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

FORM 10-K

M  Annual report pursuant to Section 13 or 15(d) of tle Securities Exchange Act of 1934
for the fiscal year ended June 30, 2014
OR

O Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 1934

for the transition period from to
Commission file number: 1-07151

THE CLOROX COMPANY

(Exact name of registrant as specified in its arart

Delaware 31-0595760
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

1221 Broadway, Oakland, California 94612-1888

(Address of principal executive offices) (ZIP code)

(510) 271-7000

(Registrant’s telephone number, including area rode
Securities registered pursuant to Section 12(b) dfie Act:

Title of each class Name of each exchange on which reqistered

Common Stock—$1.00 par value New York Stock Exckang

Securities registered pursuant to Section 12(g) diie Act:

None
(Title of class)

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edB#turities Act. YeRI . No[O
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ort®®ecl5(d) of the Act. Ye§&l . NoM
Indicate by check mark whether the registrant € filed all reports required to be filed by Seati® or 15(d) of the Securities Exchange Act

of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 dayss™ . NoO
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Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yés . No [

Indicate by check mark if disclosure of delinquélgrs pursuant to Item 405 of RegulationkKS8229.405 of this chapter) is not contai
herein, and will not be contained, to the bestegfistrants knowledge, in definitive proxy or information &ents incorporated by refere
in Part lll of this Form 10-K or any amendmenthéstForm 10-KM

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filév] Accelerated filed Non-accelerated fileO Smaller reporting compar
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the A¢8s0 . No™

The aggregate market value of the registrant's comstock held by non-affiliates as of December2811,3 (the last business day of the
registrant’s most recently completed second quantas approximately $11.9 billion.

As of July 31, 2014, there were 128,845,437 shaifréise registrant’'s common stock outstanding.
Documents Incorporated by Reference:

Portions of the registrant’s definitive proxy statmnt for the 2014 Annual Meeting of Stockholdehe (tProxy Statement”}o be filed withir
120 days after June 30, 2014, are incorporate@fi@gyance into Part I, Items 10 through 14 of thimual Report on Form 10-K.
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PART |

This Annual Report on Form 10-K for the fiscal yeaded June 30, 2014 (this Report), including stiebéts hereto and the information
incorporated by reference herein, contains “forwlamking statements” within the meaning of Sect of the Securities Act of 1933, as
amended (the Securities Act), and Section 21E@Bicurities Exchange Act of 1934, as amended=thbange Act), and such forward-
looking statements involve risks and uncertainttecept for historical information, matters discgdelow, including statements about future
volume, sales, costs, cost savings, earnings,flagh, plans, objectives, expectations, growth mfipability, are forward-looking statements
based on management’s estimates, assumptions @jedtfons. Words such as “will,” “could,” “may,” s@ects,” “anticipates,” “targets,”
“goals,” “projects,” “intends,” “plans,” “believes;seeks,” “estimates” and variations on such wowsd similar expressions, are intended to
identify such forward-looking statements. Thesevind-looking statements are only predictions, sttlife risks and uncertainties, and actual
results could differ materially from those discubsbelow. Important factors that could affect perfance and cause results to differ materially
from management’s expectations are described isgbtons entitled “Risk Factors” and “Managemebiscussion and Analysis of Financial
Condition and Results of Operations” in this Repastupdated from time to time in the Company’s.\$&urities and Exchange Commission
(SEC) filings.

The Company'’s forward-looking statements in thip&eare based on management’s current views anohtions regarding future events
and speak only as of their dates. The Company taides no obligation to publicly update or revisg torward-looking statements, whether as
a result of new information, future events or ottiee, except as required by the federal seculdiss.

In this Report, unless the context requires otheewthe terms “the Company” and “Clorox” refer feeTClorox Company and its subsidiaries.
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ITEM 1. BUSINESS
Overview of Business

The Clorox Company is a leading multinational mactiirer and marketer of consumer and professiaodugts with approximately 8,200
employees worldwide as of June 30, 2014, and figeat 2014 net sales of $5.6 billion. Clorox s&figproducts primarily through mass retail
outlets, e-commerce channels, distributors, andeaksupply providers. Clorox markets some of thestrirusted and recognized consumer
brand names, including its namesake bleach andiolg@roducts , Kingsfor charcoal, Pine-S& cleaners, Liquid-Pluni? , Poett® home
care products, Fresh St@gat litter, Glad® bags, wraps and containers, Hidden Vaflesnd KC Masterpiec® dressings and sauces, Bfta
water-filtration products and Burt's BeBsatural personal care products. The Company alskatssbrands for professional services, inclu
Clorox Healthcar€ and Dispatct? infection control products for the healthcare irtldusThe Company manufactures products in more ¢han
dozen countries and markets them in more than @06tdes. More than 80% of the Company’s brandd i No. 1 or No. 2 market share
positions in their categories. The Company manufastproducts in more than a dozen countries amklatsathem in more than 100 countries.
The Company was founded in Oakland, Calif., in 1848 is incorporated in Delaware.

The Company'’s strategy is focused on creating stolder value by investing in new and existing salesnnels and countries with profitable
growth potential and attractive categories. Inipatar the Company continues to reshape its paottolward businesses aligned with consume
megatrends in the areas of health and wellnessisability, consumer fragmentation and affordajpiialue.

In fiscal year 2014, the Company introduced its®@8®ategy, its strategic growth plan, which foause long-term, profitable growth and
strong stockholder returns through the year 20B@s€ long-term financial goals include annual aktssgrowth of 3%, market share growt
annual EBIT margin growth between 25-50 basis goamd annual free cash flow as a percentage cfatet of about 10-12%. The Company
faced a difficult environment in fiscal year 20icluding unfavorable foreign exchange rates, safégories in U.S. retail and increased
competitive activity. To address these challenpesGompany introduced line extensions, new prodatisproduct improvements, including
Clorox® Smart Seek™ bleach, which brightens white areasasitly white striped or patterned clothes; CloBaisinfecting wipes for glass
and tub and shower, which expand the use of wigtesniew areas of the home; Liquid-Pluftinair clog eliminator; Cloro® Fraganzia™
scented bleach, which offers fresh new scents awedbivith splash-less technology; and Burt's B2&cial towelettes and lip crayons. In
addition, the Company continued to expand its msifmal products business through product innonati@ partnerships, including finalizing
a partnership to offer ultraviolet technology faofessional healthcare surface disinfection. Irdéamally, the Company focused on the
expansion of its Burt's Beésbrand, which continued its strong growth, and exieahits adjacent countries in various locationsluiding the
Middle East and North Africa. In fiscal year 20id4e Company repurchased approximately three milimares of its common stock for $260
million, returned $368 million in dividends to stdmlders and announced a 4% increase in its qliadieidend payable in August 2014.

Finally, the Company continued its commitment tgpooate responsibility by maintaining strong, tyaaagnt governance practices and
continuing to reduce its greenhouse gas emissieatgr and energy use and waste to landfills. Thag@amy was also recognized as one of the
most responsible companies by Corporate Respaihsimiagazine and one of the greenest companid®i2@14 Newsweek Green Rankings.
In fiscal year 2014, The Clorox Company Foundatim@arded approximately $4 million in cash grants e Company made product
donations valued at approximately $9 million andtabuted another $1 million to deserving nonpfitrough cause marketing programs for
social and charitable causes.

For additional information on recent business dgwelents, refer to the information set forth undher¢aption “Executive Overview” in
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations,” on page Exdfibit 99.1 hereto, incorporated
herein by reference.
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Financial Information About Operating Segments andPrincipal Products

The Company operates through strategic business thiait are aggregated into four reportable segsn@i¢aning, Household, Lifestyle and
International. The four reportable segments comdigte following:

e Cleaning consists of laundry, home care and professionaymms marketed and sold in the United States. Rteduithin this segment
include laundry additives, including bleach proguatder the Cloro® brand and Clorox 2 stain fighter and color booster; home care
products, primarily under the Clor8k, Formula 409, Liquid-Plumr®, Pine-Sof?, S.0.S® and Tilex® brands; naturally derived
products under the Green Wofksrand; and professional cleaning and disinfectiruglpcts under the Clord¥, Dispatch® , Aplicare
®  HealthLink® and Clorox Healthcar® brands.

e Household consists of charcoal, cat litter and plastic bagaps and container products marketed and solikiftunited States. Products
within this segment include plastic bags, wraps @ttainers under the Gl&brand; cat litter products under the Fresh $tefcoop
Away ® and Ever Cleaf® brands; and charcoal products under the Kingsfadd Match Ligh® brands.

e Lifestyle consists of food products, water-filtration systeans filters and natural personal care productsketad and sold in the United
States. Products within this segment include dngssand sauces, primarily under the Hidden ValleKC Masterpiec® and Soy Vay
® prands; water-filtration systems and filters unither Brita® brand; and natural personal care products undeBufies Bees® brand.

e International consists of products sold outside the United Sté&esducts within this segment include laundry, barare, water-
filtration, charcoal and cat litter products, diags and sauces, plastic bags, wraps and containdraatural personal care products,
primarily under the Cloro® , Javex? , Glad®, PinoLuz®, Ayudin®, Limpido®, Clorinda®, Poett® , Mistolin®, Lestoil®, Bon Bril
® Nevex®, Brita®, Green Work€ , Pine-Soff, Agua Jan& , Chux®, Kingsford®, Fresh Steff , Scoop Away? , Ever Clear?,

KC Masterpiec® , Hidden Valley® and Burt's Bee& brands.

Three of the Company’s product lines have accoufiie@i0% or more of consolidated net sales duricheof the past three fiscal years. In
fiscal years 2014, 2013 and 2012, sales of ligleddh represented approximately 13%, 14% and 148%tec€ompany’s consolidated net sales
respectively, approximately 26%, 26% and 26% ofsats in the Cleaning segment, respectively, apdoaimately 27%, 28% and 27% of |
sales in the International segment, respectivedlesSof trash bags represented approximately 13¥%eafompany’s consolidated net sales in
each of the fiscal years 2014, 2013 and 2012, appedely 36%, 37% and 35% of net sales in the Hoolsksegment, respectively, and
approximately 8%, 10% and 10% of net sales in titerhational segment, respectively. Sales of clarepresented approximately 11%, 10%
and 11% of the Company’s consolidated net salesapptbximately 34%, 32% and 35% of net sales irHbesehold segment in fiscal years
2014, 2013 and 2012, respectively.
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Information about the results of each of the Comfsareportable segments for the last three fisealry and total assets as of the end of the Ia
three fiscal years, reconciled to the consolida¢sdilts, is set forth below. For additional infotiag, refer to the information set forth under
caption “Segment Results from Continuing Operati@amsManagement’s Discussion and Analysis of Fioiah Condition and Results of
Operations,” on page 7 of Exhibit 99.1 hereto.

Fiscal Total
(Dollars in millions) Year Cleaning Household Lifestyle International Corporate Company
Net sales 201« ¢ 177 $ 1700 $ 93t $ 1170 $ - $ 559
201z 1,78¢ 1,69¢ 92¢ 1,21¢ - 5,62¢
201z 1,692 1,67¢ 901 1,19¢ = 5,46¢
Earnings (losses) from continuing
operations before income taxes 201¢ 42¢ 32¢ 25¢ 76 (227) 861
201: 42( 33¢€ 25¢ 96 (25¢) 852
201z 381 29¢ 26% 11¢ (272 791
Total assets 201¢ 887 74% 86¢ 1,19C 567 4,25¢
201z 90t 79¢ 87¢ 1,20z 527 4,311
201z 942 81¢ 887 1,21¢ 48¢ 4,35¢

Principal Markets and Methods of Distribution

In the United States, most of the Company’s praslaoe nationally advertised and sold to mass madibers, warehouse clubs, and dollar,
military and other types of retail stores primatiiyough a direct sales force, and to grocery starel grocery wholesalers primarily through a
combination of direct sales teams and a netwotk@kers . The Company sells institutional, jandgrand food-service versions of many of its
products through distributors, and sells healthpaoelucts through a direct sales force and medigaply providers. Outside the United States
the Company sells products to the retail tradeuthinosubsidiaries, licensees, distributors and jegémiture arrangements with local partners.
Additionally, the Company sells many of its produtttrough online retailers and sells its Burt's 8aatural personal care products directly
to consumers online.

Financial Information About Foreign and Domestic Ogerations

For detailed financial information about the Comyarioreign and domestic operations, including sees and property, plant and equipment.
net, by geographic area, see Note Fegment Reporting of the Notes to Consolidated Financial Statemeatgrining on page 61 of Exhibit
99.1 hereto.

Sources and Availability of Raw Materials

The Company purchases raw materials from numemaSiliated domestic and international suppliemng of which are sole-source or
single-source suppliers. Interruptions in the daijvof these materials could adversely impact tbe@any. Key raw materials used by the
Company include resin, diesel, sodium hypochlodterugate and agricultural commodities. Sufficiaw materials were available during
fiscal year 2014 but costs for many materials cw#d to increase amid volatility and inflation omse key geographic and commodity mark
which the Company expects to continue in fiscak 5. The Company generally utilizes supply aravard-purchase contracts to help
ensure availability and help manage the volatdityhe pricing of raw materials needed in its ofieress. However, the Company is nonetheles:
highly exposed over the short term to changeserptices of commodities used as raw materialséamihnufacturing of its products. For
further information regarding the impact of changesommaodity prices, see “Quantitative and Qu#liaDisclosures about Market Risk” in
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations” on page 1Exdfibit 99.1 hereto and “Risk Factors
— Volatility and increases in the costs of raw miater energy, transportation, labor and other resrgssupplies or services could harm the
Company’s profits” in Item 1.A herein.
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Patents and Trademarks

Most of the Company’s brand name consumer prodaretprotected by registered trademarks. The Compangnd names and trademarks ar
highly important to its business, and the Compaggnously protects its trademarks from apparentigements. Maintenance of brand equity
value is critical to the Company’s success. The gamy’s patent rights are also material to its bessnand are asserted, where appropriate,
against apparent infringements.

Seasonality

Most sales of the Company’s charcoal products oicctive first six months of each calendar year. @derate seasonality trend also occurs in
the net sales of the Company’s Burt’s B&emtural personal care products, with slightly mibian half of the annual net sales occurring du
the months of October through March. Short-ternrdwings may be used to fund inventories of thoselpcts in the off season.

Customers

Net sales to the Compé’s largest customer, Walmart Stores, Inc. andfitBades, were 26% of consolidated net sales feheof the fiscal
years ended 2014, 2013 and 2012 and occurred incgdhe Compar’s reportable segments. No other customers accotortetbre than 10¢
of consolidated net sales in any of these fiscaty.eDuring fiscal years 2014, 2013 and 2012, th@any'’s five largest customers accounted
for 45%, 45% and 44% of its net sales, respectj\aid its ten largest customers accounted for 55@ net sales for each of the three fiscal
years.

Competition

The markets for consumer products are highly coitivetMost of the Company’s products compete vaither nationally advertised brands
within each category and with “private labéFands. Competition comes from similar and altevegbroducts, some of which are produced
marketed by major multinational or national compartiaving financial resources greater than thoigeo€ompany. Depending on the proc
the Company’s products compete on product perfocaanrand recognition, price, value or other beésédi consumers. A newly introduced
consumer product (whether improved or newly deveddpsually encounters intense competition reqgisubstantial expenditures for
advertising, sales promotion and trade merchargisiipport. If a product gains consumer acceptanoermally requires continued
advertising and promotional support and ongoinglpob improvements to maintain its relative markegipon.

Research and Development

The Company conducts research and development isiragits facility located in Pleasanton, Calithich the Company has leased since
2011. The Pleasanton facility consists of approxétya357,000 square feet of leased space, utiligtate-of-the-art labs and open work space:
to encourage creativity, collaboration and innavatiin addition to the leased facility in Pleasant@alif., the Company conducts research an
development activities in Meriden, Ct.; Kennesaw,;®Villowbrook, Il.; Midland, Mi.; Durham, NC; Cainnati, Oh.; and Buenos Aires,
Argentina.

The Company devotes significant resources andtatteto product development, process technologya@ms$umer insight research to develop
commercially viable consumer-preferred productdinnovative and distinctive features. The Compayrred expenses of $125 million,
$130 million and $121 million in fiscal years 202913 and 2012, respectively, on direct researtihites relating to the development of new
products and/or the maintenance and improvemeexisfing products. In addition, the Company alstawis technologies from third parties
for use in its products. Royalties relating to stethnologies are reflected in the Company’s cbsales. For further information regarding the
Company’s research and development costs, seedRibsand development costs” in “Management’s Disicisand Analysis of Financial
Condition and Results of Operations” on page 5xdfilit 99.1 hereto.
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Environmental Matters

For information regarding noncapital expendituated to environmental matters, see the discus&ielow under “Risk Factors —
Environmental matters create potential liabiliti@s’ltem 1.A. No material capital expenditures tialg to environmental compliance are
presently anticipated.

Number of Persons Employed
As of June 30, 2014, the Company employed apprdein&,200 people.
Available Information

The Company’s Annual Report on Form 10-K, Quart&gports on Form 10-Q and Current Reports on FeKre8d amendments to those
reports filed or furnished pursuant to Sections18¢ 15(d) of the Exchange Act are available @aGompany’s website, free of charge, as
soon as reasonably practicable after the repagtslactronically filed with or furnished to the SEIhese reports are available at
TheCloroxCompany.com under Investors/Financial RémpySEC Filings. Information relating to corpagajovernance at Clorox, including
the Company’s Code of Conduct, the Clorox CompaogrB of Directors Governance Guidelines and Boamh@ittee charters, including
charters for the Management Development and ConatiensCommittee, the Audit Committee, the Finanoen@ittee and the Nominating
and Governance Committee, is available at TheCtoomxpany.com under Corporate Responsibility/PerfocefCorporate Governance or
http://www.thecloroxcompany.com/corporate-respoiiigifperformance/corporatgovernance. The Company will provide any of thefming
information without charge upon written requesCarporate Communications, The Clorox Company, 12@hdway, Oakland, CA 94612-
1888. The information contained on the Company’bsite is not included as a part of, or incorpordigdeference into, this Report.

9
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ITEM 1.A. RISK FACTORS

The risks and uncertainties set forth below, as asebther factors described elsewhere in this Repan other filings by the Company with
the SEC, could adversely affect the Company’s tassinfinancial condition and results of operatidwuditional risks and uncertainties that are
not currently known to the Company or that arequstently believed by the Company to be materia} mlao harm the Company’s business
operations and financial results.

The Company is subject to risks related to its intenational operations.

In fiscal year 2014, approximately 20% of the Compa net sales were generated in international starklhe Company faces and will
continue to face substantial risks associated atfing foreign operations, including:

e challenges in Venezuela, where the Company’s bssiard cash flows have been and continue to besafyémpacted by

governmental restrictions such as currency exchage and margin controls, as well as other clifti operating conditions;

challenges in Argentina, where the devaluatiorhefArgentine peso has negatively affected the Cogipaet sales and net earnings;

economic or political instability, particularly Menezuela and Argentina;

price controls and related government actionsjqaatrly in Venezuela and Argentina;

foreign currency fluctuations, currency controls amflation, which may adversely affect the Compamgbility to do business in certe

markets and reduce the U.S. dollar value of reveruefits or cash flows it receives from non-Ungarkets;

e difficulty in obtaining non-local currency (e.g.,&l dollars) to pay for the raw materials needeshamufacture the Company’s products
and contract-manufactured products, particularlyémezuela and Argentina;

e restrictions on or costs relating to the repawiaif foreign profits to the United States, inchglpossible taxes or withholding
obligations on any repatriations, particularly ienézuela and Argentina;

e the imposition of tariffs, trade restrictions, inmpand export laws or other government actions ging) a negative impact on the

Company’s business;

the possibility of nationalization, expropriatiohassets or other similar government actions, @algrly in Venezuela and Argentina;

difficulties in hiring and retaining qualified locamployees;

civil unrest, work stoppages and labor disputes;

difficulties in obtaining or unavailability of ramaterials;

increased credit risk of local customers, suppkerd distributors;

difficulties in enforcing intellectual property aedntractual rights; and

challenges relating to enforcement of or complianith laws.

Many of the risks described above are particuladyte in Venezuela. The operating environment inézeela is challenging, with high
inflation, political instability, governmental reigtions in the form of currency exchange, pricd amargin controls and the possibility of
government actions such as further devaluatiorsinbes occupations and intervention or expropnaticassets. For nearly three years, more
than two thirds of the Company’s products in Veraaunave been subject to price controls despitafaignt double-digiinflation. In addition
the foreign exchange controls in Venezuela limit fenezuela business’s ability to remit dividendd pay intercompany balances. For furthe
information regarding Venezuela, se¥éhezuela” in “Management’s Discussion and Analysis of Fioiah Condition and Results of
Operations” on page 9 of Exhibit 99.1 hereto.

Argentina also presents a difficult operating eawinent, including price controls on some of the @any’s products, a devaluing currency
and inflation. In addition, in July 2014, the Argiexe government defaulted on debt payment agreesmEat further information regarding
Argentina, see Argentina” in “Management’s Discussion and Analysis of Fioi@h Condition and Results of Operations” on pagefl
Exhibit 99.1 hereto.

More broadly, the risks described above could lmasmgnificant adverse impact on the Company’s tgtiiti commercialize its products on a
competitive basis in international markets and imaye a material adverse effect on its results efatpns or financial position. For example,
lower prices resulting from price controls coulditinue to adversely affect the Company’s marginsfigability and cash flow, and make it
difficult for the Company to offset other risks cbuas high inflation. The Company’s small salesistd in some countries, relative to some
multinational and local competitors, could exaceglmuch risks.

10
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In addition, the Company is exposed to foreigneney exchange rate risk with respect to its saledits and cash flow driven by movements
of the U.S. dollar relative to other currencieshaligh the Company uses instruments to hedge dotiaign currency risks, these hedges onl
offset a small portion of the Company’s exposuréteign currency fluctuations and, therefore, @empany’s reported earnings may be
affected by changes in foreign exchange rates.

Inflation is another risk associated with the Comps international operations. For example, Venkzhas been designated, for financial
reporting purposes, as a highly inflationary ecopoamd Argentina could in the future be designa®gduch. Gains and losses resulting from
the remeasurement of non-U.S. dollar monetary sisset liabilities of subsidiaries operating in Hjginflationary economies are recorded in
net earnings. Other countries in which the Compagpgrates may also become highly inflationary ohstauntries’ currencies may be
devalued, or both, which may negatively impact@oenpany’s operations.

The Company faces intense competition in its market which could lead to reduced net sales, profitalitiy and cash flow.

The Company faces intense competition from consymratuct companies both in the United States aritd international markets. Most of 1
Company'’s products compete with other widely adsed brands within each product category. The Compdso faces competition from
retailers, including club stores, dollar stores arabs merchandisers, which are increasingly offeimivate label” brands that are typically
sold at lower prices and compete with the Compapgoslucts in certain categories. During times afnenic uncertainty, consumers tend to
purchase more private label or other economy brdndseased purchases of private label productklgeduce sales volumes of the
Company’s higher-margin products or there could lsaift in product mix to lower-margin offerings.

The Company’s products generally compete on this lsiproduct performance, brand recognition, pricgdue or other benefits to consumers.
Advertising, promotion, merchandising and packagilsp have significant impacts on consumer purdgegécisions, and the Company is
increasingly using digital media marketing and potional programs to reach consumers. A newly intoedl consumer product (whether
improved or newly developed) usually encountersrineé competition requiring substantial expenditioeadvertising, sales promotion and
trade merchandising. If a product gains consumeg@tance, it normally requires continued advemgispromotional support and product
improvements to maintain its relative market positilf the Company’s advertising, marketing andnpotional programs, including its use of
digital media to reach consumers, are not effeadivedequate, the Company’s sales and volume magdptively impacted.

Some of the Company’s competitors are larger tharCompany and have greater financial resourcesselbompetitors may be able to spend
more aggressively on advertising and promotiontividies, introduce competing products more quickhd respond more effectively to
changing business and economic conditions tha€tmepany can. In addition, the Compasngbmpetitors may attempt to gain market shai
offering products at prices at or below those tglhycoffered by the Company. Competitive activitayrrequire the Company to increase its
spending on advertising and promotions and/or reqwices, which could lead to reduced profits asvkasely affect growth.

Unfavorable worldwide, regional and local economiconditions and financial market volatility may negaively impact the Company and
consumers of its products, which would negativelyféect the Company’s financial performance and liqudity.

Although the Company continues to devote significasources to support its brands, unfavorable @oinconditions may continue to
negatively affect consumer demand for the Compapnsdsiucts. Consumers may also be sensitive to @sicnancertainty or unfavorable
economic conditions and reduce discretionary spendvhich may lead to reduced sales volumes orecawshift in the Company’product mi:
from higher-margin to lower-margin products. Consusrmay increase purchases of lower-priced or maneled products and the Company’s
competitors may increase levels of promotionabdtgtfor lower-priced products as they seek to rtaimsales volumes during uncertain
economic times, which may negatively impact the @any’s sales and volume.

Global markets continued to experience signifiagistuptions during fiscal year 2014, and continuintgtility, particularly in Venezuela and
Argentina, could continue to harm the Company’sress. Although the Company currently generatesifisgnt cash flows from ongoing
operations overall and has access to global cnealikets through its financing activities and exigtcredit facilities to meet its current needs, i
the current credit conditions were to significantigrsen, the Company might not be able to acceshtanarkets on favorable terms when
needed, which could adversely affect the Compaligsdity and capital resources. Financial markafatility and unfavorable economic
conditions may also adversely affect the financ@aldition of the Company’s customers, suppliers@her business partners. If customers’
financial conditions are severely affected, custenmeay reduce their purchases of the Company’syatedr the Company may not be able to
collect accounts receivable, each of which coulermmaterial adverse impact on the Company’steesul
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Volatility and increases in the costs of raw matedls, energy, transportation, labor and other necessy supplies or services could harm
the Company'’s profits and cash flow.

Volatility and increases in the costs of raw matsriincluding resin, sodium hypochlorite, linertihasoybean oil, solvent, corrugate and other
chemicals and agricultural commaodities, or increasdhe cost of energy, transportation, labor atinér necessary supplies or services may
harm the Company’profits and operating results. The Company grateis continued commaodity and other cost increiasscal year 2015.
such increases occur or exceed the Company’s ésgraad the Company is not able to increase tleesdf its products or achieve cost
savings to offset such cost increases, its prafits operating results will be harmed. In additibthe Company increases the prices of its
products in response to increases in the costrofroadities, and commodity costs decline, the Compaay not be able to sustain its price
increases. Sustained price increases may leadtliog®in volume as competitors may not adjustrtheces or customers may decide not to
pay the higher prices, which could lead to saledinkes and loss of market share. While the Compsaks to project tradeoffs between price
increases and volume, its projections may not atelyr predict the volume impact of price increasdsich could adversely affect its financial
condition and results of operations. For furthéoimation regarding the impact of changes in comityambsts, see “Quantitative and
Qualitative Disclosures about Market Risk” in “Mageement’s Discussion and Analysis of Financial Cbadiand Results of Operations” on
page 17 of Exhibit 99.1 hereto.

To reduce the cost volatility associated with aptited commaodity purchases, the Company uses d@iggviastruments, including commodity
futures and swaps. The extent of the Company'valive position at any given time depends on then@any’s assessment of the markets for
these commaodities, the cost volatility in the méskand the cost of the derivative instruments. Mainthe commodities used by the Company
in its products do not have actively traded denrainstruments. If the Company does not or is lm&btake a derivative position and costs
subsequently increase, or if it institutes a positind costs subsequently decrease, the Comparstsmay be greater than anticipated or
higher than its competitors’ costs and the Compafigancial results could be adversely affected.

Sales growth objectives may be difficult to achieveand price increases, market and category declinesd changes to the Company’s
product and geographic mix may adversely impact th€ompany’s financial results.

A large percentage of the Company’s revenues chmesmature markets that are subject to high legétompetition. During fiscal year
2014, approximately 80% of the Company’s net sale® generated in U.S. markets. U.S. markets &amthg products are generally
characterized by high household penetration. Thegamy’s ability to achieve sales growth dependgsability to drive growth through
innovation, investment in its established brands emhanced merchandising and its ability to caphaeket share from competitors. If the
Company is unable to increase market share iniegiproduct lines, develop product improvementsiartake sales, marketing and adverti:
initiatives that grow its product categories andedep, acquire or successfully launch new produtteay not achieve its sales growth
objectives. Even when the Company is successfukireasing sales within particular product categgra continuing or accelerating decline in
the overall markets for its products can have atiegimpact on the Company’s financial results.

In addition, changes to the mix of products the @any sells, as well as the mix of countries in Whts products are sold, can adversely
impact the Company’s operating expenses, the anafuaienue and the timing of revenue recognitinich could cause its profitability and
cash flow to suffer. The Company’s financial oukk@ssumes a certain volume and product mix of satesif actual results vary from this
projected volume and product mix of sales, the Camyg{s operations and results could be negativdgcedd.

Dependence on key customers could adversely affélie Company’s business, financial condition and resdts of operations.

A limited number of customers account for a largecpntage of the Company’s net sales. Net salibet@ompany’s largest customer,
Walmart Stores, Inc. and its affiliates, were 2806ansolidated net sales for each of the fiscatyyeaded 2014, 2013 and 2012, and occurrec
in each of the Company’s reportable segments. Neratustomers accounted for more than 10% of cmt@etl net sales in any of these fiscal
years. During fiscal years 2014, 2013 and 2012Cimpan’s five largest customers accounted for 45%, 45% 446 of its net sales,
respectively, and its ten largest customers acealior 55% of its net sales for each of the thigeaf years. The Company expects that a
significant portion of its revenues will continuelie derived from a small number of customers. Assalt, changes in the strategies of the
Company’s largest customers, including a redudtidhe number of brands they carry or a shift alsbpace to “private label” or competitors’
products, may harm the Company’s sales and redhecatiility of the Company to bring new innovativelamproved products to consumers.

12




Table of Contents

In addition, the Company’s business is based piiynapon individual sales orders, and the Compamjcally does not enter into long-term
contracts with its customers. Accordingly, thesstemers could reduce their purchasing levels osebaying products from the Company at
any time and for any reason. If the Company do¢effectively respond to the demands of its custsinibey could decrease their purchases
from the Company, causing the Company’s sales aofitpto decline. Furthermore, unfavorable madatditions or competitive pressures
may cause the Company’s customers to reevaluateuthber and mix of brands they sell, resultingoimédr purchases of the Company’s
products by these customers.

The Company continues to see retailer consoliddtath in the United States and internationally sTiend has resulted in the increased size
and influence of large consolidated retailers, wiay change their business strategies, demand jaweéng or special packaging or impose
other requirements on product suppliers. Thesenbasidemands may relate to inventory practiceistiog} a shift in focus away from branded
products toward private label or other aspecthefdustomer-supplier relationship. Such consolilatanpanies could also exert additional
competitive pressure on other customers of the @Goyypwvhich could in turn negatively impact the Camy's sales. If the Company ceases
doing business with a significant customer or iésaf its products to a significant customer matigrdecrease due to customer inventory
reductions or otherwise, the Company’s businesanfiial condition and results of operations mapdmened.

Government regulations could impose material costs.

Generally, the manufacture, packaging, labelingraste, distribution and advertising of the Comparproducts and the conduct of its busines:
operations must all comply with extensive fedestdfe and foreign laws and regulations. For exampliae United States, many of the
Company'’s products are regulated by the Environaidtbtection Agency, the Food and Drug Adminigbratnd the Consumer Product
Safety Commission, and the Company’s product claintsadvertising are regulated by the Federal T@atamission, among other regulatory
agencies. Most states have agencies that regolptaallel to these federal agencies. The Compantgsnational operations are also subject t
regulation in each of the foreign jurisdictionsahich it manufactures or distributes its produ@tsere is also a risk of potentially higher
incidence of fraud or corruption in certain foreignisdictions and related difficulties in maintaig effective internal controls. Additionally,

the Company could be subject to inquiries or ingasions by governmental and other regulatory badéay determination that the Compasiy’
operations or activities are not in compliance wfith law, including the Foreign Corrupt Practices, Aould expose the Company to sighnific
fines, penalties or other sanctions that may h&erbusiness and reputation of the Company.

It is expected that federal, state and foreign gawents will continue to introduce new and expaneégiklation affecting the Company’s
operations. For example, the Company is subjexgdalations regarding the transportation, storagese of certain chemicals to protect the
environment, including as a result of evolving @ie change standards, and new and increased iegufabther areas, such as with respect t
“conflict minerals.” Such regulation could negativenpact the Company’s ability to obtain raw maés or could increase its acquisition and
compliance costs. In addition, pending legislatiiatives and adopted legislation in the areakexlthcare reform and other areas, such as t
Patient Protection and Affordable Care Act andHlealth Care and Education Reconciliation Act of @tthe Dodd-Frank Wall Street Reform
and Consumer Protection Act and legislation inarea of taxation of domestic and foreign profitea@itive compensation and corporate
governance, could also increase the Company’s.chsese risks may be increased by the Companyisisitigns of HealthLink and Aplicare,
Inc., which manufacture products subject to addilagegulations.

If the Company is found to be noncompliant with laggble laws and regulations in these or othergrig@ould be subject to civil remedies,
including fines, import detentions, injunctionspguct withdrawals or recalls or asset seizurewsjedisas potential criminal sanctions, any of
which could have a material adverse effect onutsiress. Loss of or failure to obtain necessargnfierand registrations, particularly with
respect to its charcoal business, could delay @rgmt the Company from meeting current product chehiatroducing new products, building
new facilities or acquiring new businesses andaadversely affect operating results. As the Comgapands its natural personal care and
healthcare businesses such as through Burt's BeblealthLink® , Aplicare® , Caltech Industries and Clor6xCareConcepts™, an increas
number of its products have and will become sulifgotgulations and laws relating to drugs and cadievices. In order to comply with the
laws and regulations, the Company may be requiredake changes to product formulation, labelingharketing claims , perform additional
testing to substantiate its product claims , maidstlg changes in its manufacturing processes golgughain or stop selling certain products
until corrective actions have been taken.
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Reliance on a limited base of suppliers may resuih disruptions to the Company’s business.

The Company relies on a limited number of suppliercertain commodities and raw material inputsjuding sole-source and single-source
suppliers for certain of its raw materials, packagiproduct components, finished products and atheessary supplies. New suppliers may
have to be qualified under governmental, industiy @ompany standards, which can require additimvaistment and time. If the Company is
unable to qualify any needed new suppliers or naairgupplier arrangements and relationships,isf inable to contract with suppliers at the
quantity, quality and price levels needed for iisibhess or if any of the Company’s key suppliersobges insolvent, experiences financial
distress or environmental, economic or other oetfadtors impact its operations, the Company ceufgerience disruptions in production and
its financial results and relationships with custesncould be adversely affected.

Profitability and cash flow could suffer if the Company is unable to successfully implement its stratges, generate anticipated cost
savings and efficiencies or efficiently manage suppchain and manufacturing processes.

The Company continues to implement plans to impitsveompetitive position by setting aggressiveumiwost savings targets, and it expects
ongoing cost savings from its continuous improvenaetivities. The Company anticipates these comingost savings will result from
reducing material costs and manufacturing inefficies and realizing productivity gains, distributiefficiencies and overhead reductions. If
the Company cannot successfully implement its sagings plans or the cost of making these chamgpesdses, the Company may not realize
all anticipated benefits, which could adverseleeffits financial results. In addition, the Compasyablishes long-term strategies, such as the
2020 Strategy, which includes financial goals sasannual net sales growth of 3-5%, market shansthr annual EBIT margin growth
between 25-50 basis points and annual free caghaffoa percentage of net sales of about 10-12%Cohgpany also continues to seek to
penetrate new markets and introduce new productpaduct improvements. These goals and strategigsnot be implemented or may fai
achieve desired results. In addition, the Compamgetsto continue to restructure its operations as nergse improve operational efficienc
including occasionally closing facilities or plan@aining additional efficiencies may become insiegly difficult over time, there may be one-
time costs relating to facility closures or othestructurings and anticipated cost savings an€trepany’s strategies may not be implemente
or may fail to achieve desired results. If the Campis unable to implement its strategies or ikitategies do not achieve the intended effects
if it does not realize cost savings and other edficies or if it is unable to efficiently manage $upply chain and manufacturing processes, the
Company’s financial results could suffer. Thesenpland strategies could also have a negative inguaitte Company’s relationships with
employees or customers, which could also adveedfédgt the Company’s financial results.

Product liability, commercial claims or other legalproceedings could adversely affect the Company’skes and operating results,
including cash flow.

The Company has in the past paid, and may be estjinirthe future to pay, for losses or injuriesgautedly caused by its products. Such
claims may be based on allegations that, among tihys, the Compang’products contain contaminants or provide inadggaatructions ¢
warnings regarding their use, or damage properpeosons. Product liability claims could resulniggative publicity that could harm the
Company’s reputation, sales and operating redaladdition, if any of the Company’s products isifid to be defective, the Company may
recall it, which could result in adverse publicityd significant expenses. Although the Company tagis product liability insurance covera
potential product liability claims may be subjezitretention , exceed the amount of insurancerageeor be excluded under the terms of the
policies.

In addition, the Company is, and may in the futbeeome, a party to litigation and other disputesiuiding advertising disputes with
competitors, consumer class actions, labor clas@srities litigation and litigation in foreign jadictions. In general, claims made by or
against the Company in litigation, disputes or offr@ceedings can be expensive and time-consuraibgrig or defend against and could
result in settlements, injunctions or damagesdbatd significantly affect its business or finarigisults or condition. It is not possible to
predict the final resolution of the litigation, gdisgtes or proceedings with which the Company culyéstor may in the future become involved.
The impact of these matters on the Company’s basjmesults of operations and financial conditionld be material. See “Contingencies” in
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” on page 16MNwig 11 -Other Contingencies and
Guarantees of the Notes to Consolidated Financial Statemeeggriming on page 46 of Exhibit 99.1 hereto for &#ddal information related to
these matters, including litigation related todiscontinued operations in Brazil.

14




Table of Contents

The Company may not successfully develop and intragte new products and line extensions or successfuéixpand into adjacent
categories and countries, which could adversely inggt its financial results.

The Company'’s future performance and growth dependts innovation and ability to successfully deyeor license and introduce new
products, brands, line extensions and product irgnents or enter into or expand into adjacent prodategories, sales channels or countries
The Company cannot be certain that it will sucaghsfchieve its innovation goals. The developmamd introduction of new products require
substantial and effective research, developmenta@rtteting expenditures, which the Company mayrable to recoup if the new products
not gain widespread market acceptance. New prathwetlopment and marketing efforts, including e8da enter markets or product
categories in which the Company has limited or norgxperience, have inherent risks. These riskkitde product development or launch
delays, which could result in the Company not bdirgg to market and the failure of new productgHus and line extensions to achieve
anticipated levels of market acceptance. If prodhitcoductions or new or expanded adjacencies arsuccessful, costs associated with these
efforts may not be fully recouped and the Compapydits could be adversely affected. In additibisales generated by new products cause
decline in sales of the Company'’s existing produtis Company’s financial results could be matbriativersely affected.

Acquisitions, new venture investments and divestities may not be successful, which could impact theagthpany'’s results.

In connection with the Company’s strategy, the Canypexpects to continue to seek to increase gridwtlugh acquisitions. Not only is it
difficult to identify good acquisition candidatesdato compete successfully for such candidatesthiase transactions also involve numerous
risks, including risks relating to the Company’sligpto:

e successfully integrate acquired companies, prodagsiems or personnel into the Company’s exidtinginess, especially with respect
to businesses or operations that are outside dftlited States;

minimize any potential interruption to the ongoimgsiness of the Company or the acquired company;

successfully enter categories and markets in wihielCompany may have limited or no prior experience

achieve expected synergies and obtain the desiraddial or strategic benefits from acquisitions;

retain key relationships with employees, custonmgaistners and suppliers of acquired companies; and

maintain uniform standards, controls, procedurespaiicies throughout acquired companies.

Acquired companies or operations or newly creagsdwres may not be profitable or may not achielesdavels and profitability and cash
flow that justify the investments. Future acqudsis or ventures could also result in potentiallytdie issuances of equity securities, the
incurrence of debt, the assumption of contingettilities, including litigation, an increase in exgses related to certain assets and increased
operating expenses, all of which could adversdiycathe Company’s results of operations and firdrondition. Future acquisitions of
foreign companies or new foreign ventures wouldéase, among other things, the Company’s exposuUmgdign exchange rate risks, local
regulations and potential liabilities relating ke tForeign Corrupt Practices Act. In addition,ite éxtent that the economic benefits associatec
with any of the Company’s acquisitions diministthe future, the Company may be required to reamqhirment charges related to goodwill,
intangible assets or other assets associated udgthacquisitions, which could adversely affecojerating results.

The Company may also divest certain assets, bisgines brands that do not meet the Company’s gicadbjectives or growth targets. With
respect to any divestiture, the Company may eneoulifficulty finding potential acquirers or othdivestiture options on favorable terms. Any
divestiture could affect the profitability of theo@pany as a result of the gains or losses on salelofa business or brand, the loss of the
operating income resulting from such sale or thescor liabilities that are not assumed by the meqg.e., stranded costs) that may negatively
impact profitability and cash flow subsequent ty divestiture. The Company may also be require@tognize impairment charges as a resul
of a divesture.

Any potential future acquisitions, new ventureslimestitures may divert the attention of managena@itresources from matters that are core
or critical to the business.

15




Table of Contents

Cyber attacks, privacy breaches or a failure of keynformation technology systems could adversely inget the Company’s ability to
conduct business.

The Company relies extensively on information tetbgy systems, many of which are managed by thindypservice providers, in order to
conduct its business. These systems include, butiarlimited to, programs and processes relatrapmmunicating within the Company and
with customers, consumers and other parties, argemd managing materials from suppliers, convgrtiaterials to finished products,
shipping products to customers, processing traimses;tsummarizing and reporting results of opereti@omplying with regulatory, legal and
tax requirements and other processes involved imagiag the business. The Company has made sigmtificagress with its implementation
enterprise-wide upgrades to its hardware, soft@ackoperating systems, including its enterpriséesysn Latin America, which replaced
legacy systems and is expected to streamline apesadnd enable future growth. However, legacyesyistremain in countries where the
Company conducts business outside of the Uniteté$Stand Latin America. If the Company’s existingl/n future technology systems, third-
party service providers and processes do not atledgsaupport the future growth of the Company’sibess, the Company’s business may be
adversely impacted.

Although the Company has network security measarpkace, the systems may be vulnerable to compineses, security breaches and other
disruptions from unauthorized users or systemtfadpincluding Internet outages. While the Complaay business continuity plans in place, if
the systems are damaged or cease to function pyaher to any number of causes, including catakitopvents, power outages, security
breaches or other similar events, and if the bssigentinuity plans do not effectively resolve sissues on a timely basis, the Company may
suffer interruptions in its ability to manage ondaoict business, which may adversely impact the Gmyip business. Furthermore, the
Company sells its Burt’s Be&sand giid® natural personal care products and Kingsflifestyle products directly to consumers online and
offers customer loyalty and other programs throwdfch it may receive personal information, andoitilcl experience cyber attacks or other
incidents that result in unauthorized disclosureafsumer, customer, employee or Company informatfdhe Company suffers a loss as a
result of a breach or other breakdown in its tetdmosystem or such a breach or other breakdowrltseis unauthorized disclosure of
business, personal or stakeholder informationCihkapany may suffer reputational, competitive antigsiness harm and may be exposed to
legal liability, which may adversely affect the Cpamy’s results of operations and/or financial ctindi In addition, if the Company’s service
providers, suppliers or customers experience sumeach or unauthorized disclosure, their busirseesseld be disrupted or otherwise
negatively affected, which may result in a disraptin the Company’s supply chain or reduced custarders, which would adversely affect
the Company’s operations.

Loss of, or inability to attract, key personnel cold adversely impact the Company’s business.

The Company’s success depends, in part, on itgyatalretain its key personnel, including its entiee officers and senior management team.
The unexpected loss of one or more of the Compdmysmployees could disrupt its business. The Gmyis success also depends, in part,
on its continuing ability to identify, hire, traand retain other highly qualified personnel. Coriijmet for these employees can be intense,
especially in the San Francisco Bay Area, whereCiiapany’s headquarters and largest researchtyaait located. As the Company expands
into new categories or markets, including more I#gd businesses, it will also require personnéh welevant training and experience in such
categories or markets. The Company may not betalatract, assimilate or retain qualified persdmmé¢he future, and its failure to do so
could adversely affect its business.

Harm to the Company’s reputation or the reputationof one or more of its leading brands could have aadverse effect on the business.

Maintaining a strong reputation with consumerstamers and trade partners is critical to the siccoéthe Companyg' business. The Compe
devotes significant time and resources to progressgned to protect and preserve the Company’datpn and the reputation of its brands.
These programs include ethics and compliance, igasitity and product safety and quality initiatszeDespite these efforts, negative publicity
about the Company, including product safety or lsindoncerns, whether real or perceived, could gand the Company’s products could
face withdrawal, recall or other quality issueseTpmpany also licenses certain of its brandsitd garties, which creates additional expos
for those brands to product safety, quality aneé:iotoncerns. Negative publicity, posts or commabtsut the Company or its brands could .
be widely disseminated through the use of sociaimeuch events, if they were to occur, could hirenCompany’s image and adversely
affect its business, as well as require resoucesiiuild the Company’s reputation.

Environmental matters create potential liabilities.

The Company must comply with various environmelatais and regulations in the jurisdictions in whitbperates, including those relating to
air emissions, water discharges, handling and dapaf solid and hazardous wastes, remediatiomfamination associated with the use and
disposal of hazardous substances and climate ch@ihgegCompany has incurred, and will continue tmmsignificant expenditures and other
costs in complying with environmental laws and fatians and in providing physical security forvtsrldwide operations, and such
expenditures reduce the cash flow available tcCiti@pany for other purposes.
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The Company is currently involved in or has potrtability with respect to the remediation of pasntamination in the operation of some of
its current and former facilities. In addition, sewf its present and former facilities have or hadn in operation for many years and, over tha
time, some of those facilities may have used substor generated and disposed of wastes that arayobe considered hazardous. It is
possible that those sites, as well as disposa eitaed by third parties to whom the Company haswaste, may be identified and become
subject of remediation. The Company could also fvecsubject to additional environmental liabilitinghe future that could result in a
material adverse effect on its results of operatimnfinancial condition.

The Company had a recorded liability of $14 millemd $13 million as of June 30, 2014 and 2013 eesgely, for its share of aggregate fut
remediation costs related to certain environmentgters, including response actions at variougtilmes. One matter in Dickinson County,
Michigan, for which the Company is jointly and seally liable, accounts for a substantial majorifitite recorded liability as of both June 30,
2014 and 2013. The Company has agreed to be fiab2t.3% of the aggregate remediation and assutiists for this matter pursuant to a
cost-sharing arrangement with a third party. Wit &ssistance of environmental consultants, thep@aynmaintains an undiscounted liability
representing its current best estimate of its shatke capital expenditures, maintenance and ath&tis that may be incurred over an estimate
30-year remediation period. Currently, the Compeaaynot accurately predict the timing of future pawts that may be made under this
obligation. In addition, the Comparsyestimated loss exposure is sensitive to a vaofatycertain factors, including the efficacy ofrrediatior
efforts, changes in remediation requirements aaduture availability of alternative clean-up teologies. Although it is reasonably possible
that the Company’s exposure may exceed the ameaatded, any amount of such additional exposurasnye of exposures, is not estimable
at this time. See “Contingencies” in “Managemetiscussion and Analysis of Financial Condition &ebults of Operations” on page 16 and
Note 11— Other Contingencies and Guarantees of the Notes to Consolidated Financial Statemeeggriming on page 46 of Exhibit 99.1 hereto
for additional information related to these liatiés.

The Company also handles and/or transports hazagidastances, including but not limited to chloretesome of its international plant sites.
A release of such chemicals, whether in trans#tdahe Company’s facilities, due to accident ofrd@ntional act could result in substantial
liability and business disruptions.

The facilities of the Company and its suppliers arsubject to disruption by events beyond the Compariy control.

Operations at facilities of the Company, its sugnglj service providers and retail customers arstuto disruption for a variety of reasons,
including work stoppages, demonstrations, diseair@aks or pandemics, acts of war, terrorism, &egthquakes, flooding or other natural
disasters. The Company’s corporate headquarterpramdry research and development facility aretiedaear major earthquake fault lines in
California. If a major disruption were to occurgduld result in harm to people or the natural evnent, temporary loss of access to critical
data, delays in shipments of products to customessispension of operations. Any such disruptiariccbave a material adverse impact on the
Company’s business.

Failure to maximize, successfully assert or succdshy defend the Company’s intellectual property rights could impact its
competitiveness.

The Company relies on intellectual property righdsed on trademark, trade secret, patent and gbpyaivs to protect its brands, products
packaging for its products. The Company cannotdstam that these intellectual property rights Wil maximized or that they can be
successfully asserted. There is a risk that thegammy will not be able to obtain and perfect its dntellectual property rights or, where
appropriate, license intellectual property rights@ssary to support new product introductions. Ctimpany cannot be certain that these rig
if obtained, will not later be invalidated, circuemted or challenged, and the Company could ingumifgtant costs in connection with legal
actions to assert its intellectual property right$o defend those rights from assertions of imili In addition, even if such rights are obtainec
in the United States, the laws of some of the otbentries in which the Company’s products are ay tme sold may not protect intellectual
property rights to the same extent as the lawbhetinited States. If other parties infringe the @any’s intellectual property rights, they may
dilute the value of the Company'’s brands in thekegnlace, which could diminish the value that cansts associate with the Company’s
brands and harm its sales. The failure to perfestiocessfully assert its intellectual propertyhtggcould make the Company less competitive
and could have a material adverse effect on itg1bas, operating results, and financial condition.

If the Company is found to have infringed the intelectual property rights of others or cannot obtainnecessary intellectual property
rights from others, its competitiveness could be matively impacted.

If the Company is found to have violated the traddmtrade secret, copyright, patent or other lie¢#hal property rights of others, directly or
indirectly, through the use of third-party ideadeshnologies, such a finding could result in teedito cease use of a trademark, trade secret
copyrighted work or patented invention in the Compa business and the obligation to pay a substbamount for past infringement. If
holders are willing to permit the Company to conéro use such intellectual property rights, itldalso be necessary to pay a substantial
amount in the future for those rights. Either cegsise or paying such amounts could cause the Gonipdecome less competitive and coulc
have a material adverse impact on the Company’sésss, operating results and financial condition.
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Even if the Company is not found to infringe adhiarty’s intellectual property rights, claims ofringement could adversely affect the
Company’s business. For example, if the Companksspeposals from multiple vendors for a new pradwdnnovation and chooses to
partner with a particular vendor, another vendoy elaim the Company infringed its intellectual peoty rights by using information gathered
from the vendor proposals. The Company could imcaterial legal costs and related expenses to defgaihst such claims.

The Company’s substantial indebtedness could advesly affect its operations and financial results angbrevent the Company from
fulfilling its obligations, and the Company may inar substantially more debt in the future, which coud exacerbate these risks.

As of June 30, 2014, the Company had $2.3 billibdedt, including $575 million of senior unsecureates that mature in fiscal year 2015.
Company’s substantial indebtedness could have irapbconsequences. For example, it could:

e require the Company to dedicate a substantialgodf its cash flow from operations to paymentstsindebtedness, which would
reduce the availability of its cash flow to fundnkimg capital requirements, capital expenditurasyrie acquisitions and other general
corporate purposes;

e limit the Company’s flexibility in planning for aeacting to general adverse economic conditiorthanges in its business and the
industries in which it operates;

e place the Company at a competitive disadvantagepaced to its competitors that have less debt; and

e limit, along with the financial and other restnaicovenants in the Company’s debt documentsbilisyato borrow additional funds.

Additionally, failure by the Company to comply withe financial and other restrictive covenantdsrdiebt documents could result in an event
of default that, if not cured or waived, could havsignificant adverse effect on the Company. Furtbertain terms of the agreements
governing the Company’s over-the-counter derivaitiggruments contain provisions that require thenfany’s credit ratings, as assigned by
Standard & Poor’s and Moodyto the Company and its counterparties, to reminlevel equal to or better than the minimumrofraeestmer
grade credit rating. As of June 30, 2014, the Comizand each of its counterparties had been assigmegtment-grade ratings with both
Standard & Poor’s and Moody’s. However, if the Camg's credit rating were to fall below investmenadg, the counterparties to the
derivative instruments in net liability positionsutd request full collateralization.

The Company may incur substantial additional indebéss in the future to fund acquisitions, repwsetshares or fund other activities for
general business purposes, subject to compliartbethd Company’s existing restrictive debt covesaAs of June 30, 2014, the Company
could add approximately $1.7 billion in incremerdabt and remain in compliance with restrictivetdmivenants, although the actual amount
that the Company may be able to borrow in the utnay not equal this amount. If new debt is addeti¢ current debt levels, the related risk
that the Company now faces could intensify. In &ddj the cost of incurring additional debt couldriease due to possible downgrades in the
Company’s credit rating, economic conditions oreottise.

The Company’s continued growth and expansion and t@nce on third-party service providers could adversely affect iténternal control
over financial reporting, which could harm its bushess and financial results.

Clorox management is responsible for establishimyraaintaining adequate internal control over fiiahreporting. Internal control over
financial reporting is a process designed to pmev&hsonable assurance regarding the reliabilitinafcial reporting for external purposes in
accordance with accounting principles generallyepted in the United States. Because of its inhdiritations, internal control over financial
reporting is not intended to provide absolute aste that a misstatement of the Company’s finastééments would be prevented or
detected. The Company'’s continuing growth and esioanin domestic and globally dispersed marketspléice significant additional pressure
on the Company’s system of internal control oveaficial reporting. Moreover, the Company engagesd#nvices of third parties to assist with
business operations and financial reporting pragsshich injects additional monitoring obligaticarsd risk into the system of internal cont
Any failure to maintain an effective system of im&! control over financial reporting could limite Company’s ability to report its financial
results accurately and on a timely basis, or teatetnd prevent fraud.
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The Company’s judgments regarding the accounting fotax positions and the resolution of tax disputesnay impact the Company’s
earnings and cash flow.

Significant judgment is required to determine trerpany’s effective tax rate and evaluate its tasitppns. The Company provides for
uncertain tax positions when such tax positionsatomeet the recognition thresholds or measuregréetia prescribed by applicable
accounting standards. Fluctuations in federalestatal and foreign taxes or a change to uncetipositions, including related interest and
penalties, may impact the Company’s effective tag and the Comparg/financial results. When particular tax matteiseara number of yee
may elapse before such matters are audited arltyfreaolved. Unfavorable resolution of any tax teatould increase the effective tax rate,
which would have an adverse effect on the Compampesating results. Any resolution of a tax isswymequire the use of cash in the year of
resolution. For additional information, refer tetimformation set forth in Note 17Iacome Taxes of the Notes to Consolidated Financial
Statements beginning on page 53 of Exhibit 99.&toer

The estimates and assumptions on which the Compamsyfinancial statement projections are based may px@ to be inaccurate, which
may cause its actual results to materially differfom such projections, which may adversely affect th Company’s future cash flows and
stock price.

The Company'’s financial statement projections &metident on certain estimates and assumptionsdd@tamong other things, category
growth, market share projections, foreign exchamages, commodity prices, cost savings, accrualegtmated liabilities, including litigation
reserves, goodwill, market share projections, memsent of benefit obligations for pension and ofh@stretirement benefit plans and the
Company’s ability to generate sufficient cash flmawreinvest in its existing business, fund intemgrawth, repurchase its shares, make
acquisitions, pay dividends and meet debt obligatidVhile the Company’s projections are based stotical experience and on various other
assumptions that the Company believes to be rebkonader the circumstances and at the time theynade, the Company’s actual results
may differ materially from its financial outlook.n§ material variation between the Company’s prajast and its actual results may adversely
affect the Company’s stock price.

The Company may not continue to pay dividends or gurchase its stock.

Although the Company has historically declared paid quarterly cash dividends on its common steuklzas been authorized to repurchase
its shares subject to certain limitations undehnas repurchase program, any determinations tant@nto declare and pay cash dividends c
common stock or to repurchase its common stockbeilbased primarily upon the Company’s financialdition, results of operations and
business requirements, the price of its commorkstothe case of the repurchase program and thellmdalirectors’ continuing determination
that the repurchase program and the declaratiopayhent of dividends are in the best interesta®Company’s stockholders and are in
compliance with all laws and agreements applicéblbe repurchase and dividend programs. The Coypability to continue to declare and
pay cash dividends will depend upon, among othiag#h its cash balances and future cash requirenessults of operations, financial
condition and net earnings, all of which are subdiegeneral economic, financial, competitive, &afiive, regulatory and other factors beyond
the Company’s control. In the event the Companysdwe declare and pay a quarterly dividend or diSoaes its share repurchases, the
Company’s stock price could be adversely affected.

The Company'’s business could be negatively impacted as a resaftstockholder activism or an unsolicited takeoveproposal or a proxy
contest.

In recent years, proxy contests and other fornstarfkholder activism have been directed againstemaus public companies, including the
Company. During fiscal years 2012 and 2011, the @01 was the target of an unsolicited takeover @sapfrom a stockholder activist, whi
resulted in significant costs to the Company. tftsa proposal were to be made again, the Companidvirecur significant costs, which would
have an adverse effect on the Comparfiyiancial results. Stockholder activists may alsek to involve themselves in the governancetesfic
direction and operations of the Company. Such palsomay disrupt the Company’s business and diverattention of the Company’s
management and employees, and any perceived untiegas to the Company’s future direction resglfirom such a situation could result in
the loss of potential business opportunities ang make it more difficult to attract and retain dfiatl personnel and business partners, which
could adversely affect the Company’s business.
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ITEM 1.B. UNRESOLVED STAFF COMMENTS

None.
ITEM 2. PROPERTIES
Production and Distribution Facilities

The Company owns or leases and operates 24 mamtfctacilities in North America and owns or leassd operates 15 manufacturing
facilities outside North America. The Company dksases six regional distribution centers in Northekica and several other warehouse
facilities. Management believes the Company’s petidn and distribution facilities, together withditional facilities owned or leased and
operated by various unaffiliated finished-produgbiers and distribution center service provideet serve the Company, are adequate to
support the business efficiently, and that the Camg{s properties and equipment have generally begihmaintained. The Company is
continually performing a supply-chain efficiencyadysis, which may lead to closures of domesticiaternational manufacturing facilities and
the redistribution of production between its renrairfacilities and contract manufacturers to optienavailability and capacity and to seek to
reduce operating costs.

Offices and Research and Development Facilities

Since 2011, the Company has leased a facility éacet Pleasanton, Calif., which houses the Comzamgearch and development group as
well as other administrative and operational suppersonnel. The facility features state-of-thelans and open work spaces to encourage
creativity, collaboration and innovation. The Compédeases office space in Oakland, Calif., fociisporate headquarters. The Company own
a research and development facility located giléat in Buenos Aires, Argentina. The Company alseducts research and development
activities and engineering research in leaseditiasilin Meriden, Ct.; Kennesaw, Ga.; Willowbrodl, Midland, Mi.; Cincinnati, Oh.; and
Durham, NC. Leased sales offices and other fazdliire located at a number of other locations.

Encumbrances
None of the Compar's owned facilities are encumbered to secure defeddoy the Company.
ITEM 3. LEGAL PROCEEDINGS

The Company is subject to routine litigation incithd to its business in the United States andterimational locations, including various
lawsuits and claims relating to issues such asaondisputes, product liability, patents and tradeks, advertising, employee and other
matters. Although the results of claims and liigatcannot be predicted with certainty, it is thnion of management that the ultimate
disposition of these matters, to the extent notiptesly provided for or disclosed in the Compangissolidated financial statements in Exhibit
99.1 hereto, will not have a material adverse éffadividually or in the aggregate, on the Compargonsolidated financial statements take

a whole.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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EXECUTIVE OFFICERS OF THE REGISTRANT

The names, ages, year first elected and curréas tf each of the executive officers of the Conypas of July 31, 2014, are set forth below:

Year Firs
Elected
Executive
Name Age Officer Title
Donald R. Knauss 63 2006 Chairman of the Board and Chief Executive Officer
Stephen M. Robb 49 2011 Senior Vice President efChinancial Officer
Frank A. Tataseo 60 2004 Executive Vice President — Professional Productssiain, Mergers & Acquisitions, Partnerships
and IT
Benno Dorer 50 2009 Executive Vice President & €Biperating Officer — Cleaning, International andr@orate
Strategy
George Roeth 53 2009 Executive Vice President & Chief Operating Offieer Household and Lifestyle
Jacqueline P. Kar 62 2004 Senior Vice President — Human Resourcesfp@ate Affairs
Laura Stein 52 2005 Senior Vice President — General Counsel
Thomas P. Britan 56 2009 Senior Vice President — Chief Marketingicgif
Wayne L. Delker 60 2009 Senior Vice President — Chief Innovation Officer
James Foster 51 2009 Senior Vice President — @haxfuct Supply Officer
Nikolaos Vlahos 46 2013 Senior Vice President — Chief Customer Officer
Dawn Willoughby 45 2013 Senior Vice President — &ahManager, Cleaning Division
Jon Balousek 45 2013 Senior Vice President — General Manager, Spediitision
Michael J. Costell 47 2011 Senior Vice President — International

There is no family relationship between any ofdbeve-named persons, or between any of such peasdreny of the directors of the
Company. See Item 10 of Part Il of this Reportddditional information.

Donald R. Knauss was elected chairman and chiefutixe officer of the Company in October 2006. Hesvexecutive vice president of The
Coca-Cola Company and president and chief operafiiiger for Coca-Cola North America from Febru@§04 until August 2006.

Stephen M. Robb was elected senior vice presidehtef financial officer effective November 201¥omm January 2011 until November 2011,
he served as vice president — global finance. IHeedeas vice president — financial planning & asayfrom October 2004 to January 2011.

Frank A. Tataseo was elected executive vice prasid@rofessional products division, mergers & asitjons, partnerships and IT effective
January 2013. From January 2009 to December 2@12eiived as executive vice president — strategyofviln and professional products.

Benno Dorer was elected executive vice presideiief operating officer, cleaning, internationatlasorporate strategy effective January 2
From March 2011 to December 2012, he served asrséoe president — cleaning division and Canadasetved as senior vice president —
general manager, cleaning division from June 2009arch 2011.
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George Roeth was elected executive vice presidehief operating officer, household and lifestyiieetive January 2013. From June 2009 to
December 2012, he served as senior vice presidgemeral manager, specialty division.

Jacqueline P. Kane was elected senior vice presideaman resources & corporate affairs effectareuary 2005. She joined the Company as
vice president — human resources in March 2004nasdelected senior vice president — human resourchdy 2004.

Laura Stein was elected senior vice president eméicounsel effective January 2005. She also dasgeecretary from September 2005
through May 2007.

Thomas P. Britanik was elected senior vice presidarhief marketing officer effective June 2009. piteviously held the position of vice
president — marketing from February 2008 to May®200

Wayne L. Delker was elected senior vice presidesttief innovation officer effective June 2009. léenpd the Company in August 1999 as
vice president — global research & developmentsamded in that position through May 2009.

James Foster was elected senior vice presiderief-mioduct supply officer effective June 2009. iardpril 2009 to May 2009, he served as
vice president — product supply. From October 2@0&pril 2009, he served as vice president — mastufing.

Nikolaos Vlahos was elected senior vice presi+ chief customer officer effective March 2013. Fronaf¢h 2011 to February 2013, he ser

as vice president — general manager, Burt's Bedde served as vice president — general managendry, Brita® and Green Work® , from
March 2009 to February 2011.

Dawn Willoughby was elected senior vice presidegeneral manager, cleaning division effective Jan@a13. She served as vice president -

general manager, Home Care, from October 2012nioadg 2013, and vice president — general manadad &Products from January 2010 to
October 2012. From July 2006 through January 26li@ served as vice president — sales planning.

Jon Balousek was elected senior vice presidenhergémanager, specialty division effective Jan24¥3. He served as vice president —
general manager, Litter, Food and Charcoal fronofmt 2011 to December 2012, and vice presidentrkéfiag, Cleaning Division from
October 2008 to September 2011.

Michael J. Costello was elected senior vice pregiddnternational effective September 2013. Heextias vice president — general manager,
international, from March 2011 to August 2013. Fréufy 2009 through March 2011, he served as viesigent — general manager, Latin
America and Europe, and vice president — generabger, Latin America from June 2008 to June 2009.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information

The Company’s common stock is listed on the NewkY&tiock Exchange. The high and low sales pricesegufmr the New York Stock
Exchange-Composite Transactions Report for eachepiaperiod during the past two fiscal years appge Note 21 Unaudited Quarterly
Data of the Notes to Consolidated Financial Statememitg;h appears on page 65 of Exhibit 99.1 heretmnmorated herein by reference.

Holders

The number of record holders of the Company’s comstock as of July 31, 2014, was 11,669 basedfomiation provided by the
Company'’s transfer agent.

Dividends

The amount of quarterly dividends declared witlpegs$ to the Company’s common stock during the pesfiscal years appears in Note 21 —
Unaudited Quarterly Data of the Notes to Consolidated Financial Statememitsch appears on page 65 of Exhibit 99.1 heretmrporated
herein by reference.

Equity Compensation Plan Information
See Part I, Item 12 hereof.
Issuer Purchases of Equity Securities

There were no purchases of the Company’s secubyi¢se Company or any affiliated purchasers withim meaning of Rule 10b-18(a)(3) (17
CFR 240.10b-18(a)(3)) during the fourth quartefisfal year 2014.

On May 13, 2013, the Company’s board of directprraved a share repurchase program authorizing 8@30 million in share repurchases.
As of June 30, 2014, all of the $750 million reneairavailable for repurchases. Since 1999, the Coynpas had a share repurchase program
the purpose of which is to offset the impact otktdilution related to stock-based awards. On Ndyeni5, 2005, the board of directors
approved the extension of the program, which haspeaified cap. Neither of these programs has cifsggtermination date.
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ITEM 6. SELECTED FINANCIAL DATA
This information appears under “Five-Year Finan8ammary,” on page 66 of Exhibit 99.1 hereto, ipovated herein by reference.
ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This information appears under “Management’s Dismrsand Analysis of Financial Condition and ResoftOperations,” on pages 1 through
24 of Exhibit 99.1 hereto, incorporated herein éfgrence.

ITEM 7.A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

This information appears under “Quantitative and@ative Disclosures about Market Risk” in “Managent’s Discussion and Analysis of
Financial Condition and Results of Operations,’pages 17 through 18 of Exhibit 99.1 hereto, incoafen herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

These statements and data appear on pages 28ht66wd Exhibit 99.1 hereto, incorporated hereirrddference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9.A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company’s management, with the participatiothefCompany’s chief executive officer and chiegficial officer, evaluated the
effectiveness of the Company’s disclosure contald procedures as of the end of the period cougrehlis Report. Based on that evaluation,
the chief executive officer and chief financialiofir concluded that the Company’s disclosure céstind procedures, as of the end of the
period covered by this Report, were effective sthet the information required to be disclosed y@ompany in reports filed under the
Exchange Act is (i) recorded, processed, summaanpeldreported within the time periods specifiethm SEC’s rules and forms and (ii)
accumulated and communicated to management, imgjutle chief executive officer and chief finan@#icer, as appropriate to allow timely
decisions regarding disclosure.

Management’s Report on Internal Control Over Finandal Reporting

Management's report on internal control over firiaheporting is set forth on page 25 of ExhibitB8ereto, and is incorporated herein by
reference. The Company’s independent registereticpadrounting firm, Ernst & Young, LLP, has auditine effectiveness of the Company’s
internal control over financial reporting as of 80, 2014. See “Report of Independent RegistenbtidAccounting Firm,” which appears on
page 27 of Exhibit 99.1 hereto.

Change in Internal Control Over Financial Reporting

No change in the Compa'’s internal control over financial reporting ocaetirduring the fourth fiscal quarter of the fiscahy ended June 30,
2014, that has materially affected, or is reasonbikdly to materially affect, the Company’s intatrcontrol over financial reporting.

ITEM 9.B. OTHER INFORMATION

Not applicable
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

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

The Company has adopted a Code of Conduct thaeagplits principal executive officer, principabdncial officer and principal accounting
officer, among others. The Code of Conduct is ledatn the Company’s website at TheCloroxCompany goder Corporate
Responsibility/Performance/Corporate Governandtpr//www.thecloroxcompany.com/corporate-respaitigiperformance/corporate-
governance. The Company intends to satisfy theirement under Item 5.05 of Form 8-K regarding disare of amendments to, or waivers
from, provisions of its Code of Conduct by postiugh information on the Company’s website. The Camyfs website also contains its
corporate governance guidelines and the chartdts pfincipal board committees.

Information regarding the Company’s directors, cbamze with Section 16(a) of the Exchange Act aogborate governance set forth in the
Proxy Statement is incorporated herein by reference

ITEM 11. EXECUTIVE COMPENSATION

Information regarding executive and director congadion, Management Development and Compensatiom@bee interlocks and insider
participation and the report of the Management Dipraent and Compensation Committee of the Compamgeésd of directors set forth in the
Proxy Statement is incorporated herein by reference

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

Information regarding security ownership of certa@meficial owners, management and directors acurisies authorized for issuance under
equity compensation plans set forth in the Proxate®hent is incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

Information regarding certain relationships anated transactions and director independence gttifothe Proxy Statement is incorporated
herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
Information regarding principal accounting fees andvices set forth in the Proxy Statement is ipomated herein by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(@)

Financial Statements and Schedules:

Consolidated Financial Statements and Reportsdedandent Registered Public Accounting Firm inatLiceeExhibit 99.1 hereto,

incorporated herein by reference.

Reports of Independent Registered Public Accourfing.

Consolidated Statements of Earnings for the figeats ended June 30, 2014, 2013 and 2012.

Consolidated Statements of Comprehensive Incomthéofiscal years ended June 30, 2014, 2013 an?. 201

Consolidated Balance Sheets as of June 30, 2012CHr&]

Consolidated Statements of Stockholders’ Equitytlierfiscal years ended June 30, 2014, 2013 an?l. 201

Consolidated Statements of Cash Flows for thelfigears ended June 30, 2014, 2013 and 2012.

Notes to Consolidated Financial Stateme

Valuation and Qualifying Accounts and Reservesudet! in Exhibit 99.2 hereto, incorporated hereimdfgrence.

(b)  Exhibits:
Incorporated by Reference

Exhibit

Number Exhibit Description Form File No. Exhibit Filing Date

3.1 Restated Certificate of Incorporatic 16-Q 001-07151  3(iii) February 14, 200

3.2 Bylaws (amended and restate 8-K 001-07151 3.1 November 20, 20(

3.3 Certificate of Designations for The Clorox Compa&wgries A 8-K 001-07151 3.1 July 19, 2011
Junior Participating Preferred Sto:

4.1 Indenture, dated as of December 3, 2004, bettteeCompany 8-K 001-07151 4.1 December 3, 2004
and The Bank of New York Trust Company N.A., astee.

4.2 Exchange and Registration Agreement, dated Dece®& 2804, 8-K 001-07151 4.2 December 3, 2004
relating to the Company'’s Floating Rate Notes dd@72 4.20%
Senior Notes due 2010 and 5.00% Notes due 2

4.3 Form of Indenture, dated as of October 9, 2B6%yeen the S-3ASR 333t4647: 4.1 October 3, 2007
Company and The Bank of New York Trust Company Na&.
trustee

4.4 Form of Supplemental Indenture, dated as of Noverah2009, POSASF 333-14647. 4.4 November 4, 200
among the Company, The Bank of New York Trust Comyp&.A.,
and Wells Fargo Bank, National Association, astée.

4.5 Form of Second Supplemental Indenture, dated Bevember 9,  8-K 001-07151 4.1 November 5, 200

2009, between the Company and Wells Fargo Bankoh&dt
Association, as truste
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Incorporated by Reference

Exhibit

Number Exhibit Description Form File No. Exhibit Filing Date

4.6 Form of Third Supplemental Indenture, dated as@fdyinber 17, 2011 8-K 00107151 4.1 November 16, 201
between the company and Wells Fargo Bank, NatiAeabciation, as
trustee

4.7 Form of Fourth Supplemental Indenture, dateof & ptember 13, 8-K 00107151 4.1 September 11, 20
2012, between the Company and Wells Fargo Bankohkdt
Association, as truste

10.1* 1993 Directors’ Stock Option Plan, dated Novemb&riB93, which 10-Q 00107157 10-2 November 4, 200
was adopted by the stockholders at the Companyisameeting of
stockholders on November 17, 1993, and amendedestated on
September 15, 200

10.2* Form of Option Award under the 1993 Direct@®ck Option Plan as  10-Q 00107157 10-3 November 4, 200
amended and restated as of September 15,

10.3* The Clorox Company Independent Directors’ Stockdshs 10-K 00107151 10(xiv)  September 26, 20
Compensation Plan, which was adopted by the stdd&hat the
Compan’s annual meeting of stockholdersNovember 19, 200:

10.4* The Clorox Company Amended and Restated lenégnt Directors’ 10-Q 00107157 10.55 May 2, 2008
Deferred Compensation Plan, effective as of Noveribe2005, and
amended and restated asFebruary 7, 200¢

10.5* The Clorox Company Non-Qualified Deferred CompeinsaPlan, 10-K 00107157 10(x) August 27, 2004
adopted as of January 1, 1996, and amended amadectsis of July 20,
2004.

10.6* The Clorox Company 1996 Stock Incentive Pidgpted as of 10-Q 00107151 10-4 November 4, 200
November 28, 2001, and amended and restatedSeptember 15,
2004.

10.7* Form of Non-Qualified Stock Option Award Agreementer the 10-Q 00107157 10-5 November 4, 200
Company’s 1996 Stock Incentive Plan, amended astdtesl as of
September 15, 200

10.8* The Clorox Company Annual Incentive Plan, aded and restated as
of September 17, 201

10.9* The Clorox Company 2005 Stock Incentive Plan, aradrahd restater  10-Q 00107157 10.1 February 5, 2013
as of November 14, 201

10.10* Form of Performance Share Award Agreemedeuthe Company’s 10-K 001907157 10.11 August 23, 2013
2005 Stock Incentive Plan for awards mad2011.

10.11* Form of Performance Share Award Agreement unde€Ctrapany’s 10-K 00107157 10.12 August 23, 2013
2005 Stock Incentive Plan for awards mad2012.

10.12* Form of Performance Share Award Agreemedeuthe Company’s
2005 Stock Incentive Plan for awards mad2013.

10.13* Form of Restricted Stock Unit Award Agreement unithler Company’s  10-K 00107151 10.13 August 23, 2013
2005 Stock Incentive Pla

10.14* Form of Nonqualified Stock Option Award Agraent under the

Compan’s 2005 Stock Incentive Pla
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Incorporated by Reference

Exhibit

Number Exhibit Description Form File No. Exhibit Filing Date

10.15* The Clorox Company Amended and Restated 2005 Ndifigda 10-K 00107151 10.18 August 19, 2008
Deferred Compensation Plan, effective Janil, 2008.

10.16* Amendment No. 1 to The Clorox Company AmehdedRestated 20C  10-K 001907151 10.18 August 26, 2011
Nonqualified Deferred Compensation Pl

10.17* The Clorox Company Supplemental Executive Retirdridam, as 10-Q 00107151 10.17 November 3, 200
restated effective January 5, 2005, as revised 113, 2009.

10.18* Amendment No. 1 to The Clorox Company Supgetal Executive 10-Q 00107151 10.21 November 3, 201
Retirement Plan, effective as of July 29, 2C

10.19* Amendment No. 2 to The Clorox Company Supplemesaicutive 10-Q 00107151 10.2 November 2, 201
Retirement Plan, effective as of September 11, 2

10.20* The Clorox Company Amended and Restateddepient 10-Q 00107151 10.19 February 5, 2009
Supplemental Executive Retirement Plan for the BeoEDonald R.
Knauss, effective as of October 2, 20

10.21* The Clorox Company Executive Incentive Compensdfilam, amende  10-Q 00107151 10.58 May 2, 2008
and restated as of February 7, 2C

10.22* Employment Agreement between The Clorox Camypand Donald R.  8-K 00107151 10.1 May 28, 2010
Knauss, dated May 28, 201

10.23* Amended and Restated Change in Control Agreeméweka The 8-K 00107151 10.1 November 15, 201
Clorox Company and Donald R. Knauss, dated as eEhier 15,
2011.

10.24* Form of Indemnification Agreemer 1C-Q  001-07151 10.27 May 4, 201C

10.25* Form of Severance Plan for Clorox Executive Conmamiftlembers, 10-K 00107151 10.25 August 26, 2010
effective as of May 19, 201

10.26* The Clorox Company Executive Change in Guréeverance Plan, 10-Q 00107151 10.26 February 7, 2011
effective as of December 17, 20:

10.27* The Clorox Company Executive Retirement Plan, éffeas of July 1, 10-Q 00107151 10.27 May 4, 2011

2011.
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Incorporated by Reference

Exhibit
Number Exhibit Description Form File No. Exhibit Filing Date
10.28* The Clorox Company 2011 Nonqualified Deferred Congagion Plan, 10-K 00107151 10.29 August 26, 201
effective as of July 1, 201
10.29 Credit Agreement, dated as of May 4, 2012rgmide Clorox Company, 8-K 00107151 10.1 May 9, 2012
the lenders listed therein, JPMorgan Chase Bark,, ICitibank, N.A.
and Wells Fargo Bank, National Association, as Adstiative Agents,
and Citibank, N.A. as Servicing Agel
10.30(+, Amended and Restated Joint Venture Agreement dated January 31, 10-Q/A 00107151 10 April 26, 2005
2003, between The Glad Products Company and cextfiliates and The
Procter and Gamble Company ccertain affiliates

21 Subsidiaries

23 Consent of Independent Registered Public Accouriing.

31.1 Certification of the Chief Executive Officer the Clorox Company
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer of Ti&orox Company
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

32 Certification of the Chief Executive Officer a@thief Financial Officer o

The Clorox Company pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

99.1 Management’s Discussion and Analysis of Financ@hdition and
Results of Operations, Consolidated Financial Statdés, Management'
Report on Internal Control over Financial Reportamgl Reports of
Independent Registered Public Accounting Fi

99.2 Valuation and Qualifying Accounts and Resen
99.3 Reconciliation of Economic Profi
101 The following materials from The Clorox Compannual Report on

Form 10-K for the year ended June 30, 2014 aredtiad in extensible
Business Reporting Langua@¢BRL): (i) the Consolidated Statements
Earnings, (ii) theConsolidated Statements of Comprehensive Incoriie
the Consolidated Balance Sheets, (iv) the Condelii&tatements of
Stockholders’ Equity, (v) the Consolidated Statetserf Cash Flows and
(vi) Notes to Consolidated Financial Stateme

(*) Indicates a management or director contract or emsgtory plan or arrangement required to be fitedraexhibit to this repol
(+) Confidential treatment has been granted for ceitdormation contained in this document. Such infation has been omitted and filed
separately with the Securities and Exchange Conimnis
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SIGNATURES

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

THE CLOROX COMPANY

Date: August 25, 2014 By: /s/ D. R. Knauss
D. R. Knauss
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of 1
registrant and in the capacities and on the datlisdted.

Signature Title Date
/s/ D. Boggan, Jr. Director August 25, 201
D. Boggan, Jr.
/sl R. H. Carmona Director August 25, 201
R. H. Carmona
/s/ T. M. Friedman Director August 25, 201
T. M. Friedman
/sl G. J. Harad Director August 25, 201
G. J. Harad
/s/ D. R. Knauss Chairman and Chief Executive Officer August 25, 201
D. R. Knauss (Principal Executive Officer)
/sl E. Lee Director August 25, 201
E. Lee
/sl R. W. Matschullat Director August 25, 201
R. W. Matschullat
/s/ J. Noddle Director August 25, 201
J. Noddle
/sl R. M. Rebolledo Director August 25, 201
R. M. Rebolledo
/s/ P. Thoma$sraham Director August 25, 201
P. Thomas-Graham
/sl C. M. Ticknor Director August 25, 201
C. M. Ticknor
/sl S. M. Robb Senior Vice President — Chief Financial Officer August 25, 201
S. M. Robb (Principal Financial Officer)
/s/ T. Johnson Vice President — Global Business Services and Gkiebunting Officer August 25, 201
T. Johnson (Principal Accounting Officer)
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Company’s 1996 Stock Incentive Plan, amended astdtesl as of
September 15, 200

10.8* The Clorox Company Annual Incentive Plan, aded andestated as
September 17, 201

10.9* The Clorox Company 2005 Stock Incentive Plan, aradrahd restatec  10-Q 00107151 10.1 February 5, 2013
as of November 14, 201

10.10* Form of Performance Share Award Agreemedeuthe Company’s 10-K 001907151 10.11 August 23, 2013
2005 Stock Incentive Plan for awards mad2011.

10.11* Form of Performance Share Award Agreement unde€Ctvapany’s 10-K 00107151 10.12 August 23, 2013
2005 Stock Incentive Plan for awards mad2012.

10.12* Form of Performance Share Award Agreemedeuthe Company’s
2005 Stock Incentive Plan for awards mad2013.

10.13* Form of Restricted Stock Unit Award Agreement unither Company’s  10-K 00107151 10.13 August 23, 2013
2005 Stock Incentive Pla

10.14* Form of Nonqualified Stock Option Award Agraent under the
Compan’s 2005 Stock Incentive Pla

10.15* The Clorox Company Amended and Restated 2005 Ndifigda 10-K 00107151 10.18 August 19, 2008
Deferred Compensation Plan, effective Janil, 2008.

10.16* Amendment No. 1 to The Clorox Company AmehdedRestated 20C  10-K 00197151 10.18 August 26, 2011
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10.19* Amendment No. 2 to The Clorox Company Supplemesaicutive 10-Q 00107151 10.2 November 2, 201
Retirement Plan, effective as of September 11, 2

10.20* The Clorox Company Amended and RestateddRepient 10-Q 00167151 10.19 February 5, 2009
Supplemental Executive Retirement Plan for the BeoEDonald R.
Knauss, effective as of October 2, 20

10.21* The Clorox Company Executive Incentive Compensdfilam, amende  10-Q 00107151 10.58 May 2, 2008
and restated as of February 7, 2(

10.22* Employment Agreement between The Clorox Camypand Donald R.  8-K 00107151 10.1 May 28, 2010
Knauss, dated May 28, 201

10.23* Amended and Restated Change in Control Agreeméweka The 8-K 00107151 10.1 November 15, 201
Clorox Company and Donald R. Knauss, dated as uENder 15,
2011.

10.24* Form of Indemnification Agreemer 1C-Q  001-07151 10.27 May 4, 201C

10.25* Form of Severance Plan for Clorox Executive Conmamiftlembers, 10-K 00107151 10.25 August 26, 2010
effective as of May 19, 201

10.26* The Clorox Company Executive Change in Guréeverance Plan, 10-Q 00107151 10.26 February 7, 2011
effective as of December 17, 20:

10.27* The Clorox Company Executive Retirement Plan, éffeas of July 1, 10-Q 00107151 10.27 May 4, 2011

2011.
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10.28* The Clorox Company 2011 Nonqualified Deferred Congagion Plan, 10-K 00107151 10.29 August 26, 201
effective as of July 1, 201
10.29 Credit Agreement, dated as of May 4, 2012rgmide Clorox Company, 8-K 00107151 10.1 May 9, 2012
the lenders listed therein, JPMorgan Chase Bark,, ICitibank, N.A.
and Wells Fargo Bank, National Association, as Adstiative Agents,
and Citibank, N.A. as Servicing Agel
10.30(+, Amended and Restated Joint Venture Agreement dated January 31, 10-Q/A 00107151 10 April 26, 2005
2003, between The Glad Products Company and cextfiliates and The
Procter and Gamble Company ccertain affiliates

21 Subsidiaries

23 Consent of Independent Registered Public Accouriing.

31.1 Certification of the Chief Executive Officer the Clorox Company
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer of Ti&orox Company
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

32 Certification of the Chief Executive Officer a@thief Financial Officer o

The Clorox Company pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

99.1 Management’s Discussion and Analysis of Financ@hdition and
Results of Operations, Consolidated Financial Statdés, Management'
Report on Internal Control over Financial Reportamgl Reports of
Independent Registered Public Accounting Fi

99.2 Valuation and Qualifying Accounts and Resen
99.3 Reconciliation of Economic Profi
101 The following materials from The Clorox Compannual Report on

Form 10-K for the year ended June 30, 2014 aredtiad in extensible
Business Reporting Langua@¢BRL): (i) the Consolidated Statements
Earnings, (ii) theConsolidated Statements of Comprehensive Incoriie
the Consolidated Balance Sheets, (iv) the Condelii&tatements of
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(*) Indicates a management or director contract or emsgtory plan or arrangement required to be fitedraexhibit to this repol
(+) Confidential treatment has been granted for ceitdormation contained in this document. Such infation has been omitted and filed
separately with the Securities and Exchange Conimnis
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Exhibit 10.8

THE CLOROX COMPANY
ANNUAL INCENTIVE PLAN
As Amended and Restated Effective
as of September 17, 2013

1. Purpose.

The purpose of The Clorox Company Annual itieee Plan (the "Plan”) is to attract and retaie best available personnel for positions of
substantial responsibility and to provide an insenfor employees of The Clorox Company, a Delawamgoration (the "Company") and its
subsidiaries to recognize and reward those empsoylde Company’s executives are eligible to eaantsierm incentive awards under this
Plan and under the Company’s Executive Incentiven@mnsation Plan.

2. Definitions. The following terms will have the following meanifay purposes of the Plan:

(@ "Award" means a bonus paid in ca

(b)  "Board" means the Board of Directors of the Compi

(c)  "Chief Executive Officer" means the chief executbfécer of the Company
(d) "Code" means the Internal Revenue Code of 198&mesnded

(e) "Committee" means the Management Development amdp@&osation Committee of the Board, or such othen@ittee
designated by the Board to administer the F

() "Employee" means any person employed by the Compaapy Subsidiary
() "Executive Committee" means the executives wharambers of the Compa’s management executive committ

(h)  "Vice President" means a regular salaried Emplepbeduled to work more than 20 hours per week wi $alary grade 30
above and who is not a member of the Executive Cittem but is a Vice Presidel

0] "Participant” means an Employee selected by therfittee to participate in the Pla

@) "Retirement" means termination of employment wite Company, other than by reason of death or dityalfl) at age 65, (2)
at least age 55 with at least ten years of vestamgice, which solely for purposes of this Plaralisbe calculated under Article
Il of The Clorox Company 401(k) Plan (the “401¢kJan") entitled “Service” along with any other redet provisions of the
401(k) Plan necessary or desirable to give fubefthereto, or any successor provisions, regadiethe status of the
Participant with respect to the 401(k) Plan onf@h at least 20 years of vesting service (as @efiim clause (2)




(k)  "Subsidiary" means any corporation in which the @any, directly or indirectly, controls 50 percentaore of the total
combined voting power of all classes of stc

)] "Year" means a fiscal year of the Compa
3. Awards.

(@  Within 90 days after the beginning of each Yeag, @ommittee will select Participants for the Yead @stablish in writing the
method by which the Awards will be calculated faaittYear. The Committee may provide for paymerglbér part of the Award i
the case of retirement, death, disability or chasfgmwvnership of control of the Company or a Sulasidduring the Year in
accordance with Section 409A (as defined in Sectibbelow).

(b)  For the Chief Executive Officer and the Executivan@nittee, the Committee shall determine and cettiéyamount of the Award,
if any, to be made. The Committee may increasage@dse or eliminate, any Award calculated undenththodology established in
accordance with paragraph (a) in order to refldditaonal considerations relating to performar

(c) For Vice Presidents and all other participants,Gheef Executive Officer shall determine and cgrtifie amount of the Award, if
any, to be made. The Chief Executive Officer mayéase, decrease or eliminate, any Award calculatedér the methodology
established in accordance with paragraph (a) irraareflect additional considerations relatingpésformance

(d)  Awards will be paid to the Participants followingrtification and no later than ninety (90) dayddaing the close of the Year with
respect to which the Awards are made, unless alpmrtion of a Participant's Award is deferredgpant to the Participant's timely
and validly made election made in accordance witth¢erms as the Company, the Board or a comnitiegreof may determine. A
timely election is one that satisfies the requireta®f Section 409A (as defined in Section 15 bglamd typically for performance
based compensation must be made at least six moetthie the end of the Performance Period, providatithe Participant
performs services continuously from the later @f bleginning of the Performance Period or the dagerformance criteria are
established through the date an election is madeaovided further that in no event may a defdsmmade after such
compensation has become readily ascertainable &xrtbein Section 409A (as defined in Section o).
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(e)  The Company shall withhold from the payment of Amyard hereunder any amount required to be withfeldaxes.

) In the event of a restatement of the Company'sifii@ results to correct a material error resulfirogn fraud or intentional
misconduct, as determined by the Board or the Cdieejithe Board, or the Committee, will reviewampensation that was made
pursuant to this Plan on the basis of having meixoeeded specific performance targets for perfooageriods beginning after
June 30, 2008 which occur during the years for wiiltancial statements are restated. If a lowenpayt of performance-based
compensation would have been made to the Partisifised upon the restated financial results, deedor the Committee, as
applicable, will, to the extent permitted by goviaghlaw and subject to the following sentence, dealecoup for the benefit of the
Company the amount by which the individual Partcips Award(s) for the restated years exceedebbtirer payment that would
have been made based on the restated financidtisrgslus a reasonable rate of interest; provithesyever, that neither the Board
nor the Committee will seek to recoup Awards paat@rthan three years prior to the date on whictCitipany announces the
need for the applicable financial statements toestated. The Board, or the Committee, will onlgksto recoup Awards paid to
Participants whose fraud or intentional misconduas$ a significant contributing factor to the needduch restatement, as
determined by the Board or the Committee, as agplpléc

4. Termination of Employment.

Except as may be specifically provided in an Awaudsuant to Section 3(a), a Participant shall heoveight to an Award under the Plan
any Year in which the Participant is not activetyptoyed by the Company or its Subsidiaries on Bihef such Year. When establishing
Awards each Year, the Committee may also provideiththe event a Participant is not employed leyGompany or its Subsidiaries on the
date on which the Award is paid, the Participany ficafeit his or her right to the Award paid undke Plan.

5. Administration.

The Plan will be administered by the Committee. Toenmittee will have the authority to interpret fPlan, to prescribe rules relating to
the Plan and to make all determinations necessaaghasable in administering the Plan. DecisionthefCommittee with respect to the Plan
will be final and conclusive.

6. Unfunded Plan.

Awards under the Plan will be paid from the genasslets of the Company, and the rights of Partitgpander the Plan will be only those
of general unsecured creditors of the Company.

7. Amendment or Termination of the Plan.The Committee may from time to time suspend, re\d@asgend or terminate the Plan.
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8. Applicable Law.

To the extent not preempted by federal |&e,Rlan shall be construed in accordance with andrged by the laws of the State of
California, excluding any conflicts or choice ofaule or principle that might otherwise refer ctwastion or interpretation of this Plan to the
substantive law of another jurisdiction.

9. No Rights to Employment.

Nothing contained in the Plan shall give any petbaright to be retained in the employment of @fmenpany or any of its Subsidiaries.
The Company reserves the right to terminate angidfgnt at any time for any reason notwithstandimg existence of the Plan.

10. No Assignment.

Except as otherwise required by applicable law,iatgrest, benefit, payment, claim or right of d&wsrticipant under the Plan shall not be
sold, transferred, assigned, pledged, encumberbgpmthecated by any Participant and shall notubgest in any manner to any claims of any
creditor of any Participant or beneficiary, and atigmpt to take any such action shall be nulhasid. During the lifetime of any Participant,
payment of an Award shall only be made to suchié¥aaint. Notwithstanding the foregoing, the Comesgtimay establish such procedures as i
deems necessary for a Participant to designateefibry to whom any amounts would be payabldadvent of any Participant's death.

11. Gender, Number and References.

Except where otherwise indicated by the context,raasculine term used herein also shall includdeh@nine, the plural shall include t
singular and the singular shall include the plufaly reference in the Plan to a Section of the Ri#tmer in the Plan or to an act or code or to
any section thereof or rule or regulation thereursthall be deemed to refer to such Section of tae,Rict, code, section, rule or regulation, as
may be amended from time to time, or to any suarelsction of the Plan, act, code, section, rulegulation.

12. Severability.

If any one or more of the provisions containedhiis Plan, or any application thereof, shall be lisvallegal or unenforceable in any
respect, the validity, legality and enforceabitifyithe remaining provisions contained herein ahdthler applications thereof shall not in any
way be affected or impaired thereby. This Planldie@konstrued and enforced as if such invalidgdl or unenforceable provision has never
comprised a part hereof, and the remaining pronsskeereof shall remain in full force and effect ahdll not be affected by the invalid, illegal
or unenforceable provision or by its severancefhare In lieu of such invalid, illegal or unenfordale provisions there shall be added
automatically as a part hereof a provision as siniil terms and economic effect to such invallégil or unenforceable provision as may be
possible and be valid, legal and enforceable.




13. Requirements of Law.

The issuance of cash under the Plan shaubgect to all applicable laws and to such appsoglany governmental agencies or national
securities exchanges as may be required.

14. Non-Exclusive Plan.

The adoption of the Plan by the Board shall notdrstrued as creating any limitations on the paféne Board or a committee thereof
adopt such other incentive arrangements as it rmayndesirable.

15. Section 409A Compliance.

To the extent applicable, it is intended that flesn and any Awards granted hereunder comply \Wwihréquirements of Section 409A of
the Code and any related regulations or other geel@romulgated with respect to such Section bytise Department of the Treasury or the
Internal Revenue Service ("Section 409A"). Any pstmn that would cause the Plan or any Award gihgreunder to fail to satisfy Section
409A shall have no force or effect until amendeddmply with Section 409A, which amendment maydfeoactive to the extent permitted by
Section 409A.




Exhibit 10.12

THE CLOROX COMPANY
2005 STOCK INCENTIVE PLAN
PERFORMANCE SHARE AWARD AGREEMENT

NOTICE OF PERFORMANCE SHARE GRANT

The Clorox Company, a Delaware company (the “Comfagrants to the Grantee named below, in accardavith the terms of The Clorox
Company 2005 Stock Incentive Plan (the “Plan”) #risl performance share award agreement (the “Ageaé&i the following number of
Performance Shares on the terms set forth below:

GRANTEE: (refer to UBS Financial Services Inc. (“UBS")
account for details)
TARGET AWARD: (refer to UBS account for details)
PERFORMANCE PERIOD:  July 1, 2013 through June 30, 2016
DATE OF GRANT:  September 17, 2013

SETTLEMENT DATE Within 75 days following the last day of the
Performance Period, provided the Grantee has
remained in the employment or service of the
Company or its Subsidiaries through such date
(except for a termination of employment or service
due to death, Disability or Retirement, as provided
below)

AGREEMENT

1.

Grant of Performance Shareéghe Company hereby grants to the Grantee theeTAngard set forth above, payment of which is
dependent upon the achievement of certain perfazemgoals more fully described in Section 3 of thigeement. This Award is subject
to the terms, definitions and provisions of thenRdad this Agreement. All terms, provisions, anddittons applicable to the Performance
Shares set forth in the Plan and not set forthihere incorporated by reference. To the extentmnyision hereof is inconsistent with a
provision of the Plan, the provisions of the Plat govern. All capitalized terms that are usedhis Agreement and not otherwise defi
herein shall have the meanings ascribed to thetreiflan

Nature and Settlement of Awa. The Performance Shares awarded pursuant to grsefnent represent the opportunity to receive Shar
of the Company and Dividend Equivalents on such&hgs described in Section 4 below). The Compaalf issue to the Participant
one Share for each vested Performance Share (puBisidend Equivalents accrued with respect tchsuested Performance Shares),
rounded down to the nearest whole share, less laage$S withheld in accordance with the provisionSection 7 of this Agreement.
Settlement shall occur on a date chosen by the Geanwhich date shall be within seventy-five (d8ys following the last day of the
Performance Period, or any deferred settlementef#blished pursuant to Section 6 of this Agre¢nvemichever is later (the
“Settlement Date”), and except as specifically fed in Section 5 of this Agreement, provided thrariee has remained in the
employment or service of the Company or its Subsiels through the Settlement Date. Although vesiigtin the meaning of Section 83
of the Internal Revenue Code since no substaisiabf forfeiture exists at the Settlement Date, Berformance Shares (and any
associated Dividend Equivalents) will not be earaetil the Grantee has fulfilled all of the condits precedent set forth in this
Agreement, including, but not limited to, the obliigns set forth in Sections 9(b), 9(c), 9(d), ¥ed Section 10, and the Grantee shall
have no right to retain the Shares or the valuetifaipon vesting or settlement of the PerformeBitares until all such conditions
precedent have been satisfi
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Determination of Number of Performance Shares \¢k.

The number of Performance Shares vested, if anyhéPerformance Period shall be determined inrdence with the following
formula:

# of Performance Shares = Payout Percentage x Targ&ward

The “Payout Percentage” is based on cumulative@oanprofit (“EP”), calculated as described in ffegagraph below, at the end of the
Performance Period, determined in accordance wétdllowing table

FY14 - FY16 Payout
0%
50%
75%
100%
125%
150%

Performance Period is FY14-FY16
Interim percentages to be interpolated

Cumulative EP will be the sum of annual EP resoltsr the Performance Period. Annual EP is defireeHarnings Before Interest &
Taxes “EBIT"), adjusted for nc-cash restructuring charges, times one minus theataxless capital charg

Notwithstanding the above, the EP levels in theg@iéeng table shall be adjusted, fairly and appedply, in accordance with the Plan a
as provided in this Agreement, to reflect accuyatie¢ direct and measurable effect of the impaeaah of the following events not
otherwise reflected in the determination of théiahiEP levels (each, an “Event”) including, withidimitation, the financial statement
impact on the Company on account of the occurreng®tential occurrence of an Event: (1) the adtjarsor divestiture of a business,
(2) a Change in Control, (3) U.S Federal changeaxrstatutes or the addition or deletion of taxweshich the Company or any Affiliated
Company is subject, (4) force majeure (includingrés known as “Acts of God”), (5) the adoption efinor revised accounting
pronouncements or changes to application of acaayptonouncements, and (6) any extraordinary, ualusr non-recurring item not
previously listed. Notwithstanding the foregoing,event listed in the preceding sentence shalynalify as an Event, and therefore no
adjustment shall be made to the EP levels, unkesBripact of the occurrence or potential occurrericaich an event listed in the
preceding sentence exceeds $2 million in EP. Thegse of any adjustments on account of the occoerehan Event is to keep the
probability of achieving the EP levels the samé # Event triggering such adjustment had eiti@roccurred or had not resulted in any
financial statement impact. The determination of adjustments shall be based on the Company’s atioguas set forth in its books and
records (including business projections) and/dh@mannual budget and/or long range plan of the fizmy pursuant to which the EP ley
were originally established. The amount of any satjustment shall be approved by the Committetsigaod faith determination in
accordance with the provisions of this paragraghthE extent applicable, the Committee shall comithe determination of the number
of Performance Shares vested under this Sectigo8 the satisfaction of the adjusted EP levelsP&liformance Shares that are not
vested for the Performance Period shall be fodedte of the last day of the Performance Pe

Dividend Equivalent Right®o Dividend Equivalents shall be paid to the Gramggor to the settlement of the award. Rathermsuc
Dividend Equivalent payments will accrue and beorlly credited to the Grantee’s Performance Shao®unt and paid out at the
Payout Percentage in the form of additional Sh@hes“Dividend Equivalent Shares”) upon settlemefrthe award, as described in
Section 2 above
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Termination of Continuous Servic&xcept as otherwise provided below, if the Graistemployment or service with the Company an
Subsidiaries is terminated for any reason pridhéoSettlement Date, all Performance Shares anid@id Equivalents subject to this
Agreement shall be immediately forfeite

a. _Termination due to Death or Disabilitif the Grantee’s termination of employment ongss is due to death or Disability, all
Performance Shares and Dividend Equivalents shatiddiately vest and will be paid upon completiothef Performance Period
based on the level of performance achieved aseoéiid of such Performance Peri

b. Termination due to Retiremenif the Grantee’s termination of employment owvés is due to Retirement and is more than twelve
(12) months from the Date of Grant set forth irstAgreement, the Performance Shares shall vespon i@ta monthly basis,
including full credit for partial months elapsedgdawill be paid upon completion of the PerformaRegiod based on the level of
performance achieved as of the end of such PerfuwenReriod; provided, however, that this provisball not apply in the event t
Grantee’s employment or service is terminated fause. The amount of the vested Award may be computder the following
formula: Target Award times (number of full monttapsed in Performance Period divided by numbéulbmonths in Performanc
Period) times percent performance level achieveaf &we end of the Performance Period. Dividenditajants accrued through the
Grante’s date of termination due to Retirement shall hd pathe same time as the settlement of the véateibrmance Share

c. Definition of*Retirement” For purposes of this Agreement, the term “Retieeti shall mean termination of employment or segvic
as an Employee after (1) twenty (20) or more yeéfsesting service,” which solely for purposestbis Agreement, shall be
calculated under Article Il of The Clorox Compa#@1(k) Plan (the “401(k) Plan”) entitled “Servicalong with any other relevant
provisions of the 401(k) Plan necessary or destrtbbive full effect thereto, or any successownfmions, regardless of the status of
the Grantee with respect to the 401(k) Plan (“\fegervice”), or (2) attaining age fifty-five witbn (10) or more years of Vesting
Service.

d. Definition of*Disability.” For purposes of this Agreement, the Grantee’sleympent shall be deemed to have terminated dueeto t
Grantee’s Disability if the Grantee is entitledaag-term disability benefits under the Companygisd-term disability plan or policy,
as in effect on the date of termination of the @€'s employment

Election to Defer SettlemenPrior to the commencement of the last year oRtbgormance Period, the Grantee may elect to deéer
settlement of the Performance Shares from thallasof the Performance Period until a date at lastyears following such date, or
until the Grantees later termination of employment or service. & tArantee makes such an election, it will becone@cable on the de
of such election. If the Grantee makes such artiete@any Dividend Equivalents awarded with resgecuch deferred Performance
Shares shall also be deferred under the same tHrine.Grantee makes such an election, but aacios occurs that subjects the
Grantee’s Performance Shares to Section 19 ofldre®ior to the settlement date, the Grantee’smeff election will terminate and the
Grantee’s Performance Shares and Dividend Equitsaleifi be settled as of the date of that transactThe Company may terminate any
deferral hereunder if a change in law requires sehination.

Taxes Pursuant to Section 16 of the Plan, the Comméhedl have the power and the right to deduct tinlvald, or require the Grantee
to remit to the Company, an amount sufficient tils§aany applicable tax withholding requiremenpplicable to this Award. The
Committee may condition the issuance of Shares tippGrantee’s satisfaction of such withholdinggdttions. The Grantee may elect to
satisfy all or part of such withholding requireménttendering previously-owned Shares or by hatfiregCompany withhold Shares
having a Fair Market Value equal to the minimunwgtary withholding rate that could be imposed oa ttansaction (or such other rate
that will not result in a negative accounting im)as in such other manner as is acceptable t€tdmpany. Such election shall be
irrevocable, made in writing, signed by the Grantew shall be subject to any restriction or limdas that the Committee, in its sole
discretion, deems appropria

-3-




8.

Transferability of Performance Sharézerformance Shares shall not be transferablaégtantee other than by will or by the laws of
descent or distribution. For avoidance of doubgrgh issued to the Grantee in settlement of Pedlioce Shares pursuant to Section 2 of
this Agreement shall not be subject to any of tredoing transferability restriction

Protection of Trade Secrets and Limitations on Raia.

a. Definitions.

i. " Affiliated Company” means any organization controlling, controlled byieder common control with the Compa

ii. “Confidential Informatiori’ means the Company’s technical or business oopeied information not readily available to the
public or generally known in the trade, includimgeéntions, developments, trade secrets and otindideatial information,
knowledge, data and knolew of the Company or any Affiliated Company, wheatbr not they originated with the Grantee
information which the Company or any Affiliated Cpany received from third parties under an obligaté confidentiality.

ii.  “Conflicting Product’ means any product, process, machine, or serfia@yperson or organization, other than the Compar
or any Affiliated Company, in existence or undevelepment that (1) resembles or competes with dywip process, machir
or service upon or with which the Grantee shallehaorked during the two years prior to the Grargéermination of
employment with the Company or any Affiliated Compar (2) with respect to which during that perafdime the Grantee,
as a result of his/her job performance and dusiesl| have acquired knowledge of Confidential Infation, and whose use or
marketability could be enhanced by applicatiort tf iConfidential Information. For purposes of teection, it shall be
conclusively presumed that the Grantee has knowledghformation to which s/he has been directlgased through actual
receipt or review of memorandum or documents cairtgisuch information or through actual attendaatameetings at which
such information was discussed or disclo:

iv. " Conflicting Organizatiori means any person or organization that is engagedabout to become engaged in research on ¢
development, production, marketing or selling @anflicting Product

b. Right to Retain Shares Contingent on ProteatiodBonfidential Information In partial consideration for the award of these
Performance Shares, the Grantee agrees thattimed], both during and after the term of the Grailstemployment with the
Company or any Affiliated Company, to hold in thBcsest confidence, and not to use (except forthreefit of the Company at the
Company’s direction) or disclose (except for thadfé of the Company at the Company’s directiorpardless of when disclosed to
the Grantee, any and all Confidential Informatiéthe Company or any Affiliated Company. The Grant@derstands that for
purposes of this Section 9(b), Confidential Infotima further includes, but is not limited to, infoation pertaining to any aspect of
the business of the Company or any Affiliated Conypahich is either information not known (or knoas a result of a wrongful ¢
of the Grantee or of others who were under confidéty obligations as to the item or items invaleby actual or potential
competitors of the Company or other third partiesunder confidentiality obligations to the Compaltiyprior to the expiration of
the Performance Period or at any time within oneyéhr after the Settlement Date, the Granteeasissl or uses, or threatens to
disclose or use, any Confidential Information ottiem in the course of performing authorized sewior the Company (or any
Affiliated Company), the Performance Shares, whetksted or not, will be immediately forfeited acmhcelled, and the Grantee
shall immediately return to the Company the Sharehe pr-tax income derived from any disposition of the ®isz
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No Interference with Customers or Suppli. In partial consideration for the award of theseférmance Shares, in order to forestall
the disclosure or use of Confidential Informati@weell as to deter the Grantee’s intentional irtenfice with the contractual
relations of the Company or any Affiliated Compathg Grantee’s intentional interference with prasipe economic advantage of
the Company or any Affiliated Company and to progrfair competition, the Grantee agrees that the@ess right to the Shares
upon settlement of the Performance Shares is gmrirupon the Grantee refraining, for a periodra (1) year after the date of
settlement of the Performance Shares, for himszBAif or any third party, directly or indirectfypm using Confidential Informatic

to (1) divert or attempt to divert from the Compdoy any Affiliated Company) any business of anydkin which it is engaged, or
(2) intentionally solicit its customers with whi@tthas a contractual relationship as to Conflictrrgducts, or to interfere with the
contractual relationship with any of its supplierccustomers (collectively, “Interfere”). If, dugrthe term of the Performance Perioc
or at any time within one (1) year after the Settd@t Date, the Grantee breaches his/her obligatioto Interfere, the Grantee’s
right to the Shares upon settlement of the Perfoom&hares shall not have been earned and theriRarice Shares, whether vested
or not, will be immediately cancelled, and the Gearshall immediately return to the Company the&har the pre-tax income
derived from any disposition of the Shares. Foridamace of doubt, the term “Interfere” shall notlirde any advertisement of
Conflicting Products through the use of media idesghto reach a broad public audience (such adselaycable or radio broadcas
or newspapers or magazines) or the broad distobuti coupons through the use of direct mail ootilgh independent retail outlets.
THE GRANTEE UNDERSTANDS THAT THIS PARAGRAPH IS NONTENDED TO AND DOES NOTPROHIBIT THE
CONDUCT DESCRIBED, BUT PROVIDES FOR THE CANCELLATNOOF THEPERFORMANCE SHARES AND A RETURN
TO THE COMPANY OF THE SHARES OR THEROSS TAXABLE PROCEEDS OF THE SHARES IF THE GRANTEE
SHOULD CHOOSE TOVIOLATE THIS “NO INTERFERENCE WITH CUSTOMERS OR SUPPLIERBROVISION DURING
THE TERM OF THE PERFORMANCE PERIOD OR WITHIN ONE)(fEAR AFTER THESETTLEMENT DATE.

No Solicitation of Employee. In partial consideration for the award of theseférmance Shares, in order to forestall the disale
or use of Confidential Information, as well as et the Grantee’s intentional interference with ¢bntractual relations of the
Company or any Affiliated Company, the Granteetgiiional interference with prospective economicaadage of the Company or
any Affiliated Company, and to promote fair competi, the Grantee agrees that the Grantee’s rigtite Shares upon settlement of
the Performance Shares is contingent upon the &raefraining, for a period of one (1) year after tlate of settlement of the
Performance Shares, for himself/herself or anyltparty, directly or indirectly, from soliciting f@mployment any person employ
by the Company, or by any Affiliated Company, dgrthe period of the solicited person’s employmertt #or a period of one (1)
year after the termination of the solicited pe’'s employment with the Company or any Affiliatedr@pany (collectively “Solicit”).
If, during the term of the Performance Period carat time within one (1) year after the Settlenieate, the Grantee breaches his
obligation not to Solicit, the Grantee’s right ktShares upon settlement of the Performance Ssiaa#isrot have been earned and
the Performance Shares, whether vested or notbwilnmediately cancelled, and the Grantee shafiediately return to the
Company the Shares or the pre-tax income derivad &y disposition of the Shares. THE GRANTEE UNBHRNDS THAT
THIS PARAGRAPH IS NOT INTENDED TO AND DOES NOT PROBIT THE CONDUCT DESCRIBED, BUT PROVIDES
FOR THE CANCELLATION OF THE PERFORMANCE SHARES ANDRETURN TO THE COMPANY OF THE SHARES OR
THE GROSS TAXABLE PROCEEDS OF THE SHARES IF THE GRPEE SHOULD CHOOSE TO VIOLATE THIS NON
SOLICITATION OF EMPLOYEES PROVISION DURING THE TERI®@F THE PERFORMANCE PERIOD OR WITHIN ONE
(1) YEAR AFTER THE SETTLEMENT DATE

Injunctive and Other Available RelieBy acceptance of these Performance Shares, trgggracknowledges that, if the Grantee
were to breach or threaten to breach his/her diigdnereunder not to Interfere or Solicit or rmtisclose or use any Confidential
Information other than in the course of performéinghorized services for the Company (or any AtidthCompany), the harm cau:
to the Company by such breach or threatened breaald be, by its nature, irreparable because, anotimgy things, damages would
be significant and the monetary harm that wouldiensould not be able to be readily proven, andttr@Company would be
entitled to injunctive and other appropriate ret@prevent threatened or continued breach anddio sther remedies as may be
available at law or in equity. To the extent nailpbited by law, any cancellation of the Performafhares pursuant to any of
Sections 9(b) through 9(d) above shall not restaibtidge or otherwise limit in any fashion thedgmnd scope of injunctive and
other available relief to the Company. Notwithstagdany provision of this Agreementtioe contrary, nothing under this Agreem
shall limit, abridge, modify or otherwise restrihe Company (or any Affiliated Company) from purgyany or all legal, equitable
other appropriate remedies to which the Company Ineagntitled under any other agreement with thent®e any other plan,
program, policy or arrangement of the Company (oyr Affiliated Company) under which the Granteeasered or participates, or
any applicable law, all to the fullest extent nolpbited under applicable lay
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10.

11.

12.

Right to Retain Shares Contingent on Continbing-Conflicting Employment In partial consideration for the award of these
Performance Shares, in order to forestall the d$sok or use of Confidential Information, as wslta deter the Grantee’s intentional
interference with the contractual relations of @@mpany or any Affiliated Company, the Granteetsimtional interference with
prospective economic advantage of the CompanyyAéfiliated Company, and to promote fair competitj the Grantee agrees that the
Grantee’s right to the Shares upon settlementeoPrformance Shares is contingent upon the Gragtieéning, during the term of the
Performance Period and for a period of one (1) géiar the Settlement Date, from rendering seryidiectly or indirectly, as director,
officer, employee, agent, consultant or otherwiseny Conflicting Organization except a Confligti@rganization whose business is
diversified and that, as to that part of its busg® which the Grantee renders services, is Qairdlicting Organization, provided that the
Company shall receive separate written assuramtiséastory to the Company from the Grantee andCihiflicting Organization that the
Grantee shall not render services during such gevith respect to a Conflicting Product. If, priorthe expiration of the Performance
Period or at any time within one (1) year after 8sttlement Date, the Grantee shall render serticasy Conflicting Organization other
than as expressly permitted herein, the Grantéghs to the Shares upon settlement of the Perfocm&hares shall not have been earnec
and the Performance Shares, whether vested owilldbe immediately cancelled, and the Granteelshahediately return to the
Company the Shares or the pre-tax income derived &y disposition of the Shares. THE GRANTEE UNBHRNDS THAT THIS
PARAGRAPH IS NOT INTENDED TO AND DOES NOT PROHIBMHE GRANTEE FROM RENDERING SERVICES TO A
CONFLICTING ORGANIZATION, BUT PROVIDES FOR THE CANELLATION OF THE PERFORMANCE SHARES AND A
RETURN TO THE COMPANY OF THE SHARES OR THE GROSSX#BLE PROCEEDS OF THE SHARES IF THE GRANTEE
SHOULD CHOOSE TO RENDER SUCH SERVICES DURING THERM OF THE PERFORMANCE PERIOD OR WITHIN ONE (
YEAR AFTER THE SETTLEMENT DATE

Repayment Obligationin the event that (1) the Company issues a st of financial results to correct a materiabeand (2) the
Committee determines, in good faith, that the Graistfraud or willful misconduct was a significantributing factor to the need to
issue such restatement and (3) some or all ofégniPnance Shares that were granted and/or vesi@md@ such restatement would not
have been granted and/or vested, as applicabled hgeon the restated financial results, the Grestia#h immediately return to the
Company the Performance Shares or any Shares praktax income derived from any disposition of 8teres previously received in
settlement of the Performance Shares that wouldthaat been granted and/or vested based upon théedkbfinancial results (the
“Repayment Obligation”)The Company shall be able to enforce the Repay@bligation by all legal means available, includiagthout
limitation, by withholding such amount from othemss owed by the Company to the Gran

Miscellaneous Provisior.

a. Rights as a StockholdeNeither the Grantee nor the Grantee’s transfer@epresentative shall have any rights as a stddkhwith
respect to any Shares subject to this Award umilRerformance Shares have been settled and Shtfieates have been issued to
the Grantee, transferee or representative, asadeeray be

b. Choice of Law, Exclusive Jurisdiction and Vendéis Agreement shall be governed by, and condtruaccordance with, the laws
of the State of Delaware, excluding any confliatglwice of law rule or principle that might othése refer construction or
interpretation of this Agreement to the substaniive of another jurisdictioriChe courts of the State of Delaware shall have
exclusive jurisdiction over any disputes or other ppceedings relating to this Agreement, and venue ah reside with the courts
in New Castle County, Delaware, including if jurisdction shall so permit, the U.S. District Court forthe District of Delaware.
Accordingly, the Grantee agrees that any claimngftgpe relating to this Agreement must be browgid maintained in the
appropriate court located in New Castle County ald@lre, including if jurisdiction will so permit, ithe U.S. District Court for the
State of Delaware. The Grantee hereby consenkettisdiction over the Grantee of any such coamts waives all objections ba:s
on venue or inconvenient foru
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Madification or AmendmentThis Agreement may be modified or amended byBib&rd or the Committee at any time; provided,
however, no modification or amendment to this Agreat shall be made which would materially and askigraffect the rights of
the Grantee, without such Grar’s written consen

Severability. In the event any provision of this Agreement kbhalheld illegal or invalid for any reason, thegjality or invalidity
shall not affect the remaining provisions of thigréement, and this Agreement shall be construecafuiced to reflect the intent
the parties to the fullest extent not prohibiteddoy, and in the event that such provision is ¢ & be so construed and enforced,
then this Agreement shall be construed and enfasafisuch illegal or invalid provision had nogbencluded. In amplification of
the preceding sentence, in the event that thepienied or scope of any provision is declared bgparicor arbitrator of competent
jurisdiction to exceed the maximum time period @ofee that such court or arbitrator deems enforegdiién such court or arbitrat
shall have the power to reduce the time perioccops to the maximum time period or scope permitiethw.

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

Headings The captions used in this Agreement are inséaiedonvenience and shall not be deemed a pahi®figreement for
construction or interpretatio

Interpretation Any dispute regarding the interpretation of thgreement shall be submitted by the Grantee ohbyCompany
forthwith to the Board or the Committee, which $haview such dispute at its next regular meetirite resolution of such dispute
by the Board or the Committee shall be final andllvig on all persons. It is the intention of ther@any and the Grantee to make
the promises contained in this Agreement reasoratiedinding only to the extent that it may be lallyfdone under existing
applicable laws. This Agreement and the Plan ctutstthe entire and exclusive agreement betweeGthrtee and the Company,
and it supersedes all prior agreements or undelisigs, whether written or oral, with respect to ¢ghant of Performance Shares set
forth in this Agreemen

Section 409A ComplianceTo the extent applicable, it is intended thatRfen and this Agreement comply with the requiretmien
Section 409A of the Internal Revenue Code of 188G mended (the “Code”) and any related regulatioasher guidance
promulgated with respect to such Section by the De&partment of the Treasury or the Internal Reee®ervice (“Section 409A").
Any provision of the Plan or this Agreement thatuebcause this Award to fail to satisfy Section AGhall have no force or effect
until amended to comply with Section 409A, whichesmdment may be retroactive to the extent permiite8ection 409A

Notwithstanding any provision of the Plan to thatcary, if the Grantee is“specified employee” (as defined in Section 1.40B#-
of the Treasury Department Regulations) at the tifithe Grantee’s “separation from service” (asrdaf in Section 1.409A-1(h) of
the Treasury Department Regulations), and a paytoghe Grantee under this Agreement is subjeSeition 409A and is being
made to the Grantee on account of the Grantee& atpn from service, then to the extent not paidobefore March 15 of the
calendar year following the calendar year in whiwd separation from service occurred, such paystait be delayed until the
earlier of the date which is six (6) months after tlate of the Grantee’s separation from servi¢heodate of death of the Grantee.
Any payments that were scheduled to be paid duhagix (6) month period following the Grantee’sation from service, but
which were delayed pursuant to this Section 12{mgJl be paid without interest on, or as soon asiaidtratively practicable after,
the first day following the six (6) month annivemgaf the Grantee’s separation from service (oegiflier, the date of the Grantee’s
death). Any payments that were originally schedudele paid following the six (6) months after thentee’s separation from
service shall continue to be paid in accordanch thieir predetermined schedt
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i.  Adreement with TermsReceipt of any benefits under this AgreementhigyGrantee shall constitute the Grantee’s acceptainand
agreement with all of the provisions of this Agresthand of the Plan that are applicable to thissAgrent, and the Company shall
administer this Agreement according

THE CLOROX COMPANY

- e
By: Lf{é;r&f -L‘i-;hw.r-L.;
Its: Chai r man of the Board and CE O

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THIS AGRBEENT IS A UNILATERAL CONTRACT AND THAT THE
GRANTEE’S RIGHT TO THE SHARES PURSUANT TO THIS AGEEIENT IS ACCEPTED AND EARNED ONLY BY CONTINUING
EMPLOYMENT AT THE WILL OF THE COMPANY (NOT THROUGHIHE ACT OF BEING HIRED, BEING GRANTED THIS AWARD
OR ACQUIRING SHARES HEREUNDER) AND BY ACHIEVEMENT BTHE PERFORMANCE CRITERIA AND BY COMPLIANCE
WITH THE GRANTEE'S VARIOUS OBLIGATIONS UNDER THIS AGREEMENT. THE GRATEE FURTHER ACKNOWLEDGES ANL
AGREES THAT NOTHING IN THIS AGREEMENT, NOR IN THELIRAN, SHALL CONFER UPON THE GRANTEE ANY RIGHT WITH
RESPECT TO CONTINUATION OF EMPLOYMENT BY THE COMPAN NOR SHALL IT INTERFERE IN ANY WAY WITH THE
GRANTEE’S RIGHT OR THE COMPANY'’S RIGHT TO TERMINATHHE GRANTEE’'S EMPLOYMENT AT ANY TIME, FOR ANY
REASON OR NO REASON, WITH OR WITHOUT CAUSE, AND WHTOR WITHOUT ADVANCE NOTICE EXCEPT AS MAY BE
REQUIRED BY APPLICABLE LAW.

The Grantee acknowledges that a copy of the Plan,IRformation and the Company’s Annual Report Bnolxy Statement (the “Prospectus
Information”) are available for viewing on the Coamy’s Cloroxweb site at http://CLOROXWEB.clorox.cthmistock. The Grantee hereby
consents to receive the Prospectus Informationrelgically or, in the alternative, to contact thR IService Center at 1-800-709-7095 to
request a paper copy of the Prospectus Informafiba.Grantee represents that s/he is familiar thighterms and provisions thereof, and
hereby accepts this Agreement subject to all oféhms and provisions thereof. The Grantee hagwad the Plan and this Agreement in their
entirety, has had an opportunity to obtain the @@laf counsel prior to executing this Agreement fafigt understands all provisions of the
Agreement. The Grantee acknowledges and herebgatpaccept as binding, conclusive and final @tislons or interpretations of the
Committee upon any questions arising under e Ridini® Agreement. The Grantee further agrees tifynthie Company upon any change in
residence address indicated below.

Dated: Signed:

G rantee

Residence Address:




Exhibit 10.14

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

NOTICE OF STOCK OPTION GRANT

The Clorox Company, a Delaware company (the “Compagrants to the Optionee named below an optiba {Option”) to purchase, in
accordance with the terms of The Clorox Companys28ck Incentive Plan (the “Plan”) and this noriieal stock option agreement (the
“Agreement”), the number of shares of Common Stafcthe Company (the “Shares”) at the exercise gareshare (the “Exercise Price”) set
forth as follows:

OPTIONEE (refer to UBS Financial Services In“UBS")
account for details
OPTIONS GRANTEL (refer to UBS account for detail
GRANT CODE (refer to UBS account for detall
EXERCISE PER SHAR (refer to UBS account for detail
DATE OF GRANT (refer to UBS account for detail
EXPIRATION DATE Ten years from Date of Gra
VESTING SCHEDULE  25% on each of the first four anniversaries o
Date of Gran

AGREEMENT
1. Grant of Option The Company hereby grants to the Optionee theo@pt purchase the Shares at the Exercise Prbgd to the terms,

definitions and provisions of the Plan and thiséenent. All terms, provisions, and conditions aggliie to the Option set forth in the
Plan and not set forth herein are incorporatecefgrence. To the extent any provision hereof isniststent with a provision of the Plan,
the provisions of the Plan will govern. All capitald terms that are used in this Agreement anatharwise defined herein shall have
meanings ascribed to them in the P

Exercise of Optiol.

a.

Right to Exercise This Option shall be exercisable prior to theiextjpn date set forth above (the “Expiration Datéfi accordance
with the vesting schedule set forth above (the tMgsSchedule”and with the applicable provisions of the Plan sl Agreement
Except as otherwise specifically provided in thgrédement, in no event may this Option be exercidt=nt the Expiration Date.
Although vested within the meaning of Section 83haf Internal Revenue Code since no substantlabfiforfeiture exists once the
options become exercisable according to the VeSuoigedule above, the Options will not be earnet tinet Optionee has fulfilled
all of the conditions precedent set forth in thigrédement, including, but not limited to, the obtigas set forth in Sections 7(b), 7|
7(d), 7(e) and Section 8, and the Optionee shak Im@ right to retain the Shares or the value thfarpon vesting or exercise of the
Options until all conditions precedent have bedisfsad.

Method of Exercise This Option shall be exercisable only by delivefyan exercise notice (printable from the ClororWat
http://CLOROXWEB.clorox.com/hr/stoclr available from the Company’s designee) (the fEse Notice”) which shall state the
election to exercise the Option, the whole numlieested Shares in respect of which the Optioreiadgpexercised and such other
provisions as may be required by the Committeeh$x@rcise Notice shall be signed by the Optiomekshall be delivered by m.
or fax, to the Companyg’designee accompanied by payment of the Exercise. Fhe Company may require the Optionee to r
or execute such other documents as the Companyehabnably deem necessary (1) to evidence swericisg and (2) to comply
with or satisfy the requirements of the Securifies of 1933, as amended, the Exchange Act, or gopliéable Laws. The Option
shall be deemed to be exercised upon receipt bgdinepan’s designee of such written notice accompanied &yEttercise Price

No Shares will be issued pursuant to the exerdisigeoOption unless such issuance and such exeeibcomply with al
Applicable Laws. Assuming such compliance, for imeotax purposes, the Shares shall be considemsfdreed to the Optionee on
the date on which the Option is exercised with eespo such Share
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C.

Taxes. Pursuant to Section 16 of the Plan, the Comméked have the power and the right to deduct onhvald, or require the
Optionee to remit to the Company, an amount seaifficto satisfy any applicable tax withholding regqaients applicable to this
Option. The Committee may condition the issuanc8hares upon the Optionee’s satisfaction of suthhelding obligations. The
Optionee may elect to satisfy all or part of sudtihkolding requirement by tendering previously-owdr&hares or by having the
Company withhold Shares having a Fair Market Vageal to the minimum statutory tax withholding rttat could be imposed on
the transaction (or such other rate that will mstuit in a negative accounting impact) or in sutleomanner as is acceptable to the
Company. Such election shall be irrevocable, maderiting, signed by the Optionee, and shall bgextlio any restrictions or
limitations that the Committee, in its sole dis@yet deems appropriat

Method of PaymentPursuant to Section 6(f) of the Plan and suligestich limitations as the Committee may imposel(iing

prohibition of one or more of the following paymenéthods), payment of the Exercise Price may beeriradash or by check, Shares or
a combination thereo

Termination of Employment or Service and ExpiratidriExercise Perio.

a.

Termination of Employment or ServicH the Optionee’s employment or service with @@mpany and its Subsidiaries is
terminated, the Optionee may exercise all or plattiie Option prior to the expiration dates setfidn paragraph (b) herein, but only
to the extent that the Option had become vesteatédfie Optionee’s employment or service terminaiedwithstanding the above,
if the Optionee’s termination of employment or seeV(1) is due to Retirement and is more than 18thwfrom the Date of Grant
set forth in this Agreement, or (2) is due to deatBisability, the Option shall become 100% vestad shall remain exercisable
until the expiration dates determined pursuantt@graph (b) of this Sectio

When the Optioneg’employment or service with the Company and itssiliaries terminates (except when due to Retirénuieat!
or Disability), this Option shall expire immediatelith respect to the number of Shares for whieh@ption is not yet vested. If the
Optionee dies after termination of employment ovise, but before the expiration of the Option,allpart of this Option may be
exercised (prior to expiration) by the personatespntative of the Optionee or by any person wisoaleguired this Option directly
from the Optionee by will, bequest or inheritanmet only to the extent that the Option was vestedi exercisable upon termination
of the Optione’s employment or servic

Expiration of Exercise PeriodJpon termination of the Optioneseémployment or service with the Company and itss@liaries, th
Option shall expire on the earliest of the followioccasions

i.  The Expiration Date

i. The date ninety (90) days following the terntioa of the Optionee’s employment or service foy a@ason other than Cause,
death, Disability, or Retiremer

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

iv. The date five (5) years following the termimatiof the Optionee’s employment or service duedtirBment, provided the
Optione¢'s Retirement is more than 12 months from the Da@rant set forth in this Agreement;

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

Definition of*Retirement” For purposes of this Agreement, the Optionee’glegment or service shall be deemed to have
terminated due to “Retiremenif'the Optionee terminates employment or servicaraEmployee for any reason, including Disah
(but other than for Cause) after (1) twenty (20jnarre years of “vesting service,” which solely purposes of this Agreement, shall
be calculated under Article 11l of The Clorox Comyad01(k) Plan (the “401(k) Plan”) entitled “Serefcalong with any other
relevant provisions of the 401(k) Plan necessamesirable to give full effect thereto, or any ®g8sor provisions, regardless of the
status of the Optionee with respect to the 401&n P'Vesting Service”), or (2) attaining age fiffige (55) with ten (10) or more
years of Vesting Servic
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d. Definition of“Disability. ” For purposes of this Agreement, the Optionee’plegment shall be deemed to have terminated due to
the Optionee’s Disability if the Optionee is emilto long-term disability benefits under the Compsi long-term disability plan or
policy, as in effect on the date of terminatiorttef Optione’s employment

Change in ContralUpon the occurrence of a Change in Control, sntékerwise specifically prohibited under Applicabbws or by the
rules and regulations of any governing governmeagahcies or national securities exchanges, thie®sghall become 100% vested and
immediately exercisable, unless such Option israssl) converted or replaced by the continuing enpitgvided, however, that in the
event the Participant’'s employment is terminatettheuit Cause or by the Participant for Good Reagam wr within twenty-four (24)
months following consummation of a Change in Cdnany replacement awards will become immediatelreisable. For purposes of
this Agreement, the term “Good Reason” shall h&agenieaning set forth in any employment agreemes¢wegrance agreement or policy
applicable to the Optionee. If the Optionee isapharty to any agreement or covered by a poliayhich a definition of “Good Reason”
is provided, then the following definition shally:

“Good Reason” means resignation of the Optionemimection with the occurrence of any of the follagvevents without the Optionee’
written consent (provided that notice of such evemptrrovided within 90 days following the first agcence thereof,

a. The assignment to the Optionee of any dutiemisistent in any material respect with the Optitspesition (including offices,
tittes and reporting requirements), authority, dsitor responsibilities as they existed at any tiomng the 120-day period
immediately preceding the Change in Control, or atier action by the Company which results in aemal diminution in such
position, authority, duties or responsibilitiesckxding for this purpose an isolated, insubstaratrad inadvertent action not taken in
bad faith and which is remedied by the Company mtbnafter receipt of notice thereof given by thptiOnee; ol

b.  Any material reduction by the Company of thei@pee’'s Base Salary or bonus target, other thasdated, insubstantial and
inadvertent failure not occurring in bad faith amlich is remedied by the Company promptly afteengicof notice thereof given t
the Optionee; o

c. The Company requires the Optionee to be basaalyabffice or location which increases his comnytenore than 50 miles from
his commute immediately prior to the Change in @un

Any notice provided by the Optionee under this “@&teason” provision shall mean a written noticeolil(il) indicates the specific
termination provision in the Good Reason definitielied upon, (2) to the extent applicable, setthfmm reasonable detail the facts and
circumstances claimed to provide a basis for teation of the Optionee’s employment under the piioniso indicated and (3) the
Optionee’s intended separation date if the Compl®s not cure the issue (which date shall be ssttlean thirty (30) days after the
giving of such notice)

Transferability of Option This Option shall not be transferable by the @mte other than by will or the laws of descent disttibution,
and the Option shall be exercisable during thedDgi’s lifetime only by the Optionee or on his er hehalf by the Optionee’s guardian
or legal representativ

Protection of Trade Secrets and Limitations on Eise..

a. Definitions.

i. “Affiliated Compan” means any organization controlling, controlled byieder common control with the Compa

ii. “Confidential Informatioh means the Company’s technical or business or peet@amformation not readily available to the
public or generally known in the trade, includimgéntions, developments, trade secrets and otindideatial information,
knowledge, data and know-how of the company orAsdfiliated Company, whether or not they originateih the Optionee,
or information which the Company or any Affiliat€bmpany received from third parties under an okibbgeof confidentiality
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iii. “Conflicting Product means any product, process, machine, or serviaayoperson or organization, other than the Compan:
or any Affiliated Company, in existence or undevelepment that (1) resembles or competes with dywip process, machir
or service upon or with which the Optionee shalldhevorked during the two years prior to the Optessdermination of
employment with the Company or any Affiliated Compar (2) with respect to which during that perafdime the Optiones
as a result of his/her job performance and dusiesll have acquired knowledge of Confidential Infation, and whose use or
marketability could be enhanced by applicatior taf Confidential Information. For purposes of tection, it shall be
conclusively presumed that the Optionee has knayaexd information to which s/he has been directlgased through actual
receipt or review of memorandum or documents caimgisuch information or through actual attendaatcmeetings at which
such information was discussed or disclo:

iv.  “Conflicting Organizatioh means any person or organization that is engagedabout to become engaged in research on o
development, production, marketing or selling &anflicting Product

Right to Retain Shares Contingent on ProtectioBarffidential Information In partial consideration for the award of thistiOp, the
Optionee agrees that at all times, both duringadtet the term of the Optionee’s employment with @ompany or any Affiliated
Company, to hold in the strictest confidence, aotto use (except for the benefit of the CompantphatCompany’s direction) or
disclose (except for the benefit of the CompanhatCompanys direction), regardless of when disclosed to thadbee, any and ¢
Confidential Information of the Company or any Aifited Company. The Optionee understands thatdgogses of this Section 7
(b), Confidential Information further includes, bstot limited to, information pertaining to angpeect of the business of the
Company or any Affiliated Company which is eitheformation not known (or known as a result of angful act of the Optionee
or of others who were under confidentiality obligat as to the item or items involved) by actugbotential competitors of the
Company or other third parties not under confidaityi obligations to the Company. If, prior to tgpiration of the Option or at any
time within one (1) year after the date of exercifall or any portion of the Option, the Optiordiscloses or uses, or threatens to
disclose or use, any Confidential Information ottiemn in the course of performing authorized sewior the Company (or any
Affiliated Company), the unexercised portion of tBption, whether vested or not, will be immediatisfeited and cancelled, and
the Optionee shall immediately return to the Conypie Shares or the [-tax income derived from any disposition of the ®i3e

No Interference with Customers or Suppli. In partial consideration for the award of thistiOp, in order to forestall the disclosure
or use of Confidential Information as well as to@avthe Optionee’s intentional interference witk ttontractual relations of the
Company or any Affiliated Company, the Optionee®ntional interference with prospective econongicaatage of the Company
or any Affiliated Company and to promote fair cotifpen, the Optionee agrees that the Optionee’strig exercise this Option is
contingent upon the Optionee refraining, priorite éxpiration of the Option and for a period of ¢heyear after the date of
exercise, for himself/herself or any third partiedtly or indirectly, from using Confidential Infimation to (1) divert or attempt to
divert from the Company (or any Affiliated Compary)y business of any kind in which it is engaged2d intentionally solicit its
customers with which it has a contractual relatimmsis to Conflicting Products, or interfere witle tcontractual relationship with
any of its suppliers or customers (collectivelyntdrfere”). If, during the term of the Option oraaty time within one (1) year after
the date of exercise of all or any portion of thai@n, the Optionee breaches his/her obligationtadnterfere, the Optionee’s right
to the Shares upon exercise of the Option shalhawé been earned and the unexercised portiored@ghion, whether vested or n
will be immediately cancelled, and the Optionedistramediately return to the Company any Sharesiaed upon exercise of the
Option or the pre-tax income derived from any dgpon of such Shares. For avoidance of doubtte¢ha “Interfere” shall not
include any advertisement of Conflicting Produti®ugh the use of media intended to reach a brahblicpaudience (such as
television, cable or radio broadcasts, or newsgapemagazines) or the broad distribution of cogpbinough the use of direct malil
or through independent retail outlets. THE OPTIONBEDERSTANDS THAT THIS PARAGRAPH IS NOT INTENDED TO
AND DOES NOT PROHIBIT THE CONDUCT DESCRIBED, BUT PIDES FOR THE CANCELLATION OF THE
UNEXERCISED PORTION OF THE OPTION AND A RETURN TOHE COMPANY OF THE SHARES OR THE GROSS
TAXABLE PROCEEDS OF SHARES ISSUED UPON AN EXERCISIE THE OPTION IF THE OPTIONEE SHOULD CHOO:
TO VIOLATE THIS“NO INTERFERENCE WITH CUSTOMERS OR SUPPLIERBROVISION PRIOR TO THE EXPIRATION
OF THE OPTION OR WITHIN ONE (1) YEAR AFTER EXERCIS
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No Solicitation of Employee. In partial consideration for the award of thisti©p, in order to forestall the disclosure or u$e o
Confidential Information, as well as to deter thgtiOnee’s intentional interference with the contuat relations of the Company or
any Affiliated Company, the Optionee’s intentiomgkrference with prospective economic advantage@fCompany or any
Affiliated Company, and to promote fair competititihe Optionee agrees that the Optionee’s righkercise this Option is
contingent upon the Optionee refraining, priortte éxpiration of the Option and for a period of ¢heyear after the date of
exercise, for himself/herself or any third partiedtly or indirectly, from soliciting for employnmé any person employed by the
Company, or by any Affiliated Company, during thexipd of the solicited persagemployment and for a period of one (1) year
the termination of the solicited person’s employimeith the Company or any Affiliated Company (caligely “Solicit”). If, during
the term of the Option or at any time within ongyéar after the date of exercise of all or anytiparof the Option, the Optionee
breaches his/her obligation not to Solicit, thei@pte’s right to the Shares upon exercise of thieo@shall not have been earned
and the unexercised portion of the Option, whettasted or not, will be immediately cancelled, amel ©ptionee shall immediately
return to the Company any Shares acquired uportisgenf the Option or the pre-tax income derivenfrany disposition of such
Shares. THE OPTIONEE UNDERSTANDS THAT THIS PARAGRARS NOT INTENDED TO AND DOES NOT PROHIBIT
THE CONDUCT DESCRIBED, BUT PROVIDES FOR THE CANCEALION OF THE UNEXERCISED PORTION OF THE
OPTION AND A RETURN TO THE COMPANY OF THE SHARES ORHE GROSS TAXABLE PROCEEDS OF SHARES
ISSUED UPON AN EXERCISE OF THE OPTION IF THE OPTIEBN SHOULD CHOOSE TO VIOLATE THIS NON
SOLICITATION OF EMPLOYEES PROVISION PRIOR TO THE PXRATION OF THE OPTION OR WITHIN ONE (1) YEAR
AFTER EXERCISE

Injunctive and Other Available RelieBy acceptance of this Option, the Optionee ackedges that, if the Optionee were to breact
or threaten to breach his/her obligation hereundéto Interfere or Solicit or not to disclose @ewany Confidential Information
other than in the course of performing authorizeises for the Company (or any Affiliated Compartite harm caused to the
Company by such breach or threatened breach weyldybits nature, irreparable because, among thiregs, damages would be
significant and the monetary harm that would engaeld not be able to be readily proven, and thatGompany would be entitled
to injunctive and other appropriate relief to pnevilireatened or continued breach and to such otheedies as may be available at
law or in equity. To the extent not prohibited layl any cancellation of the Option pursuant to ahgections 7(b) through 7(d)
above shall not restrict, abridge or limit in amgHion the types and scope of injunctive and aikailable relief to the Company.
Notwithstanding any provision of this Agreementhie contrary, nothing under this Agreement shatlltliabridge, modify o
otherwise restrict the Company (or any Affiliatedr@pany) from pursuing any or all legal, equitabl®ther appropriate remedies
which the Company may be entitled under any othezeament with the Optionee, any other plan, proggaoticy or arrangement of
the Company (or any Affiliated Company) under whilh Optionee is covered or participates, or amliegble law, all to the fulle
extent not prohibited under applicable l¢
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8. Right to Retain Shares Contingent on Continuing€omflicting Employment In partial consideration for the award of thistiop in
order to forestall the disclosure or use of Conftde Information, as well as to deter the Optidaéetentional interference with the
contractual relations of the Company or any Affdic Company, the Optionee’s intentional interfeeewith prospective economic
advantage of the Company or any Affiliated Compamgd to promote fair competition, the Optionee agthat the Optionee’s right to
exercise this Option is contingent upon the Optioredfraining, prior to the expiration of the Optiand for a period of one (1) year after
the date of exercise, from rendering servicesctyr@r indirectly, as director, officer, employesgent, consultant or otherwise, to any
Conflicting Organization except a Conflicting Orggation whose business is diversified and thatpdbkat part of its business to which
the Optionee renders services, is not a ConflicBinganization, provided that the Company shallikecseparate written assurances
satisfactory to the Company from the Optionee &edQonflicting Organization that the Optionee shall render services during such
period with respect to a Conflicting Product. Ifigp to the expiration of the Option or at any timihin one (1) year after the date of
exercise of all or any portion of the Option, theti®nee shall render services to any Conflictingaization other than as expressly
permitted herein, the Optionee's right to the Shapon exercise of the Option shall not have beeneel and the unexercised portion of
the Option, whether vested or not, will be immegliatancelled, and the Optionee shall immediatedyrn to the Company any Shares
acquired upon exercise of the Option or the preirta@me derived from any disposition of such Shafée OPTIONEE
UNDERSTANDS THAT THIS PARAGRAPH IS NOT INTENDED TAND DOES NOT PROHIBIT THE OPTIONEE FROM
RENDERING SERVICES TO A CONFLICTING ORGANIZATION, BT PROVIDES FOR THE CANCELLATION OF THE
UNEXERCISED PORTION OF THE OPTION AND A RETURN TAHE COMPANY OF THE SHARES OR THE GROSS TAXAB|
PROCEEDS OF SHARES ISSUED UPON AN EXERCISE OF THETGN IF THE OPTIONEE SHOULD CHOOSE TO RENDER
SUCH SERVICES PRIOR TO THE EXPIRATION OF THE OPTI@NR WITHIN ONE (1) YEAR AFTER EXERCISE

9. Repayment Obligationin the event that (1) the Company issues a sagmif restatement of financial results and (2)Goenmittee
determines, in good faith, that the Optionee’sdratmisconduct was a significant contributing fedb such restatement and (3) some o
all of the Option that was granted and/or vestéar po such restatement would not have been graamddbr vested, as applicable, based
upon the restated financial results, the Optiomedl snmediately return to the Company the unexsediportion of the Option and any
Shares or the pre-tax income derived from any disjpa of the Shares previously received in upoereise of the Option that would not
have been granted and/or vested based upon tiaee§inancial results. Notwithstanding anythingelie to the contrary, in no event sl
the Repayment Obligation apply to any portion & @ption that vested more than four years pridh¢éodate the applicable restateme
announced. The Company shall be able to enforcRBéipayment Obligation by all legal means availableluding, without limitation, by
withholding such amount from other sums owed byGbenpany to the Optione

10. Miscellaneous Provisior.

a. Rights as a StockholdeNeither the Optionee nor the Optionee’s trangf@rerepresentative shall have any rights as &lstdder
with respect to any Shares subject to this Optiutil the Option has been exercised and Share icatgés have been issued to the
Optionee, transferee or representative, as themagde

b. Choice of Law, Exclusive Jurisdiction and Venddis Agreement shall be governed by, and condtruaccordance with, the laws
of the State of Delaware, excluding any confliatglwice of law rule or principle that might othése refer construction or
interpretation of this Agreement to the substaniive of another jurisdictioriChe courts of the State of Delaware shall have
exclusive jurisdiction over any disputes or other ppceedings relating to this Agreement, and venue ah reside with the
courts in New Castle County, Delaware, including ifurisdiction shall so permit, the U.S. District Caurt for the District of
Delaware.Accordingly, the Optionee agrees that any clairarof type relating to this Agreement must be browagtet maintained i
the appropriate court located in New Castle Coubglaware, including if jurisdiction will so permin the U.S. District Court for
the State of Delaware. The Optionee hereby consetite jurisdiction over the Optionee of any saolrts and waives all
objections based on venue or inconvenient fol

c. Maodification or AmendmentThis Agreement may be modified or amended byBiba&rd or the Committee at any time; provided,
however, no modification or amendment to this Agreat shall be made which would materially and askigraffect the rights of
the Optionee, without such Optiors written consen
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d. Severability In the event any provision of this Agreement khalheld illegal or invalid for any reason, thedgality or invalidity
shall not affect the remaining provisions of thigr&ement, and this Agreement s hall be const mnédenfo r ced to reflect the
intent of t he parties to t he fullest ext e nt pathib i ted by law, a nd in the eve nt that spatovision is no aible to be so constru
an d enforced, th e n this Agree m ent shall bresitned a nd enforced a s if such ille g al orlisva rovision had n ot been incl u
ded. In amplification of t he preceding sentenod,h e event that t he time perio d or scopemf arovision is declared b y a court
or a rbitrator of ¢ 0 mpetent juri s diction to @red the maxi m um time per iod or scope t h &t sour t or a rbitrator dee m s
enforceabl e , then such c o urt or arbitr a tatldfave the power to reduce the ti m e period @r® to the m aximum tim e period
or sco pe permittecb y law.

e. References to PlaAll ref erences to the Plan shall be deemed re nces to the Il an as may be amende

f. Headings T h e captions us e d in this Agr e ement aeénted for con v enience and s hall not be d edlerpart o f this Option
for construct on or interpie tation.

g. Interpretation Any dispute regarding th e interpretatio n o6tAgre e ment shall b e submitted b y the O ptiardey the Compa
y forthwith to the Board or the Committ e e, which shal | reveweh dispute at i ts next regul a r meeting. Tréselution o f such
disput e by the Boar d or the Com m ittee shafifed and b inding on all persons. It i s the iriten of the Comp a ny and the O p
tionee to ma k e the promis e s contained i nAlgiee m ent reasonab | e and bindin g only to theest that it m ay be lawfull y
done under e xisting a pplicable la w s. This Agraent and th e Plan constit u te the entire axnlligive a greement between the O
ptionee and the Company , and it supersedes all @greements o r understandi n gs, whether wiritteo ral, with res p ect to the
grant of Options set forth in ti s Agreement

h. Section 409A Complianc&o the exten t applicable, it is intended t hhat Plan a n d this Agree m ent comply w ith theireq
ements of Section 409A o f the Internal R evenue €of 1986, as a mended (the “ Code”) and a ratedlre g ulations or o t her
guidance promulgated w ith respect t o such Sechkip the U.S. D epartment o f the Treasu r y oriter n al Revenue S ervice
(“Sect i on 409A"). A ny provision of the Plan ¢his A greement th a t would caus e this Awarddibto satis f y Section 40 9 A
shall have n o force or ef f ect until a mended tomply with S e ction 409A, w hich amend m enyrba r e troactive to t & exten
perm itted byS ection 409A.

i.  Adreement with Term®R e ceipt of any b enefits under this Agreeme ynthle Opt i onee shall co n stitute the O ptionee's
eptance of a n d agreement w ith all of th e pioms o f this Agreem e nt and of the Plan that apjglicable to this Agree ent, anc
the Company sall administert his Agreement accordingly .

THE CLOROX COMPANY

z"'_;l -
W pr=aty T
By:

Its: Chai r man of the B o ard and CEO

THE OP T IONEE AC K NOWLEDG E S AND AG R EES THATHIS AGRE E MENT IS A U NILATER AL CONTR A CT ANDI' H
AT THE OP TIONEE'SR | GHT TO TH E SHARES P U RSNA T O THE OPTI O N HEREO F IS ACCEPT E D AND EANEED ONL
Y BY CONTI N UING EMP L OYMENT AT THE WIL L OF THECOMPA N Y (NOT T H ROUGH TH E ACT OF B E ING HIRED
BEING GR A NTED THIS OPTION O R ACQUI R ING SHARB$EREUN D ER) AND B Y COMPLIAN CEWITHTH E OPTIOE E'S
VARIO U S OBLIG A TIONS UND E R THIS AG R EEMENT. HE OPTIO N EE FURTH E R ACKNO W LEDGES A N D AGREE
THAT NOT HING IN TH 1S AGREEM E NT, NOR I N THEIFAN, SHALL CO N FER UPON T HE OPTION E E ANY RI GHWITH R
E SPECT TO C ONTINUA T ION OF EM P LOYMENT B Y THEO M PANY, NOR SH A LL IT INT E RFERE IN A NY WAY W TH
THE OP T IONEE’'S R | GHT OR TH E COMPAN Y 'S RIGHTO TER M INATE TH E OPTIONE E 'S EMPLOY M ENT ATA'Y
TIME, F O R ANY RE A SON OR NO REASON, WITH O R WHOUT CAUSE, AND WITH OR WITHOUT A DVANCE N O TICE KC
E PT AS MAY BE REQUIR ED BY APP L ICABLE LAW .




The Optionee acknowledges that a copy of the FEm Information and the Company’s Annual Repod Broxy Statement (the “Prospectus
Information”) are available for viewing on the Coamy’s Cloroxweb site at http://CLOROXWEB.clorox.cthmistock. The Optionee hereby
consents to receive the Prospectus Informationrelgically or, in the alternative, to contact thR IService Center at 1-800-709-7095 to
request a paper copy of the Prospectus Informatfiba.Optionee represents that s/he is familiar wighterms and provisions thereof, and
hereby accepts this Agreement subject to all ofehlas and provisions thereof. The Optionee haswad the Plan and this Agreement in tl
entirety, has had an opportunity to obtain the @glaf counsel prior to executing this Agreement fatigt understands all provisions of this
Agreement. The Optionee acknowledges and herel®eago accept as binding, conclusive and finaledisions or interpretations of the
Committee upon any questions arising under the &dhis Agreement. The Optionee further agreawtdy the Company upon any change
the residence address indicated below.

Dated: Signed:

Optionee

Residence Address:




Name of Company

Jurisdiction of Incorporation

Exhibit 21

1221 Olux, LLC

6570 Donlon Group, LLP

A & M Products Manufacturing Company
Andover Properties, Inc.

Aplicare, Inc.

Bees International Corporation

Brita Canada Corporation

Brita Canada Holdings Corporation
Brita GP

Brita LP

Brita Manufacturing Company

The Brita Products Company

BGP (Switzerland) S. a. r. I.

Burt's Bees, Inc.

Burt's Bees Australia Pty Ltd.

Burt's Bees International Holdings
Burt’s Bees Licensing, LLC

The Burt's Bees Products Company
Caltech Industries, Inc.

CBee (Europe) Limited

Chesapeake Assurance Limited
Clorox Africa (Proprietary) Ltd.
Clorox Africa Holdings (Proprietary) Ltd.
Clorox Argentina S.A.

Clorox Australia Pty. Ltd.

Clorox Brazil Holdings LLC

Clorox (Cayman Islands) Ltd.

Clorox Chile S.A.

Clorox China (Guangzhou) Ltd.
Clorox Commercial Company

The Clorox Company of Canada Ltd.
Clorox de Centro America, S.A.
Clorox de Colombia S.A.

Clorox de Mexico, S.A. de C.V.
Clorox de Panama S.A.

Clorox del Ecuador S.A. Ecuaclorox
Clorox Diamond Production Company
Clorox Dominicana S.R.L.

Clorox (Europe) Financing S.a.r.l.
Clorox Germany GmbH

Clorox Healthcare Holdings, LLC
Clorox Holdings Pty. Limited

Clorox Hong Kong Limited

Clorox Hungary Liquidity Management Kft
The Clorox International Company
Clorox International Holdings, LLC
Clorox International Philippines, Inc.
Clorox Luxembourg S.a.r.l.

Delaware
Delaware
Delaware
Delaware
Connecticut
Japan
Nova Scotie
Nova Scotie
Ontario
Ontario
Delaware
Delaware
Switzerland
Delaware
Australia
Delaware
Delaware
Delaware
Michigan
United Kingdom
Hawaii
South Africa
South Africa
Argentina
Australia
Delaware
Cayman Islands
Chile
Guangzhou, P.R.C.
Delaware
Canada (Federal)
Costa Rica
Colombia
Mexico
Panama
Ecuador
Delaware
Dominican Republic
Luxembourg
Germany
Delaware
Australia
Hong Kong
Hungary
Delaware
Delaware
The Philippines
Luxembourg



Name of Company

Jurisdiction of Incorporation

Clorox (Malaysia) Sdn. Bhd.

Clorox Manufacturing Company

Clorox Manufacturing Company of Puerto Rico, Inc.

Clorox Mexicana S. de R.L. de C.V.

Clorox New Zealand Limited

The Clorox Outdoor Products Company

Clorox Peru S.A.

The Clorox Pet Products Company

Clorox Professional Products Company

The Clorox Sales Company

Clorox Services Company

Clorox Servicios Corporativos S. de R.L. de C.V.

Clorox Spain, S.L.

Clorox Spain Holdings, S.L.

Clorox Sub-Sahara Africa Limited

Clorox (Switzerland) S.a.r.l.

Clorox Uruguay S.A.

The Consumer Learning Center, Inc.

Corporacion Clorox de Venezuela, S.A.

CLX Realty Co.

Evolution Sociedad S.A.

Fabricante de Productos Plasticos, S.A. de C.V.

First Brands (Bermuda) Limited

First Brands Corporation

First Brands do Brasil Ltda.

First Brands Mexicana, S.A. de C.V.

Fully Will Limited

Gazoontite, LLC

Glad Manufacturing Company

The Glad Products Company

The Household Cleaning Products Company of Egygbt Lt

The HV Food Products Company

HV Manufacturing Company

Invermark S.A.

Jingles LLC

Kaflex S.A.

Kingsford Manufacturing Company

The Kingsford Products Company, LLC

Lerwood Holdings Limited

The Mexco Company

Mohamed Ali Abudawood for Industry and Partners for
Industry Company Ltd.

National Cleaning Products Company Limi

Paulsboro Packaging Inc.

Petroplus Productos Automotivos S.A.

Petroplus Sul Comercio Exterior S.A.

Round Ridge Production Company

Soy Vay Enterprises, Inc.

STP do Brasil Ltda.

Yuhan-Clorox Co., Ltd.

Malaysia
Delaware
Puerto Rico
Mexico
New Zealanc
Delaware
Peru
Texas
Delaware
Delaware
Delaware
xide
Spain
Spain
Kenya
Switzerland
Uruguay
Delaware
Venezuela
Delaware
Uruguay
iddex
Bermuda
Delaware
Brazil
Mexico
Hong Kong
Delaware
Delaware
Delaware
Egypt
Delaware
Delaware
Argentina
Delaware
Argentina
Delaware
Delaware

British Virgin Islands

Delaware

Saudi Arabia
Saudi Arabia
New Jerse)
Brazil
Brazil
Delaware
California
Brazil
Korea



Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM
We consent to the incorporation by reference irféHewing Registration Statements:

(1) Registration Statements (Form S-3 Nos. 333-177333,75455, 333-137974, and 333-146472) and indlaed Prospectuses of
The Clorox Company, ar

(2) Registration Statements (Form S-8 Nos. 33-41131ydling post effective amendments No. 1 and N83256565, 33-56563, 333-
29375, 333-16969, 333-44675, 333-86783, 333-131383-69455, including post effective amendment N&833-90386, including
the post effective amendment No. 1, and- 193913) of The Clorox Compan

of our reports dated August 25, 2014, with respatihe consolidated financial statements and sdbexfurhe Clorox Company, and the
effectiveness of internal control over financigdoeting of The Clorox Company, included in this Amah Report (Form 1) for the year ende
June 30, 2014.

/sl Ernst & Young LLP

San Francisco, California
August 25, 2014




Exhibit 31.1
CERTIFICATION
I, Donald R. Knauss, certify the
1. | have reviewed this annual report on Forr-K of The Clorox Company

2 Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistaie a material fact necessar
make the statements made, in light of the circuntgta under which such statements were made, nigadisg with respect to the per
covered by this repor

3.  Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsible é&stablishing and maintaining disclosure contianisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurds tdesigned under ¢
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls arateuaures, as of the end of the period covered Isy réport based on su
evaluation; ant

d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrast’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reportir

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @bndver financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing theivedent
functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal controbofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reportin

Date: August 25, 2014

/s/ Donald R. Knauss
Donald R. Knauss
Chairman and Chief Executive Officer




Exhibit 31.2
CERTIFICATION
I, Stephen M. Robb, certify the
1. | have reviewed this annual report on Forr-K of The Clorox Company

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistaie a material fact necessar
make the statements made, in light of the circuntgta under which such statements were made, nigadisg with respect to the per
covered by this repor

3.  Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsible é&stablishing and maintaining disclosure contianisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurds tdesigned under ¢
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financial réipgr or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls arateuaures, as of the end of the period covered Isy réport based on su
evaluation; ant

d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrast’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reportir

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @bndver financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing theivedent
functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal controbofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’
internal control over financial reportin

Date: August 25, 2014

/sl Stephen M. Robb
Stephen M. Robb
Senior Vice PresidentChief Financial Officer




Exhibit 32
CERTIFICATION

In connection with the periodic report of The Choi@ompany (the "Company") on Form KOfor the period ended June 30, 2014, as filed
the Securities and Exchange Commission (the "R8pare, Donald R. Knauss, Chief Executive Officdrtbe Company, and Stephen
Robb, Chief Financial Officer of the Company, hgrebrtify as of the date hereof, solely for purmoséTitle 18, Chapter 63, Section 135!
the United States Code, that to the best of oundeuige:

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

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company at the dates and for the periods indici

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

Date: August 25, 2014

/s/ Donald R. Knauss
Donald R. Knauss
Chairman and Chief Executive Officer

/sl Stephen M. Robb

Stephen M. Robb
Senior Vice PresidentGhief Financial Officer




Exhibit 99.1

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS
The Clorox Company
(Dollars in millions, except per share amounts)

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (MD&A) is desidrto provide a reader of The
Clorox Company'’s (the Company or Clorox) finanatdtements with a narrative from the perspectivmafagement on the Company’s
financial condition, results of operations, ligwydand certain other factors that may affect futesults. In certain instances, parenthetical
references are made to relevant sections of thesNotConsolidated Financial Statements to directéader to a further detailed discussion.
This section should be read in conjunction with@wemsolidated Financial Statements and Supplemebiata included in this Annual Report
on Form 10-K. The following sections are includexdiéin:

Executive Overview

Results of Operations

Financial Position and Liquidity

Contingencies

Quantitative and Qualitative Disclosures about MakRisk
Recently Issued Accounting Pronouncements

Critical Accounting Policies and Estimates

Summary of Non-GAAP Financial Measures

EXECUTIVE OVERVIEW

Clorox is a leading multinational manufacturer amakketer of consumer and professional products apfiroximately 8,200 employees
worldwide and fiscal year 2014 net sales of $5,%8darox sells its products primarily through mastil outlets, e-commerce channels,
distributors and medical supply providers. Cloroarkets some of the most trusted and recognizeduoogisbrand names, including its

namesake bleach and cleaning products, King&aitarcoal, Pine-S& cleaners, Poeft home care products, Fresh Stegat litter, Glad®
bags, wraps and containers, Hidden Vaftend KC Masterpiec® dressings and sauces, Bfftavater-filtration products and Burt's Be@s

natural personal care products. The Company alskatsabrands for professional services, includitgr@x Healthcaré and DispatctP
infection control products for the healthcare irntdpusThe Company manufactures products in more ¢hdazen countries and markets them in
more than 100 countries.

The Company primarily markets its leading brandsiidsized categories considered to be financiathaetive. Most of the Company’s
products compete with other nationally advertisethtls within each category and with “private lab@#inds.

The Company operates through strategic business thiait are aggregated into four reportable segsn@aning, Household, Lifestyle and
International.

e Cleaning consists of laundry, home care and professionaymms marketed and sold in the United States. Rteduithin this segment
include laundry additives, including bleach proguatder the Cloro® brand and Clorox 2 stain fighter and color booster; home care
products, primarily under the Clor8k, Formula 409, Liquid-Plumr®, Pine-Sof?, S.0.S® and Tilex® brands; naturally derived
products under the Green Wofksrand; and professional cleaning and disinfectirglpcts under the Clord¥, Dispatch® , Aplicare

®  HealthLink® and Clorox Healthcar® brands.
e Household consists of charcoal, cat litter and plastic bagaps and container products marketed and sohlikiftunited States. Products

within this segment include plastic bags, wraps @mtainers under the Gl&tbrand; cat litter products under the Fresh Stefcoop
Away ® and Ever Cleaff brands; and charcoal products under the Kingsfardd Match Ligh® brands.
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e Lifestyle consists of food products, water-filtration systeand filters and natural personal care productsetad and sold in the United
States. Products within this segment include dngssand sauces, primarily under the Hidden Valle)KC Masterpiec& and Soy Vay
® prands; water-filtration systems and filters uniter Brita® brand; and natural personal care products undeBuhis Bees® brand.

e International consists of products sold outside the United Sté&esducts within this segment include laundry, barare, water-
filtration, charcoal and cat litter products, diags and sauces, plastic bags, wraps and containdraatural personal care products,
primarily under the Cloro® , Javex? , Glad®, PinoLuz®, Ayudin®, Limpido®, Clorinda®, Poett® , Mistolin®, Lestoil®, Bon Bril
® Nevex®, Brita®, Green Work€® , Pine-Soff, Agua Jan& , Chux®, Kingsford®, Fresh Steff , Scoop Away? , Ever Clear? ,

KC Masterpiecé , Hidden Valley® and Burt's Bee® brands.

Non-GAAP Financial Measures

This Executive Overview, the succeeding sectiondB&A and Exhibit 99.3 include certain financial asures that are not defined by
accounting principles generally accepted in thedéhBtates of America (U.S. GAAP). These measwhkih are referred to as non-GAAP
measures, are listed below.

Currency-neutral net sales growth

Economic profit (EP)

Free cash flow and free cash flow as a percentage of net sales

Earnings from continuing oper ations before interest and taxes (EBIT) margin (the ratio of EBIT to net sales)

Debt to earnings from continuing operations before interest, taxes, depreciation and amortization, and noncash intangible asset
impairment charges ratio (Adjusted EBITDA ratio)

For a discussion of these measures and the reasmagement believes they are useful to investefsr, to “Summary of Non-GAAP
Financial Measures” below. For a discussion ofAtpisted EBITDA ratio, please refer taCredit Arrangements” below. This MD&A and
Exhibit 99.3 include reconciliations of these fBAAP measures to the most directly comparable firdmeasures calculated and present
accordance with U.S. GAAP.

Fiscal Year 2014 Financial Highlights

A detailed discussion of strategic goals, key atities and results of operations are included belkmy fiscal year 2014 financial results are
summarized as follows:

e The Company reported earnings from continuing dpera of $562 in fiscal year 2014, compared to $iffiscal year 2013, and net
cash flows from continuing operations of $771 stél year 2014, compared to $777 in fiscal yeaB201

e The Companys fiscal year 2014 net sales decreased 0.6% t@$%:6m $5,623 in fiscal year 2013, reflecting thact of unfavorabl
foreign currency exchange rates, partially offsethe benefit of price increases. On a currencyiragbasis, net sales increased 1.8%.

e Gross margin decreased 70 basis points to 42.2%ced year 2014 from 42.9% in fiscal year 2013lecting the impact of higher
manufacturing and logistics costs and increasechuadlity costs, partially offset by the benefits oftsavings and price increases.

e EP decreased to $407 in fiscal year 2014 compar8d26 in fiscal year 2013 (refer to the recontidia of EP to earnings from
continuing operations before income taxes in ExtgBi3).

e The Company delivered diluted net earnings peresfram continuing operations in fiscal year 201454126, a decrease of
approximately 1% from fiscal year 2013 diluted eatnings per share of $4.31.

e Free cash flow was $633 or 11% of net sales irafigear 2014, an increase from $583 or 10% of alessin fiscal year 2013 (refer to
“Free cash flow” below).

e The Company returned $368 in cash dividends tdktaders in fiscal year 2014, and in May 2014 amuea an increase of 4% in the
annual cash dividend to $2.96 per share from $ge84hare. In fiscal year 2014, the Company re@aseth a total of 3 million shares of
its common stock at a cost of approximately $260.




Strategic Goals and Initiatives

In fiscal year 2014, Clorox introduced its 2020a8#gy, its strategic growth plan which directs @mmpany to the highest value opportunities
for long-term, profitable growth and strong stockies returns through the year 2020.

The long-term financial goals reflected in the Camgs 2020 Strategy include annual net sales grofv8i5%, market share growth, annual
EBIT margin growth between 25-50 basis points amtual free cash flow as a percentage of net séleisaut 10-12%, which Clorox
anticipates using to invest in the business, mairttabt leverage within its target range and retxcess cash to stockholders.

In fiscal year 2015, Clorox anticipates certaintaaring challenges to impact its sales resultduiiog unfavorable foreign currency exchange
rates, particularly in Argentina and Venezuelat b§. retail categories and heightened competéitesity. The Company’s priority in fiscal
year 2015 is to reinvigorate its categories anavgte overall market share by increasing investnieideman-building programs, including
trade promotion, advertising and consumer promofitve Company is also focused on product innovatigth a goal to deliver 3%
incremental sales growth from new products, lineesions and product improvements in fiscal yed520

Clorox is focused on enhancing its “3D” demand-tiozamodel of Desire, Decide and Delight capaleitto ensure more targeted messaging
for consumers that reinforces the value proposititits brands, including marketing communicatitimst drive consumer desire, in-store
promotions that compel purchase decisions at tive pbdecide, and superior products that deligintstimers.

Clorox will continue to reshape its portfolio towldsusinesses aligned with the four consumer mauddref health and wellness, sustainability
consumer fragmentation and affordability/value. TQwempany is focused on growing its U.S. retail fpssional products and international
businesses: growing U.S. retail businesses threnghution of its “3D” demand creation model, grogvprofessional products by expanding
its healthcare business organically and throughdiokcquisitions, and growing international busses by primarily focusing on existing
markets where the Company has significant scalecantpetitive advantage.

Clorox’s 2020 Strategy priorities include drivingtrsales growth and margin improvement. The Compatigipates improving its margins by
reducing exposure to inflation in its products apeérations, continuing to slow the growth of sgjland administrative expenses by driving
low-value activity and rebuilding margin in its émbational businesses. The Company’s 2020 Stratsgyincludes a goal to increase its total
brand-building investment over time.

Looking forward, the Company will continue to exeeagainst its 2020 Strategy to deliver profitajpiewth and long-term stockholder value.
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RESULTS OF OPERATIONS

Management's discussion and analysis of the Comipaegults of operations, unless otherwise notethpares fiscal year 2014 to fiscal year
2013, and fiscal year 2013 to fiscal year 2012hwitrcentage and basis point calculations baseduwred numbers, except as noted.

CONSOLIDATED RESULTS

Continuing operations

et sales
FY12 [, ¢ 5460
Fr13 [, .23
FYl4 I, 55501

Net salesin fiscal year 2014 decreased 0.6%. Volume wasridlecting higher shipments of cleaning and teate products in the
professional products business; higher shipmenthafcoal products, primarily behind strong merciising activities and improved weather
conditions; higher shipments of Clor&xiquid bleach, driven by product innovation; andlrér shipments of Hidden Vall&dry and bottled
salad dressings, primarily due to continued categoswth and increased merchandising activity. €hasreases were offset by lower
shipments due to heightened competitive activitihindisinfecting wipes category, including thetriisition loss of Cloro® disinfecting

wipes at a major club customer; lower shipmentSlafi® trash bags, primarily due to a price increase énstcond half of fiscal year 2014 ;
and lower shipments in Venezuela, due to manufagiand supply chain constraints. The variance etwolume and net sales was prims
due to unfavorable foreign currency exchange @48 basis points), partially offset by the benefiprice increases (160 basis points). On a
currency-neutral basis, net sales increased ab8ui.1

Net sales in fiscal year 2013 increased 3%. Voluras flat, reflecting higher shipments in the prefesal products business, primarily due
base healthcare and cleaning business strengttharnefit of acquisitions in fiscal year 2012ytrér shipments of Gla@premium trash
bags, primarily due to new product innovation amttéased merchandising events; higher shipmer@foodx ® disinfecting wipes behind
strong merchandising activities and a heightenedédhason; higher shipments of Hidden Vaftgyroducts behind strong merchandising acti
and innovation; higher shipments of Burt's B€awatural personal care products, primarily drivembw product innovation and promotional
events; and higher shipments of the new concenlt@lerox® liquid bleach. These increases were offset by laskhéggments of charcoal
products, primarily due to poor weather conditiang price increases; the exit from internationalstategic export businesses; lower
shipments of Brit& water-filtration products, primarily due to decredsnerchandising activities, price increases acahaparison to strong
volume in the prior year behind the launch of thigaB® Bottle; lower shipments of Gld8ibase trash bags, primarily due to decreased
merchandising and a shift to premium trash produaatd Glad® food storage products, primarily due to distribotiosses; lower shipments of
Clorox 2® stain fighter and color booster, primarily due &egory softness and distribution losses; and I@lvgzments in Canada. Net sales
growth outpaced volume primarily due to the benafiprice increases (270 basis points), partiaffged by unfavorable foreign currency
exchange rates (60 basis points).

Gross margin
Fy1r |, 42.1%
gk JEREH
Fyi+ [, -2.2%

Gross profit decreased 2% in fiscal year 2014, from $2,412 t8&2 and gross margin, defined as gross profit parcentage of net sales,
decreased 70 basis points from 42.9% to 42.2%.968n@sgin decline in fiscal year 2014 was driverlB9 basis points from higher
manufacturing and logistics costs, including theaet of continued inflation in Venezuela and Argeatand 120 basis points from higher
commodity costs. These factors were partially affge140 basis points from cost savings and 80shagints from the benefit of price
increases.
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Gross profit increased 5% in fiscal year 2013, fi§2v804 to $2,412, and gross margin increased 88 paints from 42.1% to 42.9%. Gross
margin expansion in fiscal year 2013 was driveri®9 basis points from cost savings and 120 basmgfiom the benefit of price increases.
These factors were partially offset by 170 basistsdrom higher manufacturing and logistics costsluding the impact of inflationary
pressures in Argentina and Venezuela.

Expenses

% Change % of Net sales

2014 2013
to to
2014 2013 2012 2013 2012 2014 2013 2012

Selling and administrative expenses $ 765 $ 807 $ 79¢ (5% 1% 13.% 14.5% 14.%
Advertising costs 504 50C 482 1 4 9.0 8.S 8.8
Research and development costs 12t 13C 121 (4) 7 2.2 2.3 2.2

Selling and administrative expenses decreased 5% in fiscal year 2014, primarily dribgriower employee incentive compensation costg, cos
savings and a comparison to ditee costs associated with an information technpld@) systems implementation in Latin America ined in
fiscal year 2013. These decreases were partiddgoliy one-time costs related to the transitiongw IT service providers in fiscal year 2014.

Selling and administrative expenses increased 1figdal year 2013, primarily driven by higher wagesl employee benefits, largely due to

international inflation, as well as investments maudsystems and processes to support the longgewth of the Burt's Bee® business.
These increases were largely offset by prior-yearmepeating advisory fees related to a withdravaxy contest, as well as lower employee
incentive compensation costs and cost savingsaalfyear 2013.

Advertising costs as a percentage of sales increased slightly déisngl year 2014, reflecting an increase in spegpdin U.S. brands offset by
reductions in spending in challenging markets detshe United States, particularly Venezuela angkAtina.

Advertising costs as a percentage of sales inadesligghtly during fiscal year 2013. Activity wasimmarily in support of new products,
including the launch of new concentrated Clofdiquid bleach and Burt’'s Be&natural personal care products.

Research and development costs decreased slightly as a percentage of net safescal year 2014, primarily driven by lower empleye
incentive compensation costs.

Research and development costs increased slightlyparcentage of net sales in fiscal year 2013 apity driven by costs related to the
investment in and transition to the Company’s Rlatmn, Calif., research and development facility.

I nterest expense, other expense (income), net, and the effective tax rate on income from continuing operations

2014 2013 2012

Interest expense 10: 12: 12¢
Other expense (income), net 2 - (13
Income taxes on continuing operations 29¢ 27¢ 24¢

Interest expense decreased $19 and $3 in fiscal years 2014 and 284gectively, primarily due to a lower weighteceeage interest rate on
long-term debt resulting from the issuance of senaies in September 2012 and the maturities absentes in October 2012 and March
2013.

Other expense (income), net , of $2 in fiscal year 2014 included $11 of foremnrency exchange losses, including the impaandéffective
currency devaluation resulting from the Companygshe SICAD | currency exchange rate in Venezbelginning in March 2014 (see “
Venezuela” below), $8 of amortization of trademarks and otinéangible assets and $4 of noncash trademarkimment charges as a result of
the effective currency devaluation and economidrenment in Venezuela. These factors were partiaiget by $(13) of income from equity
investees, $(5) of insurance and litigation settleta and other smaller items.

Other expense (income), net, of $0 in fiscal y&drincluded $(12) of income from equity investeid) from gains on fixed asset sales, net
and $(4) of low-income housing partnership gairffsed by $11 of foreign currency exchange losses&thof amortization of trademarks and
other intangible assets.




Other expense (income), net, of $(13) in fiscalnZ&l 2 included $(11) of income from equity investand $(6) of income from transition
services related to the Compasigale of its global auto care businesses, pgrbéfitet by $9 of amortization of trademarks anldeotintangible
assets.

The effective tax rate on earnings from continuing operationswas 34.7%, 32.7% and 31.4% in fiscal years 201232Md 2012, respectively.
The increase in the fiscal year 2014 effectivertag was primarily due to favorable tax settlemémtiie prior periods and higher taxes on
foreign earnings in the current period. The higiféective tax rate in fiscal year 2013 comparefidcal year 2012 was primarily due to lower
taxes on foreign earnings and higher uncertaimptesition releases in fiscal year 2012.

Diluted net earnings per share from continuing operations

% Change
2014 2013
to to
2014 2013 2012 2013 2012
Diluted net earnings per share from continuing apens $ 42 $ 431 $ 41C (1.2% 5.1%

Diluted net earnings per share (EPS) from contipaiperations decreased $0.05 in fiscal year 20iv¥erdby higher manufacturing and
logistics costs, higher commaodity costs, unfavardbteign currency exchange rates, incremental ddrbailding investments and a higher
effective tax rate. In fiscal year 2014, dilutedSElPom continuing operations was negatively affédig the macroeconomic challenges in
Venezuela, including a $0.14 impact from chargésted to the effective devaluation of the Venezauearrency (see Venezuela” below).
These factors were partially offset by the benefitsost savings, price increases and reduced gmplimcentive compensation costs, reflec
significantly lower year-over-year payouts, as veslllower interest expense.

Diluted net EPS from continuing operations increle®@.21 in fiscal year 2013, driven by the benefftprice increases and strong cost savi
These factors were partially offset by higher mactidring and logistics costs and other supply chasts, unfavorable foreign currency
exchange rates and a higher effective tax rate.

Free cash flow

2014 2013 2012
Net cash provided by continuing operatit $ 771 $ 777 $ 62C
Less: capital expenditures (13¢) (1949 (192
Free cash flow $ 638 $ 58¢ $ 42
Free cash flow as a percentage of net sales 11.2% 10.4% 7.8%

Free cash flow as a percentage of net salesincreased in fiscal year 2014, primarily due todowapital expenditures.

Free cash flow as a percentage of net sales iredt@adiscal year 2013, primarily due to favorabl@nges in working capital, the prior year
settlement of interest rate forward contracts agtdr earnings.




SEGMENT RESULTS FROM CONTINUING OPERATIONS

The following presents the results from continuapgerations of the Company’s reportable segmentsartdin unallocated costs reflected in
Corporate (see Note 19 of the Notes to Consolidateancial Statements for a reconciliation of segimesults to consolidated results):

Cleaning
% Change
2014 2013
to to
2014 2013 2012 2013 2012
Net sales $ 1,77¢ $ 1,78 $ 1,69: -% 5%
Earnings from continuing operations before incomes 42¢ 42( 381 2 10

Fiscal year 2014 versus fiscal year 201Net sales were flat and earnings from continuingrations before income taxes increased, while
volume decreased during fiscal year 2014. VolunthénCleaning segment decreased 1%, driven by Ishipments due to heightened
competitive activity in the disinfecting wipes cgoey, including the distribution loss of Clor&disinfecting wipes at a major club customer.
These decreases were partially offset by highgmsénts of cleaning and healthcare products in tbfegsional products business, and higher
shipments of Clorof liquid bleach driven by product innovation. Theiaace between net sales and volume was primariytdihe benefit

of price increases (60 basis points) and otherlemigms, partially offset by higher traggemotion spending (60 basis points). The incréa
earnings from continuing operations before incoaxe$ was driven by $33 of cost savings, primadlgted to the Company’s conversion to
concentrated bleach in fiscal year 2013, $12 ofloemployee incentive compensation costs and v@rmanufacturing and other efficiencies.
These increases were partially offset by $16 afdased commaodity costs, primarily resin, $10 oféntental demanbuilding investments ar
other individually smaller items.

Fiscal year 2013 versus fiscal year 201Rlet sales, volume and earnings from continuing agars before income taxes increased during
fiscal year 2013. Volume in the Cleaning segmeattaased 3%, driven by higher shipments in the peid@al products business, primarily
to base healthcare and cleaning business strendttha benefit of acquisitions in fiscal year 20higher shipments of Clordkdisinfecting
wipes behind strong merchandising activities aheightened flu season; and higher shipments afi¢heconcentrated ClordXliquid bleach.
These increases were partially offset by lowerrsigipts of Clorox 2 stain fighter and color booster due to categoryngst and distribution
losses, and lower shipments of Pine-8oleaners, primarily due to price increases. Neissgtowth outpaced volume growth primarily due to
the benefit of price increases (170 basis poiiiisg increase in earnings from continuing operatlmefere income taxes was primarily due to
higher net sales and $35 of cost savings, primeglted to concentrated Clor&iquid bleach and package redesign. These increeses
partially offset by $24 of higher manufacturing dadistics and other supply chain costs, $13 ohéigselling and administrative costs,

primarily related to the acquisitions in fiscal y@812 and costs associated with the transitimotwentrated Clorof liquid bleach and $10 of
higher advertising and sales promotion expensasapity in support of concentrated Clor8Xiquid bleach.

Household
% Change
2014 2013
to to
2014 2013 2012 2013 2012
Net sales $ 1,70¢ $ 169 $ 167¢ 1% 1%
Earnings from continuing operations before incomes$ 32¢ 33€ 29¢ (3) 13

Fiscal year 2014 versus fiscal year 201Net sales and volume increased, while earnings frontinuing operations before income taxes
decreased during fiscal year 2014. Volume in thadeébold segment increased 1%, driven by highensdips of charcoal products due to
strong merchandising activities and improved weatbeditions, partially offset by lower shipmentsGiad ® trash bags, primarily due to a
price increase in the second half of fiscal yedr&2@’he decrease in earnings from continuing ofmrabefore income taxes was driven by
of higher commodity costs, primarily resin, $1%hagher manufacturing and logistics costs, including-time supply chain costs in order to
meet strong customer demand for charcoal product®ther individually smaller items. These decreagere partially offset by $21 of cost
savings, higher sales and $11 of lower employeenitive compensation costs.
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Fiscal year 2013 versus fiscal year 201Rtet sales and earnings from continuing operati@ifsrb income taxes increased, while volume
decreased during fiscal year 2013. Volume in thadébold segment decreased 3%, driven by lower smpof charcoal products due to p
weather conditions and price increases, and lohipmeents of Glad® base trash bags, primarily due to decreased metistiag and a shift to
premium trash products, and Gf&ébod storage products, primarily due to distribatiosses. These decreases were partially offskigher
shipments of Gla& premium trash bags primarily due to new producbiration and increased merchandising events. Thana between n
sales and volume was primarily due to the benéfirice increases (340 basis points). The incr@asarnings from continuing operations
before income taxes was driven by $31 of cost smviprimarily related to various manufacturing @éncies, and $26 from the benefit of price
increases, partially offset by $15 of higher mantifeing and logistics and other supply chain costs.

Lifestyle
% Change
2014 2013
to to
2014 2013 2012 2013 2012
Net sales $ 93 $ 92¢ $ 901 1% 3%
Earnings from continuing operations before incomes$ 25¢ 25¢ 26E - 2

Fiscal year 2014 versus fiscal year 2018Blet sales and volume increased, while earnings fentinuing operations before income taxes
remained flat during fiscal year 2014. Volume i thifestyle segment increased 1%, driven by highésments of Hidden Valle§ dry and
bottled salad dressings, primarily due to contincateégory growth and increased merchandising &gtiand higher shipments of Burt's Bé®s
natural personal care products, driven by produmbvation in lip and face care products. Thesecimees were partially offset by lower
shipments of Brit& water-filtration products, primarily due to increasprivate-label competition and category softnasd,decreased
merchandising activities. Flat earnings from cautig operations before income taxes reflected $8igifer demand-building investments,
primarily driven by increased advertising and salesnotion expenses in support of Burt's B&estural personal care products, and other
individually smaller items, offset by $10 of coawgs, primarily related to various manufacturargl other efficiencies and $7 of lower
employee incentive compensation costs.

Fiscal year 2013 versus fiscal year 201Rtet sales and volume increased, while earnings frentinuing operations before income taxes
decreased during fiscal year 2013. Volume in tHestyle segment increased 2%, driven by highemsaiyis of Hidden Valleff products
behind strong merchandising activity and innovatamd higher shipments of Burt's Bé&gratural personal care products, primarily driven by
new product innovation and promotional events. Ehirereases were partially offset by lower shipmeaftBrita® water-filtration products,
primarily due to decreased merchandising activifieiee increases and a comparison to strong volarttee prior year behind the launch of
Brita® Bottle, and lower shipments of KC Masterpiécgauces, primarily due to competitive activity. Netes growth outpaced volume
growth primarily due to the benefit of price incsea (120 basis points). The decrease in earniagsdontinuing operations before income
taxes was primarily due to approximately $12 ohleigother supply chain costs and $8 of higherrgglind administrative expenses, both
driven, in part, by investments in systems and ggees to support the long-term growth of the Bi€ss® business, and $7 of higher
advertising and sales promotion expenses in suppokw products. These increases were partiafgebby higher net sales and $10 of cost
savings, primarily related to various manufacturificiencies.




International

% Change
2014 2013
to to
2014 2013 2012 2013 2012
Net sales $ 1,17 $ 121t $ 1,19¢ D% 2%
Earnings from continuing operations before incomes$ 76 96 11€  (21) (19

Fiscal year 2014 versus fiscal year 2018Blet sales and earnings from continuing operati@isrb income taxes decreased while volume
increased during fiscal year 2014. Volume in thermational segment increased 1%, driven by highgmments in Peru, Asia, the Middle E:
Europe and Argentina, partially offset by lowerghents in Venezuela and Australia. The variance/d@t net sales and volume was prime
due to unfavorable foreign currency exchange r@td< 0 basis points), partially offset by the bénaffprice increases (490 basis points) and
favorable product mix (160 basis points). Whileehmiational segment net sales decreased 4% dusicey fiear 2014, excluding the negative
foreign currency impact of 11%, segment sales greaut 7%. The decrease in earnings from continopegations before income taxes was
primarily due to $51 of higher manufacturing andistics costs driven by continued inflation in Venela and Argentina, $49 of unfavorable
foreign currency exchange rates, primarily in Atijggnand Venezuela (seé&/énezuela” and “ Argentina ” below), $15 of higher commodity
costs, primarily resin, and other individually steaitems. Also impacting fiscal year 2014 reswiere noncash tax deductible impairment
charges on trademark values totaling $4. Theseedses were partially offset by $59 from the beréffirice increases, $27 of cost savings,
primarily related to various manufacturing and otb#éiciencies, $19 of favorable product mix, $18rfi a comparison to one-time costs
associated with an IT systems implementation imnLAmmerica incurred in fiscal year 2013 and $9@fér employee incentive compensation
costs.

Fiscal year 2013 versus fiscal year 201Rtet sales increased, while volume and earnings fontinuing operations before income taxes
decreased during fiscal year 2013. Volume in therfrational segment decreased 2%, driven by thdrern nonstrategic export businesses
and lower shipments in Canada, partially offsehigher shipments in Asia and certain regions inrLAmerica. The variance between net
sales and volume was primarily due to the benéfitrice increases (450 basis points) and favorptduct mix (160 basis points), partially
offset by unfavorable foreign currency exchanges&290 basis points). The decrease in earnings domtinuing operations before income
taxes was primarily due to $55 of higher manufaogiand logistics and other supply chain costs&tfiof higher selling and administrative
costs, both factors reflecting the impact of inflatiry pressures in Argentina and Venezuela, $2hfsvorable foreign currency exchange
rates and other smaller items. These decreasesarially offset by $53 from the benefit of pricereases, $15 of cost savings, primarily
related to various manufacturing efficiencies ahd &f favorable product mix.

Venezuela
The Business and Operating Environment

Net sales from the Compe’s Venezuela subsidiary (the Venezuela businegsgsented approximately 1%, 2% and 2% of the Cogipan
consolidated net sales for the fiscal years endad 30, 2014, 2013 and 2012, respectively. Theatipgrenvironment in Venezuela is
challenging, with high inflation, political instdlty, governmental restrictions in the form of cemcy exchange, price and margin controls and
the possibility of government actions such as frthevaluations, business occupations or intereerand expropriation of assets. In addition,
the foreign exchange controls in Venezuela limét fenezuela business’s ability to remit dividendd pay intercompany balances.

A majority of the Company’s product portfolio in Nezuela is subject to price controls, which forrhethree years have prevented the
Company from increasing prices on controlled prasit offset the impact of continuing high inflation product, labor and other operating
costs that are not subject to similar controlsaddition to the price control laws, in November 20the Venezuelan legislature approved an
“enabling law” granting the president of Venezuila authority to enact laws and regulations inaierpolicy areas by decree. This authority
includes the ability to restrict profit margins angpose greater controls on foreign exchange amgtbduction, import and distribution of
staples and other goods. Among other actions, resident has used this decree power to pass dfiestiee January 2014 which, among other
things, authorizes the Venezuelan government tgjisstprices” and maximum profit margins in thévate sector.

Currency Devaluation and Foreign Exchange Controls

Due to a sustained inflationary environment, thaficial statements of the Venezuela business asolidated under the rules governing the
preparation of financial statements in a highlyatibnary economy. As such, the Venezuela busisess-U.S. dollar (non-USD) monetary
assets and liabilities are remeasured into U.3aidolUSD) each reporting period with the resuliiains and losses reflected in other expense
(income), net.
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On February 8, 2013, the Venezuelan governmentuarogal a devaluation of its currency exchange cosianig CADIVI) rate from 4.3 t0 6.3
bolivares fuertes (VEF) per USD and the eliminatiéithe alternative currency exchange system, SITRHor to February 8, 2013, the
Company had been utilizing the rate at which it hadn obtaining USD through SITME to remeasur¥ésezuelan financial statements,
which was 5.7 VEF per USD at the announcement #iatesponse to these developments, the Comparanhéiizing the CADIVI rate of 6..
VEF per USD to translate the financial statemehth® Venezuela business.

In March 2013, the Venezuelan government annoutiedreation of a new alternative currency exchaygéem, a government-controlled
auction process referred to as SICAD |, wherebypamies meeting certain qualifications may peridtlidaid to acquire USD. In January
2014, the Venezuelan government announced furtferges to the regulations governing the currenchange systems. Among the changes
was the creation of a new government agency, CENG@®@iadminister the currency exchange mechanisvipusly administered by

CADIVI.

In February 2014, the Venezuelan government estaadi another currency exchange mechanism, SICADal provides an additional meth
to exchange VEF at exchange rates significantlipdrighan the CENCOEX and SICAD | rates. As of J80e2014, the posted rate of the
SICAD Il exchange system was 50.0 VEF per USD.

Financial Reporting Impacts and Business Trends

Based on an analysis of the published exchangéatézns and an assessment of currency requirenagpticable to the Venezuela business,
the Company has concluded that the SICAD | rataiigently the most appropriate rate for it to usefinancial reporting purposes. The
Company began using the SICAD | rate to recorddisalts of business operations and remeasure th@gkss on non-USD denominated
monetary assets and liabilities in Venezuela begimon March 1, 2014. As a result, the Company néeth a non-tax deductible
remeasurement loss of $10 in other expense (incareg)for the year ended June 30, 2014, refle¢hingeffective devaluation from the
CENCOEX rate of 6.3 to the June 30, 2014, post&ASI | rate of 10.6.

The Company’s business and cash flows in Venehila been adversely impacted by the country’sadilfipolitical and economic
conditions. The Venezuela subsidiary operatedpabfit for the years ended June 30, 2013 and 2012 .subsidiary operated at a loss for the
fiscal year ended June 30, 2014, including 14 ceihtharges due to the remeasurement losses deg@iiove, impairment charges on
trademark values and other charges related toffbetise devaluation of the Venezuelan currency.

Considerable uncertainty remains regarding theilitialof existing currency exchanges, the availapibf USD under these exchanges and
whether a new currency system will emerge. Fursiggrificant devaluations of the VEF could occuthe future, which would adversely
impact financial results. For illustrative purposedy, if exchange rates were to range between &ad050.0 VEF per USD, the Company
would record additional non-tax deductible remeasant losses between approximately $6 and $8 mstdte non-USD denominated net
monetary asset position of the Venezuela busine$$lousing the 10.6 SICAD | rate as of June 3042@®dditionally, the Company’s net
sales and net earnings would be further negativghacted by any additional devaluations and otkenemic and regulatory factors, which
would also require the Company to undergo additionpairment testing on its goodwill, trademarkslather assets attributable to the
Venezuela business.

As of June 30, 2014, using the SICAD I rate of 1€hé Venezuela business had total assets of $i#ling cash and cash equivalents of $5, ¢
long-term value added tax (VAT) receivable from Yfenezuelan government of $9, inventories of $£t pnoperty, plant and equipment of
$16 and intangible assets excluding goodwill of G6odwill for Venezuela is aggregated and assdssamhpairment at the Latin America
reporting unit level, which is a component of then@pany’s International segment. Based on the siihe annual impairment test
performed in the fourth quarter of fiscal year 20th# fair value of the Latin America reporting iexceeded its recorded value by more than
40% and reflected the Company’s expectations oficoed challenges from the Venezuela business semsiwith the Company’s current
long-range projections.

Business Outlook

If the Venezuela business continues to be reatrictés ability to increase prices, operating &swill continue into future periods. Further
devaluations of the Venezuela currency would reéaudidditional remeasurement losses and increasesth for impairment of asset values,
including intangible assets and goodwill. Additibpabased on the Venezuela business’s current tashprojections, unless the Venezuela
business is able to obtain significant and ongairce increases in the near future to offset padtexpected future impacts from inflation, the
business will likely have insufficient working c#gito sustain its operations beyond the first tprasf fiscal year 2015 without further financ
support from the Company. As a result of the alfagwors, all options are being considered, inclgdin exit from Venezuela if necessary.
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Argentina

The operating environment in Argentina also presbosiness challenges, including price controlsame of the Company’s products, a
devaluing currency and inflation. Although Argertiis not currently designated as a highly inflaigneconomy for accounting purposes,
further volatility and declines in the exchangesrate expected. For the fiscal years ended Jur203@, 2013 and 2012, the value of the
Argentine peso (ARS) per USD declined 33%, 16% &g respectively. In addition, in July 2014, thegy@ntine government defaulted on deb!
payment agreements. Further devaluations of themtinge peso could have an additional adverse ingpatie Company’s net sales and net
earnings and increase the risk for impairment tafrigible assets and goodwill. As of June 30, 20&ihg an exchange rate of 8.1 ARS per
USD, the Company’s Argentina subsidiary had tosakss of $105, including cash and cash equivatéi$25, net receivables of $20,
inventories of $15, net property, plant and equiphag $20 and intangible assets excluding goodwii5. Goodwill for Argentina is
aggregated and assessed for impairment at the Aatarica reporting unit level, which is a componehthe Company’s International
segment. Based on the results of the annual impairtest performed in the fourth quarter of fisgedr 2014, the fair value of the Latin
America reporting unit exceeded its recorded valpenore than 40% and reflected the Company’s egtieas of continued challenges from
the Argentina business consistent with the Comaaytrent long-range projections. Net sales fromm@obmpany’s Argentine subsidiary
represented approximately 3% of the Company’s datated net sales for each of the fiscal years éddee 30, 2014, 2013 and 2012. The
Company is closely monitoring developments in Atgenand is taking steps intended to mitigate theeese conditions, but there can be no
assurances that the Company will be able to méitfase conditions.

Corporate
% Change
2014 2013
to to
2014 2013 2012 2013 2012
Losses from continuing operations before incomegax $ (227) $ (258 $ (279 (12% (5%

Corporate includes certain non-allocated admirtisgacosts, interest income, interest expense #mel mon-operating income and expenses.
Corporate assets include cash and cash equivateofgerty and equipment, other investments andaeféaxes.

Fiscal year 2014 versus fiscal year 2013he decrease in losses from continuing operatiefsreé income taxes was primarily due to lower
interest expense and lower employee incentive casgi®n costs in fiscal year 2014. These factore\partially offset by one-time costs
related to the transition to new IT service providia fiscal year 2014, higher wages and employefit costs in fiscal year 2014 and the gait
recorded upon the sale-leaseback of the Comparakta@d, Calif., general office building in fiscadgr 2013.

Fiscal year 2013 versus fiscal year 201Zhe decrease in losses from continuing operatiefisreé income taxes was primarily due to prior-
year no-repeating advisory fees related to a withdrawrnxpontest, as well as lower employee incentive pamsation costs in fiscal year
2013. These factors were partially offset by highages and employee benefit costs in fiscal yeaB20
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FINANCIAL POSITION AND LIQUIDITY

Management’s discussion and analysis of the Comgdimancial position and liquidity describes itsnsolidated operating, investing and
financing activities, contractual obligations arfitmalance sheet arrangements.

The following table summarizes cash activities alume 30:

2014 2013 2012
Net cash provided by continuing operatit $ 7711 $ 777 $ 62C
Net cash used for investing activiti (138) (55) (277)
Net cash used for financing activiti (592) (685) (323)

The Company'’s cash position includes amounts hglidteign subsidiaries and, as a result, the regiain of certain cash balances from some
of the Company’s foreign subsidiaries could resuidditional tax costs. However, these cash bakace generally available without legal
restriction to fund local business operations.ddition, a portion of the Company’s cash balandeeisl in U.S. dollars by foreign subsidiaries,
whose functional currency is their local curren8ych U.S. dollar balances are reported on thegorsubsidiaries’ books, in their functional
currency, with the impact from foreign currency leange rate differences recorded in other expenserfie), net. The Company’s cash
holdings were as follows as of June 30:

2014 2013 2012
U.S. dollar balances held by U.S. dollar functionairency subsidiaries and parent $ 18C $ 13C $ 131
Non-U.S. dollar balances held by non-U.S. dollar fiox@l currency subsidiaries 132 11t 81
U.S. dollar balances held by non-U.S. dollar fumeil currency subsidiaries 12 36 35
Non-U.S. dollar balances held by U.S. dollar functionarency subsidiaries 5 18 20
Total $ 32¢ $ 29¢ $ 267

The Company’s total cash balance was $329 as &f 3002014, as compared to $299 as of June 30, ZB&3ncrease of $30 was primarily
attributable to $771 of net cash provided by caritig operations and $96 of proceeds from the issiaficommon stock for employee stock
plans, partially offset by $368 of dividend payme#260 of share repurchases, $138 of capital elfpeas and $60 of repayments of
commercial paper borrowings.

The Company’s total cash balance was $299 as &f 3002013, as compared to $267 as of June 30, Z0&2ncrease of $32 was primarily
attributable to $777 of net cash provided by caritig operations, $593 of net proceeds from theeepér 2012 longerm debt issuance, $1

of proceeds from the sale-leaseback of the Compagerieral office building in Oakland, Calif., amdrher Technical and Data Center in
Pleasanton, Calif., and $133 of proceeds fromgheance of common stock for employee stock plado#rer. These increases were partially
offset by $850 of repayments of long-term debt,388dividend payments, $194 of capital expend&u#i28 of share repurchases and $98 ¢
repayments of commercial paper borrowings.

As of June 30, 2014, total current liabilities eaxded total current assets by $243, and, as of 2013, total current assets exceeded total
current liabilities by $286. The year-over-yearmypawas primarily attributable to $575 of currerdturities of long-term debt, maturing in
January 2015. The Company anticipates that therdpyment will be made with a combination of dalfinancing and the use of operating
cash flows.

Operating Activities

Net cash provided by continuing operations decik&s&771 in fiscal year 2014 from $777 in fiscahy 2013. The decrease was primarily
to higher tax payments and the company’s fundiniipbflities under certain nonqualified deferredmmensation plans in fiscal year 2014,
partially offset by favorable changes in workingital.

Net cash provided by continuing operations incrédaseb777 in fiscal year 2013 from $620 in fiscahy 2012. The increase was primarily
to favorable changes in working capital, driveridoyer tax payments in fiscal year 2013 as a raxfulivorable tax settlements, the prior-year
settlement of interest rate forward contracts; laigtier earnings.

Investing Activities

Capital expenditures were $138, $194 and $192¢entispely, in fiscal years 2014, 2013 and 2012. @pspending as a percentage of net sale
was 2.5%, 3.5% and 3.5% for fiscal years 2014, 20482012, respectively. The decrease in fiscal 2824 capital spending was driven by
prior-period investments in the Compasyleasanton, Calif., facility and IT systems impdatation in Latin America. The Company estimi
fiscal year 2015 capital spending will be approxieha3% of net sales. Capital spending as a peagentf net sales remained flat in fiscal yea
2013 compared to fiscal year 2012.
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In fiscal year 2013, the Company completed saledleack transactions under which it sold its gerafigle building in Oakland, Calif., and
former Technical and Data Center in Pleasantonf.(@l unrelated parties for combined net proce&dbl135. The Company entered into
operating lease agreements with the respectiverbdigeportions of the buildings for up to 15 yeah of which contain renewal options.

In December 2011, the Company acquired HealthlAmiicare, Inc. and Soy Vay Enterprises, Inc., inbhg each business’ workforce, for
purchase prices aggregating $97, funded throughmeaial paper borrowings. The cash paid of $93asgmts the aggregate purchase prices
less cash acquired. Results for HealthLink and@gpé, Inc., providers of infection control produftisthe health care industry, are reflected in
the Cleaning reportable segment. Results for SqyBfderprises, Inc., a California-based operatiat provides the Company a presence in
the market for Asian sauces, are reflected in ifestyle reportable segment.

Financing Activities
Capital Resources and Liquidity

Net cash used for financing activities was $59fsical year 2014, as compared to $685 in fiscat 64 3. Net cash used for financi
activities was higher in fiscal year 2013 due foagment of company borrowings following the Comparsale-leaseback transactions under
which it sold its general office building in OaktirCalif., and former Technical and Data CentdPleasanton, Calif. This factor was patrtially
offset by an increase in share repurchases anéihitividends paid in fiscal year 2014.

Net cash used for financing activities was $68bsical year 2013, as compared to $321 in fiscaf §642. The change was primarily due 1
reduction in total debt and higher dividends paidrt fiscal year 2013, partially offset by fewérase repurchases and an increase in emp
stock option exercises in fiscal year 2013.

Senior Notes and Credit Arrangements

In March 2013, $500 in senior notes with an anffinall interest rate of 5.00% became due and weraide The repayment was funded in part
with commercial paper borrowings and in part withoation of the proceeds from the sale-leasebasistction of the Company’s Oakland,
Calif., general office building.

In October 2012, $350 in senior notes with an ahfixed interest rate of 5.45% became due and wepeid. The repayment was funded wi
portion of the proceeds from the September 201faisse of $600 in senior notes with an annual firéetest rate of 3.05%, payable semi-
annually in March and September, and a maturitg daSeptember 15, 2022. The remaining proceeds tihe September 2012 issuance were
used to repay commercial paper.

In November 2011, the Company issued $300 in sewtes with an annual fixed interest rate of 3.8p8yable semi-annually in May and
November, and a maturity date of November 15, 2B24ceeds from the notes were used to repay corahpaper.

The senior notes issued in September 2012 and NeeeP011 rank equally and ratably in right of papmeith all of the Company’s existing
and future senior unsecured indebtedness and feraoly future subordinated unsecured indebtediiéese notes were issued under the
Company’s shelf registration statement filed in Biober 2011, which allows the Company to offer agltias unlimited amount of its senior
unsecured indebtedness from time to time and expirdlovember 2014.

As of June 30, 2014, the Company had a $1.1 bitiwolving credit agreement, which expires in M&L 2. There were no borrowings under
the agreement, and the Company believes that borgswinder the revolving credit agreement are aiticcentinue to be available for general
corporate purposes. The agreement includes cedstirictive covenants and limitations. The primggstrictive covenant is a maximum ratic
total debt to earnings before interest, taxes,atggtion and amortization and intangible asset impent (Adjusted EBITDA) for the trailing
four quarters (Adjusted EBITDA ratio), as definedlhe Company’s revolving credit agreement, of 3.50
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The following table sets forth the calculation loé tAdjusted EBITDA ratio as of June 30, using AtidsEBITDA for the trailing four quarter
as contractually defined:

2014 2013
Earnings from continuing operations $ 56z $ 574
Add back:

Interest expense 108 122

Income tax expense 29¢ 27¢

Depreciation and amortization 18C 182

Noncash intangible asset impairment charges 4 -
Deduct:

Interest income 3 3
Adjusted EBITDA $ 1,14 $ 1,154
Total debt $ 231 $ 2,37
Adjusted EBITDA ratio 2.0Z 2.0¢€

The Company is in compliance with all restrictivezenants and limitations in the credit agreememfasine 30, 2014, and anticipates being i
compliance with all restrictive covenants for thesseeable future. The Company continues to mothitofinancial markets and assess its
ability to fully draw on its revolving credit agneent, and currently expects that any drawing oratireement will be fully funded.

The Company had $44 of foreign and other credédias of June 30, 2014; $5 was outstanding anethainder of $39 was available for
borrowing.

Based on the Company’s working capital requiremeariticipated ability to generate positive caslwfdrom operations in the future,
investment-grade credit ratings, demonstrated adodsng- and short-term credit markets and ctitverrowing availability under credit
agreements, the Company believes it will have tinel§ necessary to meet its financing requiremeardther fixed obligations as they becc
due. Should the Company undertake other transactemuiring funds in excess of its current caskleand available credit lines, it would
consider the issuance of additional debt or otheusties to finance acquisitions, repurchase shaedinance debt or fund other activities for
general business purposes. The Company’'s acces&tst of such additional funds could be adveraffiscted by any decrease in credit
ratings, which were the following as of June 30:

2014 2013
Short-term Long-term Shortterm  Long-ermr
Standard and Poor’s A-2 BBB+ A-2 BBB+
Moody’s pP-2 Baal pP-2 Baal

Share Repurchases and Dividend Payments

On May 13, 2013, the Compamsyboard of directors terminated the share repuechesgrams previously authorized on May 13, 2068, ay
18, 2011, and authorized a new share repurchagegondfor an aggregate purchase amount of up to. 5458 open market share repurchase
program is in addition to the Company’s evergresgurchase program (Evergreen Program), the pufaskich is to offset the impact of
stock dilution related to stock-based awards. Thergreen Program has no authorization limit asownt or timing of repurchases.

Share repurchases under authorized programs wésHaags during the fiscal years ended June 30:

2014 2013 2012
Shares Shares Shares

Amount (000) Amount (000) Amount (000)

Open-market purchase programs $ = - $ = - $ 158 2,42¢
Evergreen Program 26C 3,04¢ 128 1,50( 67 99C
Total $ 26C 3,04¢ $ 126 1500C $ 22t 3,41¢

During fiscal years 2014, 2013 and 2012, the Complmelared dividends per share of $2.87, $2.63%2n4, respectively. During fiscal years
2014, 2013 and 2012, the Company paid dividendsipenme of $2.84, $2.56 and $2.40, respectivelyivatgnt to $368, $335 and $315,
respectively.
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Contractual Obligations

The Company had contractual obligations as of Bn&014, payable or maturing in the following &ikgears:

2015 2016 2017 2018 2019 Thereafter Total

Long-term debt maturities including interest
payments (See Note 8) $ 66 $ 35¢ $ 54 % 442 % 30 % 99t $ 2,54¢
Notes and loans payable (See Not 142 - - - - - 14z
Purchase obligatior) 24¢ 87 65 51 33 7 48¢
Operating leases (See Note 15) 47 45 41 37 32 127 32¢
Payments related to nonqualified postretirememsgfa 17 17 19 19 16 72 16C
Venture Agreement terminal obligation (See Note 10) - - - - - 29C 29C
Total $ 1,127 $ 508 $ 17¢ $ 54 $ 111 $ 1,48 $ 3,95i

(1) Purchase obligations are defined as purchase agreeithat are enforceable and legally binding hatld¢ontain specified or determinable
significant terms, including quantity, price ane @pproximate timing of the transaction. For pusehabligations subject to variable price
and/or quantity provisions, an estimate of thegpeind/or quantity has been made. Examples of thep@ny’s purchase obligations include
contracts to purchase raw materials, commitmentemndract manufacturers, commitments for informatiechnology and related services,
advertising contracts, utility agreements, camtqgdenditure agreements, software acquisition aeethsie commitments and service
contracts. Approximately 17% of the Company’s passhobligations relate to service contracts farimition technology that have been
outsourced. The raw material contracts included/alawe entered into during the regular course sirtass based on expectations of future
purchases. Many of these raw material contractfiexible to allow for changes in the Company’sibess and related requirements. If
such changes were to occur, the Company believex|itosure could differ from the amounts listedvabény amounts reflected in the
consolidated balance sheets as accounts payabkcanded liabilities are excluded from the tablewvah

(2) Represents expected payments through 2024dResthe accounting rules for retirement and ptistraent benefit plans, the liabilities
reflected in the Compang'consolidated balance sheets differ from theseagd future payments (see Note 18 of the Not&otwsolidate!
Financial Statements

As of June 30, 2014, the liability recorded for ertain tax positions, excluding associated intezesit penalties, was approximately $71. In the
twelve months succeeding June 30, 2014, it is redsdy possible that up to $30 of other unrecogntagdenefits may be recognized. Since
ultimate amount and timing of further cash settlataeannot be predicted due to the high degreaadntainty, liabilities for uncertain tax
positions are excluded from the contractual obiayest table (see Note 17 of the Notes to Consoliikteancial Statements).

Off-Balance Sheet Arrangements

In conjunction with divestitures and other trangat, the Company may provide typical indemnifioasi (e.g., indemnifications for
representations and warranties and retention efqusly existing environmental, tax and employedilities) that have terms that vary in
duration and in the potential amount of the totaigation and, in many circumstances, are not eiplidefined. The Company has not made,
nor does it believe that it is probable that itlwibke, any payments relating to its indemnificasioand believes that any reasonably possible
payments would not have a material adverse effedityidually or in the aggregate, on the Comparggasolidated financial statements taken
as a whole.

The Company had not recorded any liabilities onateeementioned guarantees as of June 30, 2012GR1

As of June 30, 2014, the Company was a party terkebf credit of $12, primarily related to oneitsfinsurance carriers, of which $0 had been
drawn upon.
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CONTINGENCIES

The Company is involved in certain environmentatters, including response actions at various looati The Company had a recorded
liability of $14 and $13 as of June 30, 2014 anti®0espectively, for its share of aggregate futereediation costs related to these matters.
One matter in Dickinson County, Michigan, for whittte Company is jointly and severally liable, acted for a substantial majority of the
recorded liability as of both June 30, 2014 andX@he Company has agreed to be liable for 24.3%efggregate remediation and
associated costs for this matter pursuant to ast@sing arrangement with a third party. With thsistance of environmental consultants, the
Company maintains an undiscounted liability repnéisg its current best estimate of its share ofcidygital expenditures, maintenance and ¢
costs that may be incurred over an estimated 30+rgea@ediation period. Currently, the Company carauaurately predict the timing of future
payments that may be made under this obligatioadtition, the Company’s estimated loss exposusensitive to a variety of uncertain
factors, including the efficacy of remediation effp changes in remediation requirements and tluedfavailability of alternative clean-up
technologies. Although it is reasonably possibl the Company’s exposure may exceed the amounitted, any amount of such additional
exposures, or range of exposures, is not estinzllés time.

In October 2012, a Brazilian appellate court issae@dverse decision in a lawsuit pending in Bragdinst the Company and one of its wholly
owned subsidiaries, The Glad Products Company {Glek lawsuit was initially filed in a Braziliamver court in 2002 by two Brazilian
companies and one Uruguayan company (collectivRgyroplus) related to joint venture agreementshierdistribution of STP auto-care
products in Brazil with three companies that becantesidiaries of the Company as a result of the @my's merger with First Brands
Corporation in January 1999 (collectively, CloraxbSidiaries). The pending lawsuit seeks indemrtificefor damages and losses for alleged
breaches of the joint venture agreements and afflessonomic power by the Company and Glad. Petsopad previously unsuccessfully
raised the same claims and sought damages fro@dmpany and the Clorox Subsidiaries in an Inteomati Chamber of Commerce (ICC)
arbitration proceeding in Miami, Florida, filed 2001. The ICC arbitration panel unanimously rulgdiast Petroplus in a final decision in
November 2003 (Final ICC Arbitration Award). Thenkl ICC Arbitration Award was ratified by the SujerCourt of Justice of Brazil in Ma
2007 (Foreign Judgment), and the United StatesiBti€ourt for the Southern District of Florida sgguently confirmed the Final ICC
Arbitration Award and recognized and adopted theeigm Judgment as a judgment of the United Staistsi® Court for the Southern District
of Florida (U.S. Judgment). Despite this, in Mag€l98, a Brazilian lower court ruled against the @any and Glad in the pending lawsuit anc
awarded Petroplus R$23 ($13) plus interest. Theevaf that judgment, including interest and foreggehange fluctuations as of June 30,
2014, was approximately $39.

Among other defenses, because the Final ICC AtlitraAward, the Foreign Judgment and the U.S. Jigddmelate to the same claims as tl

in the pending lawsuit, the Company believes tlatdplus is precluded from re-litigating these rwlai Based on the unfavorable appellate
court decision, the Company believes that it isoeably possible that a loss could be incurredlisirhatter in excess of amounts accrued, an
that the estimated range of such loss in this metteom $0 to $33. The Company continues to beliéhat its defenses are meritorious, anc
appealed the decision to the highest courts ofiBilazhe first stage of the appellate procesfDacember 2013, the appellate court declined t
admit the Company’s appeals to the highest cotits.Company then appealed directly to the highasits and in May 2014, the Supreme
Court of Justice agreed to consider the Compampeal. Expenses related to this litigation and @atgntial additional loss would be reflected
in discontinued operations, consistent with the @any’s classification of expenses related to issaltinued Brazil operations.

In a separate action filed in 2004 by Petropluswaer Brazilian court in January 2013 nullified thimal ICC Arbitration Award. The Company
believes this judgment is inconsistent with thedigm Judgment and the U.S. Judgment and thatitl®ut merit. The Company appealed this
decision, and the lower court decision was oveddry the appellate court in April 2014. Petrofias appealed this decision to Brazil's
highest court.

Glad and the Clorox Subsidiaries have also filgghsste lawsuits against Petroplus alleging misfi$eeoSTP trademark and related matters,
which are currently pending before Brazilian cousisd have taken other legal actions against Hasowhich are pending. Additionally, in
November 2013, the Clorox Subsidiaries initiateteas ICC arbitration seeking damages against Peisc

The Company is subject to various lawsuits, claamd other loss contingencies relating to issuels as@ontract disputes, product liability,
patents and trademarks, advertising, and emplaygé@ther matters. Based on management’s analys@shie opinion of management that the
ultimate disposition of these matters, to the etaen previously provided for, will not have a n@éadverse effect, individually or in the
aggregate, on the Company’s consolidated finastééments taken as a whole.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

As a multinational company, the Company is expdsdtie impact of foreign currency fluctuations, iigas in commaodity prices, interest-rate
risk and other types of market risk.

In the normal course of business, where availalderaasonable cost, the Company manages its engotmsmarket risk using contractual
agreements and a variety of derivative instrumeltise. Company’s objective in managing its exposanmarket risk is to limit the impact of
fluctuations on earnings and cash flow throughube of swaps, forward purchases and futures cdastf2erivative contracts are entered into
for non-trading purposes with major credit-worthgtitutions, thereby decreasing the risk of cridis.

The Company uses different methodologies, whenssacg, to estimate the fair value of its derivatieatracts. The estimated fair values of
the majority of the Company’s contracts are baseduwted market prices, traded exchange marketgpachbroker price quotations, and
represent the estimated amounts that the Companldway or receive to terminate the contracts.

Sensitivity Analysis for Derivative Contracts

For fiscal years 2014 and 2013, the Company’s axjea® market risk was estimated using sensitatglyses, which illustrate the change in
the fair value of a derivative financial instrumassuming hypothetical changes in foreign exchaatges, commaodity prices or interest rates.
The results of the sensitivity analyses for foretgmrency derivative contracts, commaodity derivatbontracts and interest rate contracts are
summarized below. Actual changes in foreign exchaates, commodity prices or interest rates mderdifom the hypothetical changes, and
any changes in the fair value of the contractd,aehypothetical, would be partly to fully offsey an inverse change in the value of the
underlying hedged items.

The changes in the fair value of derivatives acemed as either assets or liabilities in the chdated balance sheets with an offset to net
earnings or other comprehensive income, dependingh@ther or not, for accounting purposes, thevdérvie is designated and qualified as a
cash flow hedge. During the fiscal years ended 30n014, 2013 and 2012, the Company had no hgdgstruments designated as fair value
hedges. In the event the Company has contracasagnated as hedges for accounting purposes,aimp&hy recognizes the changes in the
fair value of these contracts in other expenseo(ite), net.

Foreign Currency Risk

The Company seeks to minimize the impact of cefftai@ign currency fluctuations by hedging transawdl exposures with foreign currency
forward contracts. As of June 30, 2014 and 2018 Qbmpany’s foreign currency transactional expaspegtaining to derivative contracts
existed with the Canadian, Australian and New Zwaldollars. Based on a hypothetical decrease of ihQ¥%e value of the U.S. dollar against
the Canadian, Australian and New Zealand dollaf dsine 30, 2014, the estimated fair value ofGbenpany’s then-existing foreign currency
derivative contracts would decrease by $10. Bagedl loypothetical increase of 10% in the value efwhS. dollar against the Canadian,
Australian and New Zealand dollars as of June 8Q42the estimated fair value of the Company’s tbeisting foreign currency derivative
contracts would increase by $8. Based on a hypo#ietecrease or increase of 10% in the value®fts. dollar against the Canadian,
Australian and New Zealand dollars as of June 8Q32the estimated fair value of the Company’s t&eisting foreign currency derivative
contracts would decrease or increase by $4, wéfcthresponding impact included in accumulatedratbeprehensive net losses or other
expense (income), net, as appropriate.

Commodity Price Risk

The Company is exposed to changes in the pricerofodities used as raw materials in the manufagjwf its products. The Company uses
various strategies to manage cost exposures axirceatv material purchases with the objective dhoting more predictable costs for these
commodities, including long-term commodity purchasatracts and commodity derivative contracts, wiaemilable at a reasonable cost.
During fiscal years 2014 and 2013, the Companyismeaterials exposures pertaining to derivative i@mt$ existed with jet fuel, soybean oil
and crude oil. Based on a hypothetical decreasegase of 10% in these commodity prices as o Bih 2014, and June 30, 2013, the
estimated fair value of the Company’s then-existognmodity derivative contracts would decreasaoraase by $4 and $5, respectively, with
the corresponding impact included in accumulatbééotomprehensive net losses.
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Interest Rate Risk

The Company is exposed to interest rate volatilityh regard to existing and anticipated future &ses of debt. Primary exposures related to
existing debt include movements in U.S. commeruégder rates. Weighted average interest rates fomecial paper have been less than 1%
during fiscal years 2014 and 2013. Assuming avevageble rate debt levels during fiscal years 28id 2013, a 100 basis point increase in
interest rates would increase interest expense éammercial paper by approximately $3 and $2, rethpaly. Assuming average variable rate
debt levels in fiscal years 2014 and 2013, a dsere@ainterest rates to zero percent would decriedesest expense from commercial paper by
$1 in both fiscal years.

The Company is also exposed to interest rate \ibfatiith regard to anticipated future issuanceslebt. Primary exposures include movem

in U.S. Treasury rates. The Company used intea¢stforward contracts to reduce interest rate ilityabn fixed rate long-term debt during
fiscal year 2014 and 2013. Based on a hypothedealease or increase of 100 basis points on therlyimy U.S. Treasury rates as of June 30,
2014, the estimated fair value of the Company’'stbeisting interest rate derivative contracts wdwdgre decreased or increased by $25, with
the corresponding impact included in accumulatbéotomprehensive net losses. The Company hadtatanding interest rate forward
contracts as of June 30, 2013.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standardsrdd&ASB) issued an update to current accountiagdstrds, which establishes a single,
comprehensive revenue recognition model for altremts with customers, and will supersede mosketimevenue recognition guidance. It
requires entities to recognize revenue to depetridnsfer of promised goods or services to custeimean amount that reflects the
consideration to which the entity expects to bétledtin exchange for those goods or services.arhendments are effective for the Company
beginning in the first quarter of fiscal year 20E8urly adoption is not permitted. The Company isexntly in the process of evaluating the
impact of the adoption of these requirements oodtssolidated financial statements.

In April 2014, the FASB issued an update to curesmttounting standards, which will change the getéor reporting discontinued operations.
The amendments will also require new disclosuresiaiiscontinued operations and disposals of comptsnof an entity that do not qualify
discontinued operations reporting. The amendmenrteffective for the Company for new disposalsdlessifications as held for sale) of
components of the Company, should they occur, Imémgnin the first quarter of fiscal year 2016. Faatoption is permitted for disposals (or
classifications as held for sale) that have nohlgreviously reported.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The methods, estimates, and judgments the Compsyin applying its most critical accounting pa@ghave a significant impact on the
results the Company reports in its consolidatedrfaial statements. Specific areas requiring théiagjpn of management'’s estimates and
judgment include, among others, assumptions pémtaio accruals for consumer and tr-promotion programs, stock-based compensation
costs, pension and post-employment benefit cagisref cash flows associated with impairment testihngoodwill and other long-lived assets,
credit worthiness of customers, uncertain tax st tax valuation allowances and legal, enviromtaleand insurance matters. Accordingly, a
different financial presentation could result degiag on the judgments, estimates or assumptioniatkaused. The most critical accounting
policies are those that are most important to thrérayal of the Compang’financial condition and results, and requireGloenpany to make tl
most difficult and subjective judgments, often iegtiing the outcome of future events that are infitgreincertain. The Compars/most critice
accounting policies are: revenue recognition; viidmeof intangible assets and property, plant aapment; employee benefits, including
estimates related to stock-based compensatioripnanthe taxes. The Compasycritical accounting policies have been reviewét the Audil
Committee of the Board of Directors. A summaryte Company’s significant accounting policies istagmed in Note 1 of the Notes to
Consolidated Financial Statements.
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Revenue Recognition

Sales are recognized as revenue when the rislssfdid title pass to the customer and when alieofdllowing have occurred: a firm sales
arrangement exists, pricing is fixed or determiraiid collection is reasonably assured. Salesaceded net of allowances for trade
promotions and other discounts. The Company rolyticammits to one-time or ongoing trade-promotisagrams with customers. Programs
include shelf-price reductions, end-of-aisle ostore displays of the Company’s products and geapdind other trade-promotion activities
conducted by the customer. Costs related to thegggms are recorded as a reduction of sales. dhg@ny’s estimated costs of trade
promotions incorporate historical sales and spenttends by customer and category. The determimafichese estimated costs requires
judgment and may change in the future as a refahianges in customer promaotion participation, ipatarly for new programs and fi
programs related to the introduction of new proguEtnal determination of the total cost of a prdiomis dependent upon customers provic
information about proof of performance and othéoiimation related to the promotional event. Thisgaiss of analyzing and settling trade-
promotion programs with customers could impactGoenpany’s results of operations and trade sperafieguals depending on how actual
results of the programs compare to original es@ésaf the Company'’s trade spending accrual estisnas of June 30, 2014, were to differ by
10%, the impact on net sales would be approximat&dy

Valuation of Intangible Assets and Property, Planand Equipment

The Company tests its goodwill and other indefiiited intangible assets for impairment annuallyhia fiscal fourth quarter unless there are
indications during a different interim period thla¢se assets may have become impaired.

Goodwill

Consistent with fiscal year 2013, the Company’répg units for goodwill impairment testing purgssare its domestic Strategic Business
Units (SBUs), Canada, Latin America and Rest of M/drhese reporting units are components of the @my's business that are either
operating segments or one level below an operatggnent and for which discrete financial informati® available that is reviewed by the
managers of the respective operating segmentsistanices of impairment were identified during tisedl year 2014 annual impairment
review and all of the Company’s reporting units lfaid values that significantly exceeded recordalli®s. However, future changes in the
judgments, assumptions and estimates that areinglee impairment testing for goodwill and indefe-lived intangible assets as described
below could result in significantly different estes of the fair values.

In its evaluation of goodwill impairment, the Compgaperforms either an initial qualitative or quéative evaluation for each of its reporting
units. Factors considered in the qualitative tesltide maturity and stability of the reporting yumitagnitude of excess fair value over book
value from past year’s impairment testing, oth@oréng unit operating results as well as new evanid circumstances impacting the
operations at the reporting unit level. If the esfia qualitative test indicates a potential fopairment, a quantitative test is performed. The
guantitative test is a two-step process. In thet fitep, the Company compares the estimated faie \ed each reporting unit to its carrying
value. If the estimated fair value of any reportingt is less than its carrying value, the Comppesforms a second step to determine the
implied fair value of the reporting unit’s goodwilf the carrying amount of a reporting unit’'s geoll exceeds its implied fair value, an
impairment charge is recorded for the differendeviben the carrying amount and the implied fair eadfithe reporting unit's goodwill.

To determine the fair value of a reporting unipast of its quantitative test, the Company useseodinted cash flow (DCF) approach, as it
believes that this approach is the most reliabdiécator of the fair value of its businesses andfélirevalue of their future earnings and cash
flows. Under this approach, the Company estimdteduture cash flows of each reporting unit andalisits these cash flows at a rate of retur
that reflects their relative risk. The cash flovegd in the DCF are consistent with the Companysetlyear longange plan, which is present

to the Board and gives consideration to actualiass trends experienced, and the broader busimategy for the long term. The other key
estimates and factors used in the DCF includeatmitot limited to, future sales volumes, revemaexpense growth rates, changes in
working capital, foreign exchange rates, curreneyatlation, inflation and a perpetuity growth r&@&anges in such estimates or the
application of alternative assumptions could preddifferent results.

19




Trademarks and Other Indefinite-Lived I ntangible Assets

For trademarks and other intangible assets witafinide lives, the Company performs a quantitaivalysis to test for impairment. When a
guantitative test is performed, the estimatedvfaiue of an asset is compared to its carrying amditne carrying amount of such asset
exceeds its estimated fair value, an impairmentgehes recorded for the difference between theygagramount and the estimated fair value.
The Company uses an income approach, the relief-fayalty method, to estimate the fair value ofiitglemarks and other intangible assets
with indefinite lives. This method assumes thatjen of ownership, a third party would be willibg pay a royalty in order to obtain the rights
to use the comparable asset. The determinatidmedbir values of trademarks and other intangibkets with indefinite lives requires
significant judgments in determining both the assedtimated cash flows as well as the appropdateount and royalty rates applied to those
cash flows to determine fair value. Changes in ®stimates or the application of alternative asgionp could produce different results.

There were no instances of impairment identifiedrdpfiscal years 2013 or 2012. However, as a texuhe effective devaluation of the
Venezuelan currency in the third quarter of fiseedr 2014, the Company assessed whether recortiegs\a intangible assets attributable to
the Venezuela subsidiary and goodwill of the rapgrtinit, which included Venezuela, were impair&d.a result of its assessment, the
Company identified indications of impairment andaeled noncash tax deductible impairment charge¢sademark values totaling $4. The
Company used the relief-froneyalty method to estimate the fair value of treglamarks. The impairment charge was reflectedharaxpens
(income), net, in the International reportable seginSee Venezuela” above for additional information. Based on thsulés of the annual
impairment test performed in the fourth quartefisfal year 2014, there were no additional indmagi of impairment of assets in Venezuela.

Property, Plant and Equipment and Finite-Lived I ntangible Assets

Property, plant and equipment and finite-lived ingfidble assets are reviewed for possible impairmdrenever events or changes in
circumstances occur that indicate that the carrgimgunt of an asset (or asset group) may not loveeable. The Company’s impairment
review requires significant management judgmeripioting estimating the future success of produnetdj future sales volumes, revenue and
expense growth rates, alternative uses for thésaaed estimated proceeds from the disposal aigkets. The Company conducts quarterly
reviews of idle and underutilized equipment, andaws business plans for possible impairment irtdisa Impairment occurs when the
carrying amount of the asset (or asset group) ebsciée estimated future undiscounted cash flowsth@dmpairment is viewed as other than
temporary. When impairment is indicated, an impainbrcharge is recorded for the difference betwherasset's book value and its estimated
fair value. Depending on the asset, estimated/&dire may be determined either by use of a DCF hardey reference to estimated selling
values of assets in similar condition. The useifééient assumptions would increase or decreasedtimated fair value of assets and would
increase or decrease any impairment measurement.

Employee Benefits
The Company’s critical accounting policies relatét$ stock-based compensation and retirement irqomograms.
Stock-based Compensation

The Company grants various nonqualified stock-basatpensation awards to eligible employees, inalgdtock options, performance units
and restricted stock. The stock-based compensetipense and related income tax benefit recognizéuei consolidated statement of earnings
in fiscal year 2014 were $36 and $13, respectivisyof June 30, 2014, there was $37 of unrecogrépetpensation costs related to nastec
stock options, restricted stock and performanceamards, which is expected to be recognized oweeighted average remaining vesting
period of one year. The Company estimates thevédire of each stock option award on the date aftgraing the Black-Scholes valuation
model, which requires management to make estimatgsding expected option life, stock price voigtiand other assumptions. Groups of
employees that have similar historical exercisealig are considered separately for valuation psepoThe total number of stock options
expected to vest is adjusted by actual and estéhfatéeitures. Changes to the actual and estintfatéelitures will result in a cumulative catch-
up adjustment in the period of change. During figear 2014, adjustments related to forfeiturealéat $2.

The use of different assumptions in the Black-Sebeihluation model could lead to a different estinad the fair value of each stock option.
The expected volatility is based on implied voligtifrom publicly traded options on the Compasigtock at the date of grant, historical imp
volatility of the Company’s publicly traded optioaad other factors. If the Company’s assumptiortfervolatility rate increased by one
percentage point, the fair value of options gramefiscal year 2014 would have increased by $k &kpected life of the stock options is bz
on observed historical exercise patterns. If then@any’s assumption for the expected life incredsedne year, the fair value of options
granted in fiscal year 2014 would have increasefiby
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The Company’s performance unit grants provide lierissuance of common stock to certain manageatilaand executive management if the
Company achieves specified performance targetspélfermance period is three years and the payatetmhination is made at the end of the
three-year performance period. The fair value chegrant issued is estimated on the date of grasgdon the current market price of the
stock. The total amount of compensation expensegrézed reflects estimated forfeiture rates andrthiel assumption that performance goals
will be achieved. Compensation expense is adjustsdd on management’s assessment of the probdhéditperformance goals will be
achieved. If such goals are not met or it is deieech that achievement of performance goals is raligble, previously recognized
compensation expense is trued up in the curreigéo reflect the expected payout level. If itistermined that the performance goals will be
exceeded, additional compensation expense is reaamjrsubject to a cap of 150% of target.

Retirement I ncome Plans

The determination of net periodic pension costisda on actuarial assumptions including a discatatto reflect the time value of money, the
long-term rate of return on plan assets, emplogeepensation rates and demographic assumptiongagoee the probability and timing of
benefit payments. The selection of assumptionased on historical trends and known economic anttehaonditions at the time of valuatic
The long-term rate of return on plan assets assamist based on historical returns for similar seEsof assets for each asset class and the
current asset allocation. The rate is a summatidheoestimated return of each asset class weidhtezhch class’ proportion to the total plan
assets. The actual net periodic pension cost datifilet from the expected results because actuassiimptions and estimates are used. In the
calculation of pension expense related to domeddics for 2014, the Company used a beginning-of-gisezount rate assumption of 4.4% and
a long-term rate of return on plan assets assumpfi6.7%. The use of a different discount ratébag-term rate of return on domestic plan
assets can significantly impact pension expenseeXample, as of June 30, 2014, a decrease ofdgl® points in the discount rate would
increase pension liability by approximately $55d aecrease fiscal year 2014 pension expense bihiass$1. A 100 basis point decrease ir
long-term rate of return on plan assets would iasecfiscal year 2014 pension expense by $3. Adrideof fiscal year 2014, the long-term rate
of return is assumed to be 5.3% for the domes#in pksets. This change is a result of the chanilpe iplan’s target investment allocation. The
Company also has defined benefit pension plansligible international employees, including Canadaad Australian employees, and
different assumptions are used in the determinaifgrension expense for those plans, as appropRatier to Note 18 of the Notes to
Consolidated Financial Statements for further dismn of pension and other retirement plan obloyesti

Income Taxes

The Company'’s effective tax rate is based on incbyntax jurisdiction, statutory tax rates and téanpming opportunities available to the
Company in the various jurisdictions in which then@pany operates. Significant judgment is requireddtermining the 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 @sset will not be realized. Changes in
valuation allowances from period to period areudeld in the Company’s income tax provision in teeqd of change. In determining whether
a valuation allowance is warranted, the Compangdaikto account such factors as prior earningstyisexpected future earnings, unsettled
circumstances that, if unfavorably resolved, waddersely affect utilization of a deferred tax assetutory carry-back and carry-forward
periods and tax strategies that could potentiallyamce the likelihood of realization of a defertaxl asset. Valuation allowances maintained b
the Company relate mostly to deferred tax assatimgrfrom the Company'’s currently anticipated iiiabto use net operating losses in certain
foreign countries.

In addition to valuation allowances, the Companyvjtes for uncertain tax positions when such tasitims do not meet certain recognition
thresholds or measurement standards. Amounts fmartain tax positions are adjusted in quarters wieam information becomes available or
when positions are effectively settled.

United States income taxes and foreign withhold&x@s are not provided when foreign earnings atefinitely reinvested. The Company
determines whether its foreign subsidiaries widst their undistributed earnings indefinitely aadssesses this determination on a periodic
basis. A change to the Company’s determination beayvarranted based on the Company’s experiencelaaswplans regarding future
international operations and expected remittarn€kanges in the Company’s determination would likelyuire an adjustment to the income
tax provision in the quarter in which the deternimais made.
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SUMMARY OF NON-GAAP FINANCIAL MEASURES

The non-GAAP financial measures included in this&/and Exhibit 99.3 and the reasons managemenewedi they are useful to investors
are described below. These measures should bedeoadisupplemental in nature and are not intermled & substitute for the related financia
information prepared in accordance with U.S. GAAPaddition, these measures may not be the sarsiendarly named measures presented
by other companies.

Free cash flow is calculated as net cash provided by continuirgyatpons less capital expenditures. The Compangisagement uses this
measure antiee cash flow as a percentage of net salesto help assess the cash generation ability of tisénbss and funds available for
investing activities, such as acquisitions, inuvegin the business to drive growth and financintivdies, including debt payments, dividend
payments and share repurchases. Free cash flowndbespresent cash available only for discretiprapenditures, since the Company has
mandatory debt service requirements and other actuil and non-discretionary expenditures. ReféFtee cash flow” andFree cash flow &
a percentage of net sales” above for a recondaihiatf these non-GAAP measures.

EBIT represents earnings from continuing operationsrbéfwome taxes, interest income and interest esgoEBIT margin is the ratio of

EBIT to net salesCurrency-neutral net sales growth represents U.S. GAAP net sales growth excludingrtipact of foreign currency exchange
rates. The Company’s management believes thesaineegwovide useful additional information to inwes about trends in the Company’s
core business operations. The following table prisséhecurrency-neutral net sales growth reconciliation for fiscal year 2014:

2014
Net sales growt— GAAP (0.€) %
Less: foreign exchange impact (2.9)

Non-GAAP net sales growth (currency-neutral) 1. %

Economic profit (EP) is defined by the Company as earnings from contipoiperations before income taxes, excluding ndncestructuring-
related and intangible asset impairment costsjrardest expense; less an amount of tax basedeoeffictive tax rate and less a charge equal
to average capital employed multiplied by the widhaverage cost of capital. EP is a key finanuieiric the Company’s management uses t
evaluate business performance and allocate resyaed is a component in determining management&ntive compensation. The
Company’s management believes EP provides additmmrapective to investors about financial retugaserated by the business and
represents profit generated over and above theofasipital used by the business to generate tiofit.(Refer to Exhibit 99.3 for a
reconciliation of EP to earnings from continuingecgtions before income taxes.
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CAUTIONARY STATEMENT

This Annual Report on Form 10-K for the fiscal yeaded June 30, 2014 (this Report), including iebits hereto and the information
incorporated by reference herein, contains “forwlanking statements” within the meaning of Sect®A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchaogef 1934, as amended, and such forward-looktagements involve risks and
uncertainties. Except for historical informationatters discussed below, including statements doturte volume, sales, costs, cost savings,
earnings, cash flows, plans, objectives, expeatatigrowth or profitability, are forward-lookingas¢ments based on management’s estimates
assumptions and projections. Words such as “witiguld,” “may,” “expects,” “anticipates,” “targets,goals,” “projects,” “intends,” “plans,”
“believes,” “seeks,” “estimates” and variationssarch words, and similar expressions, are intendétkentify such forwardeoking statement:
These forward-looking statements are only predicti@ubject to risks and uncertainties, and acasilts could differ materially from those
discussed below. Important factors that could affecformance and cause results to differ matgrfedm management’s expectations are
described in the sections entitled “Risk Factorsd &Management’s Discussion and Analysis of Finah€Condition and Results of Operations”
in this Report, as updated from time to time in@wempany’s Securities and Exchange Commissiorg8limhese factors include, but are not
limited to:

” o« ” ” ” o« ” o«

" ow

e risks related to international operations, inclggdpolitical instability; government-imposed pricgntrols or other regulations; foreign
currency exchange rate controls, including perietiianges in such controls, fluctuations and devialus; labor unrest and inflationary
pressures, particularly in Venezuela, as well ageAtina and other challenging markets;

e risks related to the possibility of nationalizati@xpropriation of assets or other government adgtidoreign jurisdictions, particularly
in Venezuela and Argentina;

e intense competition in the Company’s markets;

e worldwide, regional and local economic conditionsl dinancial market volatility;

e volatility and increases in commaodity costs sucheai, sodium hypochlorite and agricultural comitied, and increases in energy,
transportation or other costs;

o the ability of the Company to drive sales growtitrease price and market share, grow its produegodes and achieve favorable
product and geographic mix;

e dependence on key customers and risks relatedstoroer consolidation and ordering patterns;

costs resulting from government regulations;

the ability of the Company to successfully manalgbaj political, legal, tax and regulatory risks¢luding changes in regulatory or

administrative activity;

supply disruptions and other risks inherent inaradie on a limited base of suppliers;

the ability of the Company to implement and gereeatticipated cost savings and efficiencies;

the success of the Company’s business strategies;

the impact of product liability claims and othegd proceedings, including in foreign jurisdicticensd the Company’s litigation related

to its discontinued operations in Brazil,

the ability of the Company to develop and introdooenmercially successful products;

e risks relating to acquisitions, new ventures aneslitures, and associated costs, including thenpiad for asset impairment charges,
including intangible assets and goodwiill;

e risks related to reliance on information technolsggtems, including potential security breachebecyttacks or privacy breaches that
result in the unauthorized disclosure of consumgstomer, employee or Company information, or seruiterruptions;

e the Company’s ability to attract and retain keyspanel;

the Company’s ability to maintain its business tafian and the reputation of its brands;

environmental matters, including costs associatiéld tlve remediation of past contamination and tedling and/or transportation of

hazardous substances;

the impact of natural disasters, terrorism androghents beyond the Company’s control;

the Company’s ability to maximize, assert and défiénintellectual property rights;

any infringement or claimed infringement by the @amy of third-party intellectual property rights;

the effect of the Company’s indebtedness and cratiitg on its operations and financial results;

the Company'’s ability to maintain an effective gystof internal controls;
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uncertainties relating to tax positions, tax digguand changes in the Company’s tax rate;

the accuracy of the Company’s estimates and assumspin which its financial statement projections laased;
the Company’s ability to pay and declare divideadsepurchase its stock in the future; and

the impacts of potential stockholder activism.

The Company’s forward-looking statements in thipétéare based on management’s current views anohgions regarding future events
and speak only as of their dates. The Company taides no obligation to publicly update or revisg torward-looking statements, whether as
a result of new information, future events or ottiee, except as required by the federal seculdiss.
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

The Company’s management is responsible for estabfi and maintaining adequate internal controt éwancial reporting. The Company’s
internal control over financial reporting is a pess designed under the supervision of its Chiettkee Officer and Chief Financial Officer to
provide reasonable assurance regarding the rétjabflfinancial reporting and the preparation loé tCompany’s financial statements for
external reporting in accordance with accountiriggiples generally accepted in the United State&roérica. A company'’s internal control
over financial reporting includes those policies anocedures that (1) pertain to the maintenanceafrds that, in reasonable detail, accur:
and fairly reflect the transactions and disposgionthe assets of the company; (2) provide redsersssurance that transactions are recordec
as necessary to permit preparation of financiaéstants in accordance with generally accepted atcmuprinciples, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management anredtdrs of the company; and (3)
provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, oselisposition of the company’s assets
that could have a material effect on the finansiatements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions or the
the degree of compliance with the policies or pdoces may deteriorate.

Management evaluated the effectiveness of the Coyganternal control over financial reporting ugithe criteria set forth by the Committee
of Sponsoring Organizations of the Treadway ComimisCOSO) ininternal Control-Integrated Framework published in 1992. Management,
under the supervision and with the participatiothef Company’s Chief Executive Officer and Chiefdticial Officer, assessed the
effectiveness of the Company’s internal controlrdirancial reporting at June 30, 2014, and conetlthat it is effective.

The Company'’s independent registered public ac@ogifirm, Ernst & Young LLP, has audited the effeeness of the Company’s internal
control over financial reporting as of June 30,201
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders of The @dZompany

We have audited the accompanying consolidated balsimeets of The Clorox Company as of June 30, a0d4013, and the related
consolidated statements of earnings, comprehemsteene, stockholders’ equity and cash flows forheafcthe three years in the period ended
June 30, 2014. Our audits also included the firdrstatement schedule in Exhibit 99.2. These firstatements and schedule are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these foiahstatements and schedule based on
our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢onsolidated financial position of The Clo
Company at June 30, 2014 and 2013, and the coatadidesults of its operations and its cash flawsach of the three years in the period
ended June 30, 2014, in conformity with U.S. gelheeccepted 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.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), The Clorox
Company’s internal control over financial reportiag of June 30, 2014, based on criteria establishiedernal Control-Integrated Framework
issued by the Committee of Sponsoring Organizatidrike Treadway Commission (1992 framework) andreport dated August 25, 2014
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP
San Francisco, CA
August 25, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders of The @dZompany

We have audited The Clorox Company'’s internal edrdver financial reporting as of June 30, 2014dabon criteria established in Internal
Control - Integrated Framework issued by the Corsmibf Sponsoring Organizations of the Treadway @a@sion (1992 framework) (the
COSO criteria). The Clorox Company’s managemergsponsible for maintaining effective internal dohbver financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accompagyManagement’s Report on Internal
Control Over Financial Reporting. Our responsipiig to express an opinion on the company’s infezaatrol over financial reporting based
on our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8d&/nited States). Those standards
require that we plan and perform the audit to abtaasonable assurance about whether effectivenalteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corax@r financial reporting, assessing the risk
that a material weakness exists, testing and etinagutihe design and operating effectiveness ofiiralecontrol based on the assessed risk, anc
performing such other procedures as we considezeessary in the circumstances. We believe thaawdit provides a reasonable basis for ou
opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (&ajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsafdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®ttbmpany are being made only in accordance witibaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely detecfainauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegibecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, The Clorox Company maintained, limaaterial respects, effective internal controkofinancial reporting as of June 30, 2014,
based on the COSO criteria (1992 framework).

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of The Clorox Company as of Jun2(3@} and 2013, and the related consolidated statsnof earnings, comprehensive
income, stockholders’ equity, and cash flows farteaf the three years in the period ended Jun2@®D4 of The Clorox Company and our
report dated August 25, 2014 expressed an unaedhlifpinion thereon.

/sl Ernst & Young LLP
San Francisco, CA
August 25, 2014
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CONSOLIDATED STATEMENTS OF EARNINGS
The Clorox Company

Years ended June 30

Dollars in millions, except per share amount 2014 2013 2012
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Diluted net earnings per share 4.0¢

Basic 129,55 131,07 130,85

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
The Clorox Company

Years ended June 30
2014 2013 2012

Dollars in millions

Other comprehensive (losses) income:

Net unrealized (losses) gains on derivatines of tax benefit
of $6, expense of $1 and benefithfi@spectively 9) 3 (37

Total other comprehensive (losses) income, neof t 29

See Notes to Consolidated Financial Statements
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CONSOLIDATED BALANCE SHEETS
The Clorox Company

As of June 30
Dollars in millions, except per share amounts 2014 2013

Current assets

Receivables, net 54¢ 58C

Other current assets 134 147

Property, plant and equipment, net 977 1,021

Trademarks, net 547 552

Other assets 174 13¢

Current liabilities

Current maturities of long-term debt 57¢

Accrued liabilities 472 49(

Total current liabilities 1,63¢ 1,13¢

Other liabilities 76¢ 742

Total liabilities 4,10¢ 4,16¢

Preferred stock: $1.00 par value; 5,000,000 shaut®orized; none
issued or outstanding - .

Additional paid-in capital 70¢ 661

Treasury shares, at cost: 29,945,233 and 28,374/i&@s
at June 30, 2014 and 2013, respectively (2,03¢)

—~
=
(00}
o2}

Ras]

Stockholders’ equity 154 14¢€

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
The Clorox Company

Treasury

Accumulated
Common Stock Additional Shares Other

Shares Paid-in  Retained Shares Comprehensive
Dollars in millions (000) Amount  Capital  Earnings (000) Amount Net (Losses) Incom  Total

Net earnings 541 541

Accrued dividends (320 (320)

Other employee stock plan activities (26) (14  1,01¢ 114 74

Balance at June 30, 2012 158,74 15¢ 63z 1,350 (29,179 (1,881 (396) (135)

Other comprehensive loss 2¢ 2¢

Stock-based compensation 3t 3E

Treasury stock purchased (1,500) (12¢) (22¢)

Net earnings 55¢

Accrued dividends (379

Other employee stock plan activities 1z (6) 1,47¢ 92

Balance at June 30, 2014 158,74. $ 15¢ $ 70¢ $ 1,73¢ (29,94) $ (2,036 $ (417 $ 154

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF CASH FLOWS
The Clorox Company

Years ended June 30
Dollars in millions
Operating activities:
Net earnings
Deduct: Losses from discontinued operatioe$ of tax
Earnings from continuing operations
Adjustments to reconcile earnings from aouitig operations to net cash
provided by continuing operations:
Depreciation and amortization
Stock-based compensation
Deferred income taxes
Funding of nonqualified defsfrcompensation plans
Other
Changes in:
Receivables, net
Inventories, net
Other current assets
Accounts payable ancdraed liabilities
Income taxes payable
Net cash provided by continuing operatit
Net cash used for discontinued operati
Net cash provided by operatia

Investing activities:
Capital expenditures
Proceeds from sale-leasebacks, net of tctingecosts
Businesses acquired, net of cash acquired
Other
Net cash used for investing activiti

Financing activities:
Notes and loans payable, net
Long-term debt borrowings, net of issuancets
Long-term debt repayments
Treasury stock purchased
Cash dividends paid
Issuance of common stock for employee spbaks and other
Net cash used for financing activiti
Effect of exchange rate changes on cash and casvatnts
Net increase in cash and cash equival
Cash and cash equivalents:
Beginning of year
End of year

Supplemental cash flow information:
Interest paid
Income taxes paid, net of refunds
Noncash financing activities:
Cash dividends declared and accribgidnot paid

See Notes to Consolidated Financial Statements
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2014 2013 2012
$ 55 $ 572 $ 541
4 @) 2
562 574 542
18C 182 17¢€
3€ 35 27
(10) (11) (12)
(26) - -
36 20 (36)
24 (8) (52)
1 (11) 1
6 11 ©)
17) (30) 10
(21) 15 (36)
771 777 62C
(4) @) )
767 77 612
(139) (194) (192)
: 13¢ :

- - (93)

: 4 8
(13¢) (55) (277)
(60) (98) (164)
: 592 297

- (850) -
(260) (12¢) (225)
(36€) (335) (315)
96 13¢ 86
(592) (685) (321)
(7 (€) (6)
3C 32 8
29¢ 267 25¢
$ 32¢ $ 29¢ $ 267
$ 76 $ 12¢ $ 12¢
31z 267 292
95 93 85




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
The Clorox Company
(Dollars in millions, except per share amounts)

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Nature of Operations and Basis of Presentation

The Company is principally engaged in the produntinarketing and sales of consumer products througgs retail outlets, e-commerce
channels, distributors and medical supply providéhe consolidated financial statements includestatements of the Company and its wholly
owned and controlled subsidiaries. All significartercompany transactions and accounts were eligtdnia consolidation. Certain prior year
reclassifications were made in the consolidatedriofal statements and related notes to the comagetidinancial statements to conform to the
current year presentation.

Use of Estimates

The preparation of these consolidated financiaéstants in conformity with accounting principlesigeally accepted in the United States of
America (U.S. GAAP) requires management to makienasts and assumptions that affect reported amaumtselated disclosures. Specific
areas requiring the application of managementisests and judgments include assumptions pertatoilmgcruals for consumer and trade-
promotion programs, stock-based compensation qostsion and posmployment benefit costs, future cash flows assediaith impairmen
testing of goodwill and other long-lived assetg, thedit worthiness of customers, uncertain taxtipos, tax valuation allowances and legal,
environmental and insurance matters. Actual resoitdd materially differ from estimates and assuons made.

Recently Issued Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrddq&ASB) issued an update to current accountiagdstrds, which establishes a single,
comprehensive revenue recognition model for altreamts with customers, and will supersede mosketimevenue recognition guidance. It
requires entities to recognize revenue to depetridnsfer of promised goods or services to custeimean amount that reflects the
consideration to which the entity expects to bétledtin exchange for those goods or services.arhendments are effective for the Company
beginning in the first quarter of fiscal year 20E2rly adoption is not permitted. The Company isently in the process of evaluating the
impact of the adoption of these requirements oodtssolidated financial statements.

In April 2014, the FASB issued an update to curesmtounting standards, which will change the gatéor reporting discontinued operations.
The amendments will also require new disclosuresiaiiscontinued operations and disposals of comptsnof an entity that do not qualify
discontinued operations reporting. The amendmenteffective for the Company for new disposalsc{assifications as held for sale) of
components of the Company, should they occur, Iméngnin the first quarter of fiscal year 2016. Faatoption is permitted for disposals (or
classifications as held for sale) that have nohlgeviously reported.

Cash and Cash Equivalents

Cash equivalents consist of highly liquid instrunsetime deposits and money market funds with @mimaturity at purchase of three mon
or less. The fair value of cash and cash equivalgpproximates the carrying amount.

The Company'’s cash position includes amounts hglidteign subsidiaries and, as a result, the regiain of certain cash balances from some
of the Company’s foreign subsidiaries could resuidditional tax costs. However, these cash baace generally available without legal
restriction to fund local business operations.ddigon, a portion of the Company’s cash balandeeisl in U.S. dollars by foreign subsidiaries,
whose functional currency is their local curren8ych U.S. dollar balances are reported on thegorsubsidiaries’ books, in their functional
currency, with the impact from foreign currency leange rate differences recorded in other expenserfie), net. The Company’s cash
holdings were as follows as of June 30:

2014 2013
U.S. dollar balances held by U.S. dollar functioniairency subsidiaries and at parent $ 18C $ 13C
Non-U.S. dollar balances held by non-U.S. dollar fior@l currency subsidiaries 13z 11¢&
U.S. dollar balances held by non-U.S. dollar furrail currency subsidiaries 12 36
Non-U.S. dollar balances held by U.S. dollar functiomarency subsidiaries 5 18
Total $ 326 $ 29¢
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Inventories

Inventories are stated at the lower of cost or maMWhen necessary, the Company provides allowancadjust the carrying value of its
inventory to the lower of cost or market, includimgy costs to sell or dispose. Appropriate consittan is given to obsolescence, excessive
inventory levels, product deterioration and otlatdrs in evaluating net realizable value for thgppses of determining the lower of cost or
market.

Property, Plant and Equipment and Finite-Lived Intangible Assets

Property, plant and equipment and finite-lived mgfible assets are stated at cost. Depreciatiomanudtization expense are calculated by the
straight-line method using the estimated usef@dior lives determined by lease contracts of tlatew assets. The table below provides
estimated useful lives of property, plant and emépt by asset classification.

Estimated
Useful Lives
Buildings and leasehold improvements 10 -40 year
Land improvements 10 - 30 year
Machinery and equipment 3 -15 year
Computer equipment 3-5year
Capitalized software costs 3-7 year

Property, plant and equipment and finite-lived mgfible assets are reviewed for impairment whenevents or changes in circumstances occl
that indicate that the carrying amount of an agmeaisset group) may not be fully recoverable. fisleof impairment is initially assessed basec
on an estimate of the undiscounted cash flowsealoilvest level for which identifiable cash flowsstxImpairment occurs when the book ve

of the asset exceeds the estimated future undisedeash flows generated by the asset and thelimgai is viewed as other than temporary.
When an impairment is indicated, an impairment gbas recorded for the difference between the hadle of the asset and its estimated fair
market value. Depending on the asset, estimatedtaiket value may be determined either by usedi$@unted cash flow model or by
reference to estimated selling values of assetsilar condition.

Capitalization of Software Costs

The Company capitalizes certain significant castsiired in the acquisition and development of safewfor internal use, including the costs of
the software, materials, consultants, interest@ayaoll and payroll-related costs for employeesrduthe application development stage. Cost
incurred prior to the application development stagests incurred once the application is substiyttamplete and ready for its intended use
and other costs not qualifying for capitalizatiorgluding training and maintenance costs, are athtg expense. Capitalized software
amortization expense was $22, $21 and $18, inlfis=rs 2014, 2013 and 2012, respectively.

Impairment Review of Goodwill and Indefinite-Lived Intangible Assets

The Company tests its goodwill, trademarks withefimdte lives and other indefinitieved intangible assets annually for impairmenthia fisca
fourth quarter unless there are indications duaimifferent interim period that these assets may lecome impaired. With respect to
goodwill, the Company performs either a qualitativejuantitative evaluation for each of its repagtunits. Factors considered in the
qualitative test include maturity and stabilitytbé reporting unit, magnitude of excess fair valuer book value from past year’'s impairment
testing, other reporting unit specific operatingulés as well as new events and circumstances tingabe operations at the reporting unit
level. If the result of a qualitative test indicsige potential for impairment of a reporting uniguantitative test is performed. The quantitative
test is a two-step process. In the first stepQbmpany compares the estimated fair value of thertg unit to its carrying value. If the
estimated fair value of any reporting unit is l#ssn its carrying value, the Company performs aséstep to determine the implied fair value
of the reporting unit's goodwill. If the carryingreunt of a reporting unit’s goodwill exceeds itgliad fair value, an impairment charge is
recorded for the difference between the carryingamand the implied fair value of the reportingt'srgoodwill. For trademarks and other
intangible assets with indefinite lives, the Comppaerforms a quantitative analysis to test for impant and compares the estimated fair v.

of an asset to its carrying amount. If the carnangount of such asset exceeds its estimated flaie van impairment charge is recorded for the
difference between the carrying amount and theneséid fair value. The Company’s estimates of falug are based primarily on a discountec
cash flow or income approach that requires sigaifiananagement judgment with respect to futuressalimes, revenue and expense growtt
rates, changes in working capital, foreign exchamaggs, currency devaluation, inflation and a peripegrowth rate.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Stock-based Compensation

The Company grants various nonqualified stock-basetpensation awards to eligible employees, inalgidtock options and performance
units.

For stock options, the Company estimates the fliresof each award on the date of grant using taekBScholes valuation model, which
requires management to make estimates regardiregeoption life, stock price volatility and otlessumptions. Groups of employees that
have similar historical exercise behavior are adersid separately for valuation purposes. The Cognpsaitimates stock option forfeitures ba
on historical data for each employee grouping. tbited number of stock options expected to vestljasied by actual and estimated forfeitures
Changes to the actual and estimated forfeiturdsegllt in a cumulative catch-up adjustment inpgeeiod of change. Compensation expense
recorded by amortizing the grant date fair values atraight-line basis over the vesting periojustdd for estimated forfeitures.

The Company’s performance unit grants providelierissuance of common stock to certain manageastilamd executive management if the
Company achieves specified performance targetsp&Hermance period is three years and the paystetmhination is made at the end of the
three-year performance period. The fair value chegrant issued is estimated on the date of gr@sgdon the current market price of the
stock. The total amount of compensation expenszgrezed reflects estimated forfeiture rates andritiial assumption that performance goals
will be achieved. Compensation expense is adjusisdd on management’s assessment of the probdhditperformance goals will be
achieved. If such goals are not met or it is deiegch that achievement of performance goals is maltgble, previously recognized
compensation expense is trued up in the curreiighé reflect the expected payout level. If idetermined that the performance goals will be
exceeded, additional compensation expense is rexjrsubject to a cap of 150% of target.

Cash flows resulting from tax deductions in exagshe cumulative compensation cost recognizedtock-based payment arrangements
(excess tax benefits) are classified as financagd énflows.

Employee Benefits

The Company accounts for its defined benefit reteénat income and retirement health care plans wihgarial methodsThese methods use
an attribution approach that generally spreadsn‘pleents” over the service lives or expected hfieti(for frozen plans) of plan participants.
Examples of plan events are plan amendments amdjeban actuarial assumptions such as the expeatig@th on plan assets, discount rate,

of compensation increase and certain employeeebfactors, such as retirement age and mortalitg. grinciple underlying the attribution
approach is that employees render service ovar ¢éngployment period on a relatively “smooth” bamisl, therefore, the statement of earnings
effects of retirement income and retirement hegdife 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 froenattual returns of those plan assets in ar
given year. Over time, however, the goal is forelkpected long-term returns to approximate theahctiurns and, therefore, the expectation i
that the pattern of income and expense recogrstimuld closely match the pattern of the servicesiged by the participants. The Company
uses a market-related value method for calculatiag assets for purposes of determining the anaidiz of actuarial gains and losses. This
method employs an asset smoothing approach. Tfeatites between actual and expected returns@rgmeed in the net periodic benefit
cost calculation over the average remaining seqired or expected lifetime (for frozen plans}iud plan participants using the corridor
approach. Under this approach, only actuarial g@asses) that exceed 5% of the greater of theeptegl benefit obligation or the market-
related value of assets are amortized to pensiparese by the Company. In developing its expecteaimen plan assets, the Company
considers the long-term actual returns relativihéomix of investments that comprise its plan asaatl also develops estimates of future
investment returns by considering external sources.

The Company recognizes an actuarial-based obligatithe onset of disability for certain benefiteypded to individuals after employment,
but before retirement, that include medical, denision, life and other benefits.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Environmental Costs

The Company is involved in certain environmentateeiation and ongoing compliance activities. Actsdar environmental matters are
recorded on a site-by-site basis when it is prab#idt a liability has been incurred and the amofitte liability can be reasonably estimated.
The Company’s accruals reflect the anticipatedigpétion of other potentially responsible partieshose instances where it is probable that
such parties are legally responsible and financt@pable of paying their respective shares ofd¢levant costs. These accruals are adjusted
periodically as assessment and remediation effoagress or as additional technical or legal infation becomes available. Actual costs to be
incurred at identified sites in future periods nvayy from the estimates, given the inherent unadits in evaluating environmental exposu
The aggregate accrual for environmental matteirecladed in other liabilities in the Compasytonsolidated balance sheets on an undisco
basis due to uncertainty regarding the timing ¢dife payments.

Revenue Recognition

Sales are recognized as revenue when the rislssfdind title pass to the customer and when alieofdllowing have occurred: a firm sales
arrangement exists, pricing is fixed or determiraiid collection is reasonably assured. Salesaceded net of allowances for returns, trade
promotions, coupons and other discounts. The Coynpgautinely commits to one-time or ongoing trade+potion programs with customers
and consumer coupon programs that require the Cayrtpaestimate and accrue the expected costs bfmegrams. Programs include shelf
price reductions, end-of-aisle or in-store displafythe Company’s products and graphics and otheletpromotion activities conducted by the
customer. Coupons are recognized as a liabilityndistributed based upon expected consumer redenspfrhe Company maintains liabilit
related to these programs for the estimated expénsarred, but not paid, at the end of each pefioalde-promotion and coupon redemption
costs are recorded as a reduction of sales. Thep&uwyrprovides an allowance for doubtful accountebaon its historical experience and
ongoing assessment of its customers’ credit rigkcevables were presented net of an allowancedabtflil accounts of $3 and $5 as of June
30, 2014 and 2013, respectively. The Company’sipimv for doubtful accounts was $0, $0 and $3socdl years 2014, 2013 and 2012,
respectively.

Receivables, net, included non-customer receivaifl§45 and $13 as of June 30, 2014 and 2013, cégely.
Cost of Products Sold

Cost of products sold represents the costs direeflited to the manufacture and distribution ofGlmenpany’s products and primarily includes
raw materials, packaging, contract packer feeppéig and handling, warehousing, package desigredation, amortization, direct and
indirect labor and operating costs for the Compamyanufacturing and distribution facilities incladisalary, benefit costs and incentive
compensation, and royalties and amortization rélaighe Company’s Glad Venture Agreement (see W@te Other Liabilities).

Costs associated with developing and designingpeekaging are expensed as incurred and includgrdesitwork, films and labeling.
Expenses for fiscal years ended June 30, 2014, 20d 2012 were $12, $10 and $10, respectivelpfalhich were reflected in cost of
products sold in the consolidated statements ofilegs.

Selling and Administrative Expenses

Selling and administrative expenses represent aoatsred by the Company in generating revenueswamtaging the business and include
market research, commissions and certain admitil@raxpenses. Administrative expenses includegabenefits, incentive compensation,
professional fees and services, software and liegrises and other operating costs associatedthétiCompany’s non-manufacturing, non-
research and development staff, facilities andpgent.

Advertising and Research and Development Costs
The Company expenses advertising and researchesetbgment costs in the period incurred.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Income Taxes

The Company uses the asset and liability meth@ttount for income taxes. Deferred tax assetsiahilities are recognized for the
anticipated future tax consequences attributabtéfterences between financial statement amourdsla@ir respective tax bases. Managemen
reviews the Company’s deferred tax assets to deterwhether their value can be realized based apailable evidence. A valuation
allowance is established when management belibnagdt is more likely than not that some portioritefdeferred tax assets will not be reali:
Changes in valuation allowances from period toqakare included in the Company’s tax provisionhi@ period of change. In addition to
valuation allowances, the Company provides for uagetax positions when such tax positions domegt certain recognition thresholds or
measurement standards. Amounts for uncertain tsitipas are adjusted in quarters when new inforomatiecomes available or when positi
are effectively settled.

U.S. income tax expense and foreign withholdings$axre provided on unremitted foreign earningsahanot indefinitely reinvested at the
time the earnings are generated. Where foreigrireggmare indefinitely reinvested, no provision fhfS. income or foreign withholding taxes is
made. When circumstances change and the Compagyrilees that some or all of the undistributed emmwill be remitted in the foreseea
future, the Company accrues an expense in thertyregiod for U.S. income taxes and foreign witlilirnd taxes attributable to the anticipated
remittance.

Foreign Currency Transactions and Translation

Local currencies are the functional currenciesstdystantially all of the Company’s foreign operatioWhen the transactional currency is
different than the functional currency, transactjains and losses are included as a componenhef ekpense (income), net. In addition,
certain assets and liabilities denominated in ewies different than a foreign subsidiary’s funotibcurrency are reported on the subsidiary’s
books in its functional currency, with the impaairh exchange rate differences recorded in otheeresg (income), net. Except for Venezuela
as discussed below, assets and liabilities of joreperations are translated into U.S. dollarsgutie exchange rates in effect at the balance
sheet date, while income and expenses are tratisiitbe average monthly exchange rates duringehe

Gains and losses on foreign currency translatiomseported as a component of other comprehensogarie. Deferred taxes are not provided
on cumulative translation adjustments where the @y expects earnings of a foreign subsidiary tmdefinitely reinvested. The income tax
effect of currency translation adjustments relatefbreign subsidiaries and joint ventures for vihéarnings are not considered indefinitely
reinvested is recorded as a component of defeasexbtwith an offset to other comprehensive income.

Due to a sustained inflationary environment, thadicial statements of the Venezuela business asolidated under the rules governing the
preparation of financial statements in a highlyatibnary economy. As such, the Venezuela busises-U.S. dollar (hon-USQjenominate
monetary assets and liabilities are remeasureddrfo dollars (USD) each reporting period with thsulting gains and losses reflected in othe
expense (income), net.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Derivative Instruments

The Company’s use of derivative instruments, ppalty swaps, futures and forward contracts, istlahito non-trading purposes and is
designed to partially manage exposure to changesnnmodity prices, interest rates and foreign awies. The Company’s contracts are
hedges for transactions with notional amounts artbgs consistent with the related exposures ambticonstitute investments independer
these exposures.

Most commodity, interest rate and foreign exchashgyévative contracts are designated as cash flalgé® of certain forecasted raw material
purchases, interest payments and finished goo@siary purchases, based on certain hedge criédr@criteria used to determine if hedge
accounting treatment is appropriate are: (a) whidtteedesignation of the hedge is to an underlgxgpsure and (b) whether there is sufficient
correlation between the value of the derivativéruraent and the underlying obligation. The charigeke fair value of derivatives are
recorded as either assets or liabilities in thamed sheet with an offset to net earnings or atbemprehensive income depending on whether,
for accounting purposes, the derivative is desigphand qualifies as a hedge. The Compangedégnates cash flow hedge relationships wh
determines that the hedge relationships are neelomghly effective or that the forecasted transacis no longer probable. Upon de-
designation of a hedge, the portion of gains assdeson the derivative instrument that was prewoastumulated in other comprehensive
income remains in accumulated other comprehensoanie until the forecasted transaction is recoghizenet earnings, or is recognized in
earnings immediately if the forecasted transadsaro longer probable. From time to time, the Conypaay have contracts not designated as
hedges for accounting purposes, for which it recgmchanges in the fair value in other expensm(ire), net. Cash flows from hedging
activities are classified as operating activitie$he consolidated statements of cash flows.

The Company uses different methodologies, whenssacg, 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 Compaunidway or receive to terminate the contracts.

NOTE 2. BUSINESSES ACQUIRED

In December 2011, the Company acquired HealthlAmiicare, Inc. and Soy Vay Enterprises, Inc., inbhg each business’ workforce, for
purchase prices aggregating $97, funded throughmeaial paper borrowings. The cash paid of $93asgmts the aggregate purchase prices
less cash acquired. Results for HealthLink ande@gpé, Inc., providers of infection control produftisthe health care industry, are reflected in
the Cleaning reportable segment. Results for SqyBf#erprises, Inc., a California-based operatiat provides the Company a presence in
the market for Asian sauces, are reflected in ifestyle reportable segment.

NOTE 3. INVENTORIES, NET

Inventories, net, consisted of the following agwhe 30:

2014 2013
Finished goods $ 321 $ 321
Raw materials and packaging 11z 121
Work in process 2 3
LIFO allowances (36) (40
Allowances for obsolescence (14) (11
Total $ 38 $ 39

The last-in, first-out (LIFO) method was used téuesapproximately 34% and 37% of inventories adusfe 30, 2014 and 2013, respectively.
The carrying values for all other inventories, imhg inventories of all international businessae, determined on the first-in, first-out (FIFO)
method. The effect on earnings of the liquidatibhI&O layers was a benefit of $2, $3 and $2 far fiscal years ended June 30, 2014, 2013
and 2012, respectively.

The Company had inventory consigned to others afr##1$2 as of June 30, 2014 and 2013, respectively.
During fiscal years 2014, 2013 and 2012, the Comiganventory obsolescence expense was $13, $13$aBdrespectively.
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NOTE 4. OTHER CURRENT ASSETS

Other current assets consisted of the followingfakine 30:

2014 2013
Deferred tax assets $ 81 $ 87
Prepaid expenses 42 41
Other 11 19
Total $ 134 $ 147

As of June 30, 2014 and 2013, Other in the tabdwalncluded $9 and $13 of restricted cash, respdygt As of June 30, 2014 and 2013,
restricted cash of $5 and $10, respectively, wid inea foreign subsidiary as a prepayment recefoethtercompany services. Subsequent to
June 30, 2014, this balance is no longer restriaseall services have been performed. Additionalyof June 30, 2014 and 2013, the Compar
had restricted cash of $3 and $3, respectively imeéscrow related to fiscal year 2012 acquisgion

NOTE 5. PROPERTY, PLANT AND EQUIPMENT, NET

The components of property, plant and equipment,coasisted of the following as of June 30:

2014 2013

Machinery and equipment $ 159 $ 1,59
Buildings 50€ 48t
Capitalized software costs 374 362
Land and improvements 12z 11¢
Construction in progress 79 96
Computer equipment 79 80
2,75% 2,73

Less: accumulated depreciation and amortization (1,776 (1,717
Total $ 977 $ 1,021

Depreciation and amortization expense relateddpeaty, plant and equipment, net, was $161, $162%458 in fiscal years 2014, 2013 and
2012, respectively.
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NOTE 6. GOODWILL, TRADEMARKS AND OTHER INTANGIBLE A SSETS

Changes in the carrying amount of goodwill, tradekm@nd other intangible assets for the fiscal yeaded June 30, 2014 and 2013, were as
follows:

Goodwill
Cleaning Lifestyle Householc International Total
Balance June 30, 2012 $ 320 $§ 24 $ B85 % 461  $ 1,11
Translation adjustments and other - - - @) @)
Balance June 30, 2013 $ 322 $ 244 $ 85 $ 45 $ 1,10¢
Translation adjustments and other - - - (4 4)
Balance June 30, 2014 $ 322 $ 244 $ B8 % 44¢  $ 1,101
Trademarks Other intangible assets
Technology
Subject to Not subject to and product
amortization amortization Total formulae Other Total
Balance June 30, 2012 $ 19 % 537 $ 55¢ $ 23 $ 63 $ 86
Amortization ©)] - 3 9 (6) (15)
Translation adjustments and other - = = 5 (2 3
Balance June 30, 2013 $ € % 53 % b5  $ 1¢ $ 55 $ 74
Acquisitions and other additions - - - - 5 5
Amortization (@D} - (D] 9 (6) (15)
Impairment - (4) 4 - - -
Translation adjustments and other Q) - 1) - - -
Balance June 30, 2014 $ 14 3 532 $ 547 $ 10 $ 54 $ 64

Intangible assets subject to amortization wereohadtal accumulated amortization of $291 and $23%f June 30, 2014 and 2013,
respectively, of which $22 and $21, respectivedjated to trademarks. Total accumulated amortizatioluded $142 and $136 as of June 30,
2014 and 2013, respectively, related to intanggisteets subject to amortization that were fully dined, of which $13 and $13, respectively,
related to trademarks. Estimated amortization espéor these intangible assets is $9, $5, $5, §i4b8rfor fiscal years 2015, 2016, 2017, 201¢
and 2019 , respectively .

In fiscal year 2014, the Company entered into arusivity agreement with a manufacturer. In conimectvith the agreement, the Company
recorded an Other Intangible Asset valued at $wiilebe amortized over the year term of the agreement. The agreement mayrissvesl fo
an additional 3 years at no cost upon mutual cdnsen

As a result of the effective devaluation of the ¥emelan currency in the third quarter of fiscalry2@14, the Company assessed whether
recorded values of intangible assets attributabtae Venezuela subsidiary and goodwill of the répg unit which included Venezuela were
impaired. As a result of its assessment, the Cognjulemtified indications of impairment and recordexhcash tax deductible impairment
charges on trademark values totaling $4. The Cognpaead an income approach, the relief-from-royaigthod, to estimate the fair value of
the trademarks, and as such, the fair value measmtewvas classified as Level 3. The impairment@havas reflected in other expense
(income), net, in the International reportable segimFor a further discussion on Venezuela intdagibd other balances, refer to Note 19 —
Segment Reporting.

During the fourth quarter of fiscal year s 201412@nd 2012, the Company completed its annual inmeait tests of goodwill and indefinite-
lived intangible assets and no instances of impamtrwere identified.
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NOTE 7. ACCRUED LIABILITIES

Accrued liabilities consisted of the following asJoine 30:

2014 2013
Trade and sales promotion $ 11z $ 11€
Compensation and employee benefit costs 10z 152
Dividends 10C 96
Interest 27 27
Insurance 18 20
Derivatives 17 3
Royalties 11 11
Other 84 65
Total $ 47z $ 49C
NOTE 8. DEBT
Notes and loans payable, which mature in less dnanyear, included the following as of June

2014 2013

Commercial paper $ 141 $ 20C
Foreign borrowings 2 2
Total $ 14 $ 20z

The weighted average interest rates incurred orageeoutstanding notes and loans payable durinfistte years ended June 30, 2014, 2013
and 2012, including fees associated with the Coryipamdrawn revolving credit facility, were 0.97%68% and 0.85%, respectively. The
weighted average effective interest rates on comialgraper balances as of June 30, 2014 and 2@#&8e,0.28% and 0.31%, respectively. The
carrying value of notes and loans payable as of 30n 2014 and 2013, approximated their fair vaue to their short maturity.

Long-term debt, carried at face value net of unaixed discounts or premiums, included the followaggof June 30:

2014 2013

Senior unsecured notes and debentures:

5.00%, $575 due January 2015 $ 57t $ 57E

3.55%, $300 due November 2015 30C 30C

5.95%, $400 due October 2017 39¢ 39¢

3.80%, $300 due November 2021 29¢ 29¢

3.05%, $600 due September 2022 59¢ 59¢
Total 2,17(C 2,17(C
Less: Current maturities of long-term debt (57%) -
Long-term debt $ 1598 $ 2,17(C

The weighted average interest rates incurred orageeoutstanding long-term debt during the fisegrg ended June 30, 2014, 2013 and 201.
were 4.56%, 4.76% and 5.21%, respectively. The ktetjaverage effective interest rate on long-teeist halances as of June 30, 2014 and
2013, was 4.56%.

In March 2013, $500 in senior notes with an anfinetl interest rate of 5.00% became due and weraide The repayment was funded in part
with commercial paper borrowings and in part withoation of the proceeds from the sale-leasebasistiction of the Company’s Oakland,
Calif., general office building (Note 10 — Othembilities ).

In October 2012, $350 in senior notes with an ahfixed interest rate of 5.45% became due and wepeid. The repayment was funded wi
portion of the proceeds from the September 201faisse of $600 in senior notes with an annual firéetest rate of 3.05%, payable semi-
annually in March and September, and a maturitg daSeptember 15, 2022. The remaining proceeds tihe September 2012 issuance were
used to repay commercial paper.

In November 2011, the Company issued $300 in sewtes with an annual fixed interest rate of 3.8p8yable semi-annually in May and
November, and a maturity date of November 15, 2B24ceeds from the notes were used to repay cormahpaper.
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NOTE 8. DEBT (Continued)

The senior notes issued in September 2012 and NmeeP011 rank equally and ratably in right of papmeith all of the Company’s existing
and future senior unsecured indebtedness and deraoly future subordinated unsecured indebtediiéese notes were issued under the
Company’s shelf registration statement filed in Biober 2011, which allows the Company to offer agltias unlimited amount of its senior
unsecured indebtedness from time to time and expirdlovember 2014.

As of June 30, 2014, the Company had interesffoatéard contracts with a notional amount of $28&ted to the anticipated refinancing of
senior notes maturing in January 2015.

The Company’s borrowing capacity under other finag@rrangements as of June 30 was as follows:

2014 2013
Revolving credit facility $ 1,10 $ 1,10(
Foreign credit lines 31 32
Other credit lines 13 13
Total $ 1,14 $ 1,14f

As of June 30, 2014, the Company had a $1.1 bitiémolving credit agreement, which expires in M&L2. There were no borrowings under
the agreement, and the Company believes that borgswinder the revolving credit facility are andlwontinue to be available for general
corporate purposes. The agreement includes cedstirictive covenants and limitations, with whitie {Company was in compliance as of Jun
30, 2014.

Of the $44 of foreign and other credit lines aswife 30, 2014, $5 was outstanding and the remadi39 was available for borrowing.

Long-term debt maturities as of June 30, 2014$8i5, $300, $0, $400, $0 and $900 in fiscal ye@i522016, 2017, 2018, 2019 and
thereafter, respectively.

NOTE 9. FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUR EMENTS

Financial assets and liabilities carried at faluean the consolidated balance sheets are reqtarbd classified and disclosed in one of the
following three categories:

Level 1: Quoted market prices in active marketsdentical assets or liabilities.
Level 2: Observable market-based inputs or unolddevinputs that are corroborated by market data.
Level 3: Unobservable inputs reflecting the repayténtity’s own assumptions.

As of June 30, 2014, the Company’s financial assetkliabilities that were measured at fair valneaaecurring basis during the period
included derivative financial instruments, whichrevall classified as Level 2, and trust assetsital certain of the Company’s nonqualified
deferred compensation plans, which were classigetevel 1. As of June 30, 2013, the Company’'ififel assets and liabilities that were
measured at fair value on a recurring basis duhiegeriod included derivative financial instrungmwhich were all classified as Level 2.

Financial Risk Management and Derivative Instrumens

The Company is exposed to certain commodity, istaie and foreign currency risks related to itgaing business operations and uses
derivative instruments to mitigate its exposuréhise risks.

Commodity Price Risk Management

The Company may use commodity exchange tradedefsitumd over-theeunter swap contracts to fix the price of a portd its forecasted ra
material requirements. Contract maturities, whighgenerally no longer than 2 years, are matchéuettength of the raw material purchase
contracts. Commodity purchase contracts are medgsuifair value using market quotations obtainedhfcommodity derivative dealers.
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NOTE 9. FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUR EMENTS (Continued)

As of June 30, 2014, the notional amount of comtyadirivatives was $36, of which $19 related tdjel swaps and $17 related to soybean
oil futures. As of June 30, 2013, the notional eatd commodity derivatives was $51, of which $3ated to jet fuel swaps and $19 related to
soybean oil futures.

Interest Rate Risk Management

The Company may enter into over-the-counter inteste forward contracts to fix a portion of thenblemark interest rate prior to the
anticipated issuance of fixed rate debt. Theseéanteate forward contracts generally have duratress than twelve months. The interest
rate contracts are measured at fair value usimggrimdtion quoted by U.S. government bond dealersinDdiscal years 2014 and 2013, the
Company paid $0 and $4 to settle interest ratedaiveontracts, respectively, which were reflectedperating cash flows.

As of June 30, 2014 and 2013, the notional amotimterest rate forward contracts was $288 and&pectively. The interest rate forward
contracts outstanding as of June 30, 2014, weagecgbto the anticipated refinancing of senior natesuring in January 2015.

Foreign Currency Risk Management

The Company may also enter into certain over-thetar foreign currency-related derivative contraotmanage a portion of the Company’s
foreign exchange risk associated with the purclé&s®/entory and certain intercompany transactidisese foreign currency contracts
generally have durations of no longer than 20 marithe foreign exchange contracts are measurer ataflue using information quoted by
foreign exchange dealers.

The notional amount of outstanding foreign currefieward contracts used by the Company’s subselar Canada, Australia and New
Zealand to hedge forecasted purchases of inventery $54, $28 and $5, respectively, as of Jun@@D4, and $18, $22 and $4, respectively,
as of June 30, 2013. There were no outstandingaiatto economically hedge foreign exchange ssloaiated with intercompany transacti
as of June 30, 2014 and 2013, respectively.

Counterparty Risk Management

The Company utilizes a variety of financial indtiibuns as counterparties for over-the counter dévganstruments. The Company enters into
agreements governing the use of over-the-countéradize instruments and sets internal limits oa #ygregate over-the-counter derivative
instrument positions held with each counterpargrtéln terms of these agreements require the Coynpratie counterparty to post collateral
when the fair value of the derivative instrumentseeds contractually defined counterparty liabitigsition limits. Of the $17 and $3 of the
derivative instruments reflected in accrued lidigi§ as of June 30, 2014 and 2013, respectively adtl $3, respectively, contained such terms
As of both June 30, 2014 and 2013, neither the Gomppor any counterparty was required to post atigteral.

Certain terms of the agreements governing the Cagipaver-the-counter derivative instruments regiire credit ratings, as assigned by
Standard & Poor’s and Moodyto the Company and its counterparties, to reminlevel equal to or better than the minimumrofraeestmer
grade credit rating. If the Company’s credit ragivgere to fall below investment grade, the courakifs to the derivative instruments could
request full collateralization on derivative instrents in net liability positions. As of both Jur@ 2014 and 2013, the Company and each of it
counterparties had been assigned investment gasidgs with both Standard & Poor’s and Moody'’s.

Fair Value of Financial Instruments
Derivatives

The accounting for changes in the fair value (gains or losses) of a derivative instrument depamwhether it has been designated and
qualifies as an accounting hedge and , if so, enytpe of hedging relationship. For those derivaithstruments designated and qualifying as
hedging instruments, the Company must designatbdtiging instrument as a fair value hedge or a flashhedge. The Company designates
its commodity forward and future contracts for frasted purchases of raw materials, interest rateafd contracts for forecasted interest
payments, and foreign currency forward contraat$decasted purchases of inventory as cash flalgée The Company does not designate
its foreign currency forward contracts for interquamy transactions as accounting hedges. Durinfiste years ended June 30, 2014, 2013
and 2012, the Company had no hedging instrumesigrted as fair value hedges.
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NOTE 9. FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUR EMENTS (Continued)
Trust Assets

Beginning in December 2013, the Company holds niditunals and cash equivalents as part of trustse@le certain of its nonqualified
deferred compensation plans. The trusts represeiathle interest entities, for which the Compangaasidered the primary beneficiary, and
therefore, trust assets are consolidated and iadlidother assets in the condensed consolidataddeasheets. The mutual funds are measur
at fair value using quoted market prices. The Comigeas designated these marketable securitieadiagrinvestments. The participants in the
deferred compensation plans may select among entaiual funds in which their compensation defereak invested in accordance with the
terms of the plans and within the confines of tiasts which hold the marketable securities.

The Company’s derivative instruments designatdukalging instruments and trust assets related taicef the Company’s nonqualified
deferred compensation plans were recorded at &hiievin the consolidated balance sheets as ofJas follows:

Balance shee 2014 2013
classification Level 1 Level 2 Level 1 Level 2
Assets
Foreign exchange derivative contracts Other current asse ~ $ - % - $ - $ 4
Commodity purchase derivative contracts Other current ass¢ - 1 - -
Trust assets for nonqualified deferred
compensation plans Other assets 31 - - -
$ I 1 $ $ /
Liabilities
Commodity purchase derivative contracts Accrued liabilities  $ - $ 1 % - $ 3
Interest rate contracts Accrued liabilities - 13 - -
Foreign exchange derivative contracts Accrued liabilities - 3 - -
$ - $ 17 $ - $ 3

For derivative instruments designated and qualifyda cash flow hedges, the effective portion ofigair losses is reported as a component of
other comprehensive income (OCI) and reclassifiéal €arnings in the same period or periods durihighvthe hedged transaction affects
earnings. The estimated amount of the existindasstin OCI as of June 30, 2014, expected to Hagsified into earnings within the next
twelve months is $8. Gains and losses on derivatisiuments representing either hedge ineffecéseror hedge components excluded from
the assessment of effectiveness are recognizadriant earnings. During each of the fiscal yeadeenJune 30, 2014, 2013 and 2012, hedge
ineffectiveness was not significant.

The effects of derivative instruments designateleatging instruments on OCI and the consolidataistents of earnings were as follows
during the fiscal years ended June 30:

Gains (losses) reclassified from OCI an

Gains (losses) recognized in OCI recognized in earnings
2014 2013 2012 2014 2013 2012
Commodity purchase derivative contracts $ 2 3 @ 9 @ 9 - $ - % 4
Interest rate contracts (29 @) (39 @) @) )
Foreign exchange derivative contracts (©)] 3 3 4 - 2
Total $ 14 $ 1 % B9 % - $ 3 % 4

The gains reclassified from OCI and recognizedaimimgs during the fiscal years ended June 30, 20842012, for commodity purchase and
foreign exchange contracts were included in cogtroflucts sold. The losses reclassified from O@Ir@cognized in earnings during the fiscal
years ended June 30, 202013 and 2012, for interest rate contracts wereidea in interest expense.

Changes in the value of the trust assets relatedrtain of the Company’s nonqualified deferred pensation plans were $(1) for the fiscal
year ended June 30, 2014, and were reflected &t ettpense (income), net, in the consolidatedrstatés of earning:
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NOTE 9. FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUR EMENTS (Continued)

Other
The carrying values of cash and cash equivaleot&umts receivable and accounts payable approxithaitefair values as of June 30, 2014
and 2013, due to their short maturity and natuhe @stimated fair value of long-term debt, inclgdaurrent maturities, was $2,265 and $2,26.

as of June 30, 2014 and 2013, respectively. Thevéhie of long-term debt was determined using séany market prices quoted by corporate
bond dealers, and was classified as Level 2.

NOTE 10. OTHER LIABILITIES

Other liabilities consisted of the following ashfe 30:

2014 2013
Venture agreement net terminal obligation $ 29C $ 284
Employee benefit obligations 28¢ 27C
Taxes 76 74
Other 11z 114
Total $ 7668 $ T4l

Venture Agreement

The Company has an agreement with The Procter &Ba@ompany (P&G) for its Glall plastic bags, wraps and containers business. The
Company maintains a net terminal obligation lidpjliwhich reflects the estimated value of the cactnal requirement to repurchase P&G'’s
interest at the termination of the agreement. A3uofe 30, 2014 and 2013, P&G had a 20% interdbeinenture. The Company pays a royalty
to P&G for its interest in the profits, losses aagh flows, as contractually defined, of the Gldulisiness, which is included in cost of prod
sold.

The agreement, entered into in 2003, has a 20tgear with a 10-year renewal option and can be iteatad under certain circumstances,
including at P&G’s option upon a change in contbthe Company or , at either party’s option, uplea sale of the Glall business by the
Company. Upon termination of the agreement, the gzom will purchase P&G'’s interest for cash at failue as established by predeterminec
valuation procedures. Following termination, thad? business will retain the exclusive core intelletpraperty licenses contributed by P¢
on a royalty-free basis for the licensed producasketed.

Deferred Gain on Sale-leaseback Transaction

In December 2012, the Company completed a saletaak transaction under which it sold its geneffdebuilding in Oakland, Calif., to an
unrelated party for net proceeds of $108 and ethtiate a 15-year operating lease agreement witewahoptions with the buyer for a portion
of the building. The Company deferred recognitibthe portion of the total gain on the sale thaswguivalent to the present value of the I
payments and will continue to amortize such améwarnings ratably over the lease term. As of Bih014 and 2013, the long-term
portion of the deferred gain of $43 and $47, reSpely, was included in Other in the table above.
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NOTE 11. OTHER CONTINGENCIES AND GUARANTEES
Contingencies

The Company is involved in certain environmentatters, including response actions at various looati The Company had a recorded
liability of $14 and $13 as of June 30, 2014 anti®0espectively, for its share of aggregate futereediation costs related to these matters.
One matter in Dickinson County, Michigan, for whittte Company is jointly and severally liable, acted for a substantial majority of the
recorded liability as of both June 30, 2014 andX@he Company has agreed to be liable for 24.3%efggregate remediation and
associated costs for this matter pursuant to agt@sing arrangement with a third party. With thsistance of environmental consultants, the
Company maintains an undiscounted liability repnéisg its current best estimate of its share ofcdygital expenditures, maintenance and ¢
costs that may be incurred over an estimated 30+rgea@ediation period. Currently, the Company carauaurately predict the timing of future
payments that may be made under this obligatioadtfition, the Company’s estimated loss exposuserisitive to a variety of uncertain
factors, including the efficacy of remediation effp changes in remediation requirements and tluedfavailability of alternative clean-up
technologies. Although it is reasonably possibl the Company’s exposure may exceed the amounitted, any amount of such additional
exposures, or range of exposures, is not estinzllés time.

In October 2012, a Brazilian appellate court issae@dverse decision in a lawsuit pending in Bragdinst the Company and one of its wholly
owned subsidiaries, The Glad Products Company {Glde: lawsuit was initially filed in a Braziliamer court in 2002 by two Brazilian
companies and one Uruguayan company (collectivRgyroplus) related to joint venture agreementshierdistribution of STP auto-care
products in Brazil with three companies that becantesidiaries of the Company as a result of the @my's merger with First Brands
Corporation in January 1999 (collectively, CloraxbSidiaries). The pending lawsuit seeks indemrtificefor damages and losses for alleged
breaches of the joint venture agreements and alfiessnomic power by the Company and Glad. Peteopad previously unsuccessfully
raised the same claims and sought damages fro@dmpany and the Clorox Subsidiaries in an Inteomati Chamber of Commerce (ICC)
arbitration proceeding in Miami, Florida, filed 2001. The ICC arbitration panel unanimously rulgdiast Petroplus in a final decision in
November 2003 (Final ICC Arbitration Award). Thenkl ICC Arbitration Award was ratified by the SujerCourt of Justice of Brazil in Ma
2007 (Foreign Judgment), and the United StatesiBti€ourt for the Southern District of Florida séguently confirmed the Final ICC
Arbitration Award and recognized and adopted theeigm Judgment as a judgment of the United Staistsi® Court for the Southern District
of Florida (U.S. Judgment). Despite this, in Mag€l98, a Brazilian lower court ruled against the @any and Glad in the pending lawsuit anc
awarded Petroplus R$23 ($13) plus interest. Theevaf that judgment, including interest and foreggehange fluctuations as of June 30,
2014, was approximately $39.
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NOTE 11. OTHER CONTINGENCIES AND GUARANTEES (Contin ued)

Among other defenses, because the Final ICC AtlitraAward, the Foreign Judgment and the U.S. Juedgmelate to the same claims as tl

in the pending lawsuit, the Company believes tletdplus is precluded from re-litigating these iwlsi Based on the unfavorable appellate
court decision, the Company believes that it isoeably possible that a loss could be incurretlisirhatter in excess of amounts accrued, anc
that the estimated range of such loss in this matteom $0 to $33. The Company continues to belithat its defenses are meritorious, anc
appealed the decision to the highest courts ofiBlazhe first stage of the appellate procesdDatember 2013 the appellate court declined tc
admit the Company’s appeals to the highest cotlilts.Company then appealed directly to the highastts and in May 2014, the Supreme
Court of Justice agreed to consider the Compampeal. Expenses related to this litigation and @atgntial additional loss would be reflected
in discontinued operations, consistent with the @any’s classification of expenses related to issaltinued Brazil operations.

In a separate action filed in 2004 by Petropluswaer Brazilian court in January 2013 nullified thimal ICC Arbitration Award. The Company
believes this judgment is inconsistent with thedigm Judgment and the U.S. Judgment and thatith®ut merit. The Company appealed this
decision, and the lower court decision was oveddry the appellate court in April 2014. Petrofias appealed this decision to Brazil's
highest court.

Glad and the Clorox Subsidiaries have also filgghsste lawsuits against Petroplus alleging misti$eeoSTP trademark and related matters,
which are currently pending before Brazilian cousisd have taken other legal actions against Hasowhich are pending. Additionally, in
November 2013, the Clorox Subsidiaries initiatettev ICC arbitration seeking damages against Pefsc

The Company is subject to various lawsuits, claamd other loss contingencies relating to issuels as@contract disputes, product liability,
patents and trademarks, advertising, and emplaygether matters. Based on management’s analy@shie opinion of management that the
ultimate disposition of these matters, to the ebaer previously provided for, will not have a néaéadverse effect, individually or in the
aggregate, on the Company’s consolidated finasté#éments taken as a whole.

Guarantees

In conjunction with divestitures and other trangatd, the Company may provide typical indemnifioas (e.g., indemnifications for
representations and warranties and retention eiqusly existing environmental, tax and employedilities) that have terms that vary in
duration and in the potential amount of the totdigation and, in many circumstances, are not eiplidefined. The Company has not made,
nor does it believe that it is probable that itlwibke, any payments relating to its indemnificasicand believes that any reasonably possible
payments would not have a material adverse effedityidually or in the aggregate, on the Comparggasolidated financial statements taken
as a whole.

The Company had not recorded any liabilities onatfeeementioned guarantees as of June 30, 2012CG#R1

As of June 30, 2014, the Company was a party terkebdf credit of $12, primarily related to oneitsfinsurance carriers, of which $0 had been
drawn upon.
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NOTE 12. STOCKHOLDERS' EQUITY

On May 13, 2013, the Compamyboard of directors terminated the share repuechesgrams previously authorized on May 13, 2068, May
18, 2011, and authorized a new share repurchagegondfor an aggregate purchase amount of up to.§488 open market share repurchase
program is in addition to the Company’s evergresggurchase program (Evergreen Program), the pugfagkich is to offset the impact of
stock dilution related to stock-based awards. Ther@reen Program has no authorization limit astount or timing of repurchases.

Share repurchases under authorized programs wéstaass during the fiscal years ended June 30:

2014
Shares
Amount (000)
Open-market purchase programs $ = =
Evergreen Program 26C 3,04¢
Total $ 26( 3,044

During fiscal year 2014, 2013 and 2012, the Company declared dividpadshare of $2.87, $2.63 and $2.44, respectiaaly,paid dividend

per share of $2.84, $2.56 and $2.40, respectively.

In February 2013 the FASB issued an update to current accountangdards related to disclosures of reclassificatmut of accumulated oth
comprehensive income. The presentation requirenvegnts adopted by the Company effective July 1, 23 are reflected below.

Changes in accumulated other comprehensive netddsscomponent were as follows:

Foreign
currency
translation
adjustments

(losses) gains on

Balance as of June 30, 2012, net of tax $ (199
Other comprehensive (loss) income
before reclassifications (171)

Amounts reclassified from accumulated other
comprehensive net losses =

Net other comprehensive (loss) inco (17)
Balance as of June 30, 2013, net of tax $ (209

Other comprehensive losses
before reclassifications (37

Amounts reclassified from accumulated other
comprehensive net losses -

Net other comprehensive los¢ (37

Balance as of June 30, 2014, net of tax $ (249

Pension and postretirement benefit reclassificajnstments are reflected in cost of products anltiselling and administrative expenses.

NOTE 13. NET EARNINGS PER SHARE (EPS)

The following is the reconciliation of the weightaderage number of shares outstanding (in thou¥aisésl to calculate basic net EPS to thos

used to calculate diluted net EPS:

Basic
Dilutive effect of stock options and other

Diluted
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NOTE 13. NET EARNINGS PER SHARE (EPS) (Continued)

During fiscal years 2014 and 2013, the Companyohedl all stock options to purchase shares of thegaay’s common stock in the
calculations of diluted net EPS because the avaragket price was greater than the exercise pfiedl outstanding options.

During fiscal year 2012, the Company did not inelwtiock options to purchase approximately 1.8 onilshares of the Company’s common
stock in the calculations of diluted net EPS beedhsir exercise price was greater than the avaragket price, making them anti-dilutive.

NOTE 14. STOCK-BASED COMPENSATION PLANS

In November 2012, the Company’s stockholders vadesbprove the amended and restated 2005 Stocktined’lan (Plan). The Plan permits
the Company to grant various nonqualified stockedasompensation awards, including stock optiorstrioted stock, performance units,
deferred stock units, stock appreciation rights ather stock-based awards. The primary amendméetted in the Plan was an increase of
approximately 3 million common shares that maydseiéd for stock-based compensation purposes. Amef30, 2014, the Company is
authorized to grant up to approximately 7 millimmuanon shares under the Plan and , as of June 38, 8pproximately 6 million shares were
available for grant.

Compensation cost and the related income tax kerefignized for stock-based compensation plane wlassified as indicated below for the
fiscal years ended June 30.

2014 2013 2012
Cost of products sold $ 4 $ 4 $ 3
Selling and administrative expenses 29 28 22
Research and development costs 3 3 2
Total compensation cost $ 3 $ 3k $ 23
Related income tax benefit $ 13 $ 13 $ 1C

Cash received during fiscal years 2014, 2013 ad@ 2@®m stock options exercised under all stockebdgsayment arrangements was $86, $12
and $79, respectively. The Company issues sharesdckbased compensation plans from treasury stock. Dmep@ny may repurchase sh:
under its Evergreen Program to offset the estimiagact of share dilution related to stock-basedrals (Note 12 — Stockholders’ Equity ).

Details regarding the valuation and accountingstock options, restricted stock awards, performamits and deferred stock units for non-
employee directors follow.

Stock Options

The fair value of each stock option award grantedng fiscal years 2014, 2013 and 2012 was estinatethe date of grant using the Black-
Scholes valuation model and assumptions noteckifiaflowing table:

2014 2013 2012
Expected life 5.7 years 5.7 years 4.9 - 5.7 years
Weighted-average expected life 5.7 years 5.7 years 5.7 years
Expected volatility 18.4% to 18.5¢ 18.7% t0 19.2¢ 21.9% to 25.9¢
Weighted-average volatility 18.5% 19.1% 23.5%
Risk-free interest rate 1.8% to 1.9% 0.6% to 0.8% 0.9% to 1.1%
Weighted-average risk-free interest rate 1.8% 0.7% 0.9%
Dividend yield 3.4% 3.2%-3.6% 3.5%-3.8%
Weighted-average dividend yield 3.4% 3.6% 3.5%
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NOTE 14. STOCK-BASED COMPENSATION PLANS (Continued)

The expected life of the stock options is basedlmserved historical exercise patterns. Groups @l@yees having similar historical exercise
behavior are considered separately for valuatiopgees. The Company estimates stock option forgstbased on historical data for empla
groups. The total number of stock options expetdacbst is adjusted by actual and estimated fonfed.

The expected volatility is based on implied voligtifrom publicly traded options on the Compasigtock at the date of grant, historical imp
volatility of the Company’s publicly traded optioaad other factors. The risk-free interest ratesised on the implied yield on a U.S. Treasury
zero-coupon issue with a remaining term equal ¢oettpected term of the option. The dividend yisldased on the projected annual dividend
payment per share, divided by the stock price atitite of grant.

Details of the Company’s stock option activitiee aummarized below:

Weighted-
Average Average
Exercise Remaining Aggregate
Number of Price Contractual Intrinsic
Shares per Share Life Value
(In thousands)
Options o utstanding as of June 30, 2013 10,257 $ 65 7years $ 184
Granted 1,79¢ 84
Exercised (1,450 60
Cancelled (239 75
Options o utstanding as of June 30, 2014 1036 $ 69 6years $ 232
Options vested as of June 30, 2014 577: $ 64 HGyears $ 15¢

The weighted-average fair value per share of egtibrogranted during fiscal years 2014, 2013 antP2@stimated at the grant date using the
Black-Scholes option pricing model, was $9.69, 6@8ad $9.24, respectively. The total intrinsic eabd options exercised in fiscal years 2014
2013 and 2012 was $42, $45 and $29, respectively.

Stock option awards outstanding as of June 30, ,2tdvk been granted at prices that are either ¢égualabove the market value of the stock
on the date of grant. Stock option grants genexat over four years and expire no later tharyeans after the grant date. The Company
recognizes compensation expense ratably over stewgeperiod. As of June 30, 2014, there was $1tétaf unrecognized compensation cost
related to non-vested options, which is expectdabtoecognized over a remaining weighted-averaggéngeperiod of one year, subject to
forfeiture changes.

Restricted Stock Awards

The fair value of restricted stock awards is estédan the date of grant based on the market pfittee stock and is amortized to
compensation expense on a straight-line basistbeeelated vesting periods, which are generaligetio four years. The total number of
restricted stock awards expected to vest is adjusgeactual and estimated forfeitures. Restrictedksgrants receive dividend distributions
earned during the vesting period upon vesting.

As of June 30, 2014, there was $1 of total unrezeghcompensation cost related to non-vested cestirstock awards, which is expected to b
recognized over a remaining weighteeerage vesting period of one year. The totaMalne of the shares that vested in fiscal yearg 22013
and 2012 was less than $1, $1 and $3, respectiVhtyweighted-average grant-date fair value of desgranted was $89.25, $72.28 and
$68.52 per share for fiscal years 2014, 2013 ad@ 2@spectively.

50




NOTE 14. STOCK-BASED COMPENSATION PLANS (Continued)

A summary of the status of the Company'’s restristedk awards as of June 30 is presented below:

Weighted-Average

Grant Date

Number of Fair Value

Shares per Share

(In thousands)

Restricted stock awards as of June 30, 2013 11 % 68
Granted 1 89
Vested 3 67
Forfeited - -
Restricted stock awards as of June 30, 2014 21 % 81

Performance Units

The Company’s performance unit grants providelierissuance of common stock to certain managesilamd executive management if the
Company achieves certain performance targets. €ferqmance period is three years and the final pagletermination is made at the end of
the three-year performance period. Performanceguaiits receive dividends earned during the vegtérgpd upon vesting.

The fair value of each grant issued is estimatetherdate of grant based on the current markee fithe stock. The total amount of
compensation expense recognized reflects actuadstidated forfeitures, and the initial assumptlmat performance goals will be achieved.
Compensation expense is adjusted, as necessamyquarterly basis based on management’s assesshikatprobability that performance
goals will be achieved. If such goals are not mét is determined that achievement of performagmals is not probable, any previously
recognized compensation expense is adjusted ioutient period to reflect the expected payout leiféd is determined that the performance
goals will be exceeded, additional compensatiorersp is recognized, subject to a cap of 150% ofithet day target.

The number of shares issued will be dependent upsting and the achievement of specified performaargets. As of June 30, 2014, there
was $19 in unrecognized compensation cost relatedn-vested performance unit grants that is ettt be recognized over a remaining
weighted-average performance period of one yeag \ildighted-average grant-date fair value of awgrdsted was $84.45, $72.11 and $68.1
per share for fiscal years 2014, 2013 and 201pectvely.

A summary of the status of the Company’s performantt awards as of June 30 is presented below:

Weighted-Average

Grant Date

Number of Fair Value

Shares per Share

(In thousands)

Performance unit awards as of June 30, 2013 1,33¢ $ 66
Granted 347 84
Distributed (35 54
Forfeited (42€) 67
Performance unit awards as of June 30, 2014 122 $ 73
Perfomance units vested and deferred as of Juriz034, 16¢& $ 56

The non-vested performance units outstanding dsrmeé 30, 2014 and 2013 , were 1,053,000 and 100.6@spectively, and the weighted
average grant date fair value was $74.68 and $6%0%hare, respectively. No shares vested duisnglfyear 2014. The total fair value of
shares vested was $0, $14 and $34 during fiscas @4, 2013 and 2012, respectively. Upon vesthgrecipients of the grants receive the
distribution as shares or, if previously electecthbgible recipients, as deferred stock. Duringdisyear 2013, $13 of the vested awards was
paid by the issuance of shares. During fiscal 8413, $1 of the vested awards was deferred. Defatiares continue to earn dividends, whict
are also deferred.
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NOTE 14. STOCK-BASED COMPENSATION PLANS (Continued)
Deferred Stock Units for Nonemployee Directors

Nonemployee directors receive annual grants ofroedestock units under the Comp’s director compensation program and can elect to
receive all or a portion of their annual retainans fees in the form of deferred stock units. Téfeided stock units receive dividend
distributions, which are reinvested as deferredkstmits, and are recognized at their fair valugtendate of grant. Each deferred stock unit
represents the right to receive one share of thepaay’s common stock following the completion afigector’s service.

During fiscal year 2014, the Company granted 16d¢f@rred stock units, reinvested dividends of @,00its and distributed 23,000 shares,
which had a weighted-average fair value on grate d&$91.79, $88.96 and $66.79 per share, resedetiAs of June 30, 2014, 233,000 units
were outstanding, which had a weighted-averagerédire on the grant date of $62.84 per share.

NOTE 15. LEASES AND OTHER COMMITMENTS

The Company leases transportation equipment, ndrtiirmation technology equipment and various nfiacturing, warehousing, and office
facilities. The Company’s leases are classified@ating leases, and the Company’s existing cctstraill expire by 2027. The Company
expects that, in the normal course of businesstiagicontracts will be renewed or replaced by okbases. Rental expense for all operating
leases was $71, $71 and $68 in fiscal years 203 and 2012, respectively. The future minimumakpayments required under the
Company’s existing non-cancelable lease agreenasnt$ June 30, 2014, are expected to be $47, 45587, $32 and $127 in fiscal years
2015, 2016, 2017, 2018, 2019 and thereafter, réispbc

The future minimum rental payments required underGompany’s existing non-cancelable lease agregsfenthe corporate headquarters
and primary research and development facility atuok 30, 2014, are expected to be $10, $11, $11 341 and $69 in fiscal years 2015,
2016, 2017, 2018, 2019 and thereafter, respectildlgse amounts are included in the Company’s duttinimum rental payments disclosed
above.

The Company is also a party to certain purchasgatins, which are defined as purchase agreenteaitsire enforceable and legally binding
and that contain specified or determinable sigaiftderms, including quantity, price and the appnate timing of the transaction. Example:
the Company’s purchase obligations include cordracpurchase raw materials, commitments to contnanufacturers, commitments for
information technology and related services, adsiag contracts, utility agreements, capital expemd agreements, software acquisition and
license commitments and service contracts. Appratefy 17% of the Company’s purchase obligatiorfssitel years 2015 through 2019 relate
to service contracts for information technologyt thas been outsourced. The contracts included adn@ventered into during the regular cours
of business based on expectations of future ndéaisy of these contracts are short term in natudeaaa flexible to allow for changes in the
Company'’s business and related requirements. Asraé 30, 2014, the Company’s purchase obligatinokiding the services related to
information technology, totaled $246, $87, $65, ,$833 and $7 for fiscal years 2015, 2016, 201782@019 and thereafter, respectively.

NOTE 16. OTHER EXPENSE (INCOME), NET

The major components of other expense (income) forethe fiscal years ended June 30 were:

2014 2013 2012
Foreign exchange transaction losses, net (Note 1) $ 11 $ 11 % 1
Amortization of trademarks and other intangiblecés¢Note 6) 8 9 9
Intangible asset impairment charges (Note 6) 4 - -
Income from equity investees (19 (12) (1))
Interest income 3 ©) (3)
Income from transition and related services Q) 3 (6)
Low-income housing partnership gains - 4) (2
Other, net 4) 2 Q)
Total $ 2 3 - (13
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NOTE 16. OTHER EXPENSE (INCOME), NET (Continued)
Investment in Low-Income Housing Partnerships

The Company owns, directly or indirectly, limitedrpership interests in low-income housing partmiess which are accounted for using the
equity method of accounting. The Company’s invesinbalance as of June 30, 2014 and 2013, was $&@mespectively. These partnership:s
are considered to be variable interest entitiesndver, the Company does not consolidate them sedadoes not have the power to direct the
partnerships’ activities that significantly impaleir economic performance. The purpose of thenpeships is to develop and operate low-
income housing rental properties. The general pastrwho typically hold 1% of the partnership iets, are third parties unrelated to the
Company and its affiliates, and are responsibledmtrolling and managing the business and findwogarations of the partnerships. As a
limited partner, the Company is not responsiblesaioy of the liabilities and obligations of the petships nor do the partnerships or their
creditors have any recourse to the Company otlzer fitr the capital requirements. All available exefits from low-income housing tax
credits provided by the partnerships were claimedfdiscal year 2012. The risk that previouslyirked low-income housing tax credits might
be recaptured or otherwise retroactively invaliddateconsidered remote.

NOTE 17. INCOME TAXES

The provision for income taxes on continuing ogdered, by tax jurisdiction, consisted of the follagias of June 30:

2014 2013 2012
Current

Federal $ 231 $ 247 $ 20C

State 33 23 12

Foreign 45 20 48
Total current 30¢ 29C 26(
Deferred

Federal (10) (20 -

State 2 2 1

Foreign (2 1 (13
Total deferred (10) (17) (12)
Total $ 29¢ $ 27¢ 0§ 24

The components of earnings from continuing openatizefore income taxes, by tax jurisdiction, camesi®f the following as of
June 30:

2014 2013 2012
United States $ 75€ $ 731 $ 65t
Foreign 10% 122 13€
Total $ 86 $ 85 $ 79

A reconciliation of the statutory federal incomg tate to the Company’s effective tax rate on cuuitig operations follows as of June 30:

2014 2013 2012
Statutory federal tax rate 35.(% 35.(% 35.(%
State taxes (net of federal tax benefits) 2.7 1.7 1.1
Tax differential on foreign earnings 1.3 3.3 (2.5)
Domestic manufacturing deduction (2.9 (2.3 (2.2
Change in Valuation Allowance 2.8 2.C 0.8
Other differences (2.7) (0.9) (0.9
Effective tax rate 34.1% 32. ™% 31.4%

The lower effective tax rate for fiscal year 20I8npared to fiscal year 2014 was primarily due tmfable tax settlements and lower taxes on
foreign earnings.

Applicable U.S. income taxes and foreign withhofpiaxes have not been provided on approximately $i8indistributed earnings of certain
foreign subsidiaries as of June 30, 2014, becdesetearnings are considered indefinitely reindedtbe net federal income tax liability that
could arise if these earnings were not indefiniteipvested is approximately $50. Applicable Urf&ome and foreign withholding taxes are
provided on these earnings in the periods in wthely are no longer considered indefinitely reingdst
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NOTE 17. INCOME TAXES (Continued)

Tax benefits resulting from stock-based paymeraragements that are in excess of the tax benefitsded in net earnings over the vesting
period of those arrangements (excess tax benafgs)ecorded as increases to additional paid-iitatafxcess tax benefits of approximately
$11, $11, and $10, were realized and recordedditiadal paid-in capital for the fiscal years 202813 and 2012, respectively.

The components of deferred tax assets (liabiligessdf June 30 are shown below:

2014 2013
Deferred tax assets

Compensation and benefit programs $ 171 $  17€
Basis difference related to Venture Agreeimen 30 30
Accruals and reserves 53 55
Inventory costs 20 20
Net operating loss and tax credit carryfadga 37 33
Other 63 51
Subtotal 374 36E
Valuation allowance (52) (36)
Total deferred tax assets 328 32¢

Deferred tax liabilities
Fixed and intangible assets (269 (279
Low-income housing partnerships (249 (23
Unremitted foreign earnings (8) (18)
Other (26) (24
Total deferred tax liabilities (327) (33¢)
Net deferred tax liabilities $ 4 $ 9

The Company periodically reviews its deferred tageds for recoverability. A valuation allowancesablished when the Company believes
that it is more likely than not that some portidrite deferred tax assets will not be realized.Wtibn allowances have been provided to reduc
deferred tax assets to amounts considered recdeebdtails of the valuation allowance were asofie as of June 30:

2014 2013
Valuation allowance at beginning of year $ (36 $ (20
Net decrease in realizability of foreign deferrad asset (19 9)
Net increase in foreign net operating loss cariyéod and othe (3) (7)
Valuation allowance at end of year $ B) §$ (36

As of June 30, 2014, the Company had foreign teditcarryforwards of $19 for U.S. income tax puag® Tax credit carryforwards in foreign
jurisdictions of $14 have expiration dates in flsggar 2016. Tax benefits from foreign net ope@tss carryforwards of $19 have expirat
dates between fiscal years 2016 and 2025. Tax iefrefm foreign net operating loss carryforward$4 may be carried forward indefinitely.

The Company files income tax returns in the U.8efal and various state, local and foreign jurisoiis. The federal statute of limitations has
expired for all tax years through June 30, 2010id¢e income tax returns in state and foreign dlicigons are currently in the process of
examination.

Certain issues relating to fiscal years 1996 thho2@00 were effectively settled by the Company thedCanadian Revenue Agency in the first
quarter of fiscal year 2012, resulting in a netdférof tax and interest of $7. No tax benefits lpaelviously been recognized for these issues ir
the Company’s consolidated financial statements.
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NOTE 17. INCOME TAXES (Continued)

The Company recognizes interest and penaltiesrbtatuncertain tax positions as a component afnmetax expense. As of June 30, 2014
2013, the total balance of accrued interest andlpes related to uncertain tax positions was $1d $8, respectively. Interest and penalties
included in income tax expense resulted in a npeesge of $3, a net expense of $1, and a net be&® in fiscal years 2014, 2013 and 2012,
respectively. The following is a reconciliationtbe beginning and ending amounts of the Compangssgunrecognized tax benefits:

2014 2013 2012
Unrecognized tax benefits - July 1 $ 6¢ $ 80 $ 97
Gross increases - tax positions in prior periods 3 3 4
Gross decreases - tax positions in prior periods ) (29 (a7)
Gross increases - current period tax positions 7 7 5
Gross decreases - current period tax positions - - Q)
Lapse of applicable statute of limitations Q) 2 2
Settlements 2 - (6)
Unrecognized tax benefits - June 30 $ 11 $ 69 $ 8

Included in the balance of unrecognized tax bemastof June 30, 2014, 2013 and 2012, are potéetiedfits of $58, $56 and $56, respectiv
which if recognized, would affect the effective tate on earnings.

In the twelve months succeeding June 30, 2014 r¢asonably possible that up to $30 of other wyeiced tax benefits may be recognized.
Audit outcomes and the timing of audit settlememtssubject to significant uncertainty.

NOTE 18. EMPLOYEE BENEFIT PLANS
Retirement Income Plans

Effective July 1, 2011, and as part of a set oflterm, cost-neutral enhancements to the Compawgmll employee benefit plans, the
domestic qualified plan was frozen for service matand eligibility purposes for most participartitsyever, interest credits have continued to
accrue on participant balances. As of June 30, 20842013, the benefits of the domestic qualifileh @mre based on either employee years of
service and compensation or a stated dollar anfpemyears of service. The Company is the sole iutor to the plan in amounts deemed
necessary to provide benefits and to the exteniatdade for federal income tax purposes. Assethefplan consist primarily of investments in
cash equivalents, mutual funds and common colledtivsts. The Company did not make any contribstiorits domestic qualified retirement
income plan during fiscal years 2014, 2013 and 20h2 Companyg funding policy for its qualified plans is to cabtite amounts sufficient 1
meet minimum funding requirements as set fortmipleyee benefit tax laws plus additional amounthasCompany may determine to be
appropriate.

Contributions made to the domestic nonqualifiedeatent income plans were $13, $11 and $11 inffigears 2014, 2013 and 2012,
respectively. Contributions made to the foreigireetent income plans were $2, $1 and $1 in fiseary 2014, 2013 and 2012, respectively.

Retirement Health Care

The Company provides certain health care benefitehployees who meet age, participation and leafjfiervice requirements at retirement.
The plans pay stated percentages of covered expaftee annual deductibles have been met or stabedbursements up to a specified dollar
subsidy amount. Benefits paid take into considengpayments by Medicare for the domestic plan. gihas are funded as claims are paid, an
the Company has the right to modify or terminateade plans.
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NOTE 18. EMPLOYEE BENEFIT PLANS (Continued)

The assumed domestic health care cost trend ratkimsneasuring the accumulated postretirementfivetdigation was7.3% for medical an
7.7% for prescription drugs for fiscal year 201#4e%e rates have been assumed to gradually dee@asgear until an assumed ultimate trenc
of 4.5% is reached in 2028. The health care cestitrate assumption has an effect on the amoymisteel. The effect of a hypothetical 100
basis point increase or decrease in the assumeddtiorhealth care cost trend rate on the totaieeand interest cost components, and the
postretirement benefit obligation would have been$p and $1 for the fiscal years ended June 3D4,22013 and 2012, respectively.

Financial Information Related to Retirement Incomeand Retirement Health Care

Summarized information for the Company’s retiremianbme and retirement health care plans at anthéofiscal years ended June 30 is as
follows:

Retirement Retirement
Income Health Care
2014 2013 2014 2013

Change in benefit obligations:

Projected benefit obligation at beginning of year $ 61z $ 646 $ 51 $ 63
Service cost 3 4 1 1
Interest cost 27 24 2 2
Actuarial (gain) loss 47 27) 2 (9
Plan amendments - - 2 (5)
Translation and other adjustment (6) - - -
Benefits paid 42 (35 1) Q)
Projected benefit obligation at end of year 641 612 49 51

Change in plan assets:

Fair value of assets at beginning of year 40¢ 394 - -
Actual return on plan assets 51 37 - -
Employer contributions to nonqualified plans 15 12 1 1
Benefits paid (42 (35) @ (@)

Fair value of plan assets at end of year 432 40¢ - -

Accrued benefit cost, net funded status $ (209 $ (2090 $ (@49 $ (5)

Amount recognized in the balance sheets consists of
Pension benefit assets $ 2 % - $ - % -
Current accrued benefit liability $ 14 9 a7n $ 4 $ 4
Non-current accrued benefit liability (197) (187) (45) 47

Accrued benefit cost, net $ (209 $ (200 $ (49 $ (51
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NOTE 18. EMPLOYEE BENEFIT PLANS (Continued)

Retirement income plans with an accumulated beabfigation (ABO) in excess of plan assets as 0BJ80 were as follows:

Pension Plans

Other
Retirement Plans

2014 2013

2014 2013
Projected benefit obligation $ 53t % 52¢
Accumulated benefit obligation 53¢ 52¢
Fair value of plan assets 40E 408

$ 769 8(
78 8C

The ABO for all pension plans was $563, $530 argil%s of June 30, 2014, 2013 and 2012, respectiVab ABO for all retirement income

plans increased by $31 in fiscal year 2014, prilpalie to a decrease in the discount rate assumptio

The net costs of the retirement income and healté plans for the fiscal years ended June 30 ieduke following components:

Retirement Income

Retirement Health Care

2014 2013 2012 2014 2013 2012
Service cost $ 3 % 4 % - $ 1 $ 1 $ 1
Interest cost 27 24 29 2 2 3
Expected return on plan assets (25) (29 (32) - - -
Amortization of unrecognized items 11 12 8 4 2 3
Total $ 16 $ 11 $ 6 $ O $ 1 $ 1
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NOTE 18. EMPLOYEE BENEFIT PLANS (Continued)

Items not yet recognized as a component of postreéint expense as of June 30, 2014, consisted of:

Retirement Retirement

Income Health Care

Net actuarial loss (gait $ 247 $ (29
Prior service cost (benefit) 1 9
Net deferred income tax (assets) liabilit (92 14
Accumulated other comprehensive loss (income) $ 156 $ (29

Net actuarial loss (gain) recorded in accumulatbérocomprehensive net losses for the fiscal yede@ June 30, 2014, included the followi

Retirement Retirement

Income Health Care

Net actuarial loss (gain) at beginning of y $ 23¢ 3 (29
Amortization during the year (17) 2
Loss (gain) during the year 19 2
Net actuarial loss (gain) at end of y $ 24 $ (29

The Company uses the straight-line amortizatiorhogkfor unrecognized prior service costs and bendfi fiscal year 2015, the Company
expects to recognize, on a pre-tax basis, appragignkess than $1 of the prior service cost and &lthe net actuarial loss as a component of

net periodic benefit cost for the retirement incgotens , and approximately $1 of the prior serdielit and $3 of the net actuarial gain as a
component of net periodic benefit cost for therestient health care plans.
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NOTE 18. EMPLOYEE BENEFIT PLANS (Continued)

Weighted-average assumptions used to estimatectharal present value of benefit obligations adwfe 30 were as follows:

Retirement Income Retirement Health Care

2014 2013 2014 2013
Discount rate 4.05% 4.3% 4.0% 4.3%
Rate of compensation increase 4.46% 3.40% n/e n/e

Weighted-average assumptions used to estimatesthi@eniodic pension and other postretirement benefits as of June 30 were as follows:

Retirement Income

2014 2013 2012
Discount rate 4.3% 3.8% 5.3%
Rate of compensation increase 3.44% 3.71% 3.99%
Expected return on plan assets 6.61% 7.5(% 8.12%

Retirement Health Care

2014 2013 2012
Discount rate 4.3%% 3.86% 5.2%%

The expected long-term rate of return assumptidiased on an analysis of historical experienca@fbrtfolio and the summation of
prospective returns for each asset class in propotd the fund’s current asset allocation.

Expected benefit payments for the Company’s peraimhother postretirement plans as of June 30, 20®te as follows:

Retirement Retirement

Income Health Care
2015 $ 38 $ 4
2016 39 4
2017 40 3
2018 41 3
2019 39 3
Fiscal years 2020 through 2024 19¢ 13
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NOTE 18. EMPLOYEE BENEFIT PLANS (Continued)

Expected benefit payments are based on the sammpissns used to measure the benefit obligatiodsieeiude estimated future employee
service.

The target allocations and weighted average aieedfions by asset category of the investmentfpliotfor the Company’s domestic
retirement income plans as of June 30 were:

% Target Allocation % of Plan Assets

2014 2013 2014 2013
U.S. equity 1% 2% 1% 20%
International equity 12 21 12 21
Fixed income 74 54 74 54
Other 3 5 3 5
Total 10C% 10C% 10C% 10%

The target asset allocation is determined basdHeonptimal balance between risk and return antimats, may be adjusted to achieve the
plan’s overall investment objective to generatdisight resources to pay current and projected plaigations over the life of the domestic
qualified retirement income plan.

The following table sets forth by level within tfar value hierarchy, the retirement income plaassets carried at fair value as of June 30:

2014
Level 1 Level 2 Total

Cash equivalents $ 3 % - 9 3
Common collective trusts

Bond funds - 30¢ 30¢

International equity funds - 64 64

Domestic equity funds - 44 44

Real Estate fund - 12 12
Total common collective trusts - 42¢ 42¢
Total assets at fair value $ 3 $ 42¢ 3 432

2013
Level 1 Level 2 Total

Cash equivalents $ 3 % = 8 3
Common collective trusts

Bond funds - 217 217

International equity funds - 93 93

Domestic equity funds - 77 77

Real Estate fund - 18 18
Total common collective trusts - 40t 405
Total assets at fair value $ 3 $ 40t $ 40¢

The carrying value of cash equivalents approximisefgir value as of June 30, 2014 and 2013.
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NOTE 18. EMPLOYEE BENEFIT PLANS (Continued)

Common collective trust funds are not publicly gddnd, therefore, are classified as Level 2. Hreywalued at a net asset value unit price
determined by the portfolie’sponsor based on the fair value of underlyingtadseld by the common collective trust fund oneJ8d, 2014 an
2013.

The common collective trusts are invested in variusts that attempt to achieve their investmeéjgatives by investing primarily in other
collective investment funds which have charactiesstonsistent with each trust’s overall investnmjective and strategy.

Defined Contribution Plans

The Company has defined contribution plans for nob#ts domestic employees. The plans include Tloed® Company 401(k) Plan, The
Clorox Company 2011 Nonqualified Defined BenefafPlind the Executive Retirement Plan. The aggregsteof the domestic defined
contribution plans was $43, $45 and $50 in fisesrg 2014, 2013 and 2012, respectively. Includeddraggregate cost was the cost of The
Clorox Company 401(k) Plan of $38, $40 @46 in fiscal years 2014, 2013 and 2012, respdgtifdne Company also has defined contribu
plans for certain international employees. The egate cost of these foreign plans was $3, $1 aridrhe fiscal years ended June 30, 2014,
2013 and 2012, respectively.

NOTE 19. SEGMENT REPORTING

The Company operates through strategic business thiait are aggregated into four reportable seggn@haning, Household, Lifestyle and
International.

e Cleaning consists of laundry, home care and professionalymis marketed and sold in the United States. Rtsduthin this segment
include laundry additives, including bleach proguatder the Cloro® brand and Clorox £ stain fighter and color booster; home care
products, primarily under the Clor8x, Formula 409, Liquid-Plumr® , Pine-Sol®, S.0.S® and Tilex® brands; naturally derived
products under the Green Wofkérand; and professional cleaning and disinfectirgipcts under the Clord, Dispatch® , Aplicare
® | HealthLink® and Clorox Healthcar brands.

e Household consists of charcoal, cat litter and plastic bagaps and container products marketed and solikiftunited States. Products
within this segment include plastic bags, wraps @ttainers under the Gl&brand; cat litter products under the Fresh $tefcoop
Away ® and Ever Cleaf® brands; and charcoal products under the Kingsfadd Match Ligh® brands.

e Lifestyle consists of food products, watiitration systems and filters, and natural persa@aae products marketed and sold in the Ui
States. Products within this segment include dngssand sauces, primarily under the Hidden ValleKC Masterpiec® and Soy Vay
® prands; water-filtration systems and filters unither Brita® brand; and natural personal care products undeBufies Bees® brand.

e International consists of products sold outside the United St&esducts within this segment include laundry, karare, water-
filtration, charcoal and cat litter products, diegs and sauces, plastic bags, wraps and containdreatural personal care products,
primarily under the Cloro® , Javex® , Glad®, PinoLuz®, Ayudin®, Limpido®, Clorinda®, Poett® , Mistolin ®, Lestoil®, Bon Bril
® Nevex®, Brita®, Green Work€ , Pine-Solf?, Agua Jan& , Chux®, Kingsford®, Fresh Steff, Scoop Away? , Ever Clear?,

KC Masterpiec , Hidden Valley® and Burt’s Bee® brands.

Certain non-allocated administrative costs, inteireme, interest expense and various other nematipg income and expenses are reflectec
in Corporate. Corporate assets include cash ardezpsgvalents, property and equipment, other imaeats and deferred taxes.

Venezuela

Net sales from the Compe’s Venezuela subsidiary (the Venezuela businegsgsented approximately 1%, 2% and 2% of the Cogipan
consolidated net sales for the fiscal years ended 30, 2014, 2013 and 2012, respectively. Theatipgrenvironment in Venezuela is
challenging, with high inflation, political instdlty, governmental restrictions in the form of cemcy exchange, price and margin controls, anc
the possibility of government actions such as frthevaluations, business occupations or intereer@nd expropriation of assets. In addition,
the foreign exchange controls in Venezuela limét fenezuela business’s ability to remit dividendd pay intercompany balances.
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NOTE 19. SEGMENT REPORTING (Continued)

Due to a sustained inflationary environment, thadricial statements of the Venezuela business asolidated under the rules governing the
preparation of financial statements in a highlyatibnary economy. As such, the Venezuela busisass-USD monetary assets and liabilities
are remeasured into USD each reporting period thighresulting gains and losses reflected in othperse (income), net.

On February 8, 2013, the Venezuelan governmentuarogal a devaluation of its currency exchange cosianigCADIVI) rate from 4.3 to 6.3
bolivares fuertes (VEF) per USD and the eliminatiéithe alternative currency exchange system, SITRHor to February 8, 2013, the
Company had been utilizing the rate at which it hadn obtaining USD through SITME to remeasur¥é@sezuelan financial statements,
which was 5.7 VEF per USD at the announcement dfatesponse to these developments, the Comparanhéiizing the CADIVI rate of 6..
VEF per USD to translate the financial statemehth® Venezuela business.

In March 2013, the Venezuelan government annoutiedreation of a new alternative currency exchaygéem, a government-controlled
auction process referred to as SICAD |, wherebypgamies meeting certain qualifications may peridtlidaid to acquire USD. In January
2014, the Venezuelan government announced furtierges to the regulations governing the currenchange systems. Among the changes
was the creation of a new government agency, CENG@®@iadminister the currency exchange mechanisvipusly administered by

CADIVI.

In February 2014, the Venezuelan government estaadi another currency exchange mechanism, SICADal provides an additional meth
to exchange VEF at exchange rates significantlipdrighan the CENCOEX and SICAD | rates. As of J80e2014, the posted rate of the
SICAD Il exchange system was 50.0 VEF per USD.

Based on an analysis of the published exchangéatémns and an assessment of currency requirerapptiable to the Venezuela business,
the Company has concluded that the SICAD | rataiigently the most appropriate rate for it to usefinancial reporting purposes. The
Company began using the SICAD I rate to recorddisalts of business operations and remeasure th@gkpss on non-USD monetary assets
and liabilities in Venezuela beginning on Marct2@14. As a result, the Company recorded a nongdxctible remeasurement loss of $10 for
the year ended June 30, 2014, reflecting the @ffedevaluation from the CENCOEX rate of 6.3 to dn@e 30, 2014 posted SICAD | rate of
10.6.

As of June 30, 2014, using the SICAD | rate of 1€hé Venezuela business had total assets of $88ling cash and cash equivalents of $5, ¢
long-term value added tax (VAT) receivable from Yfenezuelan government of $9, inventories of $£t pmoperty, plant and equipment of
$16, and intangible assets excluding goodwill af @6odwill for Venezuela is aggregated and assefssathpairment at the Latin America
reporting unit level, which is a component of then@pany’s International segment. Based on the sfithe annual impairment test
performed in the fourth quarter of fiscal year 20t fair value of the Latin America reporting uexceeded its recorded value by more than
40%. The Venezuela subsidiary operated at a gmfthe years ended June 30, 2012 and 2013. Treédsaity operated at a loss for the fiscal
year ended June 30, 2014, including a reductidiafents diluted net earnings per share (EPS)altletremeasurement losses descr

above, impairment charges on trademark values (Blet&oodwill, Trademarks and Other Intangible As3eand other charges related to the
effective devaluation of the Venezuelan currency.

Considerable uncertainty remains regarding theilitiaof these currency exchanges, the availabibtyJSD under these exchanges, and
whether a new system will emerge. The Company isitmiong developments to assess the implicatiortbede systems for business
operations, future cash flow and financial repartior the Venezuela business.
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NOTE 19. SEGMENT REPORTING (Continued)
Argentina

The operating environment in Argentina also preséaosiness challenges, including price controlsane of the Company’s products, a
devaluing currency and inflation. For the fiscahgseended June 30, 2014, 2013 and 2012, the vhthe Argentine peso (ARS) per USD
declined 34%, 16% and 9%, respectively. In addjtioduly 2014, the Argentine government defautindlebt payment agreements. As of
June 30, 2014, using an exchange rate of 8.1 AREPPD, the Company’s Argentina subsidiary had tatdets of $105, including cash and
cash equivalents of $25, net receivables of $2@nitories of $15, net property, plant and equipno€$20 and intangible assets excluding
goodwill of $5. Goodwill for Argentina is aggregdtand assessed for impairment at the Latin Ameeparting unit level, which is a
component of the Company’s International segmease on the results of the annual impairment &$vpned in the fourth quarter of fiscal
year 2014, the fair value of the Latin America neimg unit exceeded its recorded value by more #@. Net sales from the Compi's
Argentina subsidiary represented approximately 3th@ Company’s consolidated net sales for eadhefiscal years ended June 30, 2014,
2013 and 2012. The Company is closely monitoringetiggments in Argentina and is taking steps intertdamitigate the adverse conditions.

Fiscal Total
Year Cleaning Household Lifestyle International Corporate Company
Net sales 201¢ $ 1770 $ 1700 $ 93 $ 1,170 $ - $ 559
201: 1,78 1,69: 92¢ 1,21¢ - 5,62%
201z 1,692 1,67¢ 901 1,19¢ - 5,46¢
Earnings (losses) from continuing
operations before income taxes 201¢ 42¢ 32¢ 25¢ 76 (227) 861
201: 42C 33€ 25¢ 96 (25€) 858
2012 381 29¢ 26E 11¢ (272) 791
Income from equity investees 201¢ - - - 13 - 13
201: - - - 12 - 12
201z - - - 11 - 11
Total assets 201¢ 887 745 86¢ 1,19C 567 4,25¢
201: 90t 79¢ 87¢ 1,202 527 4,311
Capital expenditures 201¢ 37 53 11 32 5 13¢€
201: 57 72 19 28 18 194
201z 63 79 18 32 - 192
Depreciation and amortization 201¢ 49 67 19 28 17 18C
201: 52 69 19 28 14 182
201z 15 73 18 25 17 17¢
Significant noncash charges included
in earnings (losses) from continuing
operations before income taxes:
Share-based compensation 201¢ 11 9 5 1 10 36
201z 1C 9 5 1 10 35
201z 13 12 6 1 (5) 27

All intersegment sales are eliminated and aremmtded in the Company’s reportable segments’ aless
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NOTE 19. SEGMENT REPORTING (Continued)

Net sales to the Compé’s largest customer, Walmart Stores, Inc. andfitBades, were 26% of consolidated net sales fetheof the fiscal
years ended 2014, 2013 and 2012, and occurrea¢timadhe Compar’s reportable segments. No other customers accddotenore than
10% of consolidated net sales in any of theselfigears. During fiscal years 2014, 2013 and 2042 ,Gompany’s five largest customers
accounted for 45%, 45% and 44% of its net salepeaatively.

The Company has three product lines that have ateddor 10% or more of consolidated net salesndueiach of the past three fiscal years. Ir
fiscal years 2014, 2013 and 2012, sales of ligleddh represented approximately 13%, 14% and 14tteo€ompany’s consolidated net sales
respectively, approximately 26%, 26% and 26% ofsads in the Cleaning segment, respectively, apdoaimately 27%, 28% and 27% of |
sales in the International segment, respectivedlesSof trash bags represented approximately 13¥%ecfompany’s consolidated net sales in
each of the fiscal years 2014, 2013 and 2012, appedely 36%, 37% and 35% of net sales in the Hoolsksegment and approximately 8%,
10% and 10% of net sales in the International segmespectively. Sales of charcoal representedoxppately 11%, 10% and 11% of the
Company’s consolidated net sales and approxima&dy, 32% and 35% of net sales in the Household segjm fiscal years 2014, 2013 and
2012, respectively.

Net sales and property, plant and equipment, yegebgraphic area as of and for the fiscal yeatle@dune 30 were as follow

Fiscal United Total
Year States Foreign Company
Net sales 201¢ $ 4460 $ 1120 $ 559
201z 4,44¢ 1,17¢ 5,62:
2012 4,31¢ 1,152 5,46¢
Property, plant and equipment, net 2012 % 82t $ 152 % 977
201: 86C 161 1,021

NOTE 20. RELATED PARTY TRANSACTIONS

The Company holds various equity investments withership percentages of up to 50% in a number e$wmer products businesses, most ¢
which operate outside the United States. The Cognpaa no ongoing capital commitments, loan requéeisy guarantees or any other type
arrangements under the terms of its agreementsvthadt require any future cash contributions obdisements arising out of an equity
investment.

Transactions with the Company’s equity investepgctlly represent payments for contract manufaetuend purchases of raw materials.
Payments to related parties, including equity itees, for such transactions during the fiscal yeaded June 30, 2014, 2013 and 2012 were
$57, $50 and $49, respectively. Receipts from amting accounts receivable and payable balance®deia the Company’s related parties
were not significant during and as of the end aheaf the fiscal years presented.
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NOTE 21. UNAUDITED QUARTERLY DATA

Fiscal year ended June 30, 2014
Net sales
Cost of products sold
Earnings from continuing operations
Losses from discontinued operations,
net of tax
Net earning:
Per common share:
Basic
Continuing operations
Discontinued operations
Basic net earnings per share
Diluted
Continuing operations
Discontinued operations
Diluted net earnings per share
Dividends declared per common share
Market price (NYSE)
High
Low
Year-end
Fiscal year ended June 30, 2013
Net sales
Cost of products sold
Earnings from continuing operations
Losses from discontinued operations,
net of tax
Net earning:
Per common share:
Basic
Continuing operations
Discontinued operations
Basic net earnings per share
Diluted
Continuing operations
Discontinued operations
Diluted net earnings per share
Dividends declared per common share
Market price (NYSE)
High
Low
Year-end

Quarters Ended

September 3( December 31 March 31 June 30 Total Year
$ 1,36 $ 1,33 $ 1,38 $ 1,51 $ 5,59
$ 77¢ $ 775 $ 807 $ 87z $ 3,231
$ 137 $ 11€ $ 13¢ $ 17C $ 562
$ (1) % (1) % (2 ¢ - 3 (4)
$ 13¢€ $ 11F $ 137 $ 17C $ 55¢
$ 1.0t $ 0.9C $ 1.0€ $ 1.3z $ 4.34
(0.01) (0.09) (0.01) (0.01) (0.09)

$ 1.04 $ 0.8¢ $ 1.0t $ 1.31 $ 4.31
$ 1.04 $ 0.8¢ $ 1.0 $ 1.3C $ 4.2¢
(0.01) (0.01) (0.01) (0.01) (0.09)

$ 1.0 $ 0.87 $ 1.04 $ 1.2¢€ $ 4.27
$ 0.71 $ 0.71 $ 0.71 $ 0.74 $ 2.87
$ 87.6( $ 96.7¢ $ 92.7¢ $ 93.4: $ 96.7¢
81.2¢ 80.2( 83.7( 86.5¢ 80.2(
91.4(

$ 1,33¢ $ 1,32t $  1,41: $ 1,545 $ 5,62%
$ 764 $ 762 $ 81¢ $ 867 $ 3,211
$ 13¢ $ 12¢ $ 134 $ 184 $ 574
$ - $ - 8 1 9 12 $ (2
$ 13¢ $ 12¢ $ 13¢ $ 18¢ $ 572
$ 1.02 $ 0.94 $ 1.01 $ 1.4C $ 4.3¢
- - - (0.07) (0.02)

$ 1.0z $ 0.94 $ 1.01 $ 1.3¢ $ 4.37
$ 1.01 $ 0.9¢ $ 1.0C $ 1.3¢ $ 4.31
- - - (0.07) (0.01)

$ 1.01 $ 0.9¢ $ 1.0C $ 1.37 $ 4.3C
$ 0.64 $ 0.64 $ 0.64 $ 0.71 $ 2.6
$ 73.6F $ 76.7¢ $ 88.6: $ 90.1C $  90.1(C
69.61 71.0( 73.5( 81.1- 69.61
83.1¢
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FIVE-YEAR FINANCIAL SUMMARY
The Clorox Company

Years ended June 30

Dollars in millions, except per share data 2014 2013 2012 2011MA) 2010
OPERATIONS
Net sales $ 559 $ 562 $ 546: $ 523 % 5,23
Gross profit 2,36( 2,417 2,30¢ 2,27: 2,31¢
Earnings from continuing operations $ 56z % 574 % 54 % 287 $ 52€
(Losses) earnings from discontinued operations,

net of tax 4) 2 2 27C 77
Net earning: $ 55¢ % 572 % 541 % 557 $ 602

COMMON STOCK
Earnings per share
Continuing operations

Basic $ 4.34 $ 4.3¢ $ 4.1t $ 20¢ % 3.73
Diluted 4.2¢ 4.31 4.1C 2.07 3.6¢
Dividends declared per share $ 281 $ 26 % 244  $ 228 % 2.0t
OTHER DATA
Total assets $ 4256 $ 4311 $ 4358 $ 4160 $ 4,54t
Long-term debt 1,59¢ 2,17( 1,571 2,12¢ 2,12¢

(1 In November 2010, the Company completed the sais gfobal auto care businesses pursuant to thestef a Purchase and Sale
Agreement and received cash consideration of $insfuded in earnings from discontinued operatianditcal year ended June 30,
2011, is an aft-tax gain on the transaction of $2:

(@  Earnings from continuing operations and net eamingluded the $258 noncash goodwill impairmentghaecognized in fiscal year

2011 related to the Burt’'s BeBsusiness. Diluted net earnings per share from gointj operations included the impact of $1.86 from
this noncash goodwill impairment char

66




VALUATION AND QUALIFYING ACCOUNTS AND RESERVES (Dol lars in millions)

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

Year ended June 30, 2014 $ B $ - % 2 % -

©

(©)]

Year ended June 30, 2012 5) 3 1

3

Year ended June 30, 2014 $ (4c) % - % 3 %
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$
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|
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Year ended June 30, 2014 $ @ s @ s - 3% 1
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(1)

(2)
(3)

(4)

THE CLOROX COMPANY
RECONCILIATION OF ECONOMIC PROFIT

)

Dollars in millions FY14 FY13 FY12
Earnings from continuing operations before incomedxes $ 861 $ 85 ¢ 791
Noncash restructurii-related and intangible asset impairment costs 4 - 4
Interest expense 103 122 12t
Earnings from continuing operations before incomess,

noncash restructuring-related and intangalsket impairment costs

and interest expense $ 966 $ 97 92
Income taxes on earnings from continuing operatimfere

income taxes, noncash restructuring-relatetiintangible asset

impairment costs and interest expe® 33¢€ 31¢ 28¢
Adjusted after tax profit $ 632 $ 65¢ $ 631
Average capital employe®) 2,49¢ 2,552 2,54¢
Capital charge ® 228 23C 22¢
Economic profit @ (Adjusted after tax profit less capital char; $ 407 § 42 3  40:

Exhibit 99.3

Economic profit (EP) is defined by the Company asimgs from continuing operations before incom@&saexcluding noncash

restructuring-related and intangible asset impamtncests, and interest expense; less an amouak dfased on the effective tax rate, anc

less a charge equal to average capital employetiphied by the weighted-average cost of capital.i&ER key financial metric the
Company’s management uses to evaluate businessparice and allocate resources, and is a compondatermining management’s
incentive compensation. The Company’s manageméiet/be EP provides additional perspective to inmessabout financial returns
generated by the business and represents proéitagenl over and above the cost of capital usetidpiisiness to generate that pre

The tax rate applied is the effective tax i@iecontinuing operations, which was 34.7%, 32.7%h 3h4% in fiscal years 2014, 2013 and

2012, respectively

Total capital employed represents total adsstsnon-interest bearing liabilities. Adjusteditapmployed represents total capital
employed adjusted to add back current year noneashucturing-related and intangible asset impantneests. Average capital
employed represents a two-point average of adjusipital employed for the current year and totaitehemployed for the prior year,
based on ye-end balances. See below for details of the avaragial employed calculatio

FY14 FY13 FY12
Total assets $ 425 $ 4311 $ 4,35¢
Less:
Accounts payable 44C 413 41z
Accrued liabilities 472 49C 494
Income taxes payable 8 29 5
Other liabilities 76¢ 74z 73¢
Deferred income taxes 10 11¢ 11¢
Non-interest bearing liabilities 1,791 1,79: 1,76¢
Total capital employed 2,467 2,51¢ 2,58¢
After tax Noncash restructuring-related and
intangible asset impairment costs 3 4
Adjusted capital employed $ 247 $ 251 $ 259
Average capital employed $ 249 $ 255: $ 254

Capital charge represents average capital employstiplied by the weighted-average cost of capitéle weighted-average cost of

capital used to calculate capital charge was 9%lfdiscal years presente
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