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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 14, 2012

The 2012 Annual Meeting of Stockholders (the �Annual Meeting�) of The Clorox Company, a Delaware corporation (�Clorox� or the �Company�),
will be held at 9:00 a.m., Pacific time on Wednesday, November 14, 2012, in Building C of the Company�s Pleasanton Campus, located at 4900
Johnson Drive, Pleasanton, CA 94588, for the following purposes:

1. To elect nine directors to serve until the 2013 Annual Meeting;

2. To conduct an advisory vote on the compensation of the Company�s named executive officers;

3. To ratify the selection of Ernst & Young LLP as the Company�s independent registered public accounting firm for the fiscal year
ending June 30, 2013;

4. To approve the Amended and Restated 2005 Stock Incentive Plan; and

5. To consider and act upon such other business as may properly come before the Annual Meeting or any adjournment thereof.
The board of directors (the �Board�) has fixed the close of business on September 18, 2012, as the record date for determining the stockholders
entitled to notice of, and to vote at, the Annual Meeting and any adjournment thereof. A list of such stockholders will be available at the Annual
Meeting and during the ten days prior to the Annual Meeting at the office of the Secretary of the Company at 1221 Broadway, Oakland, CA
94612-1888.

Only record holders and people holding proxies from record holders of Clorox common stock as of the record date may attend the Annual
Meeting. If you plan to attend the Annual Meeting and your shares are registered in your name, you must bring a current form of
government-issued photo identification to the Annual Meeting. If your shares are held in the name of a broker, trust, bank or other nominee,
you must provide proof that you owned Clorox common stock on the record date, as well as a current form of government-issued photo
identification. Please see the �Attending the Annual Meeting� section of the proxy statement for more information.

We are pleased to take advantage of the Securities and Exchange Commission�s �Notice and Access� rule that allows us to provide stockholders
with notice of their ability to access proxy materials via the Internet. This allows us to conserve natural resources and reduces the costs of
printing and distributing the proxy materials, while providing our stockholders with access to the proxy materials in a fast and efficient manner
via the Internet. Under this process, on or about September 28, 2012, we will begin mailing a Notice of Internet Availability of Proxy Materials
to our stockholders informing them that our proxy statement, annual report�executive summary and voting instructions are available on the
Internet as of the same date. As more fully described in the Notice of Internet Availability of Proxy Materials, all stockholders may choose to
access our proxy materials via the Internet or may request printed copies of the proxy materials. Please see the �Information about the Meeting
and Voting� section of the proxy statement for more information.

The Not ice  of  Annual  Meet ing ,  Proxy Statement  and 2012  Annual  Report�Execut ive  Summary are  avai lable  at
www.edocumentview.com/CLX.

YOUR VOTE IS VERY IMPORTANT. EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING, WE HOPE THAT YOU
WILL READ THE PROXY STATEMENT AND VOTE YOUR PROXY BY TELEPHONE, VIA THE INTERNET OR BY
REQUESTING A PRINTED COPY OF THE PROXY MATERIALS AND COMPLETING, SIGNING AND RETURNING THE
PROXY CARD ENCLOSED THEREIN.

By Order of the Board of Directors,
Angela C. Hilt
Vice President � Corporate Secretary
& Associate General Counsel

September 28, 2012
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YOUR VOTE IS IMPORTANT, NO MATTER HOW MANY OR HOW FEW SHARES YOU OWN

If you have questions about how to vote your shares, or need additional assistance, please contact Innisfree M&A Incorporated,
who is assisting us in the solicitation of proxies:

501 Madison Avenue, 20th Floor
New York, New York 10022

Stockholders may call toll-free at (877) 825-8730

Banks and brokers may call collect at (212) 750-5833
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THE CLOROX COMPANY
1221 Broadway

Oakland, CA 94612-1888

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the board of directors (the �Board�) of The Clorox Company, a
Delaware corporation (�Clorox� or the �Company�), for use at the 2012 Annual Meeting of Stockholders (the �Annual Meeting�) of the Company, to
be held at 9:00 a.m. Pacific time on Wednesday, November 14, 2012, in Building C of the Company�s Pleasanton Campus, located at 4900
Johnson Drive, Pleasanton, CA 94588. Please refer to the �Attending the Annual Meeting� section of this proxy statement for more
information about procedures for attending the Annual Meeting.

The Securities and Exchange Commission, or SEC, has adopted rules that allow us to use a �Notice and Access� model to make our proxy
statement and other annual meeting materials available to you. On or about September 28, 2012, we will begin mailing a notice, called the
Notice of Internet Availability of Proxy Materials (the �Notice�), to our stockholders advising them that our proxy statement, annual
report�executive summary and voting instructions can be accessed on the Internet upon the commencement of such mailing. You may then access
these materials and vote your shares via the Internet or by telephone or you may request that a printed copy of the proxy materials be sent to you.
You will not receive a printed copy of the proxy materials unless you request one in the manner described in the Notice. Using the Notice allows
us to conserve natural resources and reduces the costs of printing and distributing the proxy materials while providing our stockholders with
access to the proxy materials in a fast and efficient manner via the Internet.

T h e  N o t i c e  o f  A n n u a l  M e e t i n g ,  P r o x y  S t a t e m e n t  a n d  A n n u a l  R e p o r t � E x e c u t i v e  S u m m a r y  a r e  a v a i l a b l e  a t
www.edocumentview.com/CLX.

INFORMATION ABOUT THE MEETING AND VOTING

Q: What is the purpose of this proxy statement?

A: The Board is soliciting your proxy to vote at the Company�s 2012 Annual Meeting of Stockholders to be held on November 14, 2012, and at
any adjournments of the Annual Meeting. This proxy statement summarizes information that is intended to assist you in making an informed
vote on the proposals described in this proxy statement.

Q: Who is entitled to vote at the Annual Meeting?

A: Only stockholders of record at the close of business on September 18, 2012 (the �Record Date�) are entitled to vote at the Annual Meeting. On
that date, there were 130,255,096 shares of our common stock (the �Common Stock�) outstanding and entitled to vote. Holders of Common Stock
are entitled to one vote per share on each matter submitted to a vote of stockholders.

Q: Why did I receive a Notice in the mail regarding the Internet availability of proxy materials instead of a full set of printed proxy
materials?

A: Pursuant to rules adopted by the SEC, we are making this proxy statement available to our stockholders electronically via the Internet. On or
about September 28, 2012, we will mail the Notice to the holders of our Common Stock as of the close of business on the Record Date, other
than those stockholders who previously requested electronic or paper delivery of communications from us. The Notice contains instructions on
how to access an electronic copy of our proxy materials, including this proxy statement and our Annual Report�Executive Summary. The Notice
also contains instructions on how to request a paper copy of the proxy statement. We believe that this process will allow us to provide you with
the information you need in a timely manner, while conserving natural resources and lowering the costs of printing and distributing our proxy
materials.

Q: Can I vote my shares by filling out and returning the Notice of Internet Availability of Proxy Materials?

A: No. The Notice only identifies the items to be voted on at the Annual Meeting. You cannot vote by marking the Notice and returning it. The
Notice provides instructions on how to cast your vote.

1
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Q: How can I vote my shares?

A: You can vote your shares in one of two ways: either by proxy or in person at the Annual Meeting by written ballot. If you choose to vote by
proxy, you may do so via the Internet or by telephone, or by requesting a printed copy of the proxy materials and using the proxy card enclosed
therein. Each of these procedures is explained below. Even if you plan to attend the Annual Meeting, the Board recommends that you submit a
proxy in advance via the Internet, by telephone or by mail. In this way, your shares of Common Stock will be voted as directed by you even if
you should become unable to attend the Annual Meeting.

Q: May I change my vote?

A: Yes. You may change your vote or revoke your proxy at any time before it is exercised at the Annual Meeting by taking any of the following
actions:

submitting written notice of revocation to the Secretary of the Company;• 

voting again electronically by telephone or via the Internet or by submitting another proxy card with a later date; or• 

voting in person at the Annual Meeting.• 

Q: How many shares must be present to conduct the Annual Meeting?

A: We must have a �quorum� to conduct the Annual Meeting. A quorum is a majority of the outstanding shares of Common Stock entitled to vote
at the meeting, present in person or by proxy. Abstentions and broker non-votes (described below) will be counted for the purpose of
determining a quorum.

Q: What are broker non-votes?

A: A broker non-vote occurs when a bank or brokerage firm does not receive voting instructions from the beneficial owner and does not have
the discretion to direct the voting of the shares. Broker non-votes are not counted as votes against a proposal or as abstentions, and will not be
counted for purposes of determining the number of votes present in person or represented by proxy and entitled to vote with respect to a
particular proposal or the number of votes cast on a particular proposal. Thus, a broker non-vote will not affect the outcome of the vote on a
proposal that requires the approval of a majority of the votes present in person or represented by proxy and entitled to vote at the Annual
Meeting (Proposals 2, 3 and 4) or the approval of a majority of the votes cast (Proposal 1).

Q: Will my shares be voted if I do not provide instructions to my broker?

A: If you are the beneficial owner of shares held in a �street name� by a broker, the broker, as the record holder of the shares, is required to vote
those shares in accordance with your instructions. Under applicable New York Stock Exchange rules, if you hold your shares through a bank or
brokerage firm and your broker delivers this proxy statement to you, the broker has the discretion to vote on �routine� matters, such as the
ratification of the selection of an independent registered public accounting firm, but does not have discretion to vote on �non-routine� matters,
such as the election of directors or proposals on executive compensation matters. Thus, the broker is entitled to vote your shares on Proposal 3
even if you do not provide voting instructions to your broker. The broker is not entitled to vote your shares on Proposal 1, 2 or 4 without your
instructions.

Q: How do I vote if I hold shares in the Clorox 401(k) Plan?

A: If you are a participant in our 401(k) plan, you will receive a voting instruction card to be used to direct T. Rowe Price Company, as trustee
of our 401(k) plan, how to vote the shares of our common stock attributable to your individual account. T. Rowe Price Company will vote shares
as instructed by participants prior to 11:59 PM (EDT) on November 13, 2012. If you do not provide voting directions to T. Rowe Price
Company by that time, the shares attributable to your account will not be voted.

2
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Q: How do I vote if I cannot attend the Annual Meeting in person?

A: Because many stockholders cannot attend the Annual Meeting in person, it is necessary that a large number of stockholders be represented by
proxy. By following the procedures for voting via the Internet or by telephone, or by requesting a printed copy of the proxy materials and
completing, signing and returning the proxy card enclosed therein, you will enable Donald R. Knauss, Stephen M. Robb or Laura Stein, each of
whom is named on the proxy card as a �proxy holder,� to vote your shares at the Annual Meeting in the manner you indicate on your proxy card.
When you vote your proxy, you can specify whether your shares should be voted for or against each of the nominees for director identified in
Proposal 1, or you can abstain from voting on the director nominees. You can also specify how you want your shares voted with respect to
Proposal 2, 3 or 4, which are described in this proxy statement.

Management of the Company is not aware of any matters other than those described in this proxy statement that may be presented for action at
the Annual Meeting. If any other matters are properly presented at the Annual Meeting for consideration, the proxy holders will have discretion
to vote for you on those matters.

Voting via the Internet. You can vote your shares via the Internet by following the instructions provided either in the Notice or on the
proxy card. If you requested and received a printed set of the proxy materials by mail, you should follow the voting instruction form
you received. The Internet voting procedures are designed to authenticate your identity and to allow you to vote your shares and
confirm that your voting instructions have been properly recorded. If you vote via the Internet, you do not need to mail a proxy card to
us.

• 

Voting by Telephone. You can vote your shares by telephone if you requested and received a printed set of the proxy materials
through the mail by following the instructions provided on the proxy card or voting instruction form enclosed with the proxy materials
you received. If you received the Notice only, you can vote by telephone by following the instructions at the website address referred
to in the Notice. The telephone voting procedures are designed to authenticate your identity and to allow you to vote your shares and
confirm that your voting instructions have been properly recorded. If you vote by telephone, you do not need to mail a proxy card to
us.

• 

Voting by Mail. You can vote by mail by requesting that a printed copy of the proxy materials be sent to your specified address. Upon
receipt of the materials, you may fill out the proxy card enclosed therein and sign and return it as instructed on the card.

• 

Q: May I vote in person at the Annual Meeting?

A: Yes, you may vote your shares at the Annual Meeting if you attend in person and use a written ballot. However, if your shares are held in the
name of a broker, trust, bank or other nominee, you must bring a legal proxy or other proof from that broker, trust, bank or nominee granting you
authority to vote your shares directly at the Annual Meeting. If you vote by proxy and also attend the Annual Meeting, you do not need to vote
again at the Annual Meeting unless you wish to change your vote. Even if you plan to attend the Annual Meeting, we strongly urge you to vote
in advance via the Internet or by telephone, or by requesting a printed copy of the proxy materials and signing, dating and returning the proxy
card enclosed therein.

Q: What are the proposals and what is the required vote for each?

A: Proposal 1: Election of Directors. The Company�s Bylaws provide for majority voting for directors in uncontested elections. Accordingly,
each of the nine nominees for director will be elected if he or she receives the majority of the votes cast in person or represented by proxy, with
respect to that director. A majority of the votes cast means that the number of shares voted FOR a director must exceed the number of shares
voted AGAINST that director. An abstention or a broker non-vote on Proposal 1 will not have any effect on the election of directors and will not
be counted in determining the number of votes cast.

Proposal 2: Approval (on an advisory basis) of the Compensation of the Company�s Named Executive Officers. Proposal 2 is being
submitted to enable stockholders to approve, on an advisory basis, the compensation of the Company�s named executive officers. Since Proposal
2 is an advisory vote, the provisions of our Bylaws regarding the vote required to �approve� a proposal

3
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are not applicable to this matter. In order to be approved on an advisory basis, Proposal 2 must receive a FOR vote from a majority of the votes
present in person or represented by proxy and entitled to vote at the Annual Meeting. Abstentions will have the same effect as a vote against the
proposal. Broker non-votes will have no effect on this proposal and will not be counted.

Proposal 3: Ratification of Selection of Independent Registered Public Accounting Firm. The affirmative vote of a majority of the votes
present in person or represented by proxy and entitled to vote at the Annual Meeting is required to approve Proposal 3. An abstention on
Proposal 3 will have the same effect as a vote against Proposal 3. A broker non-vote will not have any effect on Proposal 3 and will not be
counted. Your broker, however, is entitled to vote your shares on Proposal 3 even if you do not provide voting instructions.

Proposal 4: Approval of the Amended and Restated 2005 Stock Incentive Plan. The affirmative vote of a majority of the votes present in
person or represented by proxy and entitled to vote at the Annual Meeting is required to approve Proposal 4, provided that the total votes cast on
the proposal represent over 50% in interest of all securities entitled to vote on the proposal. An abstention on Proposal 4 will have the same
effect as a vote against Proposal 4. A broker non-vote will not have any effect on Proposal 4 and will not be counted.

Q: What are the recommendations of the Board of Directors?

A: The Board recommends that you vote:

FOR the election of the nine nominees for director named in this proxy statement (Proposal 1);• 

FOR the proposal to approve (on an advisory basis) the compensation of the Company�s named executive officers(Proposal 2);• 

FOR the ratification of the appointment of Ernst & Young LLP as the Company�s independent registered publicaccounting firm for the
fiscal year ending June 30, 2013 (Proposal 3); and

• 

FOR the approval of the Amended and Restated 2005 Stock Incentive Plan (Proposal 4).• 

Q: What do I do if I receive more than one proxy card?

A: Stockholders who hold their shares in more than one account may receive separate proxy cards or voting instruction forms for each of those
accounts. To ensure that ALL of your shares are represented at the Annual Meeting, we recommend that you vote every proxy card you receive.

If you have any questions or need assistance with voting, please call Innisfree M&A Incorporated, our proxy solicitor assisting us in connection
with the Annual Meeting, at (877) 825-8730.

Q: Who will count the votes?

A: Votes will be counted by Computershare Trust Company, N.A., our inspector of election appointed for the Annual Meeting.

Q: What happens if the Annual Meeting is postponed or adjourned?

A: If we adjourn the Annual Meeting, we will conduct the same business at the later meeting, and the Board can decide to set a new record date
for determining stockholders entitled to vote at the adjourned meeting or decide to only allow the stockholders entitled to vote at the original
meeting to vote at the adjourned meeting. According to our Bylaws, when a meeting is adjourned to another place, date or time, notice need not
be given of the adjourned meeting if the place, date, time and the proxy requirements are announced at the meeting at which the adjournment is
taken; provided, however, that if the date of any adjourned meeting is more than thirty days after the date for which the meeting was originally
scheduled to take place, notice of the place, date, time and the proxy requirements will be given to each stockholder of record entitled to vote at
the meeting. If after the adjournment a

4
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new record date for stockholders entitled to vote is fixed for the adjourned meeting, the Board will fix a new record date for notice of such
adjourned meeting and will give notice of the adjourned meeting to each stockholder entitled to vote at such adjourned meeting as of the record
date for notice of such adjourned meeting.

Q: What is the deadline to propose actions for consideration at next year�s Annual Meeting of Stockholders?

A: Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at the next annual meeting of
stockholders by submitting their proposals in writing to the Company in a timely manner. Proposals should be addressed to The Clorox
Company, c/o Secretary, 1221 Broadway, Oakland, CA 94612-1888. For a stockholder proposal to be considered for inclusion in our proxy
statement for our 2013 Annual Meeting of Stockholders, we must receive the written proposal no later than May 31, 2013. In addition,
stockholder proposals must otherwise comply with the requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as
amended (the �Exchange Act�).

Our Bylaws also establish an advance notice procedure for stockholders who wish to present a proposal, including the nomination of directors,
before an annual meeting of stockholders, but do not intend for the proposal to be included in our proxy statement. Pursuant to our Bylaws, a
proposal may be brought before the meeting by a stockholder who was a stockholder of record at the time notice is given and is entitled to vote
at the annual meeting, and who complied with the notice procedures specified in our Bylaws. To be timely for our 2013 Annual Meeting of
Stockholders, and assuming the 2013 Annual Meeting of Stockholders takes place within 30 days of the anniversary of this year�s Annual
Meeting, we must receive the written notice at our principal executive offices between July 17, 2013 and August 16, 2013. For more information
regarding proposals for consideration at the next annual meeting, please see the �Stockholder Proposals for the 2013 Annual Meeting� section of
this proxy statement. If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear in
person or through a qualified representative to present his or her proposal at such meeting, we are not required to present the proposal for a vote
at such meeting.

Q: Whom can I contact if I have questions?

A: If you have any questions about the Annual Meeting or how to vote your shares, please call Innisfree M&A Incorporated, at (877) 825-8730.

Q: Where can I find the voting results?

A: We will report final results in a filing with the SEC on Form 8-K.

PROPOSAL 1:
ELECTION OF DIRECTORS

At the Annual Meeting, nine people will be elected as members of the Board to serve until the 2013 Annual Meeting of Stockholders, or until
their respective successors are duly elected and qualified. The Board, upon the recommendation of the Nominating and Governance Committee,
has nominated the nine people listed below for election at the Annual Meeting. Each nominee is currently serving as a director of the Company.
Each of the nominees has agreed to be named in this proxy statement and to serve as a director if elected, except as described below.

Gary Michael, a current member of the Board, will be retiring from the Board on the date of the Annual Meeting pursuant to the Company�s
director retirement policy, which provides that a non-management director must offer his or her resignation to the Chairman of the Board and the
Chair of the Nominating and Governance Committee six months prior to the Annual Meeting of Stockholders at which he or she will be age 72.

Richard Carmona is currently a nominee for the U.S. Senate for the State of Arizona. If Dr. Carmona is elected as a U.S. Senator, he has
informed us that he will step down from his position as a director of the Company prior to beginning his term as a U.S. Senator. If this were to
occur, the Board anticipates that it would fill the vacancy created by his departure by appointing a new member to the Board prior to the
effective date of Dr. Carmona�s resignation.

5
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The Board unanimously recommends a vote FOR each of the Board�s nine nominees for director listed below. The people designated in
the proxy and voting instruction card intend to vote your shares represented by proxy FOR the election of each of these nominees, unless you
include instructions to the contrary. If for some reason any director nominee is unable to serve or for good cause will not serve if elected, the
persons named as proxies may vote for a substitute nominee recommended by the Board.

Board of Directors� Recommendation

The Board recommends that the stockholders vote FOR the election of the nine nominees listed below. The Board believes that all of the
nominees listed below are highly qualified and have skills, experience, backgrounds and attributes that qualify them to serve as directors of the
Company (see each nominee�s biographical information and the Nominating and Governance Committee section below for more information).
The recommendation of the Board is based on its carefully considered judgment that the skills, experience, backgrounds and attributes of the
nominees make them the best candidates to serve on our Board.

Certain information with respect to each nominee appears on the following pages, including age, period served as a director, position (if any)
with the Company, business experience, directorships of other publicly-owned corporations within the past five years (if any) and relevant
experiences and qualifications, including service on certain non-profit or non-public company boards, that contributed to the conclusion that
each director is qualified to serve as a director of the Company. Ages listed are as of July 31, 2012.

Vote Required

Majority Voting for Directors. The Company�s Bylaws require each director to be elected by a majority of the votes cast with respect to such
director in uncontested elections (the number of shares voted FOR a director must exceed the number of shares voted AGAINST that director).
Under the Company�s Bylaws, any director who fails to be elected by a majority of the votes cast in an uncontested election must tender his or
her resignation to the Board. The Nominating and Governance Committee would then make a recommendation to the Board whether to accept or
reject the resignation, or whether other action should be taken. The Board would act on the Nominating and Governance Committee�s
recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date the election results are certified. A
director who tenders his or her resignation would not participate in the Board�s decision.

6
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Name, Principal Occupation
       and Other Information

Director
Since

DANIEL BOGGAN, JR. 1990

Mr. Boggan served as the Chief of Staff of the Oakland, California Mayor�s office from January 2007 through August 2007. He
served as a consultant to Siebert Brandford Shank & Co., LLC (a municipal finance firm) from September 2003 to March 2006. Mr.
Boggan joined the National Collegiate Athletic Association in October 1994 as Group Executive Director for Education Services.
He served as the National Collegiate Athletic Association�s Chief Operating Officer from January 1996 to June 1998 and served as
its Senior Vice President and Chief Operating Officer from June 1998 until his retirement in August 2003. Previously, he was Vice
Chancellor for business and administrative services at the University of California at Berkeley.

Other Public Company Boards:
Mr. Boggan is a director of Collective Brands, Inc. (formerly known as Payless Shoe Source, Inc. (September 1997 to present)) and
Viad Corp (February 2005 to present).

Non-Profit/Other Boards:
Mr. Boggan is a trustee of The California Endowment, the President of The Alameda County Medical Center, and serves on various
local boards.

Director Qualifications:
Mr. Boggan has considerable knowledge of the Company�s business as well as a historical perspective and focus on the long-term
interests of the Company and its stockholders due to his long-standing service on the Board. He resides in Oakland, and his
involvement in Oakland�s local government and as President of The Alameda County Medical Center has provided him with an
understanding of the Company�s local community. Mr. Boggan�s previous leadership positions at the National Collegiate Athletic
Association and the University of California, as well as his service on several public company and non-profit boards, have provided
him with a broad perspective and management, governance and leadership experience that he brings to the Company as Chair of the
Nominating and Governance Committee. Additionally, his involvement with The Alameda County Medical Center and The
California Endowment (a large health care foundation in California) provides him with an understanding of health and wellness
matters. Age: 66.
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RICHARD H. CARMONA, M.D., M.P.H., F.A.C.S. 2007

Dr. Carmona has been Vice Chairman of Canyon Ranch (a life-enhancement company) since October 2006. He also serves as Chief
Executive Officer of the Canyon Ranch Health Division and President of the non-profit Canyon Ranch Institute. He is also the first
Distinguished Professor of Public Health at the Mel and Enid Zuckerman College of Public Health at the University of Arizona.
Prior to joining Canyon Ranch, Dr. Carmona served as the 17th Surgeon General of the United States from August 2002 through
July 2006, achieving the rank of Vice Admiral. Previously, he was Chairman of the State of Arizona Southern Regional Emergency
Medical System; a professor of surgery, public health, and family and community medicine at the University of Arizona; and
surgeon and deputy sheriff of the Pima County, Arizona, Sheriff�s Department. Dr. Carmona served in the United States Army and
the Army�s Special Forces.

Other Public Company Boards:
Dr. Carmona is a director of Taser International (March 2007 to present).

Non-Profit/Other Boards:
Dr. Carmona serves on the board of Healthline Networks.

Director Qualifications:
Dr. Carmona�s experience as the Surgeon General of the United States and extensive background in public health provide him with a
valuable perspective on health and wellness matters, as well as insight into regulatory organizations and institutions, which are
important to the Company�s business strategy. In addition, his executive leadership experience, including with a global lifestyle
enhancement company, provides him with international experience and enables him to make valuable contributions to the
Company�s international growth strategies. Dr. Carmona�s experience in the United States Army and in academia also strengthens the
Board�s collective qualifications, skills and experience. Age: 62.
TULLY M. FRIEDMAN 1997

Mr. Friedman is the Chairman and Chief Executive Officer of Friedman Fleischer & Lowe, LLC (a private investment firm). Prior
to forming Friedman Fleischer & Lowe in 1997, Mr. Friedman was a founding partner of Hellman & Friedman (a private
investment firm) and a managing director of Salomon Brothers, Inc. (an investment bank).

Other Public Company Boards:
Mr. Friedman previously served as a director of Mattel, Inc. (1984 to May 2012), Capital Source (2000 to May 2007) and
Tempur-Pedic International (November 2002 to April 2006).

Non-Profit/Other Boards:
Mr. Friedman currently serves on the boards of Kool Smiles Holding Corp. and is the Chairman and a director of Church�s Holding
Corp.

Director Qualifications:
Mr. Friedman�s more than thirty-five years of experience in finance and twenty-five years as a private equity investor have provided
him with expertise in financial matters. This enables him to make valuable contributions in the areas of mergers and acquisitions,
capital deployment and other major financial decisions and in his service as Chair of our Finance Committee. In addition, Mr.
Friedman�s executive leadership roles and board positions in several industries provide him with a broad perspective and experience
in the areas of management, operations and strategy. Mr. Friedman also has a deep understanding of the Company�s business, having
served on the Board for numerous years, enabling him to make significant contributions to the Company�s strategy, innovation and
long-range plans. Age: 70.
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GEORGE J. HARAD 2006

Mr. Harad was Executive Chairman of the Board of OfficeMax Incorporated (an office supply and services company), formerly
known as Boise Cascade Corporation (Boise Cascade), from October 2004 until his retirement in June 2005. He served as Chairman
of the Board and Chief Executive Officer of Boise Cascade from April 1995 until October 2004. Previously, Mr. Harad held various
positions at Boise Cascade, including Controller, Senior Vice President and Chief Financial Officer, and President and Chief
Operating Officer. Prior to joining Boise Cascade, Mr. Harad was a consultant for the Boston Consulting Group and a teaching
fellow at Harvard University.

Director Qualifications:
Mr. Harad�s prior executive leadership roles enable him to provide valuable contributions with respect to management, operations,
strategy, growth and long-range plans. His experience as a Chief Financial Officer has provided him with expertise in finance and
accounting matters. Additionally, as a former Chief Executive Officer of a Fortune 500 company, Mr. Harad brings extensive
knowledge in executive compensation matters to his position as Chair of the Management Development and Compensation
Committee. Age: 68.
DONALD R. KNAUSS 2006

Mr. Knauss was elected Chairman and Chief Executive Officer of the Company in October 2006. He was Executive Vice President
of The Coca-Cola Company (a marketer and distributor of non-alcoholic beverages) and President and Chief Operating Officer for
Coca-Cola North America from February 2004 until August 2006. Previously, he was President of the Retail Division of Coca-Cola
North America and President and Chief Executive Officer of The Minute Maid Company, a division of The Coca-Cola Company.
Prior to his employment with The Coca-Cola Company, he held various positions in marketing and sales with PepsiCo, Inc. and
Procter & Gamble and served as an officer in the United States Marine Corps.

Other Public Company Boards:
Mr. Knauss is a director of the Kellogg Company (December 2007 to present) and URS Corporation (June 2010 to present).

Non-Profit/Other Boards:
Among other volunteer activities, Mr. Knauss serves on the board of trustees of Morehouse College and the United States Marine
Corps University Foundation.

Director Qualifications:
Mr. Knauss� leadership experience as the Chief Executive Officer of the Company and his in-depth knowledge of the Company�s
strategic priorities and operations enable him to provide valuable contributions and facilitate effective communication between
management and the Board. His role as Chief Executive Officer also enables him to provide important contributions to
strengthening the Company�s leadership, operations, strategy, growth and long-range plans. Mr. Knauss� prior executive leadership
roles include extensive international experience, providing him with valuable insights into global business strategy. In addition, Mr.
Knauss� leadership experience at other consumer packaged goods companies, including his director role at the Kellogg Company,
provides him with a keen understanding of the Company�s industry and customer and consumer dynamics. Age: 61.

9

Edgar Filing: CLOROX CO /DE/ - Form DEF 14A

17



Name, Principal Occupation
       and Other Information

Director
Since

ROBERT W. MATSCHULLAT 1999

Mr. Matschullat served as interim Chairman and interim Chief Executive Officer of the Company from March 2006 through
October 2006. He served as presiding director of the Board from January 2005 through March 2006 and served as Chairman of the
Board from January 2004 through January 2005. He was the Vice Chairman and Chief Financial Officer of The Seagram Company
Ltd. (a global company engaging in two business segments: entertainment and spirits and wine) from October 1995 until
relinquishing his position as Chief Financial Officer in December 1999 and retiring from his position as Vice Chairman in June
2000. Prior to joining The Seagram Company Ltd., Mr. Matschullat served as head of worldwide investment banking for Morgan
Stanley & Co. Incorporated, and was on the Morgan Stanley Group board of directors.

Other Public Company Boards:
Mr. Matschullat is a director of The Walt Disney Company, Inc. (December 2002 to present) and Visa, Inc. (October 2007 to
present). He previously served as a director of McKesson Corporation (October 2002 to July 2007).

Director Qualifications:
Mr. Matschullat brings to the Company a wealth of public company leadership experience at the board and executive levels. Mr.
Matschullat�s executive leadership experience includes service as the Chief Financial Officer of a major global company and as the
division head of a major financial institution, providing him with expertise in business and financial matters as well as broad
international experience. In addition, Mr. Matschullat has an extensive understanding of the Company�s business, having served
more than ten years on the Board, including in the leadership roles of non-executive Chairman and presiding director of the Board.
Mr. Matschullat also served as the Company�s interim Chief Executive Officer. These experiences have provided him with a
long-term perspective, as well as valuable management, governance and leadership experience. Age: 64.
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EDWARD A. MUELLER 2007

Mr. Mueller served as Chairman of the Board and Chief Executive Officer of Qwest Communications International Inc. (Qwest) (a
provider of voice, data and video services) from August 2007 until his retirement in April 2011. He served as Chief Executive
Officer of Williams-Sonoma, Inc. (a provider of specialty products for cooking) from January 2003 until July 2006. Mr. Mueller
served on the board of directors of Williams-Sonoma, Inc. from 1999 until May 2007. Prior to joining Williams-Sonoma, Inc., Mr.
Mueller served as President and Chief Executive Officer of Ameritech Corporation, a subsidiary of SBC Communications, Inc. (a
provider of communication services and products). He joined SBC in 1968, and held numerous executive positions, including
President and Chief Executive Officer of Southwestern Bell Telephone Company, President and Chief Executive Officer of Pacific
Bell and President of SBC International Inc.

Other Public Company Boards:
Mr. Mueller is a director of McKesson Corporation (April 2008 to present). Mr. Mueller previously served as a director of Qwest
(August 2007 to April 2011), Verisign Inc. (July 2007 to July 2008) and Williams-Sonoma Inc. (October 1999 to May 2007).

Non-Profit/Other Boards:
Mr. Mueller served as a director of GSC Acquisition Company (July 2007 to July 2008).

Director Qualifications:
Mr. Mueller brings to the Board chief executive leadership and business management experience, as well as strong business acumen
and financial and strategic planning expertise. Mr. Mueller�s executive and board leadership experience spans several industries,
providing him with a broad perspective and enabling him to provide significant contributions in the areas of management,
operations, strategy, growth and long-range plans. Mr. Mueller�s strong financial background qualifies him as an audit committee
financial expert, enabling him to make valuable contributions to the Company as Chair of the Audit Committee. Age: 65.
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PAMELA THOMAS-GRAHAM 2005

Ms. Thomas-Graham has served as Chief Talent, Branding and Communications Officer and member of the Executive Board of
Credit Suisse Group since January 2010. From March 2008 to December 2009, she served as a managing director in the private
equity group at Angelo, Gordon & Co. (a private investment management firm). From October 2005 to December 2007, Ms.
Thomas-Graham held the position of Group President at Liz Claiborne, Inc. (a designer and marketer of apparel, accessories and
fragrances). Previously, she served as Chairman of CNBC (a media and entertainment company) from February 2005 to October
2005 and served as President and Chief Executive Officer of CNBC from July 2001 to February 2005. From September 1999 to July
2001, Ms. Thomas-Graham served as an Executive Vice President of NBC and as President and Chief Executive Officer of
CNBC.com. Prior to joining NBC, Ms. Thomas-Graham was a partner at McKinsey & Company.

Other Public Company Boards:
Ms. Thomas-Graham served as a director of Idenix Pharmaceuticals, Inc. (June 2005 to January 2010).

Non-Profit/Other Boards:
Ms. Thomas-Graham serves on the board of the Parsons School of Design (2006 to present) and the Education Committee of the
Museum of Modern Art in New York City (2006 to present). She is a member of the Business Council of the Metropolitan Museum
of Art in New York City (2012 to present). Additionally, she served on the Visiting Committee of Harvard Business School (2005 to
2011) and on the board of the Harvard Alumni Association (1998 to 2001).

Director Qualifications:
Ms. Thomas-Graham brings to the Company significant executive expertise. Her current and prior executive leadership roles enable
her to provide valuable contributions with respect to management, operations, growth and long-range plans. In addition, Ms.
Thomas-Graham brings to the Company significant experience in the area of branding. Her prior experience as a management
consultant also enables her to provide valuable contributions to the Company�s business strategies and mergers and acquisitions
activities. Additionally, her leadership experience at a private equity firm provides her with financial and accounting expertise,
enabling her to contribute to the oversight of the Company. Age: 49.
CAROLYN M. TICKNOR 2005

Ms. Ticknor was President of the Imaging and Printing Systems group of the Hewlett Packard Company (a global IT company)
from 1999 until her retirement in February 2001. She served as President and General Manager of Hewlett Packard Company�s
LaserJet Solutions from 1994 to 1999. In addition, Ms. Ticknor consults for entrepreneurs and venture capital firms.

Other Public Company Boards:
Ms. Ticknor served as a director of OfficeMax Incorporated (formerly Boise Cascade Corporation) from February 2000 to April
2006.

Non-Profit/Other Boards:
Ms. Ticknor served as a director of Lucile Packard Children�s Hospital, a private non-profit organization at the Stanford University
Medical Center, from October 2001 until October 2009.

Director Qualifications:
Ms. Ticknor�s prior executive leadership roles enable her to provide valuable contributions with respect to management, operations,
strategy, growth and long-range plans. Her prior leadership at a global IT company enables her to provide valuable contributions
with respect to the Company�s international operations, strategies and growth plans. She also brings to the Company significant
expertise in the areas of innovation and supply chain management. Ms. Ticknor�s service as a director of Lucile Packard Children�s
Hospital at Stanford University Medical Center enhances her understanding of health and wellness issues, as well as the Company�s
focus on community involvement. Age: 65.
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COMMITTEES, ORGANIZATION OF THE BOARD OF DIRECTORS AND DIRECTOR INDEPENDENCE

The Board has established five standing committees: the Executive Committee, the Finance Committee, the Audit Committee, the Nominating
and Governance Committee, and the Management Development and Compensation Committee. The Finance, Audit, Nominating and
Governance, and Management Development and Compensation Committees consist only of non-management directors whom the Board has
determined are independent under the New York Stock Exchange (�NYSE�) listing standards and the Board�s independence standards set forth in
the Company�s Governance Guidelines, which are discussed below. The charters for these committees are available in the Corporate Governance
s e c t i o n  o f  t h e  C o m p a n y � s  w e b s i t e  a t
http://www.thecloroxcompany.com/corporate-responsibility/performance/corporate-governance/company-charters, or in print by contacting
The Clorox Company, c/o Secretary, 1221 Broadway, Oakland, CA 94612-1888.

Standing Committees

Executive Committee. The Executive Committee is composed of directors Boggan, Friedman, Harad, Knauss (chair), Michael and Mueller. The
Executive Committee is delegated all of the powers of the Board except certain powers reserved by law to the full Board. In addition to being
available to meet between regular Board meetings on occasions when Board action is required but the convening of the full Board is
impracticable, the Executive Committee is authorized to handle special assignments as requested from time to time by the Board. The Executive
Committee held no meetings during fiscal year 2012.

Finance Committee. The Finance Committee is composed of directors Boggan, Friedman (chair), Matschullat, Mueller and Thomas-Graham.
The Finance Committee oversees and, when appropriate, makes recommendations to the Board with respect to the Company�s major financial
policies and actions, including policies and actions related to the Company�s capital structure, equity and debt financings, capital expenditures,
cash management and share repurchase activities. The Finance Committee held two meetings during fiscal year 2012.

Audit Committee. The Audit Committee is composed of directors Harad, Michael, Mueller (chair), Thomas-Graham and Ticknor. The Audit
Committee is the principal link between the Board and the Company�s independent registered public accounting firm. The Audit Committee has
the functions and duties set forth in its charter, including, but not limited to, assisting the Board in overseeing (i) the integrity of the Company�s
financial statements, (ii) the independent registered public accounting firm�s qualifications, independence and performance, (iii) the performance
of the Company�s internal audit function, (iv) the Company�s system of disclosure controls and procedures and system of internal control over
financial reporting, (v) the Company�s compliance with legal and regulatory requirements relating to accounting and financial reporting matters,
and (vi) the Company�s framework and guidelines with respect to risk assessment and risk management. The Audit Committee�s duties also
include preparing the report required by the SEC proxy rules to be included in the Company�s annual proxy statement. The Audit Committee held
nine meetings during fiscal year 2012. The Board has made a determination that each member of the Audit Committee satisfies the
independence and experience requirements of both the NYSE and SEC. The Board has determined that Messrs. Michael and Mueller are audit
committee financial experts, as defined by SEC rules, and are financially literate, as defined by NYSE rules.

Nominating and Governance Committee. The Nominating and Governance Committee is composed of directors Boggan (chair), Carmona,
Michael and Ticknor. The Nominating and Governance Committee has the functions set forth in its charter, including identifying and recruiting
individuals qualified to become Board members, recommending to the Board individuals to be selected as director nominees for the next Annual
Meeting of Stockholders, reviewing and recommending to the Board changes in the Company�s Governance Guidelines and overseeing the
Company�s compliance program and activities, including the Company�s compliance with legal and regulatory requirements relating to matters
other than accounting and financial reporting matters. The Nominating and Governance Committee held four meetings during fiscal year 2012.

Management Development and Compensation Committee. The Management Development and Compensation Committee is composed of
directors Carmona, Friedman, Harad (chair), Matschullat and Michael. The Management Development and Compensation Committee has the
functions and duties set forth in its charter, including reviewing and approving the policies under which compensation is paid or awarded to the
Company�s executive officers, recommending director compensation to the Board, determining executive compensation, and granting stock
options, performance units and other cash or stock awards under the Company�s executive incentive compensation and stock incentive plans. In
addition, the Management Development and Compensation Committee oversees, with involvement of the full Board, the Company�s
management development and succession planning processes. The Management Development and Compensation Committee held six meetings
during fiscal year 2012.
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Evaluation of Director Qualifications and Experience

The Company�s Governance Guidelines, which are explained below, describe the attributes that the Board seeks in nominees. In assessing
potential new directors, the Nominating and Governance Committee will consider individuals from various disciplines and diverse backgrounds.
While the Board has not established any specific minimum qualifications that a potential nominee must possess, director candidates are
considered based upon various criteria, including their broad-based business skills and experience, prominence and reputation in their
profession, global business and social perspective, concern for long-term stockholder interests and personal integrity and judgment�all in the
context of an assessment of the perceived needs of the Board at that point in time. The ability of incumbent directors to contribute to the Board is
considered in connection with the renominating process.

In the evaluation of nominees for the Board, the Nominating and Governance Committee has identified the following skills and experiences,
among others, that are important in creating a diverse and well-rounded Board:

Significant Current or Prior Leadership Experience (such as service in a significant leadership role, including as a chief executive officer, or
other executive officer or other significant leadership position): enables important contributions to strengthening the Company�s leadership,
management expertise, operations, strategy, growth and long-range plans.

Leadership Experience on Public Company, Non-Profit or Other Boards: prepares directors to take an active leadership role in the oversight and
governance of the Company.

Knowledge of the Company�s Business, the Consumer Packaged Goods Industry or Other Complementary Industry: enables enhancement of
and contributions to the Company�s strategy and position in the Company�s industry.

Experience in Product Development, Marketing, Supply Chain Management or Other Relevant Areas: facilitates support and contributions to the
Company�s strategy, development of products, effective marketing to consumers and the Company�s business operations.

Relevant Retail Experience: provides insights and contributions to enhancing relations and results with the Company�s customer and consumer
base.

International Experience: provides insights and ability to contribute to the Company�s increasing global business strategy.

Financial and Accounting Expertise: enables analysis and oversight of the Company�s financial position, financial statements and results of
operations.

Regulatory Experience (including experience in the health and wellness sector): enables meaningful contributions on matters relating to the
regulatory environment, including in the area of health and wellness.

Diversity

Consistent with the Company�s Governance Guidelines, the Board recognizes the value in diversity and endeavors to assemble a Board with
diverse skills, professional experience, perspectives, points of view, race, ethnicity, gender and cultural background. The Nominating and
Governance Committee assesses the effectiveness of efforts to assemble a diverse Board by examining the overall composition of the Board and
evaluating how a particular director candidate can contribute to the overall success of the Board.

The Nominating and Governance Committee considers recommendations from many sources, including stockholders, regarding possible
candidates for director. Such recommendations, together with biographical and business experience information (similar to that required to be
disclosed under applicable SEC rules and regulations) regarding the candidate, should be submitted to The Clorox Company, c/o Secretary, 1221
Broadway, Oakland, CA 94612-1888. The Nominating and Governance Committee evaluates all candidates for the Board in the same manner,
including those suggested by stockholders.
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Board of Directors� Meeting Attendance

The Board held ten meetings during fiscal year 2012. All directors attended at least 75% of the meetings of the Board and committees of which
they were members during fiscal year 2012. All members of the Board are expected to attend the Annual Meeting of Stockholders. Each member
of the Board attended the Company�s 2011 Annual Meeting of Stockholders held on November 16, 2011.

The Clorox Company Governance Guidelines and Director Independence

The Board has adopted Governance Guidelines that can be found in the Corporate Governance section on the Company�s website
http://www.thecloroxcompany.com/corporate-responsibility/performance/corporate-governance/governance-guidelines/, and are available in
print to any stockholder who requests them from The Clorox Company, c/o Secretary, 1221 Broadway, Oakland, CA 94612-1888.

The Governance Guidelines present a framework for the governance of the Company. They describe responsibilities, qualifications and
operational matters applicable to the Board and the Board committees and include provisions relating to the evaluation of the Chief Executive
Officer (�CEO�) and ordinary-course and emergency succession planning. The Governance Guidelines are reviewed annually by the Nominating
and Governance Committee, which recommends changes to the Board as appropriate.

The Governance Guidelines emphasize and describe the oversight role of the Board and identify various criteria for Board members intended to
ensure that the Board consists of individuals who can, on the basis of their knowledge and experience, make valuable contributions to the overall
conduct of the Company�s business. The Governance Guidelines currently provide for a combined Chairman and CEO position with an
independent director serving as a lead director and outline various responsibilities for the lead director, which are described more fully below
under �Board of Directors Leadership Structure.� The Governance Guidelines also include provisions relating to Board meetings, including the
number of, and materials for, meetings and executive sessions, outside board service, ethics and conflicts of interest, stock ownership and
retention requirements, orientation and continuing education, compensation, mandatory retirement and access to management and other
employees. The Governance Guidelines require that the lead director and all independent directors provide input to the Management
Development and Compensation Committee in connection with that committee�s annual evaluation of the CEO of the Company.

Finally, the Governance Guidelines provide that a majority of the Board must consist of independent directors. The Board determines whether
individual Board members are independent, as defined by the NYSE, using the following standards:

1. A director will not be deemed to be independent if the director is, or has been within the preceding three years, an employee of the Company,
or an immediate family member is, or has been within the preceding three years, an executive officer of the Company; provided, however, that
employment as an interim chairman, interim CEO or other interim executive officer does not disqualify a director from being considered
independent following that employment.

2. A director will not be deemed to be independent if, during any 12-month period within the preceding three years, the director or an immediate
family member received more than $120,000 in direct compensation from the Company, other than director and committee fees, pension or
other forms of deferred compensation for prior service (provided that such compensation is not contingent in any way on continued service);
provided, however, that compensation for former service as an interim chairman or interim CEO or other interim executive officer,
compensation received by an immediate family member for service as an employee (other than an executive officer) of the Company, or
dividends on Company stock beneficially owned by the director need not be considered in determining independence under this test.

3. A director will not be deemed to be independent if (i) the director, or an immediate family member, is a current partner of the firm that is the
Company�s independent registered public accounting firm; (ii) the director is a current employee of such firm; (iii) an immediate family member
of the director is a current employee of such firm who works on the Company�s audit; or (iv) the director or an immediate family member was
within the preceding three years (but is no longer) a partner or employee of such firm and personally worked on the Company�s audit within that
time.
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4. A director will not be deemed to be independent if, within the preceding three years (i) the director or an immediate family member is or was
employed as an executive officer of another company where any of the Company�s present executive officers at the same time serves or served
on that company�s compensation committee; or (ii) the director is a current employee, or an immediate family member is a current executive
officer, of another company that has made payments to or received payments from the Company for property or services that, in any of the
preceding three fiscal years, exceeded $1 million or 2% of such other company�s consolidated gross revenues, whichever is greater.

5. A director may be considered independent notwithstanding that the director owns, or is a partner, stockholder, officer, director or employee of
an entity that owns, not more than 30% of the outstanding stock of the Company, unless the director or the entity owning the Company�s stock
has a relationship with the Company that, under paragraphs 1 through 4 above or otherwise, precludes a finding of independence.

6. A director will not be deemed independent if the director serves, or an immediate family member serves, as an executive officer of a tax
exempt organization that received contributions from the Company or its foundation, in any single fiscal year within the preceding three years,
in excess of $1 million or 2% of such organization�s consolidated gross revenues, whichever is greater.

For purposes of these criteria, �immediate family member� includes a person�s spouse, parents, children, siblings, mothers- and fathers-in-law,
sons- and daughters-in-law, brothers- and sisters-in-law, and anyone, other than domestic employees, who shares such person�s home.

Director Independence Determination

The Board has determined that each of the Company�s directors is independent under the NYSE listing standards and the independence standards
set forth in the Governance Guidelines, except Mr. Knauss as a result of his service as the Company�s CEO.

Related Party Transaction Policies and Procedures

The Company has a long-standing policy of prohibiting its directors, officers and empl
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