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CALCULATION OF REGISTRATION FEE

Proposed Maximun Proposed Maximun

Amount to be Offering Price Aggregate Amount of
Title of Securities to be Registered (: Registered(2] Per Share(3) Offering Price(3) Registration Fee¢
Common Stock, par value
$1.00 per share 14,500,00 $84.66 $1,227,570,00 $158,112

(1) In addition to the number of shares of the comniooks par value $1.00 per share (the “Common SfoakThe Clorox Company (the
“Company” or “Registrant”) stated above, this Région Statement covers an indeterminate numbepténs and other rights to
acquire Common Stock, to be granted pursuant toClbex Company 2005 Stock Incentive Plan (‘Plar”).

(2) Pursuant to Rule 416(a) under the SecuritigsoAt933, as amended, there is also being regdtuch additional shares of the
Common Stock that become available under the Rlannnection with changes in the number of shafresitstanding Common Stock
because of events such as recapitalizations, slioitlends, stock splits and reverse stock spliig, any other securities with respect to
which the outstanding shares are converted or exgeth

(3) Calculated solely for the purpose of deterngrtime registration fee pursuant to Rule 457(c) Ral 457(h) of the Securities Act of
1933, as amended. The proposed maximum offerirng er share and the proposed maximum aggregaténgfrice are based upon
the average of the high and low sales prices o€thmpany’s Common Stock, as reported on the Nevk Boock Exchange on
February6 , 2014.




NOTE

This Registration Statement on Form S-8 edfipursuant to General Instruction E to Form Sk8He purpose of registering an additional
14,500,000 shares of the Common Stock of the Compaimnich may be issued pursuant to awards undePldre In accordance with General
Instruction E to Form S-8, the Company hereby ipocaites herein by reference the Form S-8 filechbyGompany with respect to the Plan
on February 2, 2006 (SEC File No. 333-131487), ttugrewith all exhibits filed therewith or incorpdea therein by reference (“Prior
Registration Statement”). The Prior Registratioat&nent is currently effective.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 6. Indemnification of Directors and Officers.

Under Section 145 of the Delaware General Corpmmdtaw (8 Delaware Code §145), the Registrant haadpowers to indemnify its
directors and officers against liabilities thatythreay incur in such capacities, including liabdgiunder the Securities Act. In addition, the
Registrant’s Restated Certificate of Incorporaoovides for indemnification of its directors anfficers.

Article Eight of the Registrant’s Restated Certtfie of Incorporation provides that anyone who ieas a director or officer of the
Registrant shall be indemnified and held harmleghe fullest extent authorized by the Delaware &anCorporation Law. This includes
indemnity against all expenses, liability and I@asluding attorneysfees, judgments, fines, ERISA excise taxes or piesand amounts p:¢
or to be paid in settlement) to the fullest extmuthorized by the General Corporation Law of theteSof Delaware.

Pursuant to Delaware law, this includes eliminatibfiability for monetary damages for breach o tirectors’ fiduciary duty of care to
the Registrant and its stockholders. These pravssito not eliminate the directors’ duty of care,andppropriate circumstances, equitable
remedies such as injunctive or other forms of namatary relief will remain available under Delawtaw. The provision does not affect a
director’s responsibilities under any other lawstsas the federal securities laws, or state arédeénvironmental laws.

Article Nine of the Registrant’s Restated Certifecaf Incorporation provides that its directorslshat be personally liable to the
corporation or its stockholders for monetary danségge breach of fiduciary duty, except for liahiliti) for any breach of the directertuty o
loyalty to the corporation or its stockholders) {@r acts or omissions not in good faith or whietiolve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the @al Corporation Law of the State of Delawareafiaty to certain unlawful payments of
dividends or unlawful stock purchases or redemglioor (iv) for any transaction from which the diter derived an improper benefit.

Policies of insurance are maintained by the Registunder which the directors and officers of tlegiBtrant are insured, within the limits
and subject to the limitations of the policies,iaghcertain expenses in connection with the defefisctions, suits or proceeding, and certain
liabilities which might be imposed as a result @fls actions, suits or proceedings, to which theyparties by reason of being or having been
such directors or officers.

In addition, the Registrant has entered into variagreements whereby it has agreed to indemnibffitsers and directors for specific
liabilities that they may incur in such capacitiegluding liability that may arise in the managernef the Registrant’'s employee benefit
plans.




Item 8. Exhibits.

Exhibit No. Description
4.1* Restated Certificate of Incorporation (filed as Bith3(iii) to the Quarterly Report on Form 10-Qr fihe quarter ended
December 31, 1999, incorporated herein by refene
4.2¢ Bylaws (amended and restated) of the Company (&ieExhibit 3.1 to the Current Report on Form gHéd November 20,
2009, incorporated herein by referenc
5.1 Opinion of General Counsel of the Company.
23.1 Consent of Ernst & Young LLF
23.2 Consent of General Counsel of the Company (includétkhibit 5.1).
24.1 Power of attorney (included on signature pa
99.1* The Clorox Company 2005 Stock Incentive Plan (féesdExhibit 10.1 to the Quarterly Report on FormQéor the quarter
ended December 31, 2012, incorporated herein leyaete)
99.2* Form of Performance Share Award Agreement unde€trapany’s 2005 Stock Incentive Plan (filed as BiHi0.12 to the
Annual Report on Form -K for the fiscal year ended June 30, 2013, incafemt herein by reference
99.%* Form of Restricted Stock Unit Award Agreement unither Company’s 2005 Stock Incentive Plan (filedEakibit 10.13 to the
Annual Report on Form K for the fiscal year ended June 30, 2013, incafeat herein by reference
99.4* Form of Nonqualified Stock Option Award Agreementiar the Compang’2005 Stock Incentive Plan (filed as Exhibit 104

the Annual Report on Form -K for the fiscal year ended June 30, 2013, incaafsut herein by reference

*Incorporated by reference.




SIGNATURES

Pursuant to the requirements of the SecuritiesofA&033, the Registrant certifies that it has reabde grounds to believe that it meets all
the requirements for filing on Form S-8 and hay dalused this Registration Statement to be signdtsdoehalf by the undersigned,
thereunto duly authorized, in the City of OaklaBthte of California, on this 12th day of Febru&g14.

THE CLOROX COMPANY

By: /s/D.R. Knauss
D. R. Knauss
Chairman and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below coestind appoints D. R. Knauss, S. M. Robb, L. Stid,each of them, his or her true
and lawful attorneys-in-fact and agents, each fulhpower of substitution and resubstitution, seby, for him or her and in his or her name,
place and stead, in any and all capacities, toaiynand all amendments (including peffective amendments) to this Registration Stater
and to file the same, with all exhibits thereto atiter documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do padorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposeseasiight or could do in person, hereby

ratifying and confirming all that said attorneysfact and agents, or any of them or their or his@rsubstitute or substitutes, may lawfully
or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ D. R. Knauss Chairman and Chief Executive Officer (Principal Reby 12, 2014
D. R. Knauss Executive Officer)

/s/'S. M. Robb Senior Vice President — Chief Financial Officer Redry 12, 2014

S. M. Robb (Principal Financial Officer)
/s/ T. Johnson Vice President — Global BusinessiGes and February 12, 2014
T. Johnson Chief Accounting Officer (Principal Acmiting Officer)
/s/ D. Boggan Director February 12, 2014
D. Boggan
/s/ R. H. Carmona Director February 12, 2014

R. H. Carmona

/sl T. M. Friedman Director February 12, 2014
T. M. Friedman
/sl G. J. Harad Director February 12, 2014

G. J. Harad




/sl E. Lee

E. Lee

/s/ R. W. Matschullat

R. W. Matschullat

/s/ J. Noddle

J. Noddle

/s/ R. Rebolledo

R. Rebolledo

/s/ P. Thomas-Graham

P. Thomas-Graham

/s/ C. M. Ticknor

C. M. Ticknor

Director

Director

Director

Director

Director

Director

February 12, 2014

February 12, 2014

February 12, 2014

February 12, 2014

February 12, 2014

February 12, 2014
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EXHIBIT 5.1

Laura Stein, Esq.
Senior Vice President — General Counsel
The Clorox Company
1221 Broadway
Oakland, California 94612-1888

February 12, 201

The Clorox Company
1221 Broadway
Oakland, California 94612-1888

Ladies and Gentlemen:

| am General Counsel of The Clorox Comparipekaware corporation (the “CompanyThis opinion is being rendered in connection \
the filing of the Registration Statement on Forr8 8he “Registration Statement”) with the Secusittend Exchange Commission (the
“Commission”) by the Company under the Securities & 1933, as amended (the “Securities Act”),tfa registration of 14,500,000 shares
of its common stock, $1.00 par value per share“@teck”), to be issued pursuant to The Clorox Camp2005 Stock Incentive Plan,
Amended and Restated as of November 14, 2012 Rlaa™).

In connection with this opinion, | have examineyjimrals or copies, certified or otherwise identifiem my satisfaction, of (i) the
Registration Statement, (ii) the Restated Certifick Incorporation of the Company and the Bylavestated) of the Company, each as in
effect on the date hereof, (iii) the Plan, (iv)alesions of the Board of Directors of the Compatigted September 11, 2012 authorizing the
issuance of the Stock and (v) such other instrusyeettificates, records and documents, and sutters®f law, as | have considered
necessary or appropriate for the purposes hereof.

Based upon the foregoing, subject to the limitagiand qualifications contained in this opinionp af the opinion that:
1. The issuance of the Stock has been duly autttbbiy the Board of Directors of the Company.

2. Upon issuance and delivery of the Stock, in etanace with the terms and conditions of the Plam Stock will be validly issued, fully
paid and non-assessable.

The opinions expressed herein are limited to thievi?ere General Corporation Law, and | express rioiop as to the laws of any other
state or jurisdiction.

| hereby consent to the use of this opinion asxdibé to the Registration Statement and to theafsay name, as counsel, therein. In
giving the foregoing consent, | do not thereby ddhat | am in the category of persons whose cdrisgrquired under Section 7 of the
Securities Act or the rules or regulations of thmrnission thereunder.

Very truly yours,

/sl Laura Stein

Laura Stein, Esq.
Senior Vice President -- General Counsel




Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRlegistration Statement (Form8%-pertaining to the 2005 Stock Incentive Plan bE
Clorox Company, obur reports dated August 23, 2013, with respedhéoconsolidated financial statements and scheafl&he Cloro;
Company and the effectiveness of internal contvelr dinancial reporting of The Clorox Company indd in its Annual Report (Form 1)
for the year ended June 30, 2013, filed with theuBisges and Exchange Commission.

/sl Ernst & Young LLI
San Francisco, California

February 12, 2014




