacttmd employee satisfaction.
A Performance Criterion may be applied by the Cottamias a measure

of the performance of any, all or any combinatiéthe following:

the Company, a Subsidiary, a division, group oeptmit of the

Company or a Subsidiary, or a particular produttgary or categories

of the Company or a Subsidiary.

(h) “Performance Goal(s)” means the goajoals established for a
Participant by the Committee in accordance withtiSecl(a).

0] “Retirement” means termination of @ioyment with the Company, other
than by reason of death or disability, (1) at a§e(B) at least age 55 with

at least ten years of vesting service under TheoklGompany Pension

Plan or (3) with at least 20 years of vesting smrvinder The Clorox

Company Pension Plan.

)] “Stock” means common stock of then@pany.

(k) “Subsidiary” means any corporatianwihich the Company, directly
or indirectly, controls 50 percent or more of thtat combined voting

power of all classes of stock.

()] “Target Award” means the amountlod target award established for
each Participant by the Committee in accordancle Sction 4(a).

TERM

The Plan shall be effective as of July 1, 1996 stmall continue until

June 30, 2006, subject to stockholder’s approvedasreapproved by the Company’s stockholders iesaramended or terminated pursuant
to Section 9 hereof.

4)  AWARDS
€)) Within 90 days after the beginnafgach fiscal year of the

Company (¢"yeal"), the Committee will select Participants for



year and establish in writing (i) an objective Berfance Goal ¢

Goals for each Participant for that year basedranar more of the
Performance Criteria, (ii) the specific Award amtautinat will be

paid to each Participant if his or her Performa@oal or Goals

are achieved (the “Target Award”) and (iii) the hed by which

such amounts will be calculated. The Committee spmcify as

to each Target Award the form of payment of the Adv@ash,

Stock, restricted Stock, and/or other propertyyyvjated that if restricted

Stock is offered as an incentive to Participantske some or all

of their Award in Stock the amount of the restric&ock shall be

specified and the Target Award, including suchrietstd Stock,

shall not exceed the maximum Award permitted urSkation 4(b).

The Target Award may provide for payment of alpart of the

Target Award in the case of retirement, death,hidliga or change

of ownership of control of the Company or a Sulzsigiduring

the year.

(b) The maximum Award that may be gaidny Participant under the Plan
for any year will be $4 million.

(c) The Committee may reduce or elitehaut may not increase, any
Award calculated under the methodology establisheatcordance

with paragraph (a) in order to reflect additionahsiderations

relating to performance.

(d)  Assoon as practicable following each yehile the Plan is in

effect, the Committee shall determine and cerfdy.each

Participant, the extent to which the Performanceal®o Goals

have been met and the amount of the Award, if ampe made.

Awards will be paid to the Participants followingch

certification by the Committee and no later thamety (90)

days following the close of the year with respeatvhich the Awards are made.

(e) The Company shall withhold from the paytr&frany Award



hereunder any amount required to be withheld foeda
TERMINATION OF EMPLOYMENT
Except as may be specifically provided in an Awaudsuant to
Section 4(a), a Participant shall have no rigtgrntAward under the
Plan for any year in which the Participant is ndively employed by
the Company or its Subsidiaries on June 30 of geah. In
establishing Target Awards, the Committee may piswide that in the
event a Participant is not employed by the Comparits Subsidiaries
on the date on which the Award is paid, the Pangict may forfeit his
or her right to the Award paid under the Plan.
6) ADMINISTRATION
The Plan will be administered by the Committee e TQommittee will
have the authority to interpret the Plan, to pribscrules relating to
the Plan and to make all determinations necessaaghasable in
administering the Plan. Decisions of the Committéh respect
to the Plan will be final and conclusive.

7) UNFUNDED PLAN
Awards under the Plan will be paid from the genasslets of the
Company, and the rights of Participants under taa Rill
be only those of general unsecured creditors o€ibrapany.
8) CODE SECTION 162(M)
It is the intent of the Company that all Awards enthe Plan
qualify as performance-based compensation for papof
Code Section 162(m)(C) so that the Company’s takidion
for such Awards is not disallowed in whole or intpander Code
Section 162(m). The Plan is to be applied andpné&ted accordingly.
9) AMENDMENT OR TERMINATION OF THE PLAN
The Committee may from time to time suspend, re\dasgend or
terminate the Plan; PROVIDED, that any such amemdmerevision

which requires approval of the Comp’s shareholders in order



maintain the qualification of Awards as performahesed compensation
pursuant to Code Section 162(m)(C) shall not beewaithout such approval.
10) APPLICABLE LAW
The Plan will be governed by the laws of California
11) NO RIGHTS TO EMPLOYMENT
Nothing contained in the Plan shall give any petbanright to be
retained in the employment of the Company or anysdbubsidiaries. The
Company reserves the right to terminate any Ppéitiat any time for

any reason notwithstanding the existence of tha.P
12) NO ASSIGNMENT
Except as otherwise required by applicable law,iatgrest, benefit, payment,
claim or right of any Participant under the Plaalshot be sold, transferred,
assigned, pledged, encumbered or hypothecatedyblaticipant and shall
not be subject in any manner to any claims of argitor of any Participant or
beneficiary, and any attempt to take any such adiall be null and void.
During the lifetime of any Participant, paymentaof Award shall only be
made to such Participant. Notwithstanding thedoneg, the Committee
may establish such procedures as it deems necdesaryParticipant to
designate a beneficiary to whom any amounts woelddyable in the event of
any Participant’s death.
13) STOCKHOLDER APPROVAL
This Plan shall be subject to approval by a votthefstockholders of the
Company at the 2001 Annual Meeting, and such smldkin approval shall
be a condition to the right of any Participantéo&ive any benefits hereunder.

EXHI BI T 10( xvi)

THE CLOROX COVPANY

ANNUAL | NCENTI VE PLAN

As Amended and Restated Effective



as of July 20, 2004

PURPOSE

The purpose of The Clorox Company Annual Incentive

and retain the best available personnel for positio

to provide an incentive for employees of The Clorox

its subsidiaries to recognize and reward those empl

are eligible to earn short-term incentive awards un

Company’s Executive Incentive Compensation Plan.

DEFINITIONS

The following terms will have the following meaning

(@)

(b)
()
(d)

(e)

(f)

(9)
(h)

(i)

0

"Award" means a bonus paid in cash.
"Board" means the Board of Directors of
"Chief Executive Officer" means the chi
"Committee" means the Management Devel

Committee of the Board, or such other C
to administer the Plan.

"Employee" means any person employed

"Executive Committee" means the exec

the Company’s management executive comm

"Executive" means a person who is me

"Participant" means an Employee sele
participate in the Plan.

“Retirement” means termination of em

than by reason of death or disability,

at least ten years of vesting service u
or (3) with at least 20 years of vestin

Company Pension Plan.

"Subsidiary" means any corporation i
indirectly, controls 50 percent or more

of all classes of stock.

Plan (the "Plan") is to attract

ns of substantial responsibility and
Company (the "Company") and
oyees. The Company’s executives

der this Plan and under the

for purposes of the Plan:

the Company.
ef executive officer of the Company.
opment and Compensation

ommittee designated by the Board

by the Company or any Subsidiary.
utives who are members of

ittee.

mber of the Clorox leadership committee.

cted by the Committee to

ployment with the Company, other
(1) at age 65, (2) at least age 55 with
nder The Clorox Company Pension Plan

g service under The Clorox

n which the Company, directly or

of the total combined voting power



(k) "Year" means a fiscal year of the Co mpany.

AWARDS

(&) Within 90 days after the beginning of each Ye ar, the Committee will select
Participants for the Year and establish in wr iting the method by which the Awards
will be calculated for that Year. The Commit tee may provide for payment of all
or part of the Award in the case of retiremen t, death, disability or change of
ownership of control of the Company or a Subs idiary during the Year.

(b) For the Chief Executive Officer and the Execut ive Committee, the Committee
shall determine and certify the amount of the Award, if any, to be made. The
Committee may increase, decrease or eliminate , any Award calculated
under the methodology established in accordan ce with paragraph (a) in order
to reflect additional considerations relating to performance.

(c) For Executives (other than the Chief Executive Officer and the Executive
Committee) and all other participants, the Ch ief Executive Officer shall
determine and certify the amount of the Award , if any, to be made. The
Chief Executive Officer may increase, decreas e or eliminate, any Award
calculated under the methodology established in accordance with paragraph (a)
in order to reflect additional considerations relating to performance.

(e) Awards will be paid to the Participants followi ng certification and no later
than ninety (90) days following the close of the Year with respect to which

the Awards are made.
() The Company shall withhold from the payment o f any Award hereunder

any amount required to be withheld for taxes.

TERMINATION OF EMPLOYMENT

Except as may be specifically provided in an Award pursuant to Section 3(a), a
Participant shall have no right to an Award under t he Plan for any Year in

which the Participant is not actively employed by t he Company or its Subsidiaries
on June 30 of such Year. When establishing Awards each Year, the Committee

may also provide that in the event a Participant is not employed by the Company



or its Subsidiaries on the date on which the Award
forfeit his or her right to the Award paid under th

5. ADMINISTRATION

The Plan will be administered by the Committee. Th
authority to interpret the Plan, to prescribe rules
make all determinations necessary or advisable in a
Decisions of the Committee with respect to the Plan
6. UNFUNDED PLAN

Awards under the Plan will be paid from the general
the rights of Participants under the Plan will be o

creditors of the Company.

7. AMENDMENT OR TERMINATION OF THE PLAN

The Committee may from time to time suspend, revise

the Plan.

8. APPLICABLE LAW

The Plan will be governed by the laws of California
9. NO RIGHTS TO EMPLOYMENT

Nothing contained in the Plan shall give any person
in the employment of the Company or any of its Subs
reserves the right to terminate any Participant at
notwithstanding the existence of the Plan.

10. NO ASSIGNMENT

Except as otherwise required by applicable law, any

claim or right of any Participant under the Plan sh

assigned, pledged, encumbered or hypothecated by an

not be subject in any manner to any claims of any c
beneficiary, and any attempt to take any such actio
During the lifetime of any Participant, payment of
to such Participant. Notwithstanding the foregoing,

such procedures as it deems necessary for a Partici

is paid, the Participant may

e Plan.

e Committee will have the
relating to the Plan and to
dministering the Plan.

will be final and conclusive.

assets of the Company, and

nly those of general unsecured

, amend or terminate

the right to be retained
idiaries. The Company

any time for any reason

interest, benefit, payment,

all not be sold, transferred,

y Participant and shall

reditor of any Participant or

n shall be null and void.

an Award shall only be made
the Committee may establish

pant to designate a beneficiary



to whom any amounts would be payable in the event o f any Participant's death.

EXHIBIT 10(xx)

Severance Pay Plan for Level 2 and Level 3 Execués

The Severance Pay Plan for Level 2 and Level 3 lkars (“Plan”)provides benefits in certain instances to Partitipavho are employed |
The Clorox Company (“Clorox”) or an affiliate (cefitively, the “Company”) and whose employment isinntarily terminated.

Avrticle | Definitions

1.1 “Affiliate’means any corporation or other entity which, novaeneafter, directly or indirectly owns, is owneddr is unde
common ownership of a party. “Owned” for purposédetermining Affiliates means ownership of mdnart fifty percent (50%) of the
equity or other ownership interest having the potwerote on or direct the affairs of such corpamator other entity.

1.2 “Base Salary” means the annual kaksy of the Participant.

1.3 “Benefit Periodheans for Participants with less than 5 Years ofi€e, 0.50; for Participants with 5 or more YeafsService, 1.(
1.4 “Board” means the Board of Directof¢the Company.

15 “Bonus” means for Level Two Executives Hverage of the last 3 annual bonuses that thieipant received from the Company

under the Compang’Annual Incentive Plan and means for Level Threechtives the average of the last 3 annual borths¢she Participar
received under the Company’s Annual Incentive PlaBales Added Compensation Plan, as the case epgydvided, however, 1) if the
Participant has received only 2 annual bonusesall mean the average of those 2 bonuses andtlieifants First Year Bonus Target, 2)
the Participant has received only 1 annual boghdll mean the average of that annual bonustenBarticipant’s First Year Bonus Target
multiplied by 2, and 3) if the Participant has nateived an annual bonus, it shall mean the Pgatitis First Year Bonus Target.

1.6 “Bonus Target” means for Level 2 Eixtives the annual bonus that the Participant whbale received under the Company’s
Annual Incentive Plan, if the target goals had baemneved, and means for Level 3 Executives, tinei@rbonus that the Participant would
have received under the Company’s Annual Inceritte@ or Sales Added Compensation Plan, as thewagéde, if the target goals had been
achieved.

1.7 “Cause” means 1) the willful and contiddailure of the Participant substantially to penficthe Participant’s duties with the Company
(other than any such failure resulting from incatyadue to physical or mental illness), after atten demand for substantial performance is
delivered to the Participant by the Chief Executdféicer or a member of the Clorox Management ExgeuCommittee, which specifically
identifies the manner in which the sender beliglias the Participant has not substantially perfattie Participant’s duties; or 2) the willful
engaging by the Participant in illegal conduct mrsg misconduct which is materially and demonsyratjuirious to the Company.

No act or failure to act on the part of the Paptirit shall be considered to “willful” unless it is done, or omitted to be dortgy the

Participant in bad faith or without reasonable dfealat the Participant’s action or omission wathim best interests of the Company. Any act
or failure to act based upon authority given punst@ a resolution duly adopted by the Board orrughe instructions of the Chief Executive
Officer or a member of the Clorox Management ExeeuCommittee or based upon the advice of courmsehe Company shall be
conclusively presumed to be done or omitted todieedy the Participant in good faith and in thet rgsrests of the Company. The
cessation of employment of the Participant shallh@odeemed to be for Cause unless and until thef Ekecutive Officer, Vice President of
Human Resources and General Counsel unanimousg #igatt, in their good faith opinion, the Particips guilty of the conduct described
subparagraph 1) or 2) above, and so notify thadizaht specifying the particulars thereof in detai

1.8 “Change of Control” means

A. The acquisition by any individual, iytor group (within the meaning of Section 13(d)¢8 14(d)(2) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act")) (a “Pefsof beneficial ownership (within the meaningRdle 13d-3 promulgated under the
Exchange Act) of 30%, or in the case of Henkel K@aAany person or entity controlled by it (“HenKelihore than the percentage of the
Company’s issued common stock agreed to in paragtég of the June 18, 1981 agreement betweendhgpény and Henkel, as amended,
of either (i) the then outstanding shares of comstook of the Company (the “Outstanding Company @om Stock”) or (ii) the combined
voting power of the then outstanding voting se@sibf the Company entitled to vote generally i d¢tection of directors (the “Outstanding
Company Voting Securities”); provided, however ttfta purposes of this subsection A, the followagguisitions shall not constitute a
Change of Control; (i) any acquisition directlprin the Company, (ii) any acquisition by the Compangluding any acquisition which by
reducing the number of shares outstanding, isdleecause for increasing the percentage of shamsficially owned by any such Person or
by Henkel to more than the applicable percentagfogh above, (iii) any acquisition by any empleyleenefit plan (or related trust) sponsc
or maintained by the company or any corporatiortrotied by the Company or (iv) any acquisition lmyaorporation pursuant to a
transaction which complies with clauses (i), (idgiii) of subsection (C) of this Section 1.8;



B. Individuals who, as of the date héreonstitute the Board (the “Incumbent Board”) e#for any reason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to the dareof whose election, or nomination
for election by the Company'’s shareholders, was@apgu by a vote of at least a majority of the dives then comprising the Incumbent
Board, and if Henkel is not the acquiring persany, mdividual nominated as a representative of lé¢pkirsuant to the agreement between
Henkel and the Company dated July 16, 1986, skatidmsidered as though such individual were a meofltée Incumbent Board, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restifin actual or threatened election contest
with respect to the election or removal of direstor other actual or threatened solicitation oige or consents by or on behalf of a Person
other than the Board; or

C. Consummation by the Company of agawization, merger or consolidation or sale or othgposition of all or substantially all of
the assets of the Company or the acquisition aftagd another corporation (a “Business Combin&}jon each case, unless, following such
Business Combination, (i) all or substantiallyadlthe individuals and entities who were the benafiowners, respectively, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities immediately prior to suasBiess Combination
beneficially own, directly or indirectly, more th&% of, respectively, the then outstanding shafe®@mmon stock and the combined voting
power of the then outstanding voting securitiegtledtto vote generally in the election of directoas the case may be, of the corporation
resulting from such Business Combination (includivithout limitation, a corporation which as a reésaflsuch transaction owns the Compi
or all or substantially all of the Company’s asstker directly or through one or more subsid&ria substantially the same proportions as
their ownership, immediately prior to such Busin€ssnbination of the Outstanding Company Common S Outstanding Company
Voting Securities, as the case may be, (i) nodte(excluding any employee benefit plan (or reldtadt) of the Company or such
corporation resulting from such Business Combimgtieeneficially owns, directly or indirectly, 20% more of, respectively, the then
outstanding shares of the corporation resultingifeuch Business Combination or the combined vgimger of the then outstanding voting
securities of such corporation except to the extemitsuch ownership existed prior to the Busirgssbination and (iii) at least a majority of
the members of the board of directors of the cafion resulting from such Business Combination waeenbers of the Incumbent Board at
the time of the execution of the initial agreementof the action of the Board, providing for sighsiness Combination; or

D. Approval by the shareholders of tlmmpany of a complete liquidation or dissolutiortled Company.

1.9 “First Year Bonus Targeeans the Participant’s Bonus Target as of JunBthe first fiscal year in which he met the
definition of “Participant” hereunder.

1.10 “General Release” meaggneral release of all claims in a form presttiby the Company.
1.11 “Good Reason” means
A. The assignment to the Participantrof duties inconsistent in any respect with theiBigent’s position (including status, offices,

tittes and reporting requirements), authority, dsitor responsibilities as they existed at any tioméng the 120-day period immediately
preceding the Change of Control, or any other adtypthe Company which results in a diminutionuets position, authority, duties or
responsibilities, excluding for this purpose aridged, insubstantial and inadvertent action nogmaik bad faith and which is remedied by the
Company promptly after receipt of notice thereafegi by the Participant; or

B. Any reduction by the Company of thetiegpant’'s Base Salary or bonus target, other @raisolated, insubstantial and inadvertent
failure not occurring in bad faith and which is exfied by the Company promptly after receipt of cethereof given by the Participant; or

C. The Company’s requiring the Participanbe based at any office or location more thamles from that at which the Participant
was based immediately prior to the Change of Coptrthe Company’s requiring the Participant tovelaon Company business to a
substantially greater extent than required immedigirior to the Change of Control; or

D. Any purported termination by the Comypaf the Participant’s employment other than fauge.
Any good faith determination of “Good Reason” magehe Employee shall be conclusive.
1.12 “Level Three Executive” means atiegrant who is in salary grade 30 or 31.

1.13 “Level Three Misconduct” means tthet Participant 1) willfully neglects significagtities he is required to perform or willfully
violates material Company policy, and, after beir@gned in writing, continues to neglect such dutiesontinues to violate the specified
Company policy; 2) commits a material act of disksiy, fraud, misrepresentation or other act of irtargitude; 3) exhibits gross negligence
in the course of employment, 4) fails to obey afldwirection of a corporate officer to whom he oejg, directly or indirectly; or 5) acts in
any other manner inconsistent with the Company& lmgerests and values.

1.14 “Level Two Executive” means a Rap@nt who is in salary grade Ex.

1.15 “Level Two Misconduc’ means that the Participant 1) willfully neglectgrsficant duties he is required to perform or willy



violates material Company policy, and, after beir@gned in writing, continues to neglect such dutiesontinues to violate the specified
Company policy; 2) commits a material act of disksiy, fraud, misrepresentation or other act of irtaraitude; 3) exhibits gross negligence
in the course of employment, 4) fails to obey afldwirection of the Board; or 5) acts in any othesinner inconsistent with the Company’s
best interests and values.

1.16 “Medical Insurance Coverage” shadlan any medical, dental, vision and prescriptiay dnsurance coverage offered by the
Company to its salaried employees.

1.17 “Participant” meansegular salaried employee of the Company schedolewdtk more than 20 hours per week who is 1)
a Vice President, but who is not a member of therdX Management Executive Committee, or 2) an Asseceneral Counsel of Clorox.

1.18 “Retirement Benefits” means besafitder any or all of the following plans: plameyiding medical benefits for retirees, SERP
and the 1996 Stock Incentive Plan (or successai.pla

1.19 “Separation Date” means the lagtalRarticipant is employed by the Company.
1.20 “SERP” means the Supplemental EkezlrRetirement Plan.
1.21 “Welfare Benefit Planshall mean all welfare benefit plans, practicesicfgs and programs provided by the Company (inicgy

without limitation, medical, prescription drugssdbility, life and accident insurance plans andymms).

1.22 “Year of Service” means a conseeutir non-consecutive 12-month period, includingraped leaves of absence, beginning on
the first date that a Participant performs an tafgervice for the Company. If a Participant safes service from the Company and is ret
within a 12-month period, any period of less th@rcansecutive months during which the Participam@sdnot perform an hour of service will
be counted when computing Years of Service. A tvimor longer period of severance will not be acedrwhen computing Years of
Service.

1.23 Other Definitions.

Accounting Firm Section 4.2
Business Combination Section 1.8
Claimant Section 5.5
Clorox Recital
Code Section 4.1
Company Recital
Exchange Act Section 1.8
Excise Tax Section 4.1
Fiduciary Section 6.1
Gross-Up Payment Section 4.1
Henkel Section 1.8
Incumbent Board Section 1.8
Maximum Amount Section 4.5
Nongqualified Plans Section 2.3

Outstanding Company Common Stock  Section 1.¢



Outstanding Company Voting Securities ctiva 1.8

Owned Section 1.1
Payment Section 4.1
Person Section 1.8
Plan Recital
Underpayment Section 4.2
Article Il Level Two Executive Benefits
2.1 The Company may terminate the empkyt of any Level Two Executive at any time for aegson. The Company’s progressive

discipline policy and practice do not apply to LEVe/o Executives.

2.2 A Participant who is a Level Two Exttve whose employment with the Company is invtduty terminated other than for Level
Two Misconduct is entitled to receive the benedigscribed below:

A. An amount edjto the Participant’s Base Salary as of his Sajmar Date.

B. An amount equal to the R#utint’s Bonus plus the Participant’s Bonus mukiglby a fraction, the numerator of which is the
number of days in the current fiscal year throdgh$eparation Date and the denominator of whi@6% multiplied by 75%.

C. If the Paipi@nt as of the Separation Date is at least agenBas at least 9 Years of Service, benefit redit
service accruals (based on the Participant’s tmtaipensation as of the Separation Date) for thpqsar of the SERP and service accruals for
the purpose of all other Retirement Benefits walhtinue for a period of 1 year. If as of the Segian Date the Participant’s age and Years of
Service, each measured in whole years, equal R8ceeccruals for the purpose of the Company’splgroviding medical benefits for
retirees will continue for a period of 1 year.

D. The Participant shall be entitled totizipate in Medical Insurance Coverage, as ifRheticipant were an employee of the Comp.
for a period of 1 year from his Separation Dateyjated that the Participant promptly pays the Comyghe then amount of the employee
contribution therefor and provided further, thatlsiedical Insurance Coverage shall be secondamettical and/or dental coverage
provided to the Participant by a subsequent emplagd that the Participant makes every good fdftirtdo participate in any such coverag
For any period during which the Participant doelsmake such a good faith effort the Participantadi¢al Insurance Coverage hereunder
shall be completely suspended. If medical andaddr@nefit coverage ceases to be provided by theesent employer, Participant may
Medical Insurance Coverage from the Company bedumprimary coverage again. Any period of partétipn hereunder shall not be
subtracted from the period of months for which Bagticipant is eligible for benefits under the Gaigated Omnibus Budget Reconciliation
Act of 1985.

E. The Participant shall be entitled toghase the Company-leased automobile, if anyghesed by the Participant prior to termination
at the “buyout amount” specified by the vehiclesdor.

F. If the Participant was entitled tog®e financial planning and/or tax preparation ign@nmediately before the Separation Date,
Company shall continue to provide the Participaitihwuch financial planning and/or tax return prepian benefits with respect to the
calendar year in which the Separation Date océnctuding without limitation the preparation of mme tax returns for that year), on the
same terms and conditions as were in effect imnelgibefore the Separation Date.

2.3 A Participant who is a Level Two Exgive who within 24 months of a Change of Confrpis terminated by the Company other
than for Cause or 2) terminates for Good Reasolhlsh@ntitled to receive the benefits describeldwe

A. An amount equal to the ParticipantasB Salary as of his Separation Date multiplie@.by

B. An amount equal to the ParticipantBs multiplied by 2 plus the Participant’s Bonugltiplied by a fraction, the numerator of
which is the number of days in the current fisaarythrough the Separation Date and the denomio&tehich is 365.

C. An amount equal to the difference lestw(a) the actuarial equivalent of the aggregatetits under the Company’s qualified
pension and profit-sharing plans and any excessgplemental pension and profit-sharing plans iickvthe Participant participates
(collectively, the*Nonqualified Plar”) which the Participant would have been entitleceteive if the Participa’s employment ha



continued for 2 years beyond the Separation Dagraing (to the extent relevant) that the Partmigacompensation during such period
would have been equal to the Participant’'s comggmrsas in effect on the Separation Date, andehgiloyer contributions to the
Participant’s accounts in the Nonqualified Plansrduthe 2 year period after the Separation Dateldvbave been equal to the average of
such contributions for the 3 years immediately pdéeg the Separation Date, and (b) the actuarisivatent of the Participant’s actual
aggregate benefits (paid or payable), if any, utldeiNonqualified Plans as of the Separation Dt dctuarial assumptions used for
purposes of determining actuarial equivalence $l@aho less favorable to the Participant than thstrfavorable of those in effect under the
Nongqualified Plans on the Separation Date and #te of the Change of Contro

D. The Participant shall be entitled totjripate in Welfare Benefit Plans, as if the Rgyant were an employee of the Company, for a
period of 2 years from his Separation Date, pravithat the Participant promptly pays the Compameyttien amount of the employee
contribution therefor and provided further, thatlsiWelfare Benefit Plan coverage shall be seconttawyelfare benefit plan coverage
provided to the Participant by a subsequent emplagd that the Participant makes every good fdftirtdo participate in any such coveray
For any period during which the Participant doesmake such a good faith effort the Participantslfdfe Benefit Plan coverage hereunder
shall be completely suspended. If welfare bempddib coverage ceases to be provided by the subsegomployer, Participant may have
Welfare Benefit Plan coverage from the Company bexhbis primary coverage again. Any period of pgsétion hereunder shall not be
subtracted from the period of months for which Bagticipant is eligible for benefits under the Gaigated Omnibus Budget Reconciliation
Act of 1985.

E. The Participant shall be entitled toghase the Company-leased automobile, if any ghesed by the Participant prior to termination
at the “buyout amount” specified by the vehiclesdor.

F. If the Raifant was entitled to receive financial plannargd/or tax preparation benefits immediately befbee
Separation Date, the Company shall continue toigeothe Participant with such financial planninglém tax return preparation benefits with
respect to the calendar year in which the Separ&iate occurs (including without limitation the pegation of income tax returns for that
year), on the same terms and conditions as wezHeant immediately before the Separation Date édjarding for all purposes of this claus
any reduction or elimination of such benefits thas the basis of a termination of employment byRhsdicipant for Good Reason).

2.4 A Participant who is entitled to béts under both Sections 2.2 and 2.3 shall rede@resfits under Section 2.3 only.

2.5 A Participant shall not be entittecdbenefits under this Article 1l unless he exeswtad does not revoke a general release. The
benefits described in this Article Il shall be paida lump sum within 30 days after the Participsighs the general release. All benefits are
subject to taxes and withholding.

2.6 If a Participant is the prevailingrfy in a dispute relating to section 2.3, the Camypshall reimburse the Participant for his
attorneys’ fees related to such dispute.

Article 111 Level Three Executive Benefis

3.1 The Company may terminate the empbayt of any Level Three Executive at any time foy eeason. The Company’s
progressive discipline policy and practice do mila to Level Three Executives.

3.2 A Participant who is a Level ThreeeEutive whose employment with the Company is inatdrily terminated other than for Level
Three Misconduct is entitled to receive the beneféscribed below:

A. An amount efjto 3 weeks of Base Salary for each Year of $epprorated for partial Years of Service, butlest
than 6 months or more than 1 year in total.

B. If the Paipiant as of the Separation Date is at least aggbd4nd has at least 9 1/2 Years of Service, servic
accruals for the purpose of plans providing mediealefits for retirees will continue for a periadéomonths.

C. The Participant shall be entitled &otjgipate in Medical Insurance Coverage, as ifRaeticipant were an employee of the Compi
for a period of 6 months from his Separation Dpteyided that the Participant promptly pays the @any the then amount of the employee
contribution therefor and provided further, thatlsiedical Insurance Coverage shall be secondamettical and/or dental coverage
provided to the Participant by a subsequent emplagd that the Participant makes every good fdftrteto participate in any such coverag
For any period during which the Participant doelsmake such a good faith effort the Participantadi¢al Insurance Coverage hereunder
shall be completely suspended. If medical andaddr@nefit coverage ceases to be provided by theesent employer, Participant may
Medical Insurance Coverage from the Company bedamprimary coverage again. Any period of partitipn hereunder shall not be
subtracted from the period of months for which Bagticipant is eligible for benefits under the Gaigated Omnibus Budget Reconciliation
Act of 1985.

D. The participant shall be entitled to purchdseCompanyeased automobile, if any, being used by the Rpaint prior to termination at tl
“buyout amount” specified by the vehicle’s lessor.

3.3 A Participant who is a Level Three&utive who within 24 months of a Change of Cdrnigd.) terminated by the Company otl



than for Cause or 2) terminates for Good Reasolh lsh@ntitled to receive the benefits describeldwe

A. An amount efjto the Participant's Base Salary multiplied bg Benefit Period applicable to the Participant.
B. An amount afjito the Participant’s Bonus multiplied by the B&nPeriod applicable to the Participant.
C. The Participant shall be entitled &otigipate in Medical Insurance Coverage as ifRaeticipant were an employee for a period o

months from his Separation Date multiplied by tlaetieipant’'s Benefit Period, provided the Particippromptly pays the Company the
amount of the then employee contribution therefat provided further, that such Medical Insurance&eage is secondary to medical and/or
dental coverage provided to the Participant bytsasguent employer and that the Participant makey &ood faith effort to participate in
any such coverage. For any period during whicHPtticipant does not make such a good faith eff@tParticipant’'s Medical Insurance
Coverage hereunder shall be completely suspendededical and dental benefit coverage ceases fwrdnaded by the subsequent employer,
Participant may have Medical Insurance Coveraga fitte Company become his primary coverage agaiy. p&riod of participation
hereunder shall not be subtracted from the periadamths for which the Participant is eligible fmenefits under the Consolidated Omnibus
Budget Reconciliation Act of 1985.

D. The participant shall be entitled to purchdseCompanyeased automobile, if any, being used by the Rpatit prior to termination at tl
“buyout amount” specified by the vehicle’s lessor.

3.4 A Participant who is entitled to béts under both Sections 3.2 and 3.3 shall rede@resfits under Section 3.3 only.

3.5 A Participant shall ibat entitled to benefits under this Article 11l usdehe executes and does not revoke a generalaeleas
The cash benefits described in this Article IllIsba paid in a lump sum within 30 days after tltRipant signs the general release. All
benefits are subject to taxes and withholding.

Article IV Certain Additional Payments by the Company

4.1 In the event it shall be determitieat any payment or distribution by the Compangrtéor the benefit of the Participant (whether
paid or payable or distributed or distributableguamt to the terms of the Plan or otherwise bidrd@hed without regard to any additional
payments required under this Article V) (a “Payitiemwould be subject to the excise tax imposed bgt®n 4999 of the Internal Revenue
Code of 1986, as amended (the “Code”), or any éstesr penalties are incurred by the Participattt vaspect to such excise tax (such excise
tax, together with any such interest and penaléieshereinafter collectively referred to as th&cige Tax”), then the Participant shall be
entitled to receive an additional payment (a “GrogsPayment”) in an amount such that after payrbgrthe Participant of all taxes

(including any interest or penalties imposed wébpect to such taxes), including, without limitatiany income taxes (and any interest and
penalties imposed with respect thereto) and Extéseimposed upon the Gross-Up Payment, the Paatitietains an amount of the Gross-
Up Payment equal to the Excise Tax imposed upo#yeents.

4.2 Subject to the provisions of Sectd®, all determinations required to be made uttuisrArticle 1V, including whether and when a
Gross-Up Payment is required and the amount of &roks-Up Payment and the assumptions to be wilizarriving at such determination,
shall be made by Ernst & Young or such other dedipublic accounting firm as may be designatethlyParticipant (the “Accounting
Firm”), which shall provide detailed supporting@ahtions both to the Company and the Participatitinv15 business days of the receipt of
notice from the Participant that there has beeayaent, or such earlier time as is requested b tmpany. In the event that the
Accounting Firm is serving as accountant or audibotthe individual, entity or group effecting t#ange of Control, the Participant shall
appoint another nationally recognized AccountingrRio make the determination required hereundeicfwiccounting firm shall then be
referred to as the Accounting Firm hereunder). fédls and expenses of the Accounting Firm shatidiee solely by the Company. Any
Gross-Up Payment, as determined pursuant to thisl@iV, shall be paid by the Company to the Rgptint within five days of the receipt of
the Accounting Firm’s determination. Any determioa by the Accounting Firm shall be binding uptie Company and the Participant. As
a result of the uncertainty in the application @ftton 4999 of the Code at the time of the iniietermination by the Accounting Firm
hereunder, it is possible that Gross-Up Paymentshaill not have been made by the Company shoaicetbeen made (“Underpayment”),
consistent with the calculations required to be enlaereunder. In the event that the Company exfi#tasemedies pursuant to Section 4.3
and the Participant thereafter is required to neagayment of any Excise Tax, the Accounting Firmllstletermine the amount of the
Underpayment that has occurred and any such Unglergya shall be promptly paid by the Company toooitifie benefit of the Participant.

4.3 The Participant shall notify the Guany in writing of any claim by the Internal Reverfservice, that, if successful, would require
the payment by the Company of the Gross-Up Paym@ath notification shall be given as soon as jralste but no later than 10 business
days after the Participant is informed in writifgsach claim and shall apprise the Company of dtene of such claim and the date on which
such claim is requested to be paid. The Partitighaall not pay such claim prior to the expiratairthe 30-day period following the date on
which it gives such notice to the Company (or ssivbrter period ending on the date that any paymifetatxes with respect to such claim is
due). If the Company notifies the Participant iritiwg prior to the expiration of such period tliadlesires to contest such claim, the
Participant shall:

give the Company any information reasonably regueby the Company relating to such claim,

take such action in connection with contesting stlahm as the Company shall reasonably requestitimg from time to time, including



without limitation, accepting legal representatwith respect to such claim by an attorney reasgnsddected by the Company,
cooperate with the Company in good faith in ordéatively to contest such claim, and
permit the company to participate in any proceeslidating to such claim;

provided, however, that the Company shall bearpayddirectly all costs and expenses (including talthl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Participant harmless, on an after-tastshdor any Excise Tax or income tax
(including interest and penalties with respectél@rimposed as a result of such representatiopayhent of costs and expenses. Without
limitation on the foregoing provisions of this Seat4.3, the Company shall control all proceedita®n in connection with such contest and,
at its sole option, may pursue or forgo any anédihinistrative appeals, proceedings, hearingsanterences with the taxing authority in
respect of such claim and may, at its sole opgither direct the Participant to pay the tax claimad sue for a refund or contest the claim in
any permissible manner, and the Participant ageepsosecute such contest to a determination beafiayeadministrative tribunal, in a court of
initial jurisdiction and in one or more appellatauds, as the Company shall determine; providedielver, that if the Company directs the
Participant to pay such claim and sue for a reftimel Company shall advance the amount of such patytn¢he Participant, on an interest-
free basis and shall indemnify and hold the Paudict harmless, on an aftierx basis, from any Excise Tax or income tax (idiig interest o
penalties with respect thereto) imposed with resmesuch advance or with respect to any imputedrite with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Participant with respect
to which such contested amount is claimed to beiglimited solely to such contested amount. Fentore, the Company’s control of the
contest shall be limited to issues with respeethiech a Gross-Up Payment would be payable hereumtthe Participant shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

4.4 If, after the receipt by therfitipant of an amount advanced by the Compangyaurt to Section 4.3, the Participant becomes
entitled to receive any refund with respect to stleim, the Participant shall (subject to the Comps&complying with the requirements for
Section 4.3) promptly pay to the Company the amoftistich refund (together with any interest paidredited thereon after taxes applicable
thereto). If, after the receipt by the Participahin amount advanced by the Company pursuarg¢bdd 4.3, a determination is made that
the Participant shall not be entitled to any refuiitth respect to such claim and the Company doésatify the Participant in writing of its
intent to contest such denial of refund prior te #xpiration of 30 days after such determinatibantsuch advance shall be forgiven and shall
not be required to be repaid and the amount of adehnce shall offset, to the extent thereof, theunt of Gross-Up Payment required to be
paid.

4.5  Notwithstanding anything conéal in the Plan to the contrary, a Gross-Up Payrsieall only be made in the event that
application of the gross-up feature would resuthia Participant receiving total after-tax Paymaenfitat least 105% of the benefits the
Participant would be entitled to receive withoutdming subject to the tax imposed by Section 4998e@Code (“Maximum Amount”). In
the event that a Gross-Up Payment under the Plafidwesult in total after-tax Payments of less th@6% of the Maximum Amount, the
Participant’s Payments shall be capped at the MaxilAmount. If the Payments become subject to #pedescribed in this Section 4.5, the
amount due to the Participant that represent cagiments shall be reduced initially and thereafierManagement Development and
Compensation Committee of Clorox’s Board shall detee how the Payments subject to the cap shathdde.

Article V Other Important Information

5.1 Plan Administrator. #he Plan Administrator, the Board of Clorox hag dliscretionary authority to administer and
interpret the Plan, including discretionary authotd determine eligibility for participation andrfbenefits under the Plan and to correct
errors. The Plan Administrator may delegate adstiaive duties to personnel of Clorox and/or afiliafe. Any such delegation will carry
with it the full discretionary authority of the Pl&dministrator to carry out these duties. Anyedetination by the Plan Administrator or its
delegate will be final and conclusive upon all pars

5.2 Assignment. To the fullest exteatrpitted by law, Plan benefits are not assignable.

5.3 Death of Participant. If a Partaoipdies after an involuntary termination, the lfigtieat otherwise would have been payable ta
Participant will be paid, in a single sum paymensaon as administratively practicable to the Bigdnt’'s surviving spouse, or if there is no
such spouse, to the Participant’s estate.

5.4 Compliance. Plan benefits are dioniéd on a Participant’s compliance with any cdefitiality agreement or release that the
Participant has entered into with Clorox and/othvenh Affiliate.

5.5 Claims Procedure. If an individ(illaimant”) believes that he or she is entitlecatbenefit under the Plan that is greater than the
benefit about which the Claimant has received eaticder the Plan, the Claimant may submit a wrigplication to the Plan Administrator

or its delegate within 90 days of having been disigch a benefit. The Claimant will generally lo¢ifired of the approval or denial of this
application within 90 days (180 days in unusuatwinstances) of the date that the Plan Administi@toits delegate) receives the

application. If the claim is denied, the notificat will state specific reasons for the denial #mel Claimant will have 60 days to file a signed,
written request for a review of the denial with flan Administrator (or its delegate). This redwed include the reasons for requesting a
review, facts supporting the request and any ailerant comments. The Plan Administrator, opegatiursuant to its discretionary autho

to administer and interpret the Plan and to deteemsiigibility for benefits under the terms of fAkan, will generally make a final, written
determination of the Claimé's eligibility for benefits within 60 days (120 daysunusual circumstances) of receipt of the retfoegeview.



The Claimant must exhaust administrative remedigsimthe Plan before initiating an arbitration peeding relating to a claim for benefits
under the Plan.

5.6 Amendment and Termination. The BazrClorox, by a signed writing, may amend or terte this Plan at any time, with or
without notice; provided, however, that this Plaaynmot be amended or terminated to reduce or dditmibenefits that would otherwise be
payable under the Plan to Participants as of theglech amendment or termination is approved bytsrd of Clorox. In the case of a
Change in Control the acquiring Person must asghe®Plan. After a Change of Control no amendmeayt be made to this Section 5.6 and
no amendment may be made to the Plan that woulttesor eliminate benefits that would be payablgnéfuture under the Plan to
Participants.

5.7 Continued Services. This Plan darovide a Participant with any right to congnemployment with Clorox and/or with an
Affiliate or affect the right of Clorox and/or arffiate to terminate the services of any indivilaaany time with or without cause.

5.8 Governing Law. This Plan is intendede an unfunded welfare benefit plan withintieaning of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA®Y).the extent applicable and not preempted by ERtBAlaws of the State of
California will govern this Plan.

5.9 Plan Year. The Plan’s fiscal resoace maintained on a fiscal year basis with a 30ngear end.

5.10 Source of Payments. Benefits pieyabder the Plan are not funded and are payalyefrmm the general assets of Clorox or the
appropriate Affiliate.

5.11 Arbitration. Any controversy reéfeg to the Plan shall be settled by arbitratiorobefa single arbitrator in accordance with the
then current commercial arbitration rules of theégkitan Arbitration Association, and judgment on élweard rendered by the arbitrator may
be entered by any court having jurisdiction therebifie location of the arbitration shall be Samigrsco, California. Service of legal process
should be directed to the Legal Services Departmi@torox. Process may also be served on the@atp Secretary of Clorox. Clorox’s
employer identification number is 31-0595760. ©10s address and telephone number are: 1221 Brogddakland, CA 94612, (510) 271-
7000. The plan number for this Plan is 506.

Article VI Statement Of ERISA Rights

6.1 A Participant eligible for lefits under the Plan is entitled to certain rigdmtsl protections under ERISA. He may examine
(without charge) all Plan documents, including dueats filed with the U.S. Department of Labor,let Human Resources Department of
Clorox, 1221 Broadway, Oakland, CA 94612. He miagam copies of all Plan documents and other Riformation upon written request to
the Plan Administrator. (The document containimig statement constitutes both the Plan documehttensummary plan description.) A
reasonable charge may be made for such copies.

6.2 In addition to creating riglfos certain employees of Clorox and its Affiliatesder the Plan, ERISA imposes duties upon the
people who are responsible for the operation oPla@. The people who operate the Plan (calletlitiaries”) have a duty do so prudently
and in the interest of employees who are coverdthéylan. No one, including Clorox or any otherspn, may fire or otherwise
discriminate against a Participant in any way &vpnt him from obtaining a benefit to which herigitted under the Plan or from exercising
his rights under ERISA. If his claim for a severahenefit is denied, in whole or in part, he meseive a written explanation of the reason
for the denial and he has the right to a reviewhefdenial.

6.3  Under ERISA, there are stePadicipant can take to enforce the above rightw. instance, if a Participant requests materials
and does not receive them within 30 days, he niaysfiit in a federal court. In such a case, thetamay require the Plan Administrator to
provide the materials and to pay him up to $11@yuhtil he receives the materials, unless the madgavere not sent because of reasons
beyond the control of the Plan Administrator. Participant has a claim that is denied or ignoieeyhole or in part, he may submit the cli
to the Plan’s binding arbitration procedure. Ktiould happen that Plan fiduciaries misuse the'®kssets (if any), or if a Participant is
discriminated against for asserting his rightsiag seek assistance from the U.S. Department ofil.alo he may submit the matter to the
Plan’s binding arbitration procedure.

6.4  The arbitrator will decide wivdl pay the costs of arbitration and legal fedfsa Participant is successful, the arbitrator may
order the person he has sued to pay these costeemdIf he loses, the arbitrator may order limady these costs and fees, for example, if it
finds that his claim is frivolous.

6.5 If a Participant has any qioest about the Plan he may contact the Plan Adtmatgs. If he has any questions about this
statement or about his rights under ERISA, he nuayact the nearest area office of the Employee fsrigecurity Administration Office,
U.S. Department of Labor listed in the telephomedory or the Division of Technical Assistance amguiries, Employee Benefits Security
Administration, U.S. Department of Labor, 200 Cansbn Avenue, N.W., Washington, D.C. 20210. AtRé#pant may obtain copies of all
Plan documents and other Plan information uportevritequest to the Plan Administrator. A reasomahbrge may be made for such copies.
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August 27, 2004

Securities and Exchange Commission
Mail Stop 11-3

450 5th Street, N.W.

Washington, D.C. 20549

Dear Sirs/Madams:

We have read Item 9 of The Clorox Company's ForAK tated August 27, 2004 and we agree with thestahts made therein.

Yours truly,
/s/ DELOITTE & TOUCHE LLP
EXHIBIT 21

LIST OF SUBSIDIARIES

Name of Company

1221 Olux, LLC

A & M Products Manufacturing Compal
Andover Properties, In

The Armor All/STP Products Compa
BGP Switzerland S. a. r.

Brita Canada Corporatic

Brita Canada Holdings Corporati
Brita GP

Brita LP

Brita Manufacturing Compar

The Brita Products Compal
Chesapeake Assurance Limit
Clorox Africa (Holdings) Pty. Ltd
Clorox Africa Pty. Ltd.

Clorox Argentina S.A

Clorox Australia Pty. Ltd

Clorox (Barbados) Inc

Clorox Brazil Holdings LLC

Clorox do Brasil Ltda

Clorox Car Care Limite:

Clorox (Cayman Islands) Lt
Clorox de Centro America, S.,
Clorox Chile S.A.

Clorox China (Guangzhou) Lt
Clorox de Colombia S.A

Clorox Commercial Compar

The Clorox Company of Canada L
The Clorox Company of Puerto Ri
Clorox Diamond Production Compa
Clorox Dominicana, C. por £

Clorox Eastern Europe Limited Liability C

Clorox Eastern Europe Holdings LL
Clorox (Europe) Financing S.a.t
The Clorox Far East Company Limit

Jurisdiction of Incorporation

Delaware
Delaware
Delaware
Delaware
Switzerlanc
Nova Scotie
Nova Scotic
Ontario

Ontario
Delaware
Delaware
Hawaii

South Africa
South Africa
Argentina
Australia
Barbados
Delaware

Brazil

United Kingdom
Cayman lIsland
Costa Rice
Chile
Guangzhou, P.R.C
Colombia
Delaware
Canada (Federa
Delaware
Delaware
Dominican Republic
Russia
Delaware
Luxembourg
Hong Kong




Clorox Germany Gmbt

Clorox Holdings Pty. Limitec

Clorox Hong Kong Limitec

Clorox Hungary Liquidity Management K
The Clorox International Compal
Clorox International Philippines, In
Clorox Korea Limitec

Clorox (Malaysia) Industries Sdn. BF
Clorox (Malaysia) Sdn. Bhc

Clorox Mexicana S. de R.L. de C.
Clorox de Mexico, S.A. de C.\

Clorox Netherlands B.V

Clorox New Zealand Limite

Clorox de Panama S.;

Clorox Peru S.A

The Clorox Outdoor Products Compe
The Clorox Pet Products Compa
Clorox Products Manufacturing Compa
Clorox Professional Products Compse
The Clorox Sales Compai

Clorox Services Compar

Clorox Servicios Corporativos S. de R.L. de C
Clorox Switzerland S.a.r.

Clorox Uruguay S.A

Corporacion Clorox de Venezuela, S.
CLX Realty Co.

Electroquimicas Unidas S.A.l.(
Evolution S.A.

Fabricante de Productos Plasticos, S.A. de
First Brands Bermuda Limite

First Brands do Brasil Ltd:

First Brands Corporatio

First Brands Mexicana, S.A. de C.
Forest Technology Corporatic

Fully Will Limited

Glad Manufacturing Compar

The Glad Products Compa

Henkel Iberica S.A

Germany
Australia
Hong Kong
Hungary
Delaware
The Philippines
Korea
Malaysia
Malaysia
Mexico
Mexico
The Netherland
New Zealanc
Paname
Peru
Delaware
Texas
Delaware
Delaware
Delaware
Delaware
Mexico
Switzerlanc
Uruguay
Venezuele
Delaware
Chile
Uruguay
Mexico
Bermuda
Brazil
Delaware
Mexico
Delaware
Hong Kong
Delaware
Delaware
Spain

The Household Cleaning Products Company of Egygt Egypt

The HV Food Products Compa
HV Manufacturing Compan
Invermark S.A

Jingles LLC

Kaflex S.A.

Kingsford Manufacturing Compar
The Kingsford Products Compa
Lerwood Holdings Limitec

The Mexco Compan

Mohamed Ali Abudawood and Company for Indus

Multifoil Trading (Pty) Ltd.

National Cleaning Products Company Limi
Pacico International Limite

Pacific Brands (Malaysia) Sdn. Bt
Paulsboro Packaging In

Petroplus Produtos Automotivos S
Petroplus Sul Comercio Exterior S.

Delaware
Delaware
Argentina
Delaware
Argentina
Delaware
Delaware
British Virgin Islands
Delaware
Saudi Arabie
South Africa
Saudi Arabie
Hong Kong
Malaysia
New Jerse)
Brazil

Brazil




Polysak, Inc Connecticu
Quimica Industrial S. A Chile

Risse Limitec Republic of Irelanc
Round Ridge Production Compa Delaware
Sarah Resources Limit Ontario
STP do Brasil Ltde Brazil

STP First Brands Espana, S Spain

STP Products Manufacturing Compe Delaware
Traisen S.A Uruguay
United Cleaning Products Manufacturing Company k#eYemen
Yuhar-Clorox Co., Ltd. Korea

Exhibit 23.1

Consent of Independent Registered PublAccounting Firm

We consent to the incorporation by reference inRbgistration Statement (Form S-3 No. 333-75458)iarthe related Prospectus, and in the
Registration Statements (Form S-8 No. 33-41131uitioly post effective amendments No. 1 and No. & Nos. 33-23582, 33-56565, 33-
56563, 333-29375, 333-16969, 333-44675 and 333-&038The Clorox Company, of our report dated Augy2004, with respect to the
consolidated financial statements and scheduléhefdlorox Company included in its Annual Reportamm 10-K for the fiscal year ended
June 30, 2004.

/sl ERNST & YOUNG LLP

San Francisco, California

August 25, 2004

Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Cloeox Company Registration Statements No. 33335h Form S-3, and Nos. 33-131
(Post-Effective Amendments No. 1 and No. 2), 338433-56565, 33-56563, 333-29375, 333-16969, 3838, and 333-90386 on Form S-
8 of our report dated September 4, 2002 on theatiolaged financial statements of The Clorox Compfumthe fiscal year ended June 30,
2002 appearing in and incorporated by referendkisnAnnual Report on Form 10-K of The Clorox Compdor the fiscal year ended June
30, 2004.

/s/ DELOITTE & TOUCHE LLP
Oakland, California
August 27, 2004
Exhibit 31-1
CERTIFICATION
I, Gerald E. Johnston, certify that:
1. | have reviewed this annual report omi&0-K of The Clorox Company;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdacmit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by thit report;



3. Based on my knowledge, the financiakestents, and other financial information includedtiis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4, The registrant’s other certifying offiand | are responsible for establishing and maiimtg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

designed such disclosure controls and proceduresused such disclosure controls and proceduries tiesigned under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

evaluated the effectiveness of the registrant’sldésire controls and procedures and presentedsimgiort our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

disclosed in this report any change in the regisanternal control over financial reporting thatcurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal qeaiin the case of an annual report) that has madlieaffected, or is reasonably likely to
materially affect, the registrant’s internal cohmwwer financial reporting; and

5. The registrant’s other certifying offiand | have disclosed, based on our most receti&ion of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and matewaaknesses in the design or operation of interaatrol over financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, ihablves management or other employees who haignificant role in the registrant’s internal
control over financial reporting.

Date: August 27, 2004

/sl GERALD E. JOHNSTON

Gerald E. Johnston
President and Chief Executive Officer
Exhibit 31-2
CERTIFICATION
[, Daniel J. Heinrich, certify that:
1. | have reviewed this annual report omi&0-K of The Clorox Company;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdacmit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by thisreport;

3. Based on my knowledge, the financiatesteents, and other financial information includedtiis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4, The registrant’s other certifying offiand | are responsible for establishing and maiimtg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under our supervision, to
ensure that material information relating to thgiserant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

evaluated the effectiveness of the registrant’sloésire controls and procedures and presentedsimgiort our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

disclosed in this report any change in the regisanternal control over financial reporting thatcurred during the registrant’s most recent
fiscal quarter (the registré' s fourth fiscal quarter in the case of an annuadrg that has materially affected, or is reasopdikely to



materially affect, the registrant’s internal cohmwer financial reporting; and

5. The registrant’s other certifying offiand | have disclosed, based on our most receti&ion of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and matewaaknesses in the design or operation of interaatrol over financial reporting which are
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, ihablves management or other employees who haignificant role in the registrant’s internal
control over financial reporting.

Date: August 27, 2004

/s/ DANIEL J. HEINRICH

Daniel J. Heinrich

Senior Vice President-Chief Financial Officer

Exhibit 32

CERTIFICATION

In connection with the periodic report of The Clo@ompany (the "Company") on Form 10-K for the pdrended June 30, 2004 as filed
with the Securities and Exchange Commission (thepdRt"), we, Gerald E. Johnston, Chief Executivéd®f and Daniel J. Heinrich, Chief
Financial Officer of the Company, hereby certifyadishe date hereof, solely for purposes of Title Chapter 63, Section 1350 of the United
States Code, that to the best of our knowledge:

the Report fully complies with the requirementsSetction 13(a) or 15(d), as applicable, of the SdesrExchange Act of 1934, and

the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of the Comg
at the dates and for the periods indicated.

A signed original of this written statement reqdil®y Section 1350 has been provided to the Compadywill be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon request.

This Certification has not been, and shall not éended, “filed” with the Securities and Exchange Guossion.
Dated this 27th day of August, 2004.

/sl GERALD E. JOHNSTON /s/ DANIEL J. HEINRICH

Gerald E. Johnston Daniel J. Heinrich

President and Chief Executive Officer Senior \gesident — Chief Financial Officer

EXHIBIT 99-1
APPENDIX A
FINANCIAL HIGHLIGHTS
The Clorox Company
% Change (1)
2003 2002
to to

Years Ended June 30 2004 2003 2002 2004 2003

In millions, except share and per-share amounts



Net sales § 4,32 § 4144 § 4,027 4 3

Earnings from continuing operatio $ 54¢ $ 514 ¢ 357 6 44
Earnings (losses) from discontinued operations,
net of tax 3 (22) (35) — @ 41
Net earning: § 54 § 49 § 322 11 53
Net earnings (losses) per common st
Basic
Continuing operation $ 2.5¢ $ 2.3¢ $ 1.5¢ 9 53
Discontinued operatior 0.01 (0.10 (0.15) — @ 33
Basic net earnings per common sk § 2.5¢ § 2.2¢ § 1.3¢ 15 63
Diluted
Continuing operation $ 2.5 $ 2.3t $ 152 9 53
Discontinued operatior 0.01 (0.10 (0.15) ) 33
Diluted net earnings per common sh § 2.5€ § 2.2¢ § 137 15 63

Weighted average common shares outstanding
(in thousands

Basic 211,68: 218,17 231,84¢ -3 )
Diluted 214,37: 220,69: 234,70: -3 -6
Stockholder’ equity $ 1,54( $ 1,21f $ 1,36¢ 27 11
Dividends per common sha ¢ 1l.0¢ $ 0.8¢ ¢ 0.8 23 5
Stockholder equity per common sha $ 7.2C ¢ 5.6¢ $ 6.1 27 -7

(1) Percentages based on unrounded numbers

(2) Percentage change not meaningful
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MANAGEMENT’S DISCUSSION & ANALYSIS
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(In millions, except share and per share amounts)

EXECUTIVE OVERVIEW

The Clorox Company (the Company) is a leading mactufer and marketer of consumer products wittafigear 2004 revenues of $4.3
billion. The Company markets some of consumers’titrasted and recognized brand names, includingatsesake bleach and cleaning
products, Armor All and STP auto care productsskrgtep and Scoop Away cat litters, Kingsford cbarbriquets, Hidden Valley Ranch
and K C Masterpiece dressings and sauces, Britarvilitation systems, and Glad bags, wraps andaioers. With 8,600 employees
worldwide, the Company manufactures products ie@tries and markets them in more than 100 camthirough its three business
segments: Household Products — North America, $jfigdProducts and Household Products — Latin Anaé@ther.

The Company is pleased about having met the exjmtsat set for fiscal year 2004 over a year ait continues to strive for consistenc'
achieving its annual results. In fiscal year 2(84,Company delivered strong sales, earnings astdftavs by staying focused on its key
strategies of driving growth, cutting costs evergwe) getting more customer focused and out-exegtii® competition. Here’s how the
Company delivered in fiscal year 2004 against ég gtrategies:

Drive Growth. First, the Company said that it would be drivargwth through innovation and investment in estdtdd brands. In fiscal
year 2004, the Compa’s sales increased 4% as compared to fiscal yee8.Zthe Company realized growth in six of its eigbimestic
business units as well as both the Latin Ameriah/&sia Pacific international business



The Company believes that product innovation ial\i its growth strategy. One key to successimdrea is getting closer to consumers
earlier in the product-development process, and #pplying what is learned to more quickly andcééfintly develop products. The Company
applied this knowledge and invested heavily in peaducts in its North American businesses, inclgdiorox Bleach Pen gel and Clorox
ToiletWand disposable toilet-cleaning system. Althlo the startip costs impacted pretax earnings in these busiadssfiscal year 2004, tl
investment drove strong top-line growth.

Innovative measures commenced in the prior fiseat ypaid off in fiscal year 2004. In fiscal yeab30the Company recognized a significant
opportunity to drive growth and innovation by comihp the power of the Glad brand and organizatiith Rrocter & Gamble’s strong
research and development capabilities. An outc@selting from this strategic combination was thenlzh of Glad Press’n Seal sealable
plastic wrap which had a favorable impact on saldiscal year 2004.

The Company also believes that investing in italdighed brands supports its growth strategy antirages to invest through spending on
research and development, advertising, and traatagiions.

Cut Costs Everywhere. Second, the Company said that it would fund ghowitiatives through its priority to cut costs eyehere. As a
result, in fiscal year 2004, the Company delive$&@8 against its cost savings target of $100, a€lwmore than 80% of the savings were
realized in gross margin through a combinatiorradé spending efficiencies, reductions in unsaé=slalind cost savings generated in the
procurement and logistics areas. This was impogarsome of these savings were re-invested in tishngrand research and development for
established brands and new products, and partifiBet higher commodity and manufacturing costss Ttcus is now embedded in the
Company’s culture and plans to continue to drivet savings and margin enhancements as a partlohgsterm strategy.

Get More Customer Focused. Third, the Company said it was going to acceteitstefforts to get more customer focused by baing
premier supplier of leading brands in its categgniehile providing value-added services to the Canyfs retail customers. The Company is
working with customers such as Wal-Mart, Kroger &lmine Depot, and was just recently invited by éisil partner, Target, to join their
council of strategic partners. In fiscal year 204, Company continued to develop cross-functioaphbilities to grow its customers’
categories with its brands.
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Out-Executing the Competition.Finally, the Company remained determined to outetethe competition. The Company has completed its
implementation of its new enterprise resource plagnand customer relationship management data gsowpsystems, which has resulted in
significant one time working capital reductions amdjoing cost savings.

The Company believes the success of its stratégiedlected in the steady improvement of its sales earnings over the past three fiscal
years as well as its solid cash flows from operatimr the same periods. For a more detailed aisatyshe Compar’s fiscal year results,
please refer to the “Results of Worldwide Operatfaand “Financial Position and Liquidity” sectiotigt follow.

RESULTS OF WORLDWIDE OPERATIONS

Management’s discussion and analysis of the restittperations, unless otherwise noted, compasealfyear 2004 to fiscal year 2003 and
fiscal year 2003 to fiscal year 2002. As descrilpedote 1 in the Notes to Consolidated Financiak&nents, certain reclassifications have
been made to all periods presented to conformeatinrent year presentation.

C ONSOLIDATED R ESULTS

During fiscal year 2004, the Company continuedimut on four key priorities: driving growth, cuticosts everywhere, getting more
customer focused, and out-executing the competifibis resulted in this fiscal year’s volume, nales and net earnings growth despite the
slow economic recovery in the United States anghis¢ competitive environment.

Diluted net earnings per common shaincreased to $2.56 in fiscal year 2004, from $2n2f8scal year 2003 and net earnings grew to $549
from $493 in the prior year. This improvement refteincreases in net earnings as well as a decireasenmon shares outstanding during
fiscal year 2004 due to repurchases of 5 millicexrsh. Net earnings growth was principally due tom@ and sales growth from new
products and increased shipments of establishedibrdhis growth was partially offset by commodityd other manufacturing costs
increases.

Diluted net earnings per common share increas&@.28 in fiscal year 2003 from $1.37 in fiscal y2@02, and net earnings grew to $:



from $322 in the prior year. The improvement inuthd net earnings per common share reflects a if2drbvement in pre-tax earnings from
continuing operations as well as a decrease in aamshares outstanding during fiscal year 2003 duegdurchases of 12 million shares. Net
earnings growth was principally due to volume aalés growth, reduced manufacturing costs, and & $ddiction in restructuring and asset
impairment charges versus fiscal year 2002. Thegamy had higher consolidated net sales and volamiesn by the introduction of new
products and a focus on advertising investment.

Net salesin fiscal year 2004 increased by 4% to $4,324 coetpio fiscal year 2003, driven by overall volurmevgth of 4%, resulting from
new product introductions and increased shipmemgstablished products. During the year the Compaingduced several new products
including Glad Press 'n Seal sealable plastic w&prox Bleach Pen gel and Clorox ToiletWand disibs toilet-cleaning system, as well as
three new flavors of Hidden Valley Ranch salad siregs and two new K C Masterpiece barbeque items.

Net sales in fiscal year 2003 increased by 3% t{t48#as compared to fiscal year 2002, which wasedrby an overall 2% increase

volume. The improvements in net sales and volunere wriven by a 17% increase in advertising expansehe introduction of several new
products in fiscal year 2003, including Clorox vattm cleaners with Teflon, Don’t Mop with Dirty WatAgain! Pine-Sol cleaner, Formula
409 wipes, Brita pour-through pitchers with elentodfilter change indicators, Hidden Valley BBQ Rardressing, K C Masterpiece Dip &
Top sauces, Armor All car wash wipes and Scoop ARlag Crystals cat litter.

Cost of products soléhcreased 7% in fiscal year 2004 compared to figeat 2003 and increased as a percentage of estteab5% in fiscal
year 2004, from 54% in fiscal year 2003. This iasewas driven by higher raw mate
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costs, transportation and warehousing costs, thelarty production of some Match Light charcoatl start-up costs for new products,
partially offset by cost savings.

Cost of products sold decreased by 2% in fiscal 2683 as compared to fiscal year 2002 and deatesssa percentage of net sales to 54% in
fiscal year 2003 from 57% in fiscal year 2002. Tiniprovement was driven by the Company’s ongoirgf savings initiatives which led to
supply chain savings, particularly in the procuramenanufacturing and logistics areas. Specifigpsuphain initiatives included the
renegotiation of raw material contracts, the useesf contract manufacturers and the consolidationamufacturing facilities. These cost
savings were partially offset by increases in resitybean oil and other raw material costs.

Selling and administrativeexpenses increased by 4% to $552 in fiscal yea4 #@0n $532 in fiscal year 2003 and was 13% ofsaleeach
period. This increase resulted primarily from higamortization of $12 related to the Company’s infation systems implementation and a
contribution to the Clorox Company Foundation.

Selling and administrative expenses increased byol$632 in fiscal year 2003 from $526 in fiscaay@002 primarily due to $12 of
additional fiscal year 2003 pension expense, $&dditional depreciation and amortization expenseéw systems projects, and $14 for
performance unit programs vesting on June 30, 20€3etting these increases was a decrease o iHousehold Products — Latin
America/Other segment, resulting from the compaievweost-saving initiative that included reductiamgredit losses and severance
expenses, and the affects of local currency detiahsa

Advertising costias a percentage of net sales decreased to 10%¢ah yiear 2004 compared to 11% in fiscal year 260an absolute
decrease of 6%, to $429 in fiscal year 2004 ve$d$ in fiscal year 2003. This decrease reflectsifa in spending from advertising to trade
promotion during the fiscal year.

Advertising costs as a percentage of net salesased to 11% in fiscal year 2003 from 10% in therprear, an increase of 17%. The incre
reflects higher advertising levels to support tleen@any’s base business as well as new products.

Restructuring and asset impairment cosof $11, $33 and $184 were recognized in fiscal y2a804, 2003 and 2002, respectively. Charge
$11 in fiscal year 2004 include $10 for asset impant and $1 for severance costs related to agappin restructuring initiative for the
Glad business. (For a detailed discussion of thimtive, see “Glad Supply Chain Restructuringttie “Financial Position and Liquidity”
section on pages A-11 and A-12).

Charges of $33 in fiscal year 2003 relate primanla $30 goodwill impairment charge recorded mgkcond quarter related to the
Company’s business in Argentina. This charge wagdrby continued unsettled economic conditionthalocal market and significant
changes in competitor actions that resulted inaangh to the Compa’s marketing strateg'



The $184 charge recorded in fiscal year 2002 irediu$tL 39 for the impairment of goodwill and tradelsaassociated with the Argentina
($100) and Colombia ($39) businesses due to sagmficurrency devaluations and weakening marketandomic conditions. The
remaining fiscal year 2002 charges included a $é@@woff of equipment and the closure of certaiants, and severance charges of $23
related to both the domestic and internationalriesses.

Interest expensincreased $2 in fiscal year 2004 to $30. Intergpense decreased from $38 in fiscal year 2002 &dir$fiscal year 2003
primarily due to lower interest rates on the Conymborrowings as average borrowings remained flat.

Other income, netn fiscal year 2004 of $9 includes $17 of equitynirags, $9 related to favorable legal settlemeants, $4 of interest
income. These gains were partially offset by experg $14 for environmental remediation and momitpat a former plant site, and $7
related to the amortization of intangible assets.
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Other income, net in fiscal year 2003 of $8 incli@8 of equity earnings, an $8 gain on sale of fam@ an eminent domain action, and a $6
gain from the sale of Black Flag. These gains wéiget by expenses of $11 from the amortizatiomte#ngibles, and a $4 loss from the sale
of Jonny Cat.

Other income, net in fiscal year 2002 of $23 re=xiiftom a $33 net gain on the sales of MaxForceHinwlene businesses, a $21 gain from
foreign exchange, primarily due to the revaluatidéirgentine net monetary assets denominated irenaies other than the peso, and $16 of
income from equity earnings. These gains were bigé&12 in amortization of intangibles, an $8 dafor environmental remediation and
monitoring of a former plant site, $4 of losseatedl to the Company’s investment fund, a $4 wriexd of certain international joint venture
investments, a $4 loss from mark-to-market adjustsien the Company’s resin contracts reflectingentrmarket conditions and various
other expenses.

The effective tax rate on continuing operatiomgas 35.0%, 35.9% and 36.4% in fiscal years 20083 20d 2002, respectively. The lower
rate in fiscal year 2004 as compared to fiscal 883 was due primarily due to lower taxes on fmeictivities. The lower rate in fiscal year
2003 as compared to fiscal year 2002 was pringimhlE to the inability to provide a tax benefitateld to the $100 fiscal year 2002
impairment charge for Argentina.

Earnings (losses) from discontinued operatiowere $3, ($21), and ($35), net of tax benefitsbf$#o, and $28 in fiscal years 2004, 2003,
and 2002 respectively, and related to the Compaustssion to sell its Brazilian business in fisgahr 2003. Earnings from discontinued
operations of $3 in fiscal year 2004 include $Taix benefits recognized on losses incurred, phritdfset by $4 in net additional pre-tax
losses. The $21 net loss from discontinued opersiio fiscal year 2003 was driven by a pag-impairment charge of $23 and $3 of opers
losses. The $35 loss from discontinued operatiofiis¢al year 2002 was driven by a $57 pre-tax ghdor the impairment of goodwill and
trademarks related to the Brazilian business paftket by tax benefits. Refer to Note 3 in the @ésoto Consolidated Financial Statements for
further information regarding the Company’s discauntd operations.

The Company recognized $5 in tax benefits in egsfrom Brazil's discontinued operations in therfbuquarter of fiscal year 2004 arising
from additional available tax deductions, of wh&related to losses incurred in the first threartgrs of the fiscal year.

HOUSEHOLD PRODUCTS — NORTH AMERICA

Fiscal Year 2004 versus Fiscal Year 2003Volume and net sales increased by 4% and 3%ec#sply, while pretax earnings decreased
1%. Increases in volume and net sales were drikiemaply by new product launches, increased shipmehestablished products, distribut
gains in new channels and pricing actions.

Laundry and Homecare’s volume increase of 3% wiagdiby the successful introduction of the Clorail@tWand disposable toileteaning
system and Clorox Bleach Pen gel. Additionallyréased shipments of Clorox disinfecting wipes aiteiTproducts were driven by effective
advertising campaigns and merchandising prograimssd& volume gains were partially offset by volumingss for Clorox ReadyMop self
contained mopping system due to distribution losard for Pine-Sol cleaners due to fewer mercharglesvents.

Glad bags, wraps, and containers volume increa®edu® to the launch of Glad Press 'n Seal seafda$tic wrap, and increased trash bag
and GladWare containers volume resulting from iaseel merchandising activity. These volume gainewkghtly offset by volume softness
in food bags due to category softne



Total volume for Brita water filtration productscireased 6% driven by growth in faucet-mount proslacid pour-through systems, primarily
due to increased merchandising.

The decline in pretax earnings of 1% was primatikg to higher raw materials costs, increased fpagi@otion spending for new products,
higher warehousing costs, and charges of $11 fad'&kupply chain restructuring. Research and devedopexpense also increased over
year ago period primarily due to a full year of
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Glad/P&G venture arrangement. Partially offsettingse cost increases were reduced advertisingades gromotion spending.

Fiscal Year 2003 versus Fiscal Year 2002Volume increased 2%, net sales increased 4%pamthx earnings grew 14%. The increases in
volume and net sales were driven by the introdaationew products, pricing actions and increaseerising spending to support core
brands and new products.

Laundry and Home Care’s volume increase of 3% waisigndriven by the launches of Clorox ReadyMog sehtained mopping system,
Orange Energy Pine-Sol, Clorox bathroom cleanerTailbn toilet bowl cleaner. In addition, there wemlume increases for Clorox
disinfecting wipes and Clorox Clean-Up as a restilicreased advertising. Partially offsetting thesins were distribution losses for S.0.S
and Formula 409 carpet cleaner.

The Glad bags and wraps business volume increasg%las a result of increases in trash disposa,lzagl the GladWare disposable
containers due to growth in new distribution chdsmed increased activity at large retailers. Thyias were offset slightly by distribution
losses in GladLock food bags and increased competittivity.

Total volume for Brita water filtration productscieased 8% due primarily to distribution incredsegpour-through systems and filters,
volume gains for faucet-mount products and pitcloffiset by a decrease in Brita Fill & Go waterrfiion bottles.

The increase in pre-tax earnings was due to ineckeslumes, reduced trade spending, reduced caagiosities and continued cost-savings
initiatives in manufacturing operations, which weeatially offset by increased advertising spendmgupport core brands and new products
and increased research and development costs atesbwiith the Glad/P&G venture.

SPECIALTY PRODUCTS
Fiscal Year 2004 versus Fiscal Year 2003Volume, net sales and pre-tax earnings grewby4®6 and 1%, respectively.

Growth in net sales was primarily driven by volugans. The food products business had an 11% iselieasolume, reflecting strength in
both Hidden Valley and K C Masterpiece brands. Tbisime growth was driven by the launch of three idden Valley Ranch salad
dressing flavors and two new K C Masterpiece barbgaroducts, and increased distribution and margetipport. The cat litter business
experienced record shipments with a volume incre&d686 driven by growth in Scoop Away and FreshpSteoopable cat litters. The
seasonal products volume growth of 5% was drivémamily by record shipments of Kingsford charcoakdo increased merchandising,
distribution growth and increased advertising aratkating support. Higher charcoal volumes wereigigrtoffset by the impact of the Black
Flag divestiture in fiscal year 2003. The profesaigroducts business, which sells an array oCimpany’s products to institutional
channels, had an overall volume increase of 4%umel declines of 7% in the auto care business weedmarily to the discontinuance of
private label fuel additives, and increased contipetactivity.

Pretax earnings grew 1% due to increased volumeasidsavings initiatives, partially offset by inased expenses associated with thadty
production of some Match Light charcoal products] higher commodity costs.

Fiscal Year 2003 versus Fiscal Year 2002The Specialty Products segment reported volureesales and pre-tax earnings gains of 3%, 5%
and 1%, respectively. Net sales growth exceedagwelgrowth primarily due to a price increase tagiKingsford charcoal effective
October 2002.

The food products’ volume increase of 12% led tgnsent, driven by growth in all channels behindeéased marketing support for Hidden
Valley Ranch dressings and K C Masterpiece barbsauees, including the new Hidden Valley BBQ Ralivodn extension and K C
Masterpiece Dip & Top products. The seasonal przdoigsiness’ volume grew 2% driven mainly by Kirmgdfcharcoal, which experienced
record setting volumes. These higher volumes wHsetdn part by the divestiture of MaxForce durfigral year 2002 and Black Flag duri



fiscal
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year 2003. Charcoal shipments grew across neartystomers due to incremental promotion eventgndinued focus on retail executic
and category share gains, in particular from tloelfivade. The cat litter business experienced velgrowth of 1%, driven by growth in both
Fresh Step and Scoop Away scoopable cat littermtieéhe product launch of Scoop Away Plus Crystald increased coupon and trade
spending. This growth was offset in part by theedtiture of the Jonny Cat business in fiscal y&&32Despite unusually wet and cold
weather through much of the second half of theafigear, volume of the auto care business grew d%ém by Armor All wipes and overall
increased advertising and sales promotion.

Pre-tax earnings increased 1% due to volume grawst-savings initiatives and casualty insuranéasgan a warehouse that is being
replaced, offset by the fiscal year 2002 gain df §8 the sale of MaxForce, higher commodity prices,eased trade spending primarily in
the food products and cat litter businesses, arr@ased advertising in the food products and aar®e lsusinesses to support core brands and
new product launches.

HOUSEHOLD PRODUCTS — LATIN AMERICA/OTHER

Fiscal Year 2004 versus Fiscal Year 200¥:ear-over-year growth in volume, net sales andagrefarnings from continuing operations was
5%, 12% and 95%, respectively, principally duehi dverall economic recovery in South America,Gloenpany’s continued focus on its
strategic core brands, favorable foreign exchaatgsyr and impairment charges that occurred intioe year.

The Company’s focus on core brands contributecdbtorae and sales growth in Latin America. Volumer@ases in the Asia Pacific business
also contributed to sales growth of the segmenmnt veere due primarily to category growth and shaiegin Korea, the launch of new
products in Australia, and stronger sales in thgstend wraps category.

The 95% increase in fiscal year 2004 pretax easfirgn continuing operations was due to a $30 asgsiirment charge in fiscal year 2003
for Argentina, volume and net sales growth, pridimigatives in Latin America, and cost cuttingtiatives in the Latin America and the Asia

Pacific businesses, partially offset by higher potional activities across all countries in Latin Arica and incremental advertising spending
in both the Latin America and Asia Pacific busiress® support new product launches and core brands.

Fiscal Year 2003 versus Fiscal Year 2002Veakening economic conditions, currency devaluatemmd political turmoil in South America
negatively impacted the segment’s fiscal year 2@88lts. Despite these factors, pre-tax earnirga ftontinuing operations increased to $66
while net sales decreased 5% to $493. (See fudtkenssion regarding the “South America Economit Ralitical Conditions” on page A-11
in the Financial Position and Liquidity section).

Net sales decreased 5% while volumes declined hyT4f decrease in net sales and volumes was doiwéme weakening econorr
conditions and impact of currency devaluations.wieé declines were concentrated in South Ameriémapily in Argentina, Venezuela and
Colombia due to economic conditions and continwiognpetitive price activity in bleach. Sales andwaés were also reduced by strategic
initiatives targeting elimination of low margin stekeeping units and customers.

The improvement in pre-tax earnings from continudpgrations reflects improved profitability in LathAmerica, as well as reduced
impairment charges associated with continuing ders. The Company recorded a $30 goodwill impaithoharge in the second quarter of
fiscal year 2003 related to the Argentina busin€ssss margins and pre-tax earnings in Latin Anaehiave benefited from the restructuring
initiated in fiscal year 2002, strategic initiatevto reduce low-margin products and customers,gdisas, continuing cost reduction efforts
during fiscal year 2003.

Due to deteriorating economic and market conditems the Company’s lack of scale in Brazil, the @any announced its intent to sell the
Brazilian business and recorded pre-tax asset rmeait charges of $23 in fiscal
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year 2003. (See further discussion regarding tleiBdiscontinued operations in Note 3 in the Ndte€onsolidated Financial Statemen
Corporate, Interest and Other

Fiscal Year 2004 versus Fiscal Year 2003: “Corpgriterest and Other” pre-tax loss increased 2y $26%, from fiscal year 2003, due to
higher amortization related to the Company’s infafion systems project of $12 and additional envitental expenses. Fiscal Year 2003
versus Fiscal Year 2002: “Corporate, Interest atite© pre-tax loss decreased by $33, or 8%, frawafi year 2002, due to lower interest
expense of $18, lower expenses associated witBdhgpany’s new enterprise resource planning ancmestrelationship management data
processing system projects, and lower restructwaimjenvironmental expenses.

FINANCIAL POSITION AND LIQUIDITY
Cash Flows from Operations

The Company’s financial position and liquidity rématrong as a result of increasing operating ¢asts for the fiscal year ended June 30,
2004. Growth in net earnings has been the principaice of increasing cash flows for this period.

Net cash provided by operations increased 12% %8 $8fiscal year 2004 from $803 in fiscal year 2@le to strong net earnings ¢
decreases in working capital. Decreases in wor&amtal were driven by increases in tax accruatbvaere partially offset by increases in
inventories due to new product launches, includitayox ToiletWand disposable toilet-cleaning syst&tad ForceFlex trash bags, and a
build in charcoal inventories to normal seasonatle The Company contributed $41 to its pensiamphwhich decreased cash provided by
operations.

Net cash provided by operations was $803 in figeal 2003 due to record net earnings from contgojperations and timing of t
payments, partially offset by a $55 of pension dbotions. Working capital changes from fiscal y2802 were partly attributable to
payments for new system implementation costs amgé&msion contribution in fiscal year 2003, paltiaffset by continued improvements in
working capital, including receivables and otherrent assets, and timing of tax payments. The dedfi receivables was due to improved
collections. Other current assets have declinedaltiee decrease in deferred income tax assets.

Acquisitions and Divestiture

During fiscal years 2004, 2003 and 2002, the Compaade a number of acquisitions and divestituresifiport its corporate strategy to di
profitable growth. During fiscal year 2004, the Gmny invested $13 in acquisitions. In fiscal ye@®2, the Company announced its intent to
sell its business in Brazil, a reporting unit irdibal in the Household Products-Latin America/Otlegmsent, due to the poor economic and
market conditions and the Company’s lack of saaliat country. The Company has closed its offioéBrazil and has sold nearly all of the
remaining assets of this business, which is cliassds a discontinued operation. During fiscal y&#03, the Company sold its Jonny Cat |i
business and Black Flag insecticides businessdardo focus on its core brands. The combined sateseeds and net ptax gain on the sa

of these two businesses were $14 and $2, resplgctivaring fiscal year 2002, the Company sold itax¥orce professional insecticides
business and its Himolene industrial trash cam Inssiness. The combined sales proceeds and r&bpgain on these divestitures were $65
and $33, respectively.

Venture Agreement

On January 31, 2003, the Company entered into seagnt with the Procter & Gamble Company (P&Gptm a venture related to the
Company’s Glad plastic bags, wraps and containgssbss. P&G contributed production and researdhdamelopment equipment, licenses
to use a range of current and future trademarldscartain
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proprietary technologies to the Company in exchdogan interest in the profits, losses, and céshd, as contractually defined, of the Glad
business. P&G is also providing and being reimhiifse research and development support to the Blathess for the first ten years of the
venture, subject to renewal options. During theqaeending December 31, 2003, all profits and Iesaed cash flow, as contractually
defined, of the Glad business were allocated tc€Cin@pany and during calendar year 2004, the altmtatill be 95% to the Company al



5% to P&G. For all subsequent calendar year peribesallocation will be 90% to the Company and 0% &G. For the first five years of
the agreement, P&G has an option to purchase aticadd 10% interest in the profits, losses anchdésw of the Glad business at
predetermined prices. This option has not beencesast.

Capital Expenditures

Capital expenditures were $172 in fiscal year 2@2405 in fiscal year 2003 and $176 in fiscal yeg202 and included $45, $91 and $67,
respectively, for the Company’s new enterprise uies® planning and customer relationship managedegatprocessing systems. The
Company completed the implementation of these nestems as of June 30, 2004, having spent a to%289, of which $244 was capitalized
as property, plant and equipment, and $45 was dedaas selling and administrative expense. Thealagd hardware and software, which
have estimated useful lives ranging from threesteen years, resulted in depreciation and amomizakpense of $35, $19 and $10 in fiscal
years 2004, 2003, and 2002, respectively. The agtitlhdepreciation and amortization expense foalfigears 2005 through 2009 a
thereafter resulting from these systems is $36, $39, $28, $28, and $27, respectively.

Contractual Obligations

The Company has contractual obligations payableaiuring (excluding short term notes and loans pigyan the following fiscal years:

At June 30, 2004 2005 2006 2007 2008 2009 Thereafter Total
Long-term debt maturitie ¢ 2 $2 $152 $— $— $ 30C $45€
Operating lease 44 27 27 19 13 62 192
Capital requirements for low income

housing partnershiy 9 3 2 2 1 1 18
Purchase obligatior 17C 51 27 26 13 10 297
Total contractual obligatior §22¢ §83 §20¢ §47 §27 § 37 $962

The Company owns, directly or indirectly, investriseim a number of low-income housing limited parsigps and has outstanding capital
requirements for these partnerships as of Jun2@®®4, which are presented in the above table. Mdoemation regarding the Company’s
investment in these partnerships is included ineNoof the Notes to Consolidated Financial Statesaen

Purchase obligations are defined as purchase agregithat are enforceable and legally-binding &atigpecify all significant terms,
including quantity, price and the approximate tighof the transaction. For purchase obligationsexthip variable price and/or quantity
provisions, an estimate of the price and/or quahiéis been made. Examples of the Company’s puraidigmtions include firm
commitments for raw material purchases and contractufacturing services, utility agreements, cépitpenditure agreements, software
acquisition and license commitments, and servicdraots.

The Company also has a $125 net terminal obligdiaduility related to its venture with P&G. Thisbility, which is recorded as a component
of other liabilities in the Company’s consolidatemlance sheets, reflects the estimated fair valtieeoCompany’s contractual requirement to
repurchase P&’ interest in the venture at the termination ofageeement. Refer to Note 8 of the Notes to Codatdd Financial Stateme
for further discussion on the venture with P&G.
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Off-Balance Sheet Arrangements

In conjunction with divestitures and other trangatt, the Company may provide routine indemnifmadi relating to the enforceability of
trademarks, retention of pre-existing legal, tawjimnmental and employee liabilities, as well asvisions for product returns and other
items. The Company has several indemnificationexgents in effect through fiscal year 2006 that gp@cmaximum possible
indemnification exposure. The Company’s aggreggp@sure from these agreements is $11. In additienCompany is party to a $22 letter
of credit issued to one of its insurance carriBessed on historical experience and evaluation®@sfrecific agreements, the Company doe
believe that any significant payments relatedgaridtemnifications and aforementioned letter oflitreill result, and therefore has not
recorded any associated liabilities.

Credit and Borrowing Information



The Company continues to maintain strong crediigat The Company’s overall level of indebtedneas approximately $766 and $1,069 at
June 30, 2004 and 2003, respectively.

In fiscal years 2004, 2003 and 2002, cash flow fommtinuing operations exceeded cash requiremeritst capital expenditures, dividends
and scheduled debt service. A portion of the opegatash flows was used to repurchase shares @dhgany’s outstanding common stock.
The Company believes that cash flow from operatisnpplemented by financing expected to be aval&bim external sources, will provide
sufficient liquidity during the next twelve months.

At June 30, 2004, the Company has two domestidtaigceements with available credit lines total8$0, including a $600 facility expiring
June 2005, and a $350 facility expiring March 2087June 30, 2004, there were no borrowings uritese agreements, which are available
for general corporate purposes and to supportiadditcommercial paper issuance. In addition, tbenfany had $12 of foreign working
capital credit lines and overdraft facilities ahéB0, 2004, of which $6 is available for borrowi@grtain of the Company’s unsecured notes,
debentures and credit agreements contain resgictivenants and limitations, including limitatiams certain sale and leaseback transactions
to the greater of $100, or 15% of the Company’ssotidated net tangible assets, as defined, andrestine maintenance of a consolidated
leverage ratio, as defined. The Company is in caanpé with all restrictive covenants and limitasas of June 30, 2004. The Company does
not anticipate any problems in securing future tragreements.

Based on the Company’s working capital requiremehgscurrent borrowing availability under its citeshreements, and its ability to
generate positive cash flows from operations inftinere, the Company believes that it will have fineds necessary to meet all of its above
described financing requirements and all otherdfigbligations. Should the Company undertake traiwacrequiring funds in excess of its
current cash reserves and available credit linesight seek additional debt or equity financingp@nding upon future conditions in the
financial markets, the availability of acceptatdents, and other factors, the Company may congideissuance of debt or other securities to
finance acquisitions, to refinance debt or to fatiter activities for general business purposes.

Pension Obligation:

The Company reported net pension assets of $hat30, 2004 compared to a pension obligationlifgluif $64 at June 30, 2003. The
recognition of pension assets was primarily dugaéoCompany’s funding of the plan, and favorablekeperformance which resulted in the
reclassification of deferred pension costs fronepttomprehensive income. The total market valuetiiement plan assets increased by $62
during fiscal year 2004, which was driven by a #i8festic contribution made in the first fiscal geacoupled with positive market
performance. Refer to Note 18 of the Notes to Clitsied Financial Statements for further discussibpension and other retirement plan
obligations.

Share Repurchases and Dividen

The Company has two share repurchase programgsting®f an open-market program and a progranffe@ebthe impact of share dilution
related to the exercise of stock options (“evengne@gram”). Under the open-market
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program, the Company’s Board of Directors authatiae additional $700 in share repurchases durgugfiyear 2004, bringing the total
authorization for that program from $1.0 billion®a.7 billion.

Treasury share repurchases were $220 (5 millioreshan fiscal year 2004, $486 (12 million shaiiedjscal year 2003 and $412 (10 million
shares) in fiscal year 2002. Of the 5 million slsaepurchased in fiscal year 2004, 1.5 million ekavere acquired from Henkel KGaA
(“Henkel”) at a total cost of $65 as discussed oieNL3 of the Notes to Consolidated Financial &iatgs.

Treasury share repurchases in fiscal year 2004 macke under both the Company’s open-market andyee programs. Treasury shares
repurchased during fiscal year 2004 under the Cogipapen-market program were $159 (4 million skar€he total number of shares
repurchased as of June 30, 2004 under the operetrndgram is 22 million at a cost of $932, leavl1®8 of authorized repurchases
remaining under that program. The remainder ofeshegpurchased in fiscal year 2004 were allocatdidet evergreen program.

On July 16, 2003, the Company announced an inciedke quarterly dividend rate from $0.22 per ghtar$0.27 per share. Dividends pai
fiscal years 2004, 2003 and 2002 were $229, or8iied share; $193, or $0.88 per share; and $198).84 per share, respectively.

In December 2003, Henkel announced that it mayssefle or all of its 29% stake in the Company tarfire its acquisition of The Di



Corporation. Pending further developments, the Gowigemporarily suspended its share repurchad@sdamber 2003. The Company is
discussing with Henkel its plans with respect sariterest in the Company’s shares. The outcontleeske discussions is not known at this
time. If the Company reacquires a portion or althef Companys shares held by Henkel, the financial position eash flows of the Compa
could be materially impacted.

South America Economic and Political Conditior

During fiscal year 2004, the Company’s businesse® Iparticipated in the overall economic recovargouth America as evidenced by the
fiscal year-over-year increase in financial perfanoe in the Household Product — Latin America/O#egment. The Company continues to
take steps to focus on its strategic core brandshminate both low-margin and non-core brands.

During fiscal year 2003, the Venezuelan governrfigatl the buying and selling exchange rates fotheezuelan Bolivar (VEB) to the U.S.
Dollar. Since February 2004, the Company has beslating its Venezuelan reported results and asoming monetary assets and liabilities
using the official exchange rate of 1,920 VEB pe$.\Dollar. Changes to this rate could impact tben@Gany’s operating results. At June 30,
2004 an increase of 100 VEB per U.S. Dollar woelslift in decreases to stockholders’ equity ancagrearnings of $0.6 and $0.3,
respectively.

During fiscal year 2002, Argentina’s governmentrded that certain trade-related, non-peso denosdratrrencies be converted to the
Argentine peso. The Company’s Argentine subsidiey U.S. Dollar cash balances of approximatelyh&7may be subject to repatriation at
retroactive conversion rates. The Company has &lethim in the Argentine courts to obtain reliefrh the decree and has recorded an
allowance for potential losses.

Glad Supply Chain Restructuring

During the fourth quarter of fiscal year 2004, Bward of Directors approved a supply chain restniieg) initiative within the Glad business
division of the Household Products-North Americgreent. This project includes the restructuringertain North American Glad
manufacturing operations and shifting productioroagiplants and third-party producers to optimizailable capacity and operating costs.
The Company recorded $11 of charges in the fourttrtgr of fiscal year 2004 associated with thigative. These charges consisted of $1 of
employee severance costs and a fixed asset imp#icharge of $10. The $10 fixed asset impairmeatgd relates to certain manufacturing
equipment that is being taken out of service. Them@any anticipates that it will begin realizing savings in cost of products sold during
second half of fiscal year 2005, and expects orggpme-tax cost
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savings associated with this restructuring of apipnately $3—$5 annually. The Company expects tatrtially complete these restructuring
efforts during the first half of fiscal year 2005.

During the first quarter of fiscal year 2005, thealBd of Directors approved a second restructurfrieGlad supply chain. This second
restructuring involves closing a manufacturing lfacduring fiscal year 2005 and distributing th@maining production between Glad’s North
American plants and third-party suppliers. The Camypanticipates charges of approximately $40 duiistgl year 2005 in conjunction with
this restructuring, including charges for emplogegerance of approximately $5, to be incurred thihout fiscal year 2005, asset impairment
charges of $27, expected in the first quartersafdi year 2005, and incremental operating cos8 afssociated primarily with equipment and
inventory transfer charges. The Company anticipduasit will begin realizing net savings in co$tpooducts sold during the second half of
fiscal year 2006, and expects ongoing pre-tax sagngs associated with this phase of approxim&&b~$19 annually. The Company
expects to substantially complete these restrugjefforts by the end of fiscal year 2005.

Contingencies

In conjunction with its audit of the Company’s taturns, the Internal Revenue Service (“IRS”) iditing the tax returns of the investment
fund (See Note 7 of the Notes to Consolidated FiizuStatements), a partnership in which the Compsia limited partner. Based on its
audit of the investment fund, the IRS has propasethin adjustments to reattribute taxable incoereegated by the partnership to the
Company. The amount of tax potentially resultimmnirthese proposed adjustments, excluding interespassible penalties, is approximately
$200. The Company strongly disagrees with the peg@djustments and filed a petition in the Fedeaal Court on June 10, 2004 contes
those adjustments. The Company believes it haoppptely accrued for an unfavorable outcome ofdispute and does not currently
anticipate that its resolution will have a mategtibct on the Company’s effective tax rate or gays. Settlement of this issue could require a
material cash payment in the period of resolutissuming the dispute resolution process followsimnal course, final resolution of the
matter and the impact, if any, on the earningscasth flows of the Company will probably occur withi8 months



The Company is also involved in certain environrakntatters, including Superfund and other respawcsiens at various locations. The
potential cost to the Company related to ongoingrenmental matters is uncertain due to the unknavaignitude of possible pollution and
clean-up costs, the complexity and evolving natff@aws and regulations and their interpretatiam] the timing, varying costs and
effectiveness of alternative clean-up technologiesddition, the Company is subject to variousotawsuits and claims relating to issues
such as contract disputes, product liability, petemd trademarks, advertising, employee and otladters. Although the Company believes it
is properly accrued for such matters, no assureagde given with respect to their ultimate outcome

MARKET-SENSITIVE DERIVATIVES AND FINANCIAL INSTRUME  NTS

The Company is exposed to the impact of foreigmenway fluctuations, commodity prices and other retirisks. Derivative contracts are
entered into for non-trading purposes with majeddrworthy institutions, thereby minimizing thekiof credit loss. In the normal course of
business, the Company manages its exposure to ehamfpreign currencies and commodity prices usingriety of derivative instruments.

The Company’s objective in managing its exposurehzmges in foreign currencies and commaodity piieés limit the impact of fluctuations
on earnings and cash flow through the use of swiapsard purchase, options and futures contrantfistal year 2004, the Company
terminated its remaining interest rate swap agredsres they were deemed no longer necessary &esitrate risk management purposes.

Refer to Note 11 of the Notes to Consolidated FirerStatements for a further discussion regartligCompany’s financial instruments.
SENSITIVITY A NALYSIS

For fiscal year 2004, the Compasyexposure to market risk has been estimated geimgjtivity analysis, which is defined as the cleaimgthe
fair value of a derivative financial instrument assng hypothetical changes in
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foreign exchange rates, market rates or pricesrasdts of the sensitivity analysis for foreignremcy derivative contracts and commaodity
derivative contracts are summarized below. Acthalnges in foreign exchange rates or market pri@sdiffer from the hypothetical
changes.

Sensitivity Analysis— Foreign Currency Derivative Contracts

The Company seeks to minimize the impact of cefftai@ign currency fluctuations by hedging transawdil exposures with foreign currency
forward and option contracts. The Company’s foraigrrency transactional exposures exist primarity whe Canadian Dollar and certain
other currencies. Based on a hypothetical decrafak@% in the value of the U.S. Dollar against ¢hierencies that the Company has
derivative instruments for at June 30, 2004, then@any would incur foreign currency losses of $3.

Sensitivity Analysi«<— Commodity Derivative Contracts

Commodity futures and swap contracts are used ttageacost exposures on certain raw material pueshaih the objective of ensuring
relatively stable costs for these commodities. @trmodity price sensitivity analysis includes conalitpfutures, swaps, and option
contracts affected by commodity price risk. Basa@dypothetical decrease of 10% in commodity gritlee estimated fair value of the
Company’s commodity derivative contracts would éase by $5, resulting in decreases to accumuléited comprehensive income and net
earnings of $1 and $4, respectively.

In fiscal year 2004, the Company discontinued heig®unting treatment for its resin commaodity cacits since the contracts no longer met
the accounting requirements for a cash flow hedfese contracts are used as an economic hedgsimpreces and changes in the fair value
of these contracts are recorded to other income.

NEW ACCOUNTING STANDARDS

In December 2003, the Financial Accounting Stansl&ualard (“FASB”) issued FASB Interpretation (“FINNo. 46-R, “Consolidation of
Variable Interest Entities.” FIN No. 46-R, which difies certain provisions and effective dates dfl No. 46, sets forth criteria to be used in
determining whether an investment in a variablerggt entity should be consolidated, and is bardtiegeneral premise that companies that
control another entity through interests other thating interests should consolidate the controdiatity. The Company has evaluated whe
the requirements of FIN No. -R are applicable to its various interests and ecated that only the Compa’s interest in the investment fur



which was formerly accounted for by the equity noethis required to be consolidated (See Note RanNotes to Consolidated Financial
Statements). The consolidation was initially reeards of March 31, 2004. As of June 30, 2004, riliestment fund’s net assets consist
primarily of $1 of cash. Consolidation of the intraent fund had no material effect on the Compaastdsement of earnings.

In December 2003, the FASB issued a revision tee8tant of Financial Accounting Standards (“SFASYH. 32, “Employers’ Disclosures
about Pensions and Other Postretirement Benefitss' revised statement requires additional annisalasures regarding types of plan as:
investment strategy, future plan contributions,extpd benefit payments and other items. The statieat®o requires quarterly disclosure of
the components of net periodic benefit cost and ptmtributions. The quarterly disclosures werstfincluded in the Company’s March 31,
2004 Form 10-Q, and the annual disclosures araded herein in Note 18 of the Notes to Consolid&iedncial Statements.

In December 2003, the Medicare Prescription Drogarbvement and Modernization Act of 2003 (“the Aatfas signed into law. The Act
introduced a prescription drug benefit under MediqMedicare Part D) and a federal subsidy to spensf retirement health care plans that
provide a benefit that is at least actuarially gglént to Medicare Part D. The Company has detexdhihat the impact of the Act on its
accumulated benefit obligation for its retiremeealthcare plans is immaterial as those plans cilyrerist. However, the Company is
considering the costs and benefits of amendingldtss in order to achieve a benefit from the Aptaevisions. If the Company
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decides to amend its plans, any change in the adeted benefit obligation resulting from the Agbovisions will be accounted for in
accordance with FASB Staff Position 106-2, “Accaongtand Disclosure Requirements Related to the &éediPrescription Drug,
Improvement and Modernization Act of 2003.”

In March 2004, the FASB issued a Proposed SFASemhtiShare-Based Payment” (“The Proposed Stateindrite Proposed Statement
addresses the accounting for share-based payraesattions in which a company receives employeécgsrin exchange for (a) equity
instruments of the company, such as stock optimng) liabilities such as those related to perfance units that are based on the fair valt
the company’s equity instruments or that may béeskby the issuance of such equity instrumente. Ftoposed Statement would eliminate
the ability to account for share-based compensatansactions using Accounting Principles BoardRBY) Opinion No. 25, “Accounting for
Stock Issued to Employees”, and generally wouldiirecthat such transactions be accounted for wsifady-valuebased method. If adopted
its current form, the proposed Statement wouldffeetve for the Company beginning in fiscal ye@08 and would require the recognition
of more compensation cost in future periods baseahethods that would differ from those prescribe@FAS No. 123, “Accounting for
Stock-Based Compensation.” The Company currenttpats for stock options using the intrinsic vatoethod prescribed in APB Opinion
No. 25, whereby stock options are granted at mane¢ and no compensation cost is recognizeddauibses the p-forma effect to net
earnings assuming compensation cost had been iigedgn accordance with SFAS No. 123. For morerimfation about the Company’s
current stock compensation accounting policiesdisclosures, please refer to Notes 1 and 14 dfitites to Consolidated Financial
Statements.

CRITICAL ACCOUNTING POLICIES

The methods, estimates and judgments the Compasyimgpplying its most critical accounting pol&ieave a significant impact on the
results the Company reports in its consolidatedrfaial statements. Specific areas requiring théigiipn of management’s estimates and
judgment include assumptions pertaining to creditthiness of customers, future product volume aidng estimates, accruals for coug
and promotion programs, foreign currency exchaatgsr interest rates, discount rates, useful bf@ssets, future cost trends, investment
returns, tax strategies and other external marneiegonomic conditions. Accordingly, a differemtafncial presentation could result
depending on the judgments, estimates or assunsgtiaih are used. The U.S. Securities and Exchaogerission has defined the most
critical accounting policies as being the ones #natmost important to the portrayal of the Compmfigancial condition and results, and
require the Company to make its most difficult @nthjective judgments, often estimating the outcoffrifeture events that are inherently
uncertain. The Company’s most critical accountinfigies are: revenue recognition; valuation of imgey; impairment review of intangible
assets and property, plant and equipment; cagitadiz of software costs; accruals for incentive pensation; valuation of pension benefits;
and income taxes. The Company’s critical accourpioigcies have been reviewed with the Audit Comesitbf the Board of Directors. A
summary of the Company’s significant accountinggies is contained in Note 1 of the Notes to Comlstéd Financial Statements.

Revenue Recoghnitio

Sales are recognized as revenue when the rislssfdid title pass to the customer, generally airte of shipment, and when all of the
following have occurred: a firm sales arrangemetitts, pricing is fixed and determinable, and ailen is reasonably assured. Sales are
recorded net of allowances for damaged goods m&ttnade promotions, coupons and other discoumtseitain instances, the Company
recognizes revenue when goods are received byuterner when it has entered into agreements toaider for title transfer upon customr



receipt.

The Company routinely commits to one-time or onagdrade promotion programs with customers, andgwmer coupon programs that
require the Company to estimate and accrue theceegbeosts of such programs. Programs includedotimry marketing funds, cooperative
marketing programs, shelf price reductions, adwgedas end-of-aisle or in-store displays of the Camyfs products, graphics, and other tr
promotion activities conducted
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by the customer. Coupons are recognized as aityalihen distributed based upon expected consuetamptions. The Company has
accrued liabilities at the end of each period fier éstimated expenses incurred, but unpaid foethesgrams. Trade promotion and coupon
costs are recorded as a reduction of sales.

Costs recognized as revenue reductions for egtalolisrands’ on-going trade promotion and coupograms are estimated based upon the
Company’s and industry historical experience arderit trends. Estimating the costs of such progfameew products can be difficult and
subject to judgment, because the Company musbrelis assumptions as to the success of the nedugrand make estimates when it does
not have experience with the new products nor heastailable historical information.

The Company’s trade promotion programs allocatenpt@énal activity funds for each customer. Promagiopayments and off-invoice
allowances are given to customers based upon progaaticipation throughout the year and are dedlftten amounts available. The
Company tracks trade spending and accrues forstireaed incurred but unpaid portion of trade prdoroevents. The determination of tr:
spending liabilities requires the Company to usigiuent for estimates which include, current and pade promotional spending patterns,
status of trade promotional activities, and intetation of historical spending trends by custormet @ategory. If the Company’s June 30,
2004 estimates were to differ by 10%, the impactrade spending costs would be approximately $8.

Valuation of Inventory

When necessary, the Company provides allowancadjtst the carrying value of its inventory to tbevér of cost or market (net realizable
value), including any costs to sell or dispose. Toenpany identifies any slow moving, obsolete azess inventory to determine whether a
valuation allowance is indicated. The determinabbwhether inventory items are slow moving, obs®lar in excess of needs requires
estimates and assumptions about the future denoanidef Company’s products, technological changeskskeeping unit rationalization and
new product introductions. The estimates of futlemand used in the valuation of inventory are déeehon the ongoing success of its
products. To minimize these risks, the Companyuatak its inventory levels and expected usagepmriadic basis and records adjustments
as required. Expenses for inventory obsolescence $ist, $8 and $15 in fiscal years 2004, 2003 &8 2respectively.

Impairment Review of Intangible Assets and Propemfant and Equipmen

The carrying values of goodwill, trademarks anceothtangible assets are reviewed for possible impnt in accordance with SFAS No.
142, “Goodwill and Other Intangible Assets.” Thengmany’s impairment review is based on a discounéesth flow approach that requires
significant management judgment with respect tarkivolume, revenue and expense growth rates, esangvorking capital use, foreign
exchange rates, devaluation, inflation and thectiele of an appropriate discount rate. Impairmestiws when the carrying value of a
reporting unit exceeds the fair value of that répgrunit. An impairment charge is recorded for tliéerence between the carrying value and
the net present value of estimated future cashsflevhich represents the estimated fair value ofeéperting unit. The Company tests its
intangible assets annually in the third fiscal ¢grannless there are indications during an intgrérod that assets may have become impa
The Company uses its judgment in assessing wha#isets may have become impaired between annuatiesis. Indicators such as
unexpected adverse economic factors, unanticigatduhological change or competitive activitiesslog key personnel and acts by
governments and courts may signal that an assdtdtasne impaired.

The Company performed its annual review of intalegéssets in the third quarter of fiscal year 280d determined that there were no
instances of impairment. ldepth business reviews of the Colombia and Venazeglorting units were performed, as these bustsagserat
under continuing economic and political uncert@atiThe fair values for these reporting units aulg slightly in excess of carrying amounts.
The Company is closely monitoring events, circumsts, and changes in the businesses that might emglduction in fair value leading to
additional
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impairment losses. The Company will continue to éamually for impairment in the third fiscal quarrtinless there are indications during an
interim period that certain intangible assets mayehbecome impaired.

Property, plant and equipment are reviewed peraigi¢or possible impairment in accordance with §Ko. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets.” Then@pany’s impairment review is based on a discouotesth flow approach that requires
significant management judgment with respect tarivolume, revenue and expense growth rates, esangvorking capital use, foreign
exchange rates, devaluation, inflation and thectiele of an appropriate discount rate. The Compamducts annual reviews for idle and
underutilized equipment, and reviews business fflangossible impairment indicators. Impairmentuscwhen the carrying value of the
asset exceeds its future undiscounted cash flodishenimpairment is viewed as other than temponafiyen an impairment is indicated, an
impairment charge is recorded for the differendmben the asset’s carrying value and its fair mark@ie. Depending on the asset, fair
market value may be determined either by use id@dnted cash flow model or by reference to es@ichaelling values of assets in similar
condition.

The estimates and assumptions used are considtarthes business plans and estimates that the Qoyngses to manage its business
operations and to make acquisition and divestid@@sions. The use of different assumptions woutdeiase or decrease the estimated fair
value of assets and would increase or decreasgrguarment measurement. Future outcomes may affer.df the Company’s products fail
to achieve estimated volume and pricing targetsketaonditions unfavorably change or other sigaifit estimates are not realized, then the
Company’s revenue and cost forecasts may not hiewath and the Company may be required to recogddéional impairment charges.

Capitalization of Software Costs

The Company capitalizes qualifying costs incurrethie acquisition and development of software fiterinal use, including the costs of
software, materials, consultants, interest, andgilagnd payroll-related costs for employees inealin development. The Company follows
accounting guidance specified in Statement of Ros{SOP) 98-1, “Accounting for the Costs of ComgruBoftware Developed or Obtained
for Internal Use.” In applying those guidelinese thompany uses its judgment in determining whethsts incurred should be capitalized or
expensed based on the nature of the activitie®peeld and whether the costs are directly assocwitbdhe development of software. The
determination of whether the costs incurred shbeldapitalized may have a significant impact onGbenpany’s financial statements. The
Company believes the basis for its determinatiocosts to be capitalized versus expensed is reblsorss discussed herein under the
heading “Capital Expenditures”, a significant pontiof the costs for the Compasyiew information system have been capitalized @zepty
plant and equipment and placed into service by 30n2004.

Accruals for Incentive Compensatio

The Company has various individual and group ingertompensation programs, including a performamgeprogram, a bonus program,
and a profit sharing element of The Clorox Comp4@¥(k) plan. Company contributions to the 401(lgnpand payments to managerial staff
for the annual bonus program are subject to theg@amy achieving certain fiscal year performanceag.gPayments to officers under the two
existing performance unit programs are subjedhiéoGompany’s stock achieving specified market parémce compared to selected peer
companies. The Company compares actual perfornsgaiast these targets on a periodic basis andesfouincentive compensation costs
when it becomes probable that the targets willdieexved.

The Company'’s two performance unit programs veSdptember of 2005 and 2006, respectively. Thesgrgms provide for the issuance of
Company stock to officers if the Company’s stockk@enance meets specified hurdle rates based opadgsons with the performance of a
selected peer group of companies. The Companydtaghrecorded a liability related to these unedgirograms because the vesting dates
extend too far into the future to predict whether burdle rates will be achieved. Based on the 30n2004 market price of the Company’s
stock, the potential total expense for the remgininvested performance unit programs would be $14.
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The 401(k) plan has two components: a 401(k) corapband a profit sharing component. Employee cdoutions made to the 401(



component are matched with Company contributiohe. Company’s contributions to the profit sharinghponent above 3% of eligible
employee earnings are discretionary and are baseadloeving financial targets including sales, afiag margin, and return on invested
capital (“ROIC"). ROIC is defined as net-operatea@rnings after taxes divided by average investpdataDrivers of ROIC include sales
growth, operating margin and asset utilization. Toenpany accrues for these costs quarterly basedtonated annual results. At June 30,
2004, the Company was adequately accrued for sagts and anticipates making a profit sharing cbation to the 401(k) plan in the first
quarter of fiscal year 2005.

Valuation of Pension Benefits

The determination of net periodic pension costisda on actuarial assumptions including a discatatto reflect the time value of money,
employee compensation rates, demographic assursgtatetermine the probability and timing of behpéiyments, and the long-term rate of
return on plan assets. The selection of assumpisdmssed on historical trends and known economicraarket conditions at the time of
valuation. Actual results could differ from expettesults because assumptions and estimates ateAiskine 30, 2004, the Company is
using a discount rate assumption of 6.25% and g-ferm rate of return on plan assets assumpti@2&% in its calculation of pension
expense related to domestic plans. The use ofexelift discount rate or long-term rate of returrptam assets can significantly impact
pension expense. For example, as of June 30, 20fEkrease of 1% in the discount rate would inerpasision expense by approximately
and a 1% decrease in the long-term rate of retnmlan assets would increase pension expense Byh§3Company also has defined benefit
pension plans for eligible Canadian and Austradimployees and different assumptions may be ustitidetermination of pension expense.

Income Taxes

The Company'’s effective tax rate is based on exgeicicome, statutory tax rates and tax planningdppities available to the Company in
the various jurisdictions in which the Company @pes. Significant judgment is required in determgnihe Company’s effective tax rate and
in evaluating its tax positions.

The Company maintains valuation allowances wheeelikely that all or a portion of a deferred tasset will not be realized. Changes in
valuation allowances from period to period areudeld in the Company’s income tax provision in teéqud of change. In determining
whether a valuation allowance is warranted, the gamy takes into account such factors as prior egsrhistory, expected future earnings,
unsettled circumstances that, if unfavorably reso)would adversely affect utilization of a defertax asset, carry-back and carry-forward
periods, and tax strategies that could potenteillyance the likelihood of a realization of a defdrtax asset.

During fiscal years 2003 and 2002, the Companyrdeted that valuation allowances were warranteth waspect to deferred tax assets
arising from its Argentina and Colombian impairmeharges. The valuation allowances establishelddset years related to the tax basis in
un-amortizable goodwill and other intangible assies recovery of which has continued to be unaerfauring fiscal year 2004, nearly all of
the Argentina deferred tax assets were reversgditer with their corresponding valuation allowanase a result of a private ruling from
Argentine tax authorities indicating the Compang ha tax basis in a significant portion of the img#nles previously impaired. Other
significant valuation allowances maintained by @@npany relate to its ability to use net operatosges in certain foreign countries.

In addition to valuation allowances, the Compartplgéshes accruals for certain tax contingenciesnwidespite the belief that the Company
tax return positions are fully supported, the Comyplelieves that certain positions are likely tochallenged and that the Company’s
positions may not be fully sustained. The tax euggncy accruals are adjusted in light of changaugsfand circumstances, such as the
progress of tax audits, case law and emergingl&igia. The Company’s effective tax rate includes impact of tax contingency accruals as
considered appropriate by management.
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MANAGEMENT'’S DISCUSSION & ANALYSIS (Continued)
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(In millions, except share and per share amounts)

A number of years may elapse before a particulatemdor which the Company has accrued, is auditadifinally resolved. The number of
years with open tax audits varies by jurisdictimthe United States, the Internal Revenue Sel“IRS”) has substantially completed its
audits of fiscal years 1997 through 2000 and is aaditing fiscal years 2001 and 2002. While itfteo difficult to predict the final outcome
or the timing of resolution of any particular taxatter, the Company believes its tax contingencyuads are adequate to address known tax
contingencies. Favorable resolution of such coetireges could be recognized as a reduction to tmep@ay’s effective tax rate in the year of
resolution. Unfavorable settlement of any particidaue could increase the effective tax rate aag raquire the use of cash in the year of
resolution. The Company’s tax contingency accraedgspresented in the balance sheet within accrakitities.

United States income taxes and foreign withholdégs are not provided when foreign earnings atefinitely reinvested in accordance v
APB Opinion No. 23, “Accounting for Income Taxe@eBial Areas.” The Company determines whethewoitsifin subsidiaries will invest
their undistributed earnings indefinitely and resses this determination on a periodic basis. Ghemthe Compar's determination may k




warranted based on the Company’s experience asawelans regarding future international operatams expected remittances.
CAUTIONARY STATEMENT

Except for historical information, matters discuss®ove and in the financial statements and foemancluding statements about future
plans, objectives, expectations, growth or profiiigh are forward-looking statements based on ngamaent’s estimates, assumptions and
projections. Words such as “expects,” “anticipdtétsrgets,” “goals,” “projects,” “intends,” “plans “believes,” “seeks,” “estimates,”
variations on such words, and similar expressioasrdaended to identify such forward-looking stagss. These forward-looking statements
are only predictions, subject to risks and uncetiieé, and actual results could differ materiattynfi those discussed in this Appendix A to the
Company’s 2004 Proxy Statement. Important factoas ¢ould affect performance and cause resultéfer dnaterially from management’s
expectations are described in “Forward-Looking Stants and Risk Factors” in the Company’s AnnugdReon Form 10-K for the fiscal
year ended June 30, 2004, which is expected tddakviith the SEC on or about August 27, 2004, mnslibsequent SEC filings. Tha

factors include, but are not limited to, marketpl@onditions and events, the Company’s actualmerdormance, risks inherent in litigation
and international operations, the effect on caslv fif tax payments and share repurchases, thessioteew products, the integration of
acquisitions and mergers, divestiture of non-sgiatbusinesses and environmental, regulatory atetléctual property matters. These
forward-looking statements speak only as of the tliis document is filed with the SEC and the Camypgssumes no duty to update such
statements to reflect information obtained or clegnaccurring after the date it is filed.
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CONSOLIDATED STATEMENTS OF EARNINGS
The Clorox Company
Years ended June 30 2004 2003 2002
In millions, except share and per-share amounts
Net sales $ 4,32¢ § 4,14 $ 4,027
Cost of products sol 2,381 2,22 2,27¢
Gross profit 1,937 1,91¢ 1,74z
Selling and administrative expen: 552 532 52¢
Advertising cost: 42¢ 45€ 391
Research and development cc 84 76 66
Restructuring and asset impairment ci 11 33 184
Interest expens 30 28 38
Other income, ne ) @ (23
Earnings from continuing operations before income$ 84C 80z 561
Income taxe: 294 28¢ 204
Earnings from continuing operatio 54€ 514 357
Earnings (losses) from discontinued operationsphtx benefits of $7, $5 and $2:
for the years ended June 30, 2004, 2003 and 268@ectively 3 (21) (35
Net earning: $ 54¢ § 49¢ $ 322
Earnings (losses) per common sh
Basic
Continuing operation $ 2.5¢ $ 2.3¢ $ 1.54
Discontinued operatior 0.01 (0.10) (0.15)
Basic net earnings per common st § 2.5¢ § 2.2¢ § 1.3¢
Diluted
Continuing operation $ 25t $ 2.3t $ 15z
Discontinued operatior 0.01 (0.10) (0.15)
Diluted net earnings per common sh § 2.5€ § 2.2 § 137

Weighted average common shares outstanding (irsémals;
Basic 211,68 218,17- 231,84



Diluted 214,37: 220,69: 234,70

See Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEETS
The Clorox Company

As of June 30 2004 2003

In millions, except share and per-share amounts

Assets
Current assetl
Cash and cash equivalel ¢ 232 § 172
Receivables, ne 46C 465
Inventories 301 264
Other current asse 45 46
Assets held for sal 5 6
Total current asse 1,04: 951
Property, plant and equipment, | 1,052 1,072
Goodwill, net 742 73C
Trademarks and other intangible assets 632 651
Other asset 364 24¢€
Total asset $ 3,83¢ $ 3,652

Liabilities and Stockholders’ Equity
Current liabilities

Notes and loans payak ¢ 28¢ § 361
Current maturities of lor-term debt 2 213
Accounts payabl 31C 312
Accrued liabilities 645 537
Income taxes payab 24 28
Total current liabilities 1,26¢ 1,451
Long-term debt 47¢% 49t
Other liabilities 377 37¢€
Deferred income taxe 174 11¢&

Stockholder' equity
Common stock, $1.00 par value, 750,000,000 shaitee@zed,
249,826,934 shares issued and 212,988,540 and7&188 shares outstanding at June 30, 2004 and
2003, respectivel 25C 25C
Additional paic-in capital 301 25k

Retained earning 2,84¢ 2,56¢



Treasury shares, at cost, 36,838,394 and 36,158|26@s at June 30, 2004 and 2003, respec
Accumulated other comprehensive net los
Unearned compensatit

Stockholder' equity

Total liabilities and stockholde’ equity

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
The Clorox Company

Common Stock

Additional
Shares Paid-in Retained
(000) Amount Capital Earnings

(1,570) (1,507)
(274) (339)
13 )
1,54( 1,21F

$ 3,83¢ $ 3,657

Treasury Shares

Shares
(000)

Amount

Acct

Comy
Ne

In millions, except share and pershare amountt

Balance at June 30, 200 249,82 $25C $19t $2,14:
Comprehensive incorr
Net earning: 322

Translation adjustmen

Tax effect on translation
adjustment:

Translation related to impairment
charges

Change in valuation of derivatives
net of tax

Minimum pension liability
adjustment:

Total comprehensive incon

Dividends ($0.84 per shar (19¢)

Employee stock plar 27 3
Treasury stock purchased and related

premiums 5
Settlement of share repurchase

contracts

(13,136

1,83¢
(10,000
(5,520)

§ (44)

32
(417)
(244)

Balance at June 30, 200 249,82 25C 222 2,27(
Comprehensive incomr
Net earning: 49:
Translation adjustmen
Tax effect on translation
adjustment:
Translation related to impairment
charges
Change in valuation of derivatives,
net of tax
Minimum pension liability
adjustments, net of te
Total comprehensive incon
Dividends ($0.88 per shar (193)
Employee stock plar 33 5)

Treasury stock purchas

(26,817

2,33¢
(11,666

(1,070

49
(486)

Balance at June 30, 2003 249,82 25C 25¢ 2,56¢

(36,15()

(1,507)



Comprehensive incorr

Net earning:

Translation adjustments, net of ta
of $1

Change in valuation of derivatives,
net of tax

Minimum pension liability
adjustments, net of te

Total comprehensive incon

Dividends ($1.08 per shar

Employee stock plar 46

Treasury stock purchas

(229)
(39) 4,27t
(4,969

157
(220)

Balance at June 30, 2004 249,82 $25C $301

$2,84¢ (36,839

$(1,570)

§

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
The Clorox Company

Years ended June 30 2004 2003 2002
In millions
Operations
Earnings from continuing operatio $ 54¢€ $ 514 $ 357
Adjustments to reconcile earnings from continuipgrmations to net cash
provided by continuing operatior
Depreciation and amortizatic 197 191 18¢
Deferred income taxe 26 10C 27
Restructuring and asset impairm 11 30 15¢
Net loss (gain) on sale of businesses and dispogifi asset 5 4 (16)
Increase (decrease) in defined benefit liab 20 22 (20
Other 8 17 22
Cash effects of changes in (excluding effects airsses sold or acquire
Receivables, n¢ 3 17 —
Inventories (35 (12) 3
Other current asse — @ ©)]
Accounts payable and accrued liabilit 75 (48) 10€
Income taxes payab 89 35 99
Pension contributions to qualified pla (47) (55 —
Net cash provided by continuing operatis 904 807 87¢
Net cash used for discontinued operati (5) 4 (2
Net cash provided by operatio 89¢ 80¢ 87¢€
Investing Activities;
Capital expenditure (172 (20%) (17¢)
Businesses acquire (13 — —
Proceeds from the sale of busines — 15 60
Low income housing contributiot ()] (15 (14
Other (34) 2 20
Net cash used for investing by continuing operat (23€) (209) (110
Net cash provided by investing by discontinued apiens = 10 1
Net cash used for investing activiti (23€) (193) (109)
Financing Activities:
Notes and loans payable, | (75) 30 20t



Long-term debt borrowing 8 8 3

Long-term debt repaymen (21%) 27 (212)
Cash dividends pai (229 (293) (19¢)
Treasury stock purchased from non affilie (15%) (48€) (412
Treasury stock purchased from related party, HeKiGdA (Note 13 (65) — —
Settlement of share repurchase contr — — (257)
Proceeds from settlement of interest rate sv 24 — —
Issuance of common stock for employee stock plamd,othel 111 41 35
Net cash used for financing by continuing operat (59€) (627) (839)
Net cash (used for) provided by financing by digtared operation (9) 1C 1
Net cash used for financing activiti (605) (617) (839
Effect of exchange rate changes on cash and casvadnts 2 2 (8)
Net increase (decrease) in cash and cash equis 60 5) (74)
Cash and cash equivaler
Beginning of yea 172 177 251
End of yeai $ 232 $172 $177

Supplemental cash flow informatic
Cash paid for
Interest, net of amounts capitaliz $ 31 ¢ 30 $ 47
Income taxes, net of refun 81 12¢ 11¢
Non-cash investing activity
Venture Agreemer
Equipment and technologies obtair § — $ 12t § —
Terminal obligation recorde — 12t —

See Notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(Millions of Dollars, Except Share and Per-Share Araunts)

1. Summary of Significant Accounting Policies
N ATURE OF O PERATIONS AND B ASIS OF P RESENTATION

The Company is principally engaged in the productiad marketing of non-durable consumer productaitih grocery stores, mass
merchandisers and other retail outlets. The cotatad financial statements include the statemdrtteedCompany and its majority-owned
and controlled subsidiaries. All significant intencpany transactions and accounts are eliminatedrisolidation. Certain reclassifications
were made in the prior periods’ consolidated finanstatements to conform the current periods’ @néstion.

U Se oFE STIMATES

The preparation of these consolidated financidgéstants in conformity with accounting principlesageally accepted in the United States of
America requires management to make estimatessmuaigtions that affect reported amounts and retfitetosures. Specific areas, among
others, requiring the application of managemerstamates and judgment include assumptions pertoimccruals for coupon and trade
promotion programs, future product volume and praestimates, future cost trends, foreign currenmhange rates, interest rates, invest
returns, credit worthiness of customers, tax sgiateand other external market and economic camditiActual results could differ from
estimates and assumptions made.

N EwW A CCOUNTING S TANDARDS

In December 2003, the Financial Accounting Stansl@&aiard (“FASB”) issued FASB Interpretation (“FINNo. 46-R, “Consolidation of
Variable Interest Entities.” FIN No. 46-R, which difies certain provisions and effective dates dfi No. 46, sets forth criteria to be used in
determining whether an investment in a variableriggt entity should be consolidated, and is basgtiedgeneral premise that companies



control another entity through interests other thating interests should consolidate the controfiatity. The Company has evaluated whe
the requirements of FIN No. 46-R are applicablggwearious interests and concluded that only then@any’s interest in the investment fund,
which was formerly accounted for by the equity noethis required to be consolidated (Note 7). Thesotidation was initially recorded as of
March 31, 2004. As of June 30, 2004, the investriierd’s net assets consist primarily of $1 of cabnsolidation of the investment fund
had no material effect on the Company’s statemeeamings.

In December 2003, the FASB issued a revision tee8tant of Financial Accounting Standards (“SFASYH. 32, “Employers’ Disclosures
about Pensions and Other Postretirement Benefitss' revised statement requires additional annisalasures regarding types of plan as:
investment strategy, future plan contributions,extpd benefit payments and other items. The statieat®o requires quarterly disclosure of
the components of net periodic benefit cost and ptatributions. The quarterly disclosures werstfincluded in the Company’s March 31,
2004 Form 10-Q, and the annual disclosures araded in Note 18.

In December 2003, the Medicare Prescription Drogorbvement and Modernization Act of 2003 (“the Aatfas signed into law. The Act
introduced a prescription drug benefit under MedigMedicare Part D) and a federal subsidy to spensf retirement health care plans that
provide a benefit that is at least actuarially gglént to Medicare Part D. The Company has detexthihat the impact of the Act on its
accumulated benefit obligation for its retiremeealthcare plans is immaterial as those plans cilyrerist. However, the Company is
considering the costs and benefits of amendinplétss in order to achieve a benefit from the Agtrovisions. Any change in the accumule
benefit obligation resulting from the Act’s prowsis will be accounted for in accordance with FAS8ff3osition 106-2, “Accounting and
Disclosure Requirements Related to the Medicaredfiption Drug, Improvement and Modernization AE2603.”

C AsH AND C ASH E QUIVALENTS

Cash equivalents consist of money market and dtigérquality instruments with an initial maturity three months or less. Such investments
are stated at cost, which approximates market value
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(Millions of Dollars, Except Share and Per-Share Araunts)

1. Summary of Significant Accounting Policies (@ntinued)
| NVENTORIES

Inventories are stated at the lower of cost or miarkhe cost for approximately 44% of inventorieba@h June 30, 2004 and 2003 is
determined on the last-in, first-out (LIFO) methdtie cost method for all other inventories, inchglinventories of all international
businesses, are determined on the first-in, fisttBIFO) method. When necessary, the Company gesvallowances to adjust the carrying
value of its inventory to the lower of cost or metrkincluding any costs to sell or dispose. Appiatprconsideration is given to obsolescence,
excessive inventory levels, product deterioratiod ather factors in evaluating net realizable vdtuehe purposes of determining the lower
of cost or market.

P ROPERTY, P LANT AND E QUIPMENT

Property, plant and equipment are stated at cagird2iation and amortization expense are calculagatie straight-line method using the
estimated useful lives of the related assets. dhewing table provides estimated useful lives aigerty, plant and equipment by asset
classification:

Classification Expected Useful Lives

Land improvement 10 to 3(years
Buildings 10 to 4(years
Machinery and equipme 3to 1tyears
Computer equipmet 3years
Capitalized software cos 3to iyears
Furniture and fixture 5to 1(years

Transportation equipme 5to 1(years



Property, Plant and Equipment to be held and useeviewed periodically for possible impairmenattordance with SFAS No. 144,
“Accounting for the Impairment or Disposal of Lohgred Assets.” The Company’s impairment review &séd on an estimate of the
undiscounted cash flow at the lowest level for whitentifiable cash flows exist. Impairment occwtgen the carrying value of the asset
exceeds the estimated future undiscounted casls fi@nerated by the asset and the impairment issdew other than temporary. When an
impairment is indicated, an impairment charge t®rded for the difference between the carrying @alfithe asset and its fair market value.
Depending on the asset, fair market value may bermdéned either by use of a discounted cash flowlehar by reference to estimated
selling values of assets in similar condition.

| MPAIRMENT R EVIEW OF | NTANGIBLE A SSETS

The carrying values of goodwill, trademarks andeothtangible assets are reviewed for possible impnt in accordance with SFAS No.
142, “Goodwill and Other Intangible Assets.” Then@many’s impairment review is based on a discounésth flow approach that requires
significant management judgment with respect tarivolume, revenue and expense growth rates, eBangvorking capital use, foreign
exchange rates, devaluation, inflation and thectiele of an appropriate discount rate. Impairmestiuns when the carrying value of the
reporting unit exceeds the fair value of that répgrunit. An impairment charge is recorded for tliiéerence between the carrying value and
the net present value of estimated future cashsflevhich represents the estimated fair value oféperting unit. The Company tests its
intangible assets annually in the third fiscal ¢grannless there are indications during an intgrémod that assets may have become impa
Indicators such as unexpected adverse economar$acinanticipated technological change or conipetéctivities, loss of key personnel,
and acts by governments and courts, may signabthasset has become impaired.

C APITALIZATION OF S OFTWARE C OSTS

The Company follows the accounting guidance asiipgdn Statement of Position (SOP) 98-1, “Accdngtfor the Costs of Computer
Software Developed or Obtained for Internal Uséh& TCompany capitalizes significant costs incurrethe acquisition and development of
software for internal use, including the costshaf $oftware,
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(Millions of Dollars, Except Share and Per-Share Araunts)

1. Summary of Significant Accounting Policies (@ntinued)

materials, consultants, interest and payroll andglarelated costs for employees incurred in dep@lg internal-use computer software once
final selection of the software is made. Costs iirenli prior to the final selection of software amdts not qualifying for capitalization are
charged to expense. Capitalized software amorizatias $34, $22, and $24, in fiscal years 20043 20@ 2002, respectively.

E MPLOYEE B ENEFITS

The Company has qualified and non-qualified defibedefit plans that cover substantially all of @@mpany’s domestic employees and
certain of its international employees and provideslth care benefits for domestic employees whet mge, participation and length of
service requirements at retirement. The Companguats for its defined benefit and retirement heatdtre plans using actuarial models
required by SFAS No. 87, “Employers’ Accounting fxensions,” and SFAS No. 106, “Employers’ Accounfior Postretirement Benefits
Other Than Pensions,” respectively. These mod@snsattribution approach that generally spreatim“pvents” over the service lives of
plan participants. Examples of plan events are @glfaandments and changes in actuarial assumptichsasithe expected return on plan
assets, discount rate, and rate of compensatioease. The principle underlying the attributionraggh is that employees render service
their service lives on a relatively “smooth” basied therefore the statement of earnings effectiefified benefit and retirement heath care
plans are recognized in the same pattern.

One of the principal assumptions used in the nebgie benefit cost calculation is the expectedimeton plan assets. The required use of an
expected return on plan assets may result in rézedpension expense or income that differs froeattual returns of those plan assets in
any given year. Over time, however, the expectad-term returns are anticipated to approximateatiteal returns, and therefore result in a
pattern of income and expense recognition that rolmgely matches the pattern of the services pealliy the participants. The differences
between actual and expected returns are recoginizbd net periodic benefit cost calculation over average remaining service period of the
plan participants. In developing its expected metum plan assets, the Company considers the langaetual returns relative to the mix of
investments that comprise its plan assets anddaigelops estimates of future investment returnsdmgsidering external sources.

The Company follows the accounting guidance asiipgin SFAS No. 112, “Employers Accounting for®employment Benefits,” for the
recognition of certain disability benefits. The Gmany recognizes an actuarial based obligationeabtiset of disability for certain benefits
provided to individuals after employment but beforrement that include medical, dental, visigie and other



The Company also has various individual and grogpritive compensation programs, including a perémee unit program, a bonus
program, and a profit sharing element of the Coryipdi (k) Plan. Company contributions to the 40H#)l payments to managerial staff for
the annual bonus program are subject to the Compatock achieving certain fiscal year performatargets. Payments to officers under the
two existing performance unit programs are sulifethe Company’s stock achieving specified marlegfqymance compared to selected peer
companies. The Company compares actual perfornsgaiast these targets on a periodic basis andesfouincentive compensation costs
when it becomes probable that the targets willdiéeved.

E NVIRONMENTAL C 0STS

The Company is involved in various environmentaheeiation and on-going compliance activities. Assare identified and assessed, the
Company determines its potential environmentallitgglfollowing the accounting guidance as spedfia SOP 96-1, “Environmental
Remediation Liabilities.” Based on engineering &adcind management judgment, the Company has éstiraad accrued for future
remediation and on-going monitoring costs on ansgudinted basis due to the uncertainty and timfrfgtare payments.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(Millions of Dollars, Except Share and Per-Share Araunts)

1. Summary of Significant Accounting Policies (@ntinued)
R ESTRUCTURING L IABILITIES

The Company follows the guidance of SFAS No. 146c¢@unting for Costs Associated with Exit or Disdo5etivities” for recognition of
liabilities and expenses associated with exit asdasal costs when facilities are partially or céetgdy closed. Employee termination and
severance costs are recognized at the time theasmesplan is approved, the amount of terminati@hseverance costs can be estimated and
the impacted group of employees is notified, predithe group will not be retained to render serbiegond a minimum retention period.
Other qualified exit and disposal costs are recaphaind measured at fair value in the period irckvitie related liability is incurred.

R EVENUE R ECOGNITION

Sales are recognized as revenue when the rislsgfdind title pass to the customer, generally atrties of shipment and when all of the
following have occurred: a firm sales arrangemaeitts, pricing is fixed and determinable, and adllen is reasonably assured. Sales are
recorded net of allowances for damaged goods r&ttrade promotions, coupons and other discoustanited shipping and handling costs
are considered in establishing product pricesdiitecustomers and reflected in net customer shle®rtain instances, the Company
recognizes revenue when goods are received byuterner when it has entered into agreements tbaida for title transfer upon customer
receipt.

The Company routinely commits to one-time or onagdrade promotion programs with customers, andwmer coupon programs that
require the Company to estimate and accrue thectegheosts of such programs. Programs includedotitory marketing funds, cooperative
marketing programs, shelf price reductions, adwgedas end-of-aisle or in-store displays of the Camyfs products, graphics, and other tr
promotion activities conducted by the customer. fitms are recognized as a liability when distributaded upon expected consumer
redemptions. The Company maintains liabilitieshaténd of each period for the estimated expensesréd, but unpaid for these programs.
Trade promotion and coupon costs are recordededuation of sales.

The Company provides for an allowance for doulaftdounts based on its historical experience aretiadgic review of its accounts
receivable. Receivables are presented net of awatice for doubtful accounts of $8 and $10 at Bihe€004 and 2003, respectively. The
Company’s (recovery) provision for doubtful accamtas $(1), $4 and $11 in fiscal years 2004, 20@32902, respectively.

C osTO FP RODUCTS SOLD

Cost of products sold represents the costs direeffifed to the manufacture and distribution ofGlmenpanys products and primarily includ
raw materials, packaging, contract packer feeppihg and handling, warehousing, package desigectdand indirect labor and operating
costs for the Company’s manufacturing facilitiesliiding salary, benefit costs and bonuses.

Costs associated with developing and designingpeekaging are expensed as incurred and includgrdesitwork, films, and labeling.
Expenses for fiscal years ended June 30, 2004, 2002002 are $15, $18 and $13, respectively, afw$l4, $18, and $10 are classified as
cost of products sold, and the remainder is claskds selling and administrative expenses, resehgt
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
(Millions of Dollars, Except Share and Per-Share Araunts)

1. Summary of Significant Accounting Policies (@ntinued)
SELLING A ND A DMINISTRATIVE E XPENSES

Selling and administrative expenses represent aoatsred by the Company in generating revenuesw@amtaging the business and include
market research, commissions, and certain adnatiigrexpenses. Administrative expenses includagabenefits, bonuses, professional
fees and services, software and licensing feesptat operating costs associated with the Comgamyi-manufacturing, non-research and
development staff, facilities and equipment.

A DVERTISING
The Company expenses advertising costs in thegarourred.
| NCOME T AXES

The Company uses the asset and liability meth@ttount for income taxes. Deferred tax assetsiahilities are recognized for the
anticipated future tax consequences attributabtifterences between financial statement amourdsfagir respective tax bases. Manager
reviews the Company’s deferred tax assets forzaaility. A valuation allowance is established wimeanagement believes that it is more
likely than not that some portion of its deferra® aissets will not be realized. Changes in valnaltowances from period to period are
included in the Company’s tax provision in the pdrof change.

In addition to valuation allowances, the Compartplgéshes accruals for certain tax contingenciesrwidespite the belief that the Company’
tax return positions are fully supported, the Comyplelieves that certain positions are likely tochallenged and that the Company’s
positions may not be fully sustained. The tax eaggncy accruals are adjusted in light of changaugsfand circumstances, such as the
progress of tax audits, case law and emergingl&igis. The Company’s tax contingency accrualsrefilected as a component of accrued
liabilities.

U.S. income tax expense is provided on remittantésreign earnings and on unremitted foreign eagsithat are not indefinitely reinvested.
Where unremitted foreign earnings are indefiniteiypvested, no provision for federal and statestepense is made.

F orREIGN C URRENCY T RANSLATION

Local currencies are the functional currenciesiiost of the Company’s foreign operations. Whentthesactional currency is different than
the functional currency, transaction gains anddssse included as a component of other incomegpense. Assets and liabilities of foreign
operations are translated into U.S. Dollars udiregeixchange rates in effect at the balance sheettireg date. Income and expenses are
translated at the average monthly exchange ratasgdine year. Gains and losses on foreign currérarslations are reported as a compo
of accumulated other comprehensive income. Defaaegls are not provided on cumulative translatidjostments where the Company
expects earnings of a foreign subsidiary to befindely reinvested. The income tax effect of cunecg translation adjustments related to
foreign earnings from certain countries and joietures that are not considered indefinitely reste@ are recorded as a component of
deferred taxes with an offset to accumulated otberprehensive net losses.

N ET E ARNINGS PER C OMMON S HARE

Basic net earnings per common share is computeliviling net earnings by the weighted average nurabeommon shares outstanding
each period on an unrounded basis. Diluted netreggmper common share is computed by dividing aatiags by the diluted weighted
average number of common shares outstanding daeidly period on an unrounded basis. Diluted netreggmper common share reflects the
earnings dilution that would occur from common sisahat may be issued through stock options, céstiristock and performance units.
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The Clorox Company
Years Ended June 30, 2004, 2003 and 2002
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1. Summary of Significant Accounting Policies (@ntinued)
D ERIVATIVE | NSTRUMENTS

The Company follows the accounting guidance in SR&S 133, “Accounting for Derivative Instrumentsdadedging Activities,” as

amended by SFAS No. 138, “Accounting for Certaimiizgive Instruments and Certain Hedging Activiffeend SFAS No. 149,

“Amendment of Statement 133 on Derivative Instruta@md Hedging Activities” for its derivative ingtnents. SFAS No. 133, as amended,
establishes accounting and reporting standarddeigvative instruments, including certain derivatinstruments embedded in other contre
and for hedging activities. The statement requinas an entity recognize all derivatives as eitgsets or liabilities in the balance sheet at fair
value.

The Company’s use of derivative instruments, pgally swap, futures, forward, and option contraigdimited to nontrading purposes and
designed to manage exposure to changes in intatest foreign currencies and commodity prices. Campany’s contracts are economic
hedges for transactions with notional balancespamibds consistent with the related exposures anbtl constitute investments independent
of these exposures. Exposure to counterparty arigllits considered low because these agreemewtshieen entered into with major
institutions with strong credit ratings.

Most interest rate swaps and commodity purchasdaerihn exchange contracts are designated asdhie or cash flow hedges of long-term
debt, raw material purchase obligations or for@igmency denominated debt instruments, based daicdredge criteria. The criteria used to
determine if hedge accounting treatment is appatgare: (a) the designation of the hedge to aenlyidg exposure, (b) whether overall risk
is being reduced and, (c) if there is sufficientrelation between the value of the derivative imstent and the underlying obligation. The
changes in the fair value of derivatives are reedras either assets or liabilities in the balahestwith an offset to net earnings or other
comprehensive income, depending on whether, farating purposes, the derivative is designatedoaradified as a hedge transaction and
the type of hedge transaction. For fair value headmgsactions, changes in fair value of the deirreadind changes in the fair value of the item
being hedged are recorded in earnings. For cashhémige transactions, changes in fair value ofvdévies are reported as a component of
other comprehensive income. The Company also hasaots not designated as hedges for accountingppeas and recognizes changes in the
fair value of these contracts in other income.

The Company uses different methodologies, whengsacg, to estimate the fair value of its derivatieatracts. The estimated fair values of
the majority of the Company’s contracts are baseduoted market prices, traded exchange marketqrar broker price quotations, and
represent the estimated amounts that the Companigdway or receive to terminate the contracts. @ube lack of available price
guotations, the Company’s resin commodity contrastsvalued using a model which employs forwardepcdurves provided by external
sources. The determination of the resin forwardeis based on many economic factors, includingrtetogy, labor, material and capital
costs, capacity, and supply and demand.

S TOCK-BASED C OMPENSATION

The Company accounts for stock-based compensatiog the intrinsic value method prescribed in Actng Principles Board (“APB”)
Opinion No. 25, whereby stock options are grantadarket price and no compensation cost is recegni3FAS No. 123, “Accounting for
Stock-Based Compensation,” and SFAS No. 148, “Anting for Stock-Based Compensation — Transition Bistlosure,” prescribe the
accounting and disclosure requirements using avédire based method of accounting for stock-basgul@/ee compensation plans. The
Company has elected to use the intrinsic value aaetfi accounting for its stock options and has &stbghe disclosure requirements of SF
Nos. 123 and 148. Restricted stock awards are @edras compensation expense on a sti-line basis over the related vesting periods
based on the share’s market value on the dateaof.dgnearned compensation cost on restricted staekds is recorded as a reduction to
stockholders’ equity.
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1. Summary of Significant Accounting Policies (@ntinued)

If compensation expense for the Company’s varidosksoption plans had been determined based ugonated fair values at the grant dates
for awards under those plans in accordance withSSNA. 123, the Company’s pro-forma net earningd,lmsic and diluted earnings per
common share would have been as follows for thwalfigears ended June :



2004 2003 2002

Net earnings

As reportec $54¢ $49¢ $32z
Fair value-based expense, net of 1 (19 (27) (26)
Pro forma $53C $472 $29¢
Net earnings per common she
Basic
As reportec $2.5¢ $2.2¢ $1.3¢
Pro forma 2.5C 2.1¢ 1.2¢
Diluted
As reportec $2.5¢ $2.2¢ $1.37
Pro forma 2.47 2.14 1.2¢

2. Restructuring and Asset Impairment

Restructuring and asset impairment charges are$8Bland $184 in fiscal years 2004, 2003 and 2@&pectively.

2004 2003 2002
Restructuring
Severanci $1 $— $ 23
Plant closure and oth = — 9
Total restructuring 1 — 32
Asset impairment
Goodwill and other intangibles (including deferred
translation and deferred charg — 33 13¢
Machinery and equipme 10 — 13
Total asset impairmel 10 33 152
Total restructuring and asset impairment expt §11 33 $184
Accrued restructuring at beginning of y § 6 $14 $11
Restructuring expens 1 — 32
Payment: (4 (8) (29
Accrued restructuring at end of ye § 3 § 6 § 14

G LAD SuPPLY C HAIN R ESTRUCTURING

Fiscal Year 2004: During the fourth quarter of fiscal year 20€# Board of Directors approved a supply chairruestring initiative

within the Glad business, a division of the Housetrroducts — North America segment. This projactudes the restructuring of certain
North American Glad manufacturing operations ariftis production among plants and tt-party producers to optimize available capacity
and operating costs. The Company recorded $11asfjek in the fourth quarter of fiscal year 200beaisded with this initiative. These
charges consisted of $1 of employee severance andta fixed asset impairment charge of $10 fameemanufacturing equipment that is
being taken out of service.
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2. Restructuring and Asset Impairment (Continued

Subsequent Event (Unaudited): During the first quarter of fiscal year 2005, #eard of Directors approved a second restructuire
Glad supply chain. This second restructuring ineslelosing a manufacturing facility during fiscelky 2005 and distributing the remaining
production between GI’'s North American plants and th-party suppliers. The Company anticipates chargeppfoximately $40 durin



fiscal year 2005 in conjunction with this restruatg, including charges for employee severanceppfaximately $5, to be incurred
throughout fiscal year 2005, asset impairment agagf $27 expected in the first quarter of fisaay2005, and incremental operating costs
of $8 associated primarily with equipment and ineentransfer charges.

FiscAL Y EAR 2003AND 2002 CosTS

During fiscal year 2003, the Company recorded $#3@structuring and asset impairment costs, whiak driven primarily by a $30 goodwill
impairment charge related to the Company’s busiimeésgentina as described in Note 6.

During fiscal year 2002, the Company recorded $if3tharges related to the impairment of goodwitl srademarks associated with its
businesses in Argentina and Colombia as describdlbie 6. Other fiscal year 2002 charges incluga@ance related to the elimination of
positions in the Company’s Latin America and U.8isibons, the write-off of equipment and the clasof certain plants.

3. Discontinued Operations and Divestitures

In fiscal year 2003, the Company announced itirite sell its business in Brazil, a reporting undluded in the Household Products —
Latin America/Other segment, due to the poor econ@md market conditions and the Company’s lackusfiness scale in that country. The
Company has closed its offices in Brazil and hadd searly all of the remaining assets of this bas# which is classified as a discontinued
operation. The following table presents the netsahd earnings (losses) from the Brazil business:

2004 2003 2002
Net sales $— $ 27 $ 38
Losses from discontinued operations before incares $4) % (3) $ (6)
Asset impairment chargt — (23 (57)
Income tax benefit 7 5 28
Earnings (losses) from discontinued operat §3 $21) _¥39

In fiscal year 2004, the Company recognized $hobine tax benefits related to its discontinued Boperations. The Company recognized
$5 of these benefits in the fourth quarter, whintiudes $3 (or $0.02 per share) of income tax lisnefated to losses incurred in the first
three quarters of the fiscal year.

Assets held for sale are as follows at June 30:

2004 2003

Brazil $2 $5

Other, including former manufacturing facilitiesithéor sale 3 1

Total 36
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3. Discontinued Operations and Divestitures (Cdmued)

The Company also sold its Jonny Cat litter busimessBlack Flag insecticides business during figear 2003. The combined sales proceeds
and net pre-tax gain on the sale of these two bases were $14 and $2, respectively. During figeat 2002, the Company sold its

MaxForce professional insecticides business ardiit®lene industrial trash can liner business. @tmbined sales proceeds and net pre-tax
gain on these divestitures were $65 and $33, réspbc

4. Inventories

Inventories at June 30 are comprised of the folhgn



2004 2003

Finished good $24: $17¢
Work in proces: 3 9
Raw materials and packagi 68 87
LIFO allowances 9 (8
Allowances for obsolescen ) )
Total $301  _$264

The LIFO method was used to value approximately #4%ventories at both June 30, 2004, and 20Gaetively. If the cost of LIFO
inventories had been determined using the FIFO odetinventory amounts would have increased by apmately $9 and $8 at June 30,
2004 and 2003, respectively. The effect on earnirigise liquidation of any LIFO layers was not nrétkfor the fiscal years ended June 30,
2004, 2003 and 2002.

Changes in the allowance for inventory obsolescaneas follows:

2004 2003 2002
Beginning of yea $ (3) $(12) $(48)
Inventory obsolescence charged to cost of prodiaitt 149 (8) (15)
Deductions for inventory wri-offs 13 17 51
End of yeal §@ £ _$12
5. Property, Plant and Equipment
The components of property, plant and equipmedtiaé 30 are as follows:
2004 2003
Land and improvemen ¢§ 93 § 95
Buildings 48C 461
Machinery and equipme 1,25¢ 1,211
Computer hardwar 11z 101
Capitalized software cos 21¢ 10¢
Construction in progres 50 12¢
2,21( 2,10¢
Less accumulated depreciation and amortize (1,15§) (1,039
Net $ 1,052 $ 1,072

Depreciation expense is $169, $149 and $147 ialfigears 2004, 2003 and 2002, respectively.
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6. Goodwill, Trademarks and Other Intangible Asgts

Changes in the carrying amount of goodwill for tiseal years ended June 30, 2004 and 2003, by tipgisegment are summarized below.
Goodwill is reported net of accumulated amortizatid $357 at both June 30, 2004 and 2003, resmbgtiv

Household Products

Corporate



North Latin America/ Specialty Interest

America Other Products and Other Total

Balance as of June 30, 20 $11¢ $ 17¢ $37C ¢ 69 $72¢
Acquisitions and sale 1 — (1) — —
Asset impairmen — (8 — — (8)
Reclassification (to) from trademar — (11) 15 — 4
Translation adjustments and otl 5 4 3 — 6
Balance as of June 30, 20 12t 15¢& 381 69 73C
Acquisitions 1 6 — — 7
Translation adjustments and otl 3 8 — — 5
Balance as of June 30, 20 $12< $ 16¢ $381 $ 69 $742

Changes in trademarks and other intangible asgaipdrating segment, for the fiscal years endeé 3y 2004 and 2003 are summarized

below. These intangible assets, which are subjeatriortization, are reported net of accumulatedrapadion of $152 and $137 at June 30,
2004 and 2003, respectively. The estimated amdidizaxpense for these intangible assets is $1fdoal year 2005 and $9 for each of the
fiscal years 2006, 2007, 2008 and 2009.

Trademarks and other intangible assets
subject to amortization

Trademarks

not subject to
Patents Technology Other Sub-Total amortization Total
Net balance as of June 30, 2( $ 8 $ 13 $33 $ 54 $ 51¢ $57<
Venture agreemel — 96 — 96 — 96
Translation adjustments and otl — 1 D — — —
Reclassification to goodwi — — — — 4 4
Amortization (5) ©) 4 (14 — (19
Net balance as of June 30, 2( 3 10& 28 13€ 51t 651
Acquisitions — 1 — 1 2 3
Translation adjustments and otl — — 4 4 2 (6)
Amortization 3 ) ©) (19 — (15
Net balance as of June 30, 2( §— § 97 $21 $11¢€ § 51t $63¢
Weighted average life (in yeat 16 13 18 14 _ 14

The Company performed its annual review of intalegédssets in the third quarter of fiscal year 280d determined that there were no
instances of impairment. ldepth business reviews of the Colombia and Venazeglorting units were performed, as these bustsagserat
under continuing economic and political uncert@atiThe fair values for these reporting units aulg slightly in excess of carrying amounts.
The Company is closely monitoring events, circumsts, and changes in the businesses that might emglduction in fair value leading to
additional impairment losses. The Company will awn to test annually for impairment in the thiirschl quarter unless there are indications
during an interim period that certain intangibleets may have become impaired.

During fiscal year 2003, the Company recorded af$8&tax impairment charge related to its busimegggentina, of which $8 was recorded
as a reduction to goodwill, $9 to deferred chamayes $13 to deferred translation. This impairmerirgh was driven by the continued
unsettled conditions in the local market and sigaift changes in competitor actions that resuheal change to the Company’s marketing
strategy for Argentina.
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6. Goodwill, Trademarks and Other Intangible Asgts (Continued)

During fiscal year 2002, the Company recorded -tax charge of $100 related to its business in Atigardue to significant current



devaluations, a weakening market and poor econoamditions. Of this charge, $21 was recorded talgaly $13 was recorded to
trademarks, and $66 was recorded as a reductideféored translation. The Company also recognizedax impairment charge of $39 in
fiscal year 2002 related to its business in Col@nthie to a weakening market and poor economic tongliin that country. Of this charge,
was recorded to goodwill, $22 was recorded to tratés, and $9 was recorded as a reduction in deféranslation.

7. Other Assets

Other assets is comprised of the following at R&Ge

2004 2003

Equity investments ir
Henkel lberica, S.A. of Spa $ 62 $ 56
Other entities 45 39
Investment in low income housing partnerst 51 46
Derivative contract 3 41
Investment func — 14
Other investment 39 2
Pension benefit cos 11¢ —
Non-qualified retirement plan ass¢ 21 22
Other 24 28
Total $364 $24¢

E QuITY | NVESTMENTS

The Company holds various equity investments inralrer of consumer products businesses, most otwdperate outside the United Sta
The most significant of these investments is a@@gnt joint venture interest in Henkel Ibericad.Sf Spain (“Hibsa”), a subsidiary of
Henkel KGaA, which is a related party of the Compéxote 13). The principal businesses of this gntitlude the manufacturing and
distribution of laundry and home care productsneetic products and consumer adhesive products.

| NVESTMENT IN L ow | NCOME H OUSING P ARTNERSHIPS

The Company owns, directly or indirectly, limitedrpmership interests of up to 99% in 55 low-incdmesing partnerships, which are
accounted for on the equity basis. The purposkepartnerships is to develop and operate low-ikchousing rental properties. The general
partners, who typically hold 1% of the partnershijgrests, are third parties unrelated to the Cawaad its affiliates, and are responsible for
controlling and managing the business and finarmpatations of the partnerships. The partnershipgigle the Company with low-income
housing tax credits, which are accounted for iroed@nce with Emerging Issues Task Force Issue 9Aetpunting for Tax Benefits

Resulting from Investments in Affordable Housingjects.” Tax benefits, net of equity in the loseéthe low-income housing partnerships,
were $8, $14, and $11 in fiscal years 2004, 20@B2802, respectively. The Company’s estimated éutapital requirements for the
partnerships are approximately $9, $3, $2, $2,ill#. in fiscal years 2005, 2006, 2007, 2008, 2@9thereafter, respectively. Other than
the expected tax credits, the Company does natipaté any cash distributions from these partnpsshor does the Company expect any
additional cash outflows to the partnerships othan the capital requirements. As a limited pasttiex Company is not responsible for any of
the liabilities and obligations of the partnershigs do the partnerships or their creditors haweranourse to the Company other than the
capital requirements. Recovery
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7. Other Assets (Continued)

of the Company’s investments in the partnershipemmplished through the utilization of low-incommmusing tax credits and partnership
losses. The risk of these tax credits being unabkilto the Company is considered very low.

| NVESTMENT F UND



The Company is a 99% limited partner in an investnfiend. The Company'’s risk of loss from the fugediinited to the amount of its
investment and it has no ongoing capital commitsidoan requirements, guarantees or any other gf@sangements with the fund or its
general partner that would require any future aastiributions or disbursements to the fund. As dieed in Note 1, the Company’s
investment in the fund is reflected on a consodéiddiasis as of June 30, 2004. Since the Compaatedlt consolidate the fund on a
prospective basis as of March 31, 2004, the Comniganyestment in the fund continues to be refleciedhe equity basis as of June 30, 2!
As of June 30, 2004, the fund’s net assets coosikt of cash.

N ON-QUALIFIED R ETIREMENT P LAN A SSETS

The majority of the non-qualified retirement plasets at June 30, 2004 are held in a trust owfesthurance policy, whose investment
assets are a separately managed portfolio admimisby an insurance company. The assets held timdénsurance policy are recorded at
estimated fair value with changes in value recoidetkt earnings.

8. Venture Agreement

On January 31, 2003, the Company entered into seeagent with the Procter & Gamble Company (P&Gpton a venture related to the
Company'’s Glad plastic bags, wraps and containgssibss. P&G contributed production and researdrdanelopment equipment, licenses
to use a range of current and future trademarldspémer proprietary technologies to the Compangxichange for an interest in the profits
losses, and cash flows, as contractually definetheoGlad business. P&G is also providing and ¢peeimbursed for research and
development support to the Glad business for tisetn years of the venture, subject to renewtbong. During the period ending December
31, 2003, all profits, losses and cash flow, agrectually defined, of the Glad business were alled to the Company. During calendar year
2004, profits and losses, and cash flow, as contatlg defined, of the Glad business are beingcalied 95% to the Company and 5% to P
For all subsequent calendar year periods, theadltmt will be 90% to the Company and 10% to P&G:. the first five years of the agreeme
P&G has an option to purchase an additional 10&rast in the profits, losses and cash flow of thedl®usiness at pre-determined prices.
This option has not been exercised as of June(@®Bl.Z'he agreement can be terminated under c@itaiimstances including, at the option
of P&G, a change in control of the Company, ogittter party’s option, the sale of the Glad busin®sthe Company. Upon termination of
the agreement, the Company will purchase P&G’géstefor cash at fair value as established by alptermined valuation procedure.
Following termination, the Glad business will retéiese exclusive intellectual property licensestouted by P&G for the licensed produ
marketed.

At inception of the agreement, the production awkarch and development equipment, and the teafiesloontributed by P&G were valued
and recorded at $29 and $96, respectively. Theystamh and research and development equipmentrig loepreciated on a straight-line
basis over useful lives ranging from two to tenrgeand intangible assets are being amortized oraiglst-line basis over a twelve-year
period. The Company also recorded $125 as a metrtel obligation liability at inception of the agmment, which reflected the initial fair
value of the contractual requirement to repurcti®®@'’s interest at the termination of the agreem@&hts obligation is being adjusted to fair
value on an annual basis.
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9. Accrued Liabilities

Accrued liabilities at June 30 consist of the faling:

2004 2003
Taxes $377 $23¢
Trade and sales promoti 12z 13t
Compensation and employee benefit c 88 94
Other __ 56 75
Total _$64< $537

10. Debt

Notes and loans payable, which mature in less dnanyear, include the following at June



2004 2003

U.S. dolla-commercial pape $28€ $35¢€
Notes payabl: 3 3
Total $28¢  ¢361

The weighted average interest rate for notes agmklpayable was 1.1%, 2.3% and 2.8% for fiscalsy2@d4, 2003 and 2002, respectively.
The carrying value of notes and loans payablera¢ 30, 2004 and 2003 approximates the fair valisiofi debt.

Long-term debt at June 30 includes the following:

2004 2003

Senior unsecured notes and debentt
6.125%, $300 due February 2011, including premi $321 ¢ 33¢
7.25%, $150 due March 20! 15C 15C
Preferred interest transferable securi — 19¢€
Industrial revenue bon — 13
Foreign bank loan 6 9
Total A77 70¢€
Less: current maturitie 2 (219)
Long-term deb: $47¢ § 49¢

The weighted average interest rate on long-terny, detluding the effect of interest rate swaps, Wa96, 3.1% and 5.0% for fiscal years
2004, 2003 and 2002, respectively. The estimatieddéue of long-term debt, including current maies, was $493 and $734 at June 30,
2004 and 2003, respectively.

As of June 30, 2004, the Company has two domestititagreements of $950 including a $600 fac#itpiring June 2005 and a $350 faci
expiring March 2007. There were no borrowings uniiese agreements, which are available for gegerpbrate purposes and to support
commercial paper issuance. In addition, the Compraaay$12 of foreign working capital credit linedasverdraft facilities at June 30, 2004,
of which $6 is available for borrowing.

Certain of the Compang’unsecured notes, debentures and credit agreeomeniasn restrictive covenants and limitations)udang limitation
on certain sale and leaseback transactions toréaey of $100, or 15% of the Company’s consolidiaet tangible assets, as defined, and
require the maintenance of a consolidated leveratige as defined. The Company is in compliancé alt restrictive covenants and
limitations at June 30, 2004.
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10. Debt (Continued)
Debt maturities as of June 30, 2004 are $2, $22 386, $0 and $300 in fiscal years 2005, 2006, 22088, 2009 and thereafter, respectively.
11. Fair Value of Financial Instruments

The Company'’s derivative financial instruments @eorded at fair value in the consolidated balaieets as assets at June 30 as follows:

2004 2003

Current asset:
Foreign exchange contrac $1 §1
Other asset:



Interest rate sway — 39

Commodity purchase contrac 3 2
Current liabilities:
Interest rate sway — 2

In fiscal year 2004, the Company discontinued heg®unting treatment for its resin commodity caciis since the contracts no longer met
the accounting requirements for a cash flow he@igese contracts are used as an economic hedgsipreees and changes in the fair value
of these contracts are recorded to other income.pré-tax effect on net earnings from these cotstnaas a gain of $2. All hedges accorded
hedge accounting treatment are considered higfiéctfe.

In fiscal year 2004, the Company also terminateditkerest rate swap agreements associated wikrisr unsecured note maturing in
February 2011. The fair value of these swaps, wtutdled $24 upon termination, is being recognipeget earnings on a straight-line basis
over the remaining life of the note.

The Company uses foreign exchange contracts, imguddrward, swap and option contracts, to heddstiexyy foreign exchange exposures.
Foreign currency contracts require the Compang,fature date, to either buy or sell foreign cucseim exchange for U.S. Dollars and other
currencies. Contracts outstanding as of June 34 20l mature over the next fiscal year.

The Company also uses commaodity futures, swappptidn contracts to fix the price of a portion tf iaw material requirements. Contract
maturities, which extend to fiscal year 2006, asgahed to the length of the raw material purchasgracts. Realized contract gains and
losses are reflected as adjustments to the calseobiw materials. The estimated amount of exigtirgtax net gains for commodity contracts
in accumulated other comprehensive net incomeisgheatpected to be reclassified into net earninggduhe year ending June 30, 2005 is
immaterial.

The notional and estimated fair values of the Camgjgaderivative instruments are summarized belowfakine 30:

2004 2003
Notional Fair Value Notional Fair Value
Derivative Instrument
Debrrelated contract $— $ — $40C $41
Foreign exchange contrac 36 1 25¢ —
Commodity purchase contrac 43 3 12t 2
Commodity option contrac 2 — — —
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11. Fair Value of Financial Instruments (Continted)

The carrying values of cash, short-term investmedsounts and notes receivable, accounts payablether derivative instruments
approximate their fair values at June 30, 200420@8. The Company has used market informationifoilas instruments and applied
judgment in estimating fair values. See Note 1(fdorvalues of notes and loans payable and-term debt.

12. Other Liabilities

Other liabilities consist of the following at Juge:

2004 2003
Venture agreement net terminal obligat $12¢ $12&
Retirement healthcare benet 82 80

Qualified and nonqualified pension ple 42 64



Deferred compensation pla 50 47

Environmental remediatic 28 17
Long term disability post employment obligati 19 15
Other _ 31 28
Total $377 $37¢

13. Stockholders’ Equity

The Company has two share repurchase programdsting®f an open-market program and a progranffeebthe impact of share dilution
related to the exercise of stock options (“evengn@@gram”). Under the open-market program, the @amy’s Board of Directors authorized
an additional $700 in share repurchases duringlfiggar 2004, bringing the total authorization tfoat program from $1.0 billion to $1.7
billion.

Treasury share repurchases were $220 (5 millioreshan fiscal year 2004, $486 (12 million shaiiedjscal year 2003 and $412 (10 million
shares) in fiscal year 2002. Of the 5 million skaepurchased in fiscal year 2004, 1.5 million shavere acquired from Henkel KGaA
(“Henkel”) at a total cost of $65.

Treasury share repurchases in fiscal year 2004 macke under both the Company’s open-market andyeem programs. Treasury shares
repurchased during fiscal year 2004 under the Cogipapen-market program were $159 (4 million skar€he total number of shares
repurchased as of June 30, 2004 under the operetrndgram is 22 million at a cost of $932, leavi7®$8 of authorized repurchases
remaining under that program. The remainder ofeshegpurchased in fiscal year 2004 were allocatdidet evergreen program.

At June 30, 2001, the Company had share repur@masements totaling approximately $246, wherebyOtwapany contracted for future
delivery of 2.3 million shares at a strike price$df3 per share on September 15, 2002 and on Sepitdfh2004, and for future delivery of 1
million shares on November 1, 2003 at a strikegpat$51.70 per share. The Company applied theiti€gueatment of accounting to the
share repurchase agreements, which allows forifitad®n of such agreements as treasury sharéshake repurchase contracts were settled
as of June 30, 2002, including the settlement atigtety of 5.5 million shares for $257 in fiscalare2002 and the settlement and receipt of
net cash proceeds of $76 in fiscal year 2000.

The Company and Henkel are parties to a June E¥&t hgreement (as amended in July 1986 and M&&W, the “Letter Agreement”),
relating to the ownership by Henkel of the Compamdmmon stock and representation on the Comp&uwdsd of Directors. Under the
Letter Agreement, Henkel's maximum permitted owhgr®f the Company’s common stock, without congidtawith the Company, is
limited to 30%. In July 2003, the Company entergd an agreement with HC Investments Inc. (“HCéih), indirect wholly-owned U.S.
subsidiary of Henkel, that authorizes the Compamgpurchase up to $255 in shares of its commark $tom HCI during
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13. Stockholders’ Equity (Continued)

fiscal years 2004 and 2005. This agreement allbesDompany to continue its board-authorized sheparchase program while maintaining
HCI’'s ownership percentage in the Company at apprately its current level.

In December 2003, Henkel announced that it mayssefle or all of its stake in the Company to finate@cquisition of The Dial
Corporation. Pending further developments, the Gomigemporarily suspended its share repurchadeedamber 2003. The Company is
discussing with Henkel its plans with respect sariterest in the Company’s shares. The outcontleeske discussions is not known at this
time. If the Company reacquires a portion or aliref Companys shares held by Henkel, the financial position eagh flows of the Compa
could be materially impacted. At June 30, 2004, d®hed 29% of the Company’s outstanding commorkstoc

Accumulated other comprehensive net losses at3un2004, 2003, and 2002 included net of tax teditsl adjustments of $267, $270, and
$237, respectively; net of tax estimated fair valfiderivative contracts of $1, ($3) and ($9), extjvely; and minimum pension liability
adjustments of $6 (net of tax), $72 (net of tax) &68, respectively.

14. Stock Compensation Plan



At June 30, 2004, the Company has various nonfip@ktock-based compensation programs, which dechtock options, performance units
and restricted stock awards. The 1996 Stock Ineetlan (“1996 Plan”) and the 1993 Directors’ St@gition Plan are the only plans with
stock awards currently available for grant and bathe shares exercisable at June 30, 2004. The &gnipauthorized to grant up to 26
million common shares under the 1996 Plan, of whichillion common shares are remaining and couldgraeted in the future. The
Company is authorized to grant up to 400,000 comsfames under the 1993 Directors’ Stock Option Ridwhich 41,000 common shares
are remaining and could be granted in the fututeckSawards outstanding under the Company’s plams been granted at prices which are
either equal to or above the market value of thekson the date of grant, vest over periods from tonseven years and expire no later tha
years after the grant da

The following table provides information about tiempany’s common stock that may be issued uposxtbecise of options, performance
units and restricted stock awards under all the @omw's existing non-qualified stock-based compeasairograms at June 30, 2004:

Number of shares to be issued upon exercise (unstrs’ 13,50¢

Weightec-average exercise pris § 36

Number of shares remaining for future issuanceéh@usands 8,83¢
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14. Stock Compensation Plans (Continued)

The status of the Company’s stock option plansiaé B0 is summarized below:

Number of Weighted-Average
Shares Exercise Price

(in thousands)

Outstanding at June 30, 20 13,69: ¢ 31
Granted 3,78 35
Exercisec (1,59)) 23
Cancellec (677) 38

Outstanding at June 30, 20 15,21 33
Granted 2,00¢ 41
Exercisec (2,207) 25
Cancellec (424 41

Outstanding at June 30, 20 14,59t 35
Granted 2,331 45
Exercisec (3,987) 29
Cancellec (395) 43

Outstanding at June 30, 20 12,55 38

Options exercisable €
June 30, 200 8,17: $ 35
June 30, 200 9,20¢ 32
June 30, 200 9,06: 29

The Company accounts for stobksed compensation using the intrinsic value metfidd®B Opinion No. 25 whereby the options are tge
at market price, and therefore no compensatiors @strecognized. Pro-forma disclosures of netirgsnbasic and diluted earnings per
common share reflecting the Company’s financialiitesf compensation expense for the various stgation plans had been determined
based upon fair values at the grant date are pezbenNote 1



The weighted-average fair value per share of eptibrogranted during fiscal years 2004, 2003 argR2@stimated as of the grant date using
the Black-Scholes option pricing model, was $12%34.,.59 and $11.53, respectively.

The following assumptions were used to estimatdaimeralue of fiscal year 2004, 2003 and 2002 aptjrants:

2004 2003 2002
Dividend yield 2.45% 2.11% 2.07%
Expected volatility 33.1% 35.0% 38.4%
Risk-free interest rat 25%1t04.09 2.1%to04.19 3.5% to 4.89
Expected life 4to 6yearr 5years 4 t0 5 year:

Summary information about the Company'’s stock eygtioutstanding at June 30, 2004 is as follows (rurabshares in thousands):
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14. Stock Compensation Plans (Continued)

Weighted-Average

Range of Remaining
Exercise Options Contractual Life Weighted-Average Options Weighted-Average
Price Outstanding in Years Exercise Price Exercisable Exercise Price
$ 7-$13 69 0.2 $ 13 69 $ 13
13-20 27¢ 1.2 18 27¢ 18
20-27 967 1.9 22 967 22
27-34 59 3.€ 33 59 33
34-40 7,64 6.1 37 6,112 37
4C-47 2,67¢ 8.8 45 27¢ 43
47-54 11€ 7.4 50 54 50
54-61 31¢ 4.8 54 31¢ 54
61-67 422 3.3 67 37 67
$ 7-$67 12,55¢ 6.1 $ 38 8,17¢ $ 35

The Company’s performance unit programs providatferissuance of the Company’s stock to officeteéfCompany’s stock performance
meets specified hurdle rates based on comparisithghe performance of a selected peer group ofpaoties. The Company has not yet
recorded a liability related to its unvested progsebecause the vesting dates extend too far ifuthee to predict whether the hurdle rates
be achieved. Based on the June 30, 2004 market girthe Company'’s stock, the expense for thesestad performance unit programs
would be $14. Actual compensation related to théopmance unit programs was $0, a $7 charge antiaehlit for fiscal years 2004, 2003
and 2002, respectively. Compensation expense defatihe Company’s restricted stock programs wa$66and $5 for fiscal years 2004,
2003 and 2002, respectively.

15. Leases and Other Commitments

The Company leases transportation equipment andusamanufacturing, warehousing, and office fae#it The Company’s leases are
classified as operating leases and the Companistirex contracts will expire over the next 14 yedise Company expects that in the normal
course of business, existing contracts will be watkor replaced by other leases. The followingssteedule by fiscal year of future minimi
rental payments required under the Company’s exjston-cancelable lease agreements:

Future Minimum
Fiscal Year Rental Payments

2005 $ 44



2006 27

2007 27
2008 19
2009 13
Thereaftel 62
Total & 19z

Rental expense for all operating leases was $6Bafifl $56 in fiscal years 2004, 2003 and 2002 gatsely. Space not occupied by the
Company in its headquarters building is rentedti@iotenants under operating leases expiring thr@@d 3. Future minimum rentals to be
received under these leases total $8 and do needx®2 in any one year.
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15. Leases and Other Commitments (Continued)

The Company is also party to certain purchase atitigs, which are defined as purchase agreemeattarh enforceable and legally-binding
and that specify all significant terms, includingaqtity, price and the approximate timing of trengaction. Examples of the Company’s
purchase obligations include firm commitments #wmaterial and contract packing purchases, utlifseements, capital expenditure
agreements, software acquisition and license comemits, and service contracts. As of June 30, 20@4Company’s purchase obligations
totaled $170, $51, $27, $26, $13 and $10 for figears 2005 through 2009 and thereafter, respégtive

16. Other Income, Net

The major components of other (income) expensefonghe fiscal years ended June 30 are:

2004 2003 2002
Amortization of trademarks and other intangiblesés $ 7 $11 $12
Equity in earnings of unconsolidated affilia ()] 9 (16)
Interest incom (4) 3 4
Gain on sale of businesses, — 2 (33
Foreign exchange losses (gains), — 2 (22)
Other expense (income), r 5 (7) 39
Total other income, ne §09 §@® $23

17. Income Taxes

The provision for income taxes on continuing opere, by tax jurisdiction, consists of the followifor the fiscal years ended June 30:

2004 2003 2002
Current
Federal $212 $14¢ $172
State 22 15 16
Foreign 34 25 31
Total curren 26¢€ 18t 21¢
Deferred
Federal 31 98 1
State 4 7 (3)
Foreign (2) (2 (13)

Total deferrec 26 10z (15)




Total $294 $28¢ $204

The components of earnings (losses) from continajperations before income taxes, by tax jurisdictere as follows for the fiscal years
ended June 30:

2004 2003 2002
United State: $71¢ §71¢ $62C
Foreign 122 83 (59)
Total $84C $802 $561
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17. Income Taxes (Continued)

A reconciliation of the statutory federal incoms tate to the Company’s effective tax rate on curitig operations follows for the fiscal
years ended June &

2004 2003 2002
Statutory federal tax ra 35.(% 35.(% 35.(%
State taxes (net of federal tax benel 1.6 1.8 1.€
Tax differential on foreign earning 1.2 (0.9 1.C
Net adjustment of prior year federal and stateatzotuals 0.5 0.1 3.2
Change in valuation allowan: 0.3 3.C 6.8
Low income housing tax credi 0.9 1.7 (2.0
Other difference — (1.4) (2.9
Effective tax rate 35.(% 35.5% 36.4%

Applicable U.S. income and foreign withholding testeave not been provided on approximately $19hdfatributed earnings of certain

foreign subsidiaries at June 30, 2004 since thasergs are considered indefinitely reinvested. idEfederal income tax liability that would
arise if these earnings were not indefinitely rested is approximately $32.

The tax benefit related to the Company’s stockaspfilans is recorded as an increase to equity wéedized. In fiscal years 2004, 2003 and

2002, the Company realized tax benefits of appraséty $32, $16 and $12, respectively. Stock optgorbenefits are reflected as a
component of operating cash flows.
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17. Income Taxes (Continued)

Net deferred income tax assets (liabilities), bmtlrent and nc-current at June 30, result from the tax effecttheffollowing temporary
differences:



2004 2003

Deferred taxe— current

Compensation and benefit progra ¢ 11 $ 12
Net operating loss and tax credit carryforwe 8 7
Inventory cost: 5 5
Accruals and reserve (22) 13
Other, ne’ 6 4
Subtotal 9 15
Valuation allowanct (2) (5)
Total current assets, n 7 10
Deferred taxe— noncurren
Basis difference in fixed and intangible as¢ (29¢) (130
Low income housing partnershi (26) (24)
Safe harbor lease agreeme 9 (12
Unremitted foreign earning (5) 4
Compensation and benefit progra 30 67
Merger and restructuring cos — 7
Net operating loss and tax credit carryforwe 30 33
Accruals and reserve 21 14
Tax effect of deferred translatic 12 13
Other, ne 6 13
Subtotal (237 (23
Valuation allowanct (37 (92
Total noncurrent liabilities, ne (179 (115)
Deferred tax liabilitie— net §(167) §(109)

The Company reviews its deferred tax assets faverability. A valuation allowance is establisheldem the Company believes that it is ir
likely than not that some portion of its deferrag &ssets will not be realized. Valuation allowanas of June 30, 2004 and 2003 were $39
and $97 respectively and have been provided toceedaferred tax assets to amounts considered medseeDetails of the valuation
allowance at June 30 are as follows:

2004 2003
Valuation allowance at beginning of ye $(97) $(66)
Impairment 49 (12
Other 9 (19
Valuation allowance at end of ye _¥39) _%097)

The valuation allowance reduction for fiscal ye@02 impairment losses is the result of a reassexsnfieeferred tax assets for certain
Argentina intangibles originally impaired in fisgagar 2002. A private ruling was received from Artjee tax authorities during fiscal year
2004 indicating the Company has no tax basis isetetangibles. The Company previously carried@d ®aluation allowance on the
deferred tax assets for these intangibles.

As of June 30, 2004, the Company has foreign taditcarryforwards of $4 with expiration dates bedw fiscal years 2005 and 2008. The
Company also has income tax credit carryforwardsrieign jurisdictions of $3, which
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17. Income Taxes (Continued



have expiration dates between fiscal years 2002840, and $1, which may be carried forward ind&fin. Tax benefits from foreign net
operating loss carryforwards of $27 have expiratlates between fiscal years 2005 and 2013. Addiiprtax benefit from foreign net
operating loss carryforwards of $3 may be carr@wérd indefinitely.

The IRS has substantially completed its audit ef@@mpany’s 1997 through 2000 tax returns. Thetaddhe 2001 and 2002 tax years is
now in progress. In conjunction with its audit b&tCompany’s tax returns, the IRS is auditing &xereturns of the investment fund (Note 7),
a partnership in which the Company is a limitedmpar. Based on its audit of the investment fund,IRS has proposed certain adjustments to
reattribute taxable income generated by the pastmeto the Company. The amount of tax potentiadBulting from these proposed
adjustments, excluding interest and possible piesals approximately $200. The Company strongbadiees with the proposed adjustments
and filed a petition in the Federal Tax Court onel0, 2004 contesting those adjustments. The Caoyripelieves it has appropriately accr

for an unfavorable outcome of the dispute and deésurrently anticipate that the outcome will havmaterial effect on its effective tax rate
or earnings. Settlement of this issue could recaingaterial cash payment in the period of resalutfssuming the dispute resolution process
follows a normal course, final resolution of thetteaand the impact, if any, on the earnings arsth é®@ws of the Company will probably
occur within 18 months.

18. Employee Benefit Plans
R ETIREMENT | NCOME P LANS

The Company has qualified and non-qualified defibedefit plans that cover substantially all of @@mpany’s domestic employees and
certain of its international employees. Benefits laased on either employee years of service angeosation or a stated dollar amount per
year of service. The Company is the sole contribtstahe plans in amounts deemed necessary togeadenefits and to the extent deduct
for federal income tax purposes. Assets of thesptamsist primarily of marketable equity and dedoiusity investments. The Company made
discretionary qualified domestic pension contribng of $54 and $37 to its domestic qualified retieat income plans in March 2003 and
July 2003, respectively. The Company has also itnrierd $4 and $1 to its foreign retirement incorfamg for fiscal years 2004 and 2003,
respectively. The Company’s funding policy is tantrdbute amounts sufficient to meet minimum fundieguirements as set forth in
employee benefit tax laws plus additional amousttha Company may determine to be appropriatddriscal year 2005, Clorox does not
expect to make any significant contributions taditénestic and foreign pension plans.

R ETIREMENT H EALTH C ARE

The Company provides certain health care benefiterhployees who meet age, participation and leofyiervice requirements at retirement.
The plans pay stated percentages of covered expafise annual deductibles have been met. Benpfitstake into consideration payments
by Medicare. The plans are funded as claims at pad the Company has the right to modify or teaté certain of these plans.

The assumed health care cost trend rate used isunireg the accumulated post-retirement benefitgalion (“APBO”) was 12% for medical
and 15% for prescription drugs for 2003-2004. Thases were assumed to gradually decrease by 2%hdarext year, then by 1% each year
thereafter until an ultimate trend of 5% is reacime®010. The healthcare cost trend rate assumpasra significant effect on the amounts
reported. The table below presents the impactarfeapercentage point increase or decrease in sluenasl healthcare cost trend rates on the
total service and interest cost components anti@padstretirement benefit obligations:
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18. Employee Benefit Plans (Continued)

Increase (Decrease)

June 30
2004 2003 2002
One-percentag-point increase
Effect on total service and interest cost compas $(0.2) ¢ — $0.2
Effect on postretirement benefit obligati (0.7) 0.3 1.3
One-percentag-point decrease
Effect on total service and interest cost compas 0.2 — (0.2

Effect on postretirement benefit obligati 0.8 0.4 (1.2



Summarized information for the Compasgyktirement income and health care plans arellasvfoas of and for the fiscal years ended Jun

Retirement Income Retirement Health Care
2004 2003 2004 2003
Change in benefit obligatior
Benefit obligation at beginning of ye $387 $ 337 $76 $76
Service cos 12 11 2 2
Interest cos 24 24 5 5
Plan amendmen — 1 — 4
Plan adjustment — — — 4)
Employee contributions to deferred compensationg 8 8 — —
Actuarial loss (gain 3 32 3 5
Benefits paic (€1Y) (26) (©) 4
Benefit obligation at end of ye 404 387 77 76
Change in plan asse
Fair value of assets at beginning of y 272 247 — —
Actual return on plan asse 45 11 — —
Plan adjustment — (20 — —
Employer contributions to qualified and
nonqualified plan: 47 60 3 4
Benefits paic (30) (26) ©) Q)
Fair value of plan assets at end of y 334 272 — —
Unfunded statu (70) (115 (77 (76)
Unrecognized prior service cc 4 4) 12 (14)
Unrecognized los 11€ 13€ 7 10
Prepaid/(accrued) benefit cc § 44 § 17 §(82 $80)
Amount recognized in the balance sheets consis
Pension benefit cos $11¢ $ — §— §—
Accrued benefit liability (84) (99) (82 (80)
Accumulated other comprehensive net los 9 11€ — —
Net amount recognize § 44 § 17 $82 $80)
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18. Employee Benefit Plans (Continued)

The projected benefit obligation, accumulated bigoéligation (“ABO”) and fair value of plan assdts those pension plans with an ABO in
excess of plan assets were $47, $46, and $4, tesgcas of June 30, 2004 and $350, $337 and $2Z&pectively, as of June 30, 2003. The
Company uses a June 30 measurement date fornificagt benefit plans.

At June 30, 2004 and 2003, the Company had addltmmimum pension liabilities of $9 and $116, resfively, which were included in
accumulated other comprehensive net losses, witiffaet to other liabilities. These balances repnéshe excess of the accumulated benefit
obligation over the market value of plan assetswamdcognized losses. At June 30, 2004 and 200@dhgpany has recorded deferred taxes
of $3 and $44 associated with the additional mimmpension liabilities with an offset to accumulatgtder comprehensive net losses.

Retirement Retirement



Income Health Care

2004 2003 2002 2004 2003 2002

Components of net periodic benefit ¢
Service cos $12 $11 $11 ¢ 2 ¢ 2 $ 2
Interest cos 24 24 23 5 5 5
Expected return on plan ass (29 (30 (31 — — —
Plan adjustment — 11 — — (4
Amortization of unrecognized iten 6 (2) (1) (1) (1) (1)
Total net periodic benefit co §13 §14 § 2 § 6 § 2 § 6

The weighted average asset allocations of the imazgt portfolio for the Company’s domestic qualifigension plan at June 30 and target
allocations are:

% Plan Assets

% Target at June 30
Allocation 2004 2003
Asset Category
U.S. Equity 57 60 55
International Equity 18 16 15
Fixed Income 25 24 30
Total 10(% 100% 10C%

The expected long-term rate of return assumptidrag®ed on an analysis of historical experienc@@pbrtfolio and the summation of
prospective returns for each asset class in prigpott the fund’s current asset allocation. Thgeaasset allocation was determined based on
the risk tolerance characteristics of the plan antimes, may be adjusted to achieve the Compawggall investment objective and to
minimize any concentration of investment risk. Tmmpany’s investment objective is to invest plasessin a manner that will assure
sufficient resources to pay current and projectad pbligations over the life of the Plan and miizienthe need for additional contributions.
The plan is invested in the Wilshire 5000 indexduvhich contains Company stock within its portfolio
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18. Employee Benefit Plans (Continued)

Weighted-average assumptions used to estimatectharel present value of benefit obligations amelrtet periodic pension and other
postretirement benefit expenses (income) for figear end June 30, are as follows:

Retirement Income Retirement Health Care
2004 2003 2004 2003

Benefit Obligation
Discount rate

Range 5.50% to 6.50¢ 4.75% to 6.25¢ 6.25% to 6.50¢ 6.25%

Weighted averag 6.48% 6.24% 6.49% 6.25%
Rate of compensation incree

Range 3.50% to 5.50¢ 3.50% to 5.50¢ NA NA

Weighted averag 4.17% 4.16% NA NA

Expected return on plan ass



Range
Weighted averag

Net periodic expense (income
Discount rate
Range
Weighted averag
Rate of compensation incree
Range
Weighted averag
Expected return on plan ass
Range
Weighted averag

6.50% to 8.25¢

6.50% to 8.25¢ NA NA
8.20% NA NA
Retirement Income
2004 2003 2002

4.75% to 6.25¢
6.24%

3.50% to 5.50¢
4.17%

6.50% to 8.25¢
8.19%

5.75% to 7.25¢
7.23%

3.50% to 5.50¢
4.16%

6.50% to 9.50¢
9.41%

6.8% to 7.50%
7.48%

3.50% to 7.50¢
4.43%

6.50% to 9.50¢
9.43%

Retirement Health Care

2004 2003 2002
Net periodic expense (income
Discount rate
Range 6.25% to 6.50¢ 6.25% to 6.75¢ 7.00% to 7.50¢
Weighted averag 6.49% 6.27% 7.49%

Expected benefit payments for the Company’s peraimhother postretirement plans are as follows:

Retirement Retirement

Income Health Care

2005 & 30 $ 7
2006 30 6
2007 33 6
2008 33 6
2009 34 6
Fiscal years 202014 17z 31
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18. Employee Benefit Plans (Continued)

Expected benefit payments are based on the samjpissns used to measure the benefit obligatiodsirmtiude estimated future employee
service.

Defined Contribution Plans

The Company has defined contribution plans for nb#ts domestic employees not covered by collechargaining agreements. The cost of
those plans is based on the Company’s profitalalitgf level of participants’ deferrals qualifying foatch. The plans include The Clorox
Company 401(k) Plan, which has two components,l&lkd@omponent and a profit sharing component. Byg® contributions made to the
401(k) component are partially matched with the @any’s contributions. Company contributions to pinefit sharing component above 3%
of employee eligible earnings are discretionary aredbased on Company performance targets bassales) operating margins, and ret



on invested capital (“ROIC"). ROIC is defined as operating earnings after taxes divided by avemagested capital. The aggregate cost of
the defined contribution plans was $26, $33, ar@tliiJiscal years 2004, 2003 and 2002, respectivigig Company also has defined
contribution plans for certain of its internatiomathployees. The aggregate cost of these foreigrs plas $2, $2, and $1 in fiscal years 2004,
2003, and 2002, respectively.

19. Industry Segment Information

Information regarding the Company’s operating sege shown below. Each segment is individuallynaged with separate operating
results that are reviewed regularly by the chiefrating decision makers. Information presentedveédts prior years has been reclassified to
conform to the current year’s presentation of segmesults. Intersegment sales are insignificahé dperating segments include:

» Household Products — North America: Includes clegnbleach, water filtration products, and the fetmtage and disposal categories
marketed in the United States and all products etackin Canads

e Specialty Products: Includes charcoal, the UnitedeS and European automotive care businessditarainsecticides, food products
and professional product

* Household Products — Latin America/Other: Includpsrations outside the United States and Canadhiding the European
automotive care busines

Corporate includes certain non-allocated admirtisgacosts, amortization of trademarks and oth&migible assets, interest income, interest
expense, and other non-operating income and exp€nsgorate assets include cash and cash equisateatCompany’s headquarters and
research and development facilities, informatiosteyns hardware and software, pension assets, hadiovestments.
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19. Industry Segment Information (Continued)

Household
Household Products Corporate
Products Specialty Latin America/ Interest Total
Fiscal Year North America Products Other and Other Company
Net sales 200¢ $ 2,341 $1,42¢ $ 552 $ — $4,32¢
200¢: 2,282 1,36¢ 49:¢ — 4,14<
200z 2,19¢ 1,30¢ 52C — 4,022
Earnings (losses) from continuing
operations before income tax 200¢ 60C 52t 12¢ (4149 84C
200z 607 521 66 (392 80z
200z 53t 517 (66) (42%) 561
Equity in earnings of affiliate 200¢ — — 17 — 17
200: — — 9 — 9
200z — — 16 — 16
Identifiable asset 200¢ 1,347 91¢€ 66C 911 3,83¢
200z 1,44¢ 90¢€ 664 63€ 3,652
Capital expenditure 200¢ 47 44 8 73 17z
200z 47 37 9 112 20¢&
200z 46 30 9 91 17¢€
Depreciation and amortizatic 200¢ 77 27 12 81 197

200z 72 26 11 82 191



200z 76 26 16 71 18¢

Significant noneash charges included
earnings (losses) abo\
Restructuring and asset

impairment cost 200¢ 11 — — — 11
200¢ — — 30 — 30
200z 9 — 14¢ — 15€

The aggregate net pre-tax gain on divestituresaaf year 2003 was $2 and is included in the $tydProducts segment, and was $33 in
fiscal year 2002 and is included in the HousehatilBcts — North America segment. There were noditteres in fiscal year 2004.

Net sales to the Compeé’s largest customer, Wal-Mart Stores, Inc. anaiffiiates, were 25%, 25%, and 23% of consolidatetsales in
fiscal years 2004, 2003 and 2002, respectively. Htvesehold Products — North America and SpecialbdBcts segments net sales to Wal-
Mart Stores, Inc. and its affiliates were no gre#ttan 31% and 24%, respectively, of net salefifose segments for any of the fiscal years
ended June 30, 2004, 2003 and 2002. No other cassoemceeded 6% of consolidated net sales in ay ye

Sales of Clorox liquid bleach represent approxityat&% of total Company net sales in fiscal yead£20wvith no other product exceeding
10% of net sales in any of the fiscal years endee B0, 2004, 2003 and 2002.
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19. Industry Segment Information (Continued)

Net sales and identifiable assets by geographa&as®f and for the fiscal years ended June 3a8safellows:

Total

Fiscal Year United States Foreign Company

Net sales 200¢ ¢ 3,65t $66¢ $4,32¢
200z 3,54( 604 4,144

200z 3,39: 62¢ 4,022

Identifiable asset 200¢ 2,951 883 3,83¢
200¢ 2,792 85¢ 3,652

20. Guarantees and Contingencies

In conjunction with divestitures and other trangats, the Company may provide routine indemnifimagi relating to the enforceability of
trademarks, retention of pre-existing legal, tawjimnmental and employee liabilities, as well asvisions for product returns and other
items. The Company has several indemnificationeagsats in effect through fiscal year 2006 that Epecmaximum possible
indemnification exposure. The Company’s aggregap@sure from these agreements is $11. In additinCompany is party to a $22 letter
of credit issued to one of its insurance carriBessed on historical experience and evaluation@sfhecific agreements, the Company doe
believe that any significant payments relateddarilemnifications and aforementioned letter otlitrevill result, and therefore has not
recorded any associated liabilities.

The Company is involved in certain environmentattera, including Superfund and other response B&tit various locations. The potential
cost to the Company related to ongoing environmengdters is uncertain due to the unknown magniafdmssible clean-up costs, the
complexity and evolving nature of laws and regolasi and their interpretations, and the timing, wayycosts and effectiveness of alternative
cleanup technologies. Although the Company believes# properly accrued for such matters, no assu@arcee given with respect to th
ultimate outcome.

The Company is also subject to various other laissand claims relating to issues such as contigptites, product liability, patents a



trademarks, advertising, employee and other mattédttsough the results of claims and litigation nahbe predicted with certainty, it is the
opinion of management, after consultation with aminthat the ultimate disposition of these mattershe extent not previously provided 1
will not have a material adverse effect, individyalr in the aggregate, on the Company’s consaidfinancial statements taken as a whole.

21. Earnings per Share

A reconciliation of the weighted average numbecahmon shares outstanding (in thousands) useddolate basic and diluted earnings per
common share is as follows for the fiscal yearsentiine 30:

2004 2003 2002
Basic 211,68: 218,17- 231,84¢
Stock options and othi 2,68¢ 2,51¢ 2,85t
Diluted 214,37: 220,69: 234,70«

Stock options to purchase 832,815, 1,045,413, antll1797 shares of common stock for the fiscalyeaded June 30, 2004, 2003 and 2002,
respectively, were not included in the computatibdiluted net earnings per common share becawsextbrcise price of the stock options
was greater than the average market price of tihrermn shares and therefore the effect would be iaunticb.
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22. Unaudited Quarterly Data

Quarters Ended

September 3( December 31 March 31 June 30 Total Year
Fiscal year ended June 30, 2(
Net sales $1,04¢ $ 947 $1,08¢ $1,24: $4,32¢
Cost of products sol 591 53t 59¢ 665 2,38
Earnings from continuing operatio $ 13C ¢ 111 $ 127 $ 17¢ $ 54¢€
Earnings (losses) from discontinued operations,
net of tax @) 2 @) 7 3
Net earnings (1 $ 12¢ $§ 10¢ $ 12¢ § 18t § 54¢
Per common shar
Net earning:
Basic
Continuing operation $ 0.61 ¢ 0.5¢ ¢ 0.6( $ 0.84 $ 2.5¢
Discontinued operatior (0.00) (0.07) (0.00) 0.0z 0.01
Net earning: $ 0.61 $ 0.52 $ 0.6C § 0.87 § 2.5¢
Diluted
Continuing operation $ 0.6( ¢ 0.52 ¢ 0.5¢ $ 0.82 $ 2.5¢
Discontinued operatior (0.00) (0.07) (0.00) 0.0z 0.01
Net earning: $ 0.6C $ 0.51 $ 0.5¢ § 0.8¢€ § 2.5€
Dividends $ 0.27 $ 0.27 $ 0.27 $ 0.27 ¢ 1.0¢
Market price (NYSE
High $46.52 $49.1¢ $50.9¢ $54.2¢ $54.2¢
Low 41.6( 44 .44 46.5( 48.7: 41.6(

Yearend 53.7¢



(1) The Company recognized $5 of income tax benefitaimings from discontinued operations in the fograrter of fiscal year 2004,
which includes $3 (or $0.02 per share) of inconxebienefits related to losses incurred in the fliste quarters of fiscal year 2004. Net
earnings for the fourth quarter also includestax restructuring and asset impairment charged bf
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22. Unaudited Quarterly Data (Continued)

Quarters Ended

September 3( December 31 March 31 June 30 Total Year
Fiscal year ended June 30, 2(
Net sales $1,045 $ 92¢ $1,01¢ $1,152 $4,144
Cost of products sol 544 49¢ 558 63C 2,22¢
Earnings from continuing operatio $ 15¢ § 87 ¢ 11z $ 157 $ 514
Earnings (losses) from discontinued operationsphex (13) 2 (2) (8) (21)
Net earnings (2 $ 14¢ § 89 § 11c § 14¢ § 49¢
Per common shar
Net earning:
Basic
Continuing operation $ 0.71 $ 0.4C $ 0.52 $ 0.7 $ 2.3€
Discontinued operatior (0.0¢) 0.01 (0.09) (0.09 (0.10
Net earning: $ 0.6 $ 0.41 ¢ 0.51 ¢ 0.6¢ $ 2.2¢
Diluted
Continuing operation $ 0.71 $ 0.3¢ $ 0.51 $ 0.72 $ 2.3¢
Discontinued operatior (0.06) 0.01 (0.09) (0.09 (0.10
Net earningg $ 0.6F $ 0.4C $ 0.5C $ 0.6€ $ 2.2¢
Dividends $ 0.22 $ 0.22 $ 0.22 $ 0.22 $ 0.8¢
Market price (NYSE
High $43.8¢ $46.5¢ $47.11 $48.31 $48.31
Low 31.9: 38.3:¢ 37.4( 41.4C 31.92
Yearend 42 .65

(2) Net earnings for the first and second quartersschf year 2003 include the |-tax effect of restructuring and asset impairmemtrghs o
$3 and $30, respectivel
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RESPONSIBILITY FOR CONSOLIDATED FINANCIAL STATEMENT S

The Company’s management is responsible for thegpagion of the accompanying consolidated finarstiaiements and other information
contained in this annual report. These financitieshents have been prepared in accordance withiiaog principles generally accepted in
the United States of America and include amountishvare based on management’s best estimates dgih@nts.

The Company maintains a system of internal accogriontrols that includes selection and developroéemployees, division of duties, and
written accounting and operating policies and pdoces augmented by a continuing internal audit ianog Although there are inherent
limitations in the effectiveness of any system @faunting controls, the Company believes thatyistesn provides reasonable, but



absolute, assurance that its assets are safegudasdednauthorized use or disposition and thaadsounting records are sufficiently reliable
to permit the preparation of financial statemehtd tonform in all material respects with accountiminciples generally accepted in the
United States of America.

The Company’s Board of Directors has an Audit Cottemicomposed of independent directors. The Cormenitteets periodically and
independently throughout the year with managemsetet;nal auditors and the independent accountardsstuss the Company’s internal
accounting controls, auditing and financial repaytinatters. The internal auditors and independsstdlatants have unrestricted access to the
audit committee.

The Company retained Ernst & Young LLP, independegistered public accounting firm, to audit th@2Ginancial statements. Their
accompanying report is based on an examinationumiad in accordance with auditing standards gelyeaatepted in the United States of
America, which includes a review of the Compangystems of internal control as well as testsobanting records and procedures suffic
to enable them to render an opinion on the Comsdfityancial statements taken as a whole.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and Board of Directors of Thar&x Company:

We have audited the accompanying consolidated balsineets of The Clorox Company and subsidiarie$ &sne 30, 2004 and 2003, and
the related consolidated statements of earningskisblders’ equity, and cash flows for the yeaenthnded. Our audit also included the
financial statement schedule listed in the indelteath 15(a)(2) for the years ended June 30, 2004803. These financial statements and
schedule are the responsibility of the Company’sagament. Our responsibility is to express an opinin these financial statements and
schedule based on our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodit provides a reasonable basis for our opinio

In our opinion, the financial statements referedlbove presently fairly, in all material respetts, consolidated financial position of The
Clorox Company and subsidiaries at June 30, 20642803, and the consolidated results of their dmera and their cash flows for the years
then ended, in conformity with United States gelhegccepted accounting principles. Also, in oumign, the related financial statement
schedule, when considered in relation to the Hasanicial statements taken as a whole, presentyg faiall material respects the information
set forth therein.

/sl Ernst & Young

San Francisco, California
August 5, 2004

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Stockholders and Board of Directors of The &@dZompany:

We have audited the accompanying consolidatednstaitts of earnings, stockholders’ equity and cashislof The Clorox Company and its
subsidiaries (the “Company”) for the fiscal yeaded June 30, 2002. Our audit also included thenéiizh statement schedule listed in the
index at Item 15(a)(2) for the fiscal year endedel80, 2002. These financial statements and fiahstatement schedule are the responsi
of the Company’s management. Our responsibilitp isxpress an opinion on the financial statememtsfimancial statement schedule based
on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8dé@/nited States). Those stande
require that we plan and perform the audit to sbtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by maregeas well as evaluating the overall
financial statement presentation. We believe thatadit provides a reasonable basis for our opinio

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, thguits of the Company’s operations and their
cash flows for the fiscal year ended June 30, 20@@nformity with accounting principles generadlgcepted in the United States of Amer



Also, in our opinion, such 2002 financial statemsstiedule, when considered in relation to the H2302 consolidated financial statements
taken as a whole, presents fairly in all mategapects the information set forth therein.

/s/ DELOITTE & TOUCHE LLP

Oakland, California
September 4, 2002
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FIVE-YEAR FINANCIAL SUMMARY
The Clorox Company
Years ended June 30 2004 2003 2002 2001 2000
In millions, except share and per-share data.
OPERATIONS
Net sales $ 4,32« § 4,144 § 4,027 § 3,85¢ § 3,941
Cost of products sol 2,38 2,22¢ 2,27¢ 2,28¢ 2,21t
Selling and administrative expen: 552 532 52€ 482 511
Advertising cost: 42¢ 45€ 391 34¢ 36&
Research and development cc 84 76 66 67 63
Interest and other expense, 21 20 15 134 132
Merger, restructuring and asset impairm 11 33 184 59 36
Total costs and expens 3,48¢ 3,34z 3,461 3,38( 3,32¢
Earnings from continuing operations before
income taxe: 84C 802 561 47¢ 61¢
Income taxe: 294 28¢ 204 15Z 21¢
Earnings from continuing operatio 54¢€ 514 357 32¢ 401
Earnings (losses) from discontinued operation
net of tax 3 (22) (35) D @)
Cumulative effect of change in accounting
principle — — — (2) —
Net earning: $ 54¢ $ 492 & 32z & 328 & 394
Change in net sale 4% 3% 4% -2% 3%
Change in net earning 11% 53% — -18% 60%
COMMON STOCK
Weighted average shares outstanding (in
thousands
Basic 211,68: 218,17: 231,84¢ 236,14¢ 236,10t
Diluted 214,37: 220,69: 234,70« 239,48: 239,61:
Earnings (losses) per common sh
Basic
Continuing operation $ 2.5¢ ¢ 2.3€ $ 1.5¢ $  1.3¢ § 1.7cC
Discontinued operatior 0.01 (0.10 (0.15) (0.01) (0.03)
Cumulative effect of change in accounting
principle — — — (0.07) —
Basic net earnings per common sk $ 2.5¢ § 2.2¢ § 1.3¢ $§ 137 § 1.67
Diluted
Continuing operation $ 25t $ 2.3t $ 152 $ 1.37 § 1.67
Discontinued operatior 0.01 (0.10 (0.1%) (0.01 (0.03)
Cumulative effect of change in accounting
principle — — — (0.09) —
Diluted net earnings per common sh $ 2.5¢€ § 2.2t § 137 § 1.3t § 1.6¢
Dividends per common sha $ 1.0¢ $ 0.8¢ ¢ 0.8 ¢ 0.84 ¢ 0.8C



Stockholders’ equity per common share at end of

year § 7.2t ¢
OTHER DATA

Property, plant and equipment, | $ 1,052 $
Capital expenditure 17z
Long-term deb 47¢
Total asset 3,83¢
Stockholder’ equity 1,54(
Return on net sales ( 13%
Return on average stockholc’ equity (2) 43%

(1) Return on net sales is calculated by dividing aehimgs by net sales.

5.6¢

1,072
20t
49t

3,652

1,21¢

12%
38%

¢

¢

6.1

99z
17¢€
67¢
3,52¢
1,36¢
8%
19%

§ 8.17

§ 1,03¢
19C
68¢

4,02¢

1,93¢
8%
18%

§ 7.7¢

§ 1,07C
154
59C

4,371

1,81¢
10%
23%

(2) Return on average stockholders’ equity is calcdlatedividing net earnings by the average of thdirenbalances of the last five

quarters of stockholde’ equity.
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