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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers
On November 17, 2021, The Clorox Company (the “Company”) held its 2021 Annual Meeting of Shareholders, at which the Company’s shareholders
approved the Company’s 2005 Stock Incentive Plan, as amended and restated (the “Plan”), which provides for the grant of equity-based awards to employees,
directors and consultants of the Company. The material terms of the Plan are summarized in the Company’s Definitive Proxy Statement on Schedule 14A, which
was filed with the Securities and Exchange Commission on October 6, 2021.
The foregoing and the description of the Plan as contained herein is qualified in its entirety by reference to the full text of the Plan, which is included as
Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference into this Item 5.02.
On November 17, 2021, the Management Development and Compensation Committee of the Board of Directors of the Company approved the amended
and restated versions of the Company’s Executive Change in Control Severance Plan (the “CIC Severance Plan”) and the Company’s Severance Plan for Clorox
Executive Committee Members (the “Non-CIC Severance Plan”), in each of which all of the Company’s named executive officers participate.
The only modifications that the amended and restated versions of the severance plans make to the prior versions of such plans are (1) with respect to the
CIC Severance Plan, conforming the definition of “Change in Control” to the definition set forth in the Plan that was approved on November 17, 2021 by the
Company’s shareholders, and (2) with respect to the Non-CIC Severance Plan, providing that an amendment or termination of such plan that may adversely affect
the rights of a participant will not become effective for one year following the date of such action.
Item 5.07 Submission of Matters to a Vote of Security Holders.
On November 17, 2021, The Clorox Company (the “Company”) held its virtual annual meeting of shareholders. The matters voted on and the results of the
vote were as follows:
1. The Company’s shareholders elected the following directors to each serve until the next Annual Meeting of Shareholders or until a successor is duly
elected and qualified.
Number of Votes

Amy Banse
Richard H. Carmona
Spencer C. Fleischer
Esther Lee
A.D. David Mackay
Paul Parker
Linda Rendle
Matthew J. Shattock
Kathryn Tesija
Russell Weiner
Christopher J. Williams

For
83,337,589
80,769,593
83,371,819
83,604,468
83,647,143
83,772,990
83,803,966
81,323,456
83,524,358
83,632,990
83,162,156

Against
970,928
3,490,922
904,759
698,233
644,174
503,562
503,875
2,927,708
776,365
638,878
1,112,356

Abstain
229,691
277,693
261,630
235,507
246,891
261,656
230,367
287,044
237,485
266,340
263,696

Broker Non-Votes
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084
19,260,084

2. The Company’s shareholders voted for (on an advisory basis) the approval of the compensation of the Company’s named executive officers.
Number of Votes
For
77,990,504

Against
5,924,319

Abstain
623,095

Broker Non-Votes
19,260,084

3. The Company’s shareholders ratified the selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal
year ending June 30, 2022.
Number of Votes
For
101,322,589

Against
2,191,993

Abstain
283,710

Broker Non-Votes
0

4. The Company’s shareholders voted for the approval of the Amended and Restated 2005 Stock Incentive Plan.
Number of Votes
For
80,109,108

Against
3,826,177

Abstain
602,633

Broker Non-Votes
19,260,084

5. The Company’s shareholders did not approve the shareholder proposal requesting non-management employees on director nominee candidate lists.
Number of Votes
For
5,544,205

Against
78,234,452

Abstain
759,551

Broker Non-Votes
19,260,084

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
See the Exhibit Index below.
EXHIBIT INDEX
Exhibit

Description

10.1

The Clorox Company 2005 Stock Incentive Plan (incorporated by reference to Appendix A to the proxy statement for the Annual Meeting of
Shareholders filed with the Securities and Exchange Commission on October 6, 2021)

10.2

Third Amended and Restated Executive Change in Control Severance Plan, effective November 17, 2021

10.3

Severance Plan for Clorox Executive Committee Members, fourth amended and restated effective as of November 17, 2021

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
THE CLOROX COMPANY

Date: November 17, 2021

By:

/s/ Angela Hilt
Angela Hilt
Senior Vice President – Chief Legal Officer

THE CLOROX COMPANY
THIRD AMENDED AND RESTATED
EXECUTIVE CHANGE IN CONTROL SEVERANCE PLAN
EFFECTIVE NOVEMBER 17, 2021
THIS EXECUTIVE CHANGE IN CONTROL SEVERANCE PLAN (the “Plan”) was originally adopted and approved by the Management Development and
Compensation Committee (the “Committee”) of the Board of Directors (“Board”) of THE CLOROX COMPANY, a Delaware corporation (the “Company”), on
December 17, 2010 and became effective immediately upon such adoption. It was subsequently amended and restated on November 20, 2014 and February 11,
2020 and is hereby amended and restated for the third time on November 17, 2021 as set forth herein.
The purpose of the Plan is to provide for the payment of severance benefits to certain eligible executives of the Company in the event their employment with
the Company terminates involuntarily, as described in further detail in the Plan, and to assure that the Company will have the continued dedication of the
Executives (as defined below), notwithstanding the possibility, threat or occurrence of a Change in Control (as defined in Section 2 below) of the Company. The
Company believes it is an important corporate goal and in the interests of the Company’s stockholders to diminish the inevitable distraction of the Executives by
virtue of the personal uncertainties and risks created by a pending or threatened Change in Control and to encourage the Executives’ full attention and dedication to
the Company currently and in the event of any threatened or pending Change in Control, and to provide the Executives with compensation and benefits
arrangements upon a Change in Control which are competitive with those of other corporations.
1. Eligibility and Term.
(a) Each member of the Company’s Executive Committee and each other executive of the Company who is selected by the Committee shall be covered by the
Plan (each executive so covered, an “Executive”) until either (i) the time that he or she is no longer an employee of the Company or (ii) the first to occur of the
following: (A) the first anniversary of the date that the Plan is amended or otherwise altered to terminate such person’s coverage or (B) the first anniversary of the
date that the Committee acts to end his or her coverage under the Plan without amendment or other alteration of the Plan (provided, however, that no such action to
end coverage may be taken during the Severance Protection Period (including for this purpose a pre-Change in Control period that would be deemed to be part of
the Severance Protection Period under the definition thereof were the applicable Executive’s employment terminated without Cause during such period)). Any
Executive whose participation is terminated by amendment or alteration of the Plan or action of the Committee shall be notified promptly in accordance with
Section 14(b).

(b) The Plan became effective immediately upon its adoption by the Committee on December 17, 2010 (the “Effective Date”). After the Effective Date, the
Plan may be amended, modified, suspended or terminated at any time by the Committee; provided, however, that no such action that may adversely affect the rights
of an Executive shall become effective for one year following the date of such action; and, provided, further, that no such action that may adversely affect the rights
of an Executive may be taken during the Severance Protection Period (including for this purpose a pre-Change in Control period that would be deemed to be part of
the Severance Protection Period under the definition thereof were the Executive’s employment terminated without Cause during such period). Any Executive
whose rights hereunder are adversely affected shall be notified promptly in accordance with Section 14(b) following the date of such action. With respect to any
given Executive, the terms of the Plan, together with any actions taken after the Effective Date by the Committee that are effective with respect to that Executive,
shall remain in effect until either (i) the time that the Executive is no longer employed by the Company, if a Severance Protection Period has not commenced for
that Executive in the interim, or (ii) if a Severance Protection Period has commenced at or before the time that the Executive is no longer employed by the
Company, the date as of which all of the duties and obligations of the parties have been satisfied under the Plan.
2. Change in Control. For the purpose of the Plan, a “Change in Control” shall mean:
(a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934 (the
“Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 30% of either the total fair
market value of the then outstanding equity securities of the Company (the “Outstanding Company Common Stock”) or the combined voting power of the then
outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided,
however, that for purposes of this subsection (a), the following acquisitions shall not constitute a Change in Control: (i) any acquisition directly from the Company;
(ii) any acquisition by the Company, including any acquisition which, by reducing the number of shares outstanding, is the sole cause for increasing the percentage
of shares beneficially owned by any such Person to more than the applicable percentage set forth above; (iii) any acquisition by any employee benefit plan (or
related trust) sponsored or maintained by the Company or any entity controlled by the Company; or (iv) any acquisition by any entity pursuant to a transaction
which complies with clauses (i), (ii) and (iii) of subsection (c) of this Section 2; or
(b) Individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board;
provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination for election by the Company’s
stockholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board, shall be considered as though such individual
were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or
threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a
Person other than the Board; or
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(c) Consummation by the Company of (i) a reorganization, merger, statutory share exchange, consolidation or similar transaction involving another business;
(ii) a sale or other disposition of all or substantially all of the assets of the Company; or (iii) the acquisition of the securities or assets of another entity (a “Business
Combination”), in each case, unless, following such Business Combination, (A) more than 50% of, respectively, the then outstanding shares of common stock and
the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the controlling
parent entity resulting from such Business Combination (including without limitation, a corporation which as a result of such transaction owns the Company or all
or substantially all of the Company’s assets either directly or through one or more subsidiaries) is represented by Outstanding Company Common Stock and
Outstanding Company Voting Securities, respectively, that were outstanding immediately prior to such Business Combination (or, if applicable, is represented by
shares into which such Outstanding Company Common Stock and Outstanding Company Voting Securities were converted pursuant to such Business
Combination) and such ownership of common stock and voting power among the holders thereof is in substantially the same proportions as their ownership,
immediately prior to such Business Combination, of the Outstanding Company Common Stock and Outstanding Company Voting Securities, as the case may be,
(B) no Person (excluding any employee benefit plan (or related trust) of the Company or such corporation resulting from such Business Combination) beneficially
owns, directly or indirectly, 30% or more of, respectively, the then outstanding shares of common stock (or, for a non-corporate entity, equivalent securities of the
controlling parent entity) resulting from such Business Combination or the combined voting power of the then outstanding voting securities of such entity except to
the extent that such ownership existed prior to the Business Combination and (C) at least a majority of the members of the board of directors (or similar governing
body) of the controlling parent entity resulting from such Business Combination were members of the Incumbent Board at the time of the execution of the initial
agreement, or of the action of the Board, providing for such Business Combination; or
(d) the approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.
Notwithstanding any other provision in this Section 2, to the extent (and only to the extent) required in order to avoid income taxation under Section 409A, any
transaction defined in subsections (a) through (d) of this definition that does not constitute a “change in the ownership or effective control” of the Company, or
“change in the ownership of a substantial portion of the assets” of the Company within the meaning of Treasury Regulations Sections 1.409A-3(a)(5) and 1.409A3(i)(5) shall not be treated as a Change in Control.
3. Entitlement to Benefits Upon Termination of Employment.
(a) Events Entitling an Executive to Benefits under the Plan. In the event that an Executive’s employment is terminated by the Company without Cause during
the Severance Protection Period or the Executive resigns for a Good Reason during the Severance Protection Period, then the Executive shall be entitled to receive
the benefits set forth in Section 4 below, subject to the satisfaction of any requirements set forth in Section 4(c) of the Plan.
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(b) Events Not Entitling an Executive to Benefits under the Plan. Under all other circumstances not described in Section 3(a) above, including the termination
of an Executive’s employment with the Company on account of death, Disability, or an Executive’s resignation not for a Good Reason, or the termination of an
Executive’s employment, whether initiated by the Company, Executive or otherwise, that does not occur within the Severance Protection Period, the applicable
Executive shall not be entitled to receive any benefits under the Plan. For the avoidance of doubt, any termination of an Executive’s employment by the Company
on account of a physical or mental impairment of the Executive’s faculties that does not constitute a Disability shall be treated for purposes of the Plan as a
termination without Cause by the Company and the applicable Executive shall be entitled to receive benefits under the Plan if such a termination occurs during the
Severance Protection Period. Furthermore, nothing in the Plan shall be treated as a waiver by an Executive of amounts otherwise due and owing to such Executive
in the event that such Executive is not entitled to the receipt of benefits under the Plan (e.g., the receipt of accrued but unused vacation in accordance with the
Company’s policy and applicable law).
(c) Notice of Termination.
(i) Any termination by the Company for Cause shall be communicated by Notice of Termination for Cause to the applicable Executive given in accordance
with Sections 13(b) and 14(b) of the Plan.
(ii) Any termination by an Executive for Good Reason shall be communicated by Notice of Termination for Good Reason to the Company within a period
not to exceed 90 days of such Executive’s knowledge of the condition and given in accordance with Section 14(b) of the Plan. For purposes of the Plan, a
“Notice of Termination for Good Reason” means a written notice which (X) indicates the specific termination provision in the Plan relied upon, (Y) to the
extent applicable, sets forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated and (Z) the Executive's intended Date of Termination if the Company does not cure the issue (which date shall be not less than 30 days
after the giving of such notice). After receipt by the Company of the Notice of Termination for Good Reason, the Company shall have 30 days during which it
may remedy the condition and thereby cure the event or circumstance constituting “Good Reason”.
4. Change in Control Severance Benefits.
In the event that an Executive’s employment is terminated by the Company without Cause or an Executive resigns for a Good Reason, and either such event
occurs during the Severance Protection Period, the following provisions shall apply:
(a) The Company shall provide the following benefits to the applicable Executive:
(i) A lump sum cash payment no later than 60 days after the Date of Termination equal to the aggregate of the following amounts:
4

(A) the sum of (1) the applicable Executive’s Annual Base Salary through the Date of Termination to the extent not theretofore paid, (2) any accrued
but unused vacation pay, and (3) reimbursement of any unpaid business expenses incurred by such Executive in accordance with the Company’s policy on
business expense reimbursement;
(B) an amount equal to the following:

Target Bonus

X

# of days in the current fiscal year
through the Date of Termination
365

provided, however, that if the applicable Executive meets retirement eligibility on the Date of Termination and thus is eligible to receive a retirement bonus
in accordance with the terms of the Company's annual cash incentive bonus plan under which the Executive is then participating, the Company shall pay
such retirement bonus or pay the amount calculated in accordance with this Section 4(a)(i)(B), whichever is greater, but it shall not be obligated to pay both;
and
(C) an amount equal to two times (or three times, in the case of the Chief Executive Officer) the sum of the applicable Executive’s (1) Annual Base
Salary and (2) Target Bonus; and
(D) an amount equal to the employer contributions that would have been made to the applicable Executive’s accounts under the Company’s qualified
retirement and profit-sharing plans (the “Retirement Plans”) and under any excess or supplemental retirement and profit-sharing plans in which the
applicable Executive participates (collectively, the “Nonqualified Plans”) had the Executive’s employment continued for an additional two years (the
“Separation Period”), assuming (to the extent relevant) that the Executive’s compensation during the Separation Period would have been equal to the
Executive’s compensation as in effect immediately prior to the Date of Termination (disregarding any decrease in compensation that resulted in the delivery
by the Executive to the Company of a Notice of Termination for Good Reason), and that employer contributions to the Executive’s accounts in the
Retirement Plans and the Nonqualified Plans during the Separation Period would have been equal to the average of such contributions for the three years
immediately preceding the Date of Termination or, if higher, the three years immediately preceding the Effective Date; and
(E) an amount equal to the product of (1) 24 (36, in the case of the Chief Executive Officer) multiplied by (2) the excess of (x) the monthly cost of
health benefits of the type applicable to the Executive (including the Executive’s covered dependents) under the Consolidated Omnibus Budget
Reconciliation Act of 1985 as of immediately prior to the Date of Termination over (y) the portion of the monthly premium for such coverage that would be
paid by an active employee (determined as of immediately prior to the Date of Termination;
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(ii) for purposes of determining eligibility (but not the time of commencement of benefits) of the Executive for retiree benefits pursuant to such plans,
practices, programs and policies of the Company, the Executive shall be considered to have remained employed for an additional two years (or three years, in
the case of the Chief Executive Officer) following the Date of Termination and to have retired on the last day of such period;
(iii) any unvested account balances of the applicable Executive under the Company’s defined contribution Retirement Plans and Nonqualified Plans shall
vest as of the Date of Termination; and
(iv) if the Executive were entitled to receive financial planning and/or tax return preparation benefits immediately before the Date of Termination, the
Company shall continue to provide the Executive with such financial planning and/or tax return preparation benefits with respect to the calendar year in which
the Date of Termination occurs (including without limitation the preparation of income tax returns for that year), on the same terms and conditions as were in
effect immediately before the Date of Termination (disregarding for all purposes of this clause (iii) any reduction or elimination of such benefits that was the
basis of a termination of employment by the Executive for Good Reason).
(b) Specified Employee. Notwithstanding the foregoing, if the applicable Executive is a Specified Employee (as defined in Section 1.409A-1(i) of the Treasury
Department Regulations) on the Date of Termination and all payments subject to Section 409A of the Internal Revenue Code (the "Code") specified in Section 4(a)
are not made by March 15 of the year immediately following the Date of Termination, the following shall apply: Such payments may be made to the extent that the
amount does not exceed two times the lesser of (i) the sum of the Executive's annualized compensation based upon the annual rate of pay for services provided to
the Company for the taxable year preceding the termination, or (ii) the maximum amount that may be taken into account pursuant to Section 401(a)(17) of the Code
($285,000 in 2020) for the year in which the Executive has terminated. Any amounts exceeding such limit, may not be made before the earlier of the date which is
six (6) months after the Date of Termination or the date of death of the Executive. Furthermore, any payments postponed pursuant to this Section 4(b) shall be
postponed until six months following the end of the consulting period so long as the Executive continues to work on a consulting basis for the Company following
termination and such consulting requires the Executive to work more than 20% of his or her average hours worked during the 36 months preceding his or her
termination. Any payments that were scheduled to be paid during the six month period following the Executive's Date of Termination, but which were delayed
pursuant to this Section 4(b), shall be paid without interest on, or as soon as administratively practicable after, the first day following the six-month anniversary of
the Executive's Date of Termination (or, if earlier, the date of Executive's death). Any payments that were originally scheduled to be paid following the six months
after the Executive's Date of Termination, shall continue to be paid in accordance to their predetermined schedule.
(c) Release. The applicable Executive shall have 21 days following termination (or such longer period as may be required by law, but in no event greater than
50 days following termination) in which to execute a form of release of claims ("Release") in a form substantially equivalent to the attached Exhibit (which may be
amended by the Company, from time to time, to conform to applicable law) and seven days in which to revoke the Release after its execution. If the Executive does
not execute, or having executed, effectively revokes the Release, the Company will not be obligated to provide any benefits or payments of any kind to the
Executive under the Plan.
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5. Non-Exclusivity of Rights. Nothing in the Plan (i) shall prevent or limit an Executive’s continuing or future participation in any written plan, program or policy
provided by the Company or any of its affiliated companies and for which the Executive may qualify by the express terms of such plan, program, or policy nor (ii)
shall limit or otherwise affect such rights as the Executive may have under any written contract or agreement with the Company or any of its affiliated companies.
Amounts which are vested benefits or which the Executive is otherwise entitled to receive under any such plan, program or policy, or any such contract or
agreement, at or subsequent to the Date of Termination shall be payable in accordance with such plan, program or policy, or such contract or agreement, except as
explicitly modified by the Plan. Notwithstanding the foregoing, if an Executive receives payments under Section 4, such Executive shall not be entitled to cash
severance under any other severance plan or agreement with the Company and its affiliates.
6. Full Settlement. The Company’s obligation to make the payments provided for in the Plan to an Executive and otherwise to perform its obligations hereunder
shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right or action which the Company may have against the Executive or others
(including, without limitation, any claim under Section 8). In no event shall an Executive be obligated to seek other employment or take any other action by way of
mitigation of the amounts payable to the Executive under any of the provisions of the Plan and such amounts shall not be reduced whether or not the Executive
obtains other employment.
7. Parachute Limitation.
(a) Notwithstanding any other provision of the Plan, in the event that any amount or benefit that may be paid or otherwise provided to or in respect of an
Executive by or on behalf of the Company or any affiliate, whether pursuant to the Plan or otherwise (collectively, “Covered Payments”), is or may become subject
to the tax imposed under Section 4999 of the Code (or any successor provision or any comparable provision of state, local or foreign law) (“Excise Tax”), then the
portion of the Covered Payments that would be treated as “parachute payments” under Code Section 280G (“Covered Parachute Payments”) may be reduced so that
the Covered Parachute Payments, in the aggregate, are reduced to the Safe Harbor Amount (as defined below). For purposes of the Plan, the term “Safe Harbor
Amount” means that portion of the monetary value of the Covered Payments, whether either (i) provided to the applicable Executive in full, or (ii) provided to such
Executive as to such lesser extent which would result in no portion of such benefits being subject to the Excise Tax, whichever of the foregoing amounts described
in (i) or (ii), when taking into account applicable federal, state, local and foreign income and employment taxes, the Excise Tax, and any other applicable taxes,
results in the receipt by such Executive, on an after-tax basis, of the greatest amount of benefits, notwithstanding that some portion of such benefits may be taxable
under the Excise Tax. In the event that it is determined that the amount of any Covered Payments will be reduced in accordance with this Section 7(a), the same
independent tax professional experienced in the completion of the calculations described in this Section 7 (“Tax Professional”) making the determinations
described in Section 7(b) below shall designate which of the Covered Payments shall be reduced and to what extent. In the event that it is determined that a
reduction of the Covered Payments would not result in a greater after-tax amount of benefits under the Plan to the applicable Executive, then no reduction shall be
made under this Section 7(a).
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(b) The determination of (i) whether an event described in Section 280G(b)(2)(A)(i) of the Code has occurred, (ii) the value of any Covered Parachute
Payments and the Safe Harbor Amount, (iii) whether any reduction in the Covered Payments is required under Section 7(a), and (iv) the amount of any such
reduction, shall be made initially by the Tax Professional. The Tax Professional shall be selected by the applicable Executive, or if such Executive fails to select a
Tax Professional within 30 days following the Date of Termination, by the Committee (as constituted prior to the occurrence of any Change in Control). For
purposes of making the calculations required by this Section 7, the Tax Professional may make reasonable assumptions and approximations concerning applicable
taxes and may rely on reasonable, good faith interpretations concerning the application of the Code, and other applicable legal authority. To the extent requested by
an Executive, the Company shall cooperate with such Executive in good faith in valuing, and the Tax Professional shall take into account the value of, services
provided or to be provided by such Executive (including the Executive’s agreeing to refrain from performing services pursuant to a covenant not to compete or
similar covenant, before, on or after the date of a change in ownership or control of the Company (within the meaning of Q&A-2(b) of the regulations under
Section 280G of the Code), such that payments in respect of such services may be considered reasonable compensation within the meaning of Q&A-9 and Q&A-40
to Q&A-44 of the final regulations under Section 280G of the Code and/or exempt from the definition of the term “parachute payment” within the meaning of
Q&A-2(a) of the final regulations under Section 280G of the Code in accordance with Q&A-5(a) of the final regulations under Section 280G of the Code. The
Company and the applicable Executive shall furnish to the Tax Professional such information and documents as the Tax Professional may reasonably request in
order to make a determination under this Section 7. The Company shall bear and be solely responsible for all costs the Tax Professional may reasonably incur in
connection with any calculations contemplated by this Section 7.
(c) If, notwithstanding any reduction described in Section 7(a), the IRS determines that an Executive is liable for the Excise Tax as a result of the receipt of any
Covered Payments, then the Executive shall be obligated to pay back to the Company, within 30 days after a final IRS determination or in the event that the
Executive challenges the final IRS determination, a final judicial determination, a portion of the Payments equal to the “Repayment Amount.” The Repayment
Amount shall be the smallest such amount, if any, as shall be required to be paid to the Company so that the Executive’s net after-tax proceeds with respect to the
Covered Payments (after taking into account the payment of the Excise Tax and all other applicable taxes imposed on such benefits) shall be maximized. The
Repayment Amount shall be zero if a Repayment Amount of more than zero would not result in the Executive’s net after-tax proceeds with respect to the Covered
Payments being maximized. If the Excise Tax is not eliminated pursuant to this Section 7(c), the Executive shall pay the Excise Tax.
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(d) Notwithstanding any other provision of this Section 7, if (i) there is a reduction in the payments to an Executive as described in this Section 7, (ii) the IRS
later determines that the Executive is liable for the Excise Tax, the payment of which would result in the maximization of the Executive’s net after-tax proceeds
(calculated as if the Executive’s benefits had not previously been reduced), and (iii) the Executive pays the Excise Tax, then the Company shall pay to the
Executive those payments which were reduced pursuant to this Section 7 as soon as administratively possible after the Executive pays the Excise Tax so that the
Executive’s net after-tax proceeds with respect to the payment of the Covered Payments are maximized.
8. Post Termination Obligations.
(a) Proprietary Information Defined. “Proprietary Information” is all information and any idea in whatever form, tangible or intangible, pertaining in any
manner to the business of the Company or any of its affiliated companies, or to their respective clients, consultants, or business associates, unless: (i) the
information is or becomes publicly known through lawful means; (ii) the information was rightfully in the applicable Executive’s possession or part of his or her
general knowledge prior to his or her employment by the Company; or (iii) the information is disclosed to the applicable Executive without confidential or
proprietary restriction by a third party who rightfully possesses the information (without confidential or proprietary restriction) and did not learn of it, directly or
indirectly, from the Company.
(b) General Restrictions on Use of Proprietary Information. Each Executive covered by the Plan agrees to hold all Proprietary Information in strict confidence
and trust for the sole benefit of the Company and not to, directly or indirectly, disclose, use, copy, publish, summarize, or remove from Company’s premises any
Proprietary Information (or remove from the premises any other property of the Company), except (i) during his or her employment to the extent necessary to carry
out the applicable Executive’s responsibilities under the Plan, (ii) after termination of his or her employment as specifically authorized in writing by the Board, and
(iii) pursuant to a subpoena.
(c) Non-Solicitation and Non-Raiding. To forestall the disclosure or use of Proprietary Information in breach of Section 8(b), and in consideration of the Plan,
each Executive covered by the Plan agrees that for a period of two years after termination of his or her employment, he or she shall not, for himself or any third
party, directly or indirectly, use or disclose the trade secrets of the Company (or any of its affiliated companies) or other Proprietary Information to (i) divert or
attempt to divert from the Company (or any of its affiliated companies) any business of any kind in which it is engaged, including, without limitation, the
solicitation of its customers as to products which are directly competitive with products sold by the Company (or any of its affiliated companies) at the time of the
Executive’s termination, or interference with any of its suppliers or customers, or (ii) solicit for employment any person employed by the Company, or by any of its
affiliated companies, during the period of such person’s employment and for a period of one year after the termination of such person’s employment with the
Company.
(d) Contacts with the Press. Following termination, each Executive covered by the Plan will continue to abide by the Company’s policy that prohibits
discussing any aspect of Company business with representatives of the press without first obtaining the permission of the Company’s corporate communications
group.
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(e) Non-Disparagement. Each Executive covered by the Plan agrees that he or she will not do or say anything that could reasonably be expected to disparage or
impact negatively the name or reputation in the marketplace of the Company, all affiliated companies, and each of their respective employees, officers, directors,
stockholders, members, principals, contractors, representatives or agents, and each of their respective successors or assigns. Nothing herein shall preclude an
Executive from complying with applicable disclosure requirements, responding truthfully to any legal process or truthfully testifying in a legal or regulatory
proceeding, provided that, to the extent permitted by law, the applicable Executive promptly informs the Company of any such obligation prior to participating in
any such proceedings. The Company likewise agrees that it will not release any information or make any statements, and it shall instruct its officers, directors and
other representatives who may reasonably be viewed as speaking on its behalf not to say anything that could reasonably be expected to disparage or impact
negatively the name or reputation in the marketplace of an Executive. Nothing herein shall preclude the Company from complying with applicable disclosure
requirements, responding truthfully to any legal process or truthfully testifying in a legal or regulatory proceeding, provided that to the extent permitted by law, the
Company will promptly inform an Executive in advance if it has reason to believe such response or testimony will directly relate to such Executive.
(f) Remedies. Nothing in this Section 8 is intended to limit any remedy of the Company (or any of its affiliated companies) under the California Uniform Trade
Secrets Act (California Civil Code Section 3426), or otherwise available under law. Furthermore, each Executive covered by the Plan and the Company agrees that
the covenants contained in this Section 8 are reasonable and enforceable under the circumstances, and further agrees that if in the opinion of any court of competent
jurisdiction any such covenant is not enforceable in any respect, such court will have the right, power and authority to sever or modify any provision or provisions
of such covenants as to the court appear unenforceable and to enforce the remainder of the covenants as so amended. Each Executive covered by the Plan shall also
acknowledge and agree that the remedy at law available to the Company (or any of its affiliated companies) for breach of any of the Executive’s obligations under
this Section 8 would be inadequate, and that damages flowing from such a breach may not readily be susceptible to being measured in monetary terms, so therefore
such Executive acknowledges, consents and agrees that, in addition to any other rights and remedies that the Company (or any of its affiliated companies) may have
at law, in equity or under the Plan (subject to the limitation set forth in Section 8(g) below), upon adequate proof of the Executive’s violation of any such provision
of this Section 8, the Company will be entitled to immediate injunctive relief and may obtain a temporary order restraining any threatened or further breach,
without the necessity of proof of actual damage or posting of any bond. Notwithstanding the foregoing, nothing contained in the Plan shall limit an Executive’s
ability to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational Safety and Health
Administration, the Securities and Exchange Commission or any other federal, state or local governmental agency or commission (each, a “Government Agency”).
Each Executive further understands that the terms of the Plan, including this Section 8, do not limit such Executive’s ability to communicate with any Government
Agency or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including providing documents or other
information, without notice to the Company. However, to the maximum extent permitted by law, each Executive agrees that if such a charge or complaint is made,
he or she shall not be entitled to recover any individual monetary relief or other individual remedies. The Plan does not limit or prohibit an Executive’s right to
receive an award for information provided to any Government Agency to the extent that such limitation or prohibition is a violation of law.
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(g) No Deferral or Withholding by the Company. In no event shall an asserted violation of the provisions of this Section 8 constitute a basis for deferring or
withholding any amounts otherwise payable to an Executive pursuant to the Plan.
9. Successors.
(a) The rights and obligations of an Executive under the Plan are personal to that Executive and without the prior written consent of the Company, no such right
shall be assignable by an Executive otherwise than by will or the laws of descent and distribution. The rights of Executive under the Plan shall inure to the benefit
of and be enforceable by the Executive’s legal representatives.
(b) The Plan shall inure to the benefit of and be binding upon the Company and its successors and assigns.
(c) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the
business and/or assets of the Company to assume expressly and agree to administer the Plan in the same manner and to the same extent that the Company would be
required to perform it if no such succession had taken place. As used in the Plan, “Company” shall mean the Company as hereinbefore defined and any successor to
its business and/or assets as aforesaid which assumes and agrees to perform the Plan by operation of law, or otherwise.
10. Section 409A. To the extent applicable, it is intended that the Plan and any payment made hereunder shall comply with, or be exempt from, the requirements of
Section 409A of the Code, and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the
Internal Revenue Service (“Section 409A”). Any provision that would cause the Plan or any payment hereof to fail to satisfy Code Section 409A shall have no
force or effect until amended to the minimum extent required to comply with Section 409A, which amendment may be retroactive to the extent permitted by
Section 409A.
11. Administration and Claims.
(a) Administration. The “Administrator” shall be the Committee. The Administrator shall have the exclusive discretion and authority to establish rules, forms,
and procedures for the administration of the Plan, and to construe and interpret the Plan and to decide any and all questions of fact, interpretation, definition,
computation or administration arising in connection with the operation of the Plan, including, but not limited to, the eligibility to participate under the Plan, the
amount of benefits paid under the Plan, and the timing of payments under the Plan. For decisions made by the Administrator prior to the occurrence of a Change in
Control, the Administrator’s decisions shall not be subject to review unless they are found to be unreasonable or not to have been made in good faith.
Notwithstanding anything in the Plan to the contrary, after a Change in Control, neither the Administrator nor any other person shall have discretionary authority in
the administration of the Plan, and decisions made by the Administrator or otherwise by the Company at or after the occurrence of a Change in Control shall be
subject to de novo review. As used in this Section 11, “review” shall mean review as provided by applicable law. The Administrator may appoint one or more
individuals and delegate such of its powers and duties as it deems desirable to any such individual(s), in which case every reference herein made to the
Administrator shall be deemed to mean or include the appointed individual(s) as to matters within their jurisdiction.
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(b) Claims Procedure. If an individual (“Claimant”) believes that he or she is entitled to a benefit under the Plan that is greater than the benefit about which the
Claimant has received or received notice under the Plan, the Claimant may submit a written application to the Administrator or its delegate within 90 days of
having not received or been denied such greater benefit. The Claimant will be notified of the approval or denial of this application within 30 days of the date that
the Administrator (or its delegate) receives the application. If the claim is denied in whole or in part, the notification will state specific reasons for the denial,
reference the provisions of the Plan on which the denial is based, and notify the Claimant of the right to initiate an arbitration proceeding in accordance with
Section 11(c). The Claimant must exhaust the procedures set forth in this Section 11(b) before initiating an arbitration proceeding relating to a claim for benefits
under the Plan in accordance with Section 11(c). Each Executive agrees as a condition of receiving benefits under the Plan that arbitration is the exclusive dispute
resolution mechanism with respect to the Plan following a Claimant's exhaustion of the procedures described in this Section 11(b).
(c) Arbitration. Within one year following a Claimant's exhaustion of the procedures in Section 11(b), any remaining controversy relating to the Plan shall be
settled by the Claimant and the Company solely pursuant to final and binding arbitration before a single arbitrator in accordance with the then current commercial
arbitration rules of the American Arbitration Association and governed by California law except to the extent preempted by the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), and judgment on the award rendered by the arbitrator may be entered by any court having jurisdiction thereof.
Failure by the Claimant to initiate arbitration within the one-year time period set forth above shall prevent the Claimant from any pursuit of such claim by any
means, whether through arbitration or otherwise, and the resolution of such claim upon the completion of the claims procedure set forth in Section 11(b) shall be
final and binding on Claimant and any and all successors in interest. The arbitrator shall determine whether to affirm, modify or reverse the Administrator's (or its
delegate's) denial of the appeal, which determination shall be made in good faith by the arbitrator. The arbitrator shall have no power to alter, add to, or subtract
from any provision of the Plan. The arbitrator’s decision shall be final and binding on all parties, if warranted on the record and reasonably based on applicable law
and the provisions of the Plan. Each party shall bear its own attorney’s fees, but the Company shall bear the costs and expenses of arbitration. The location of the
arbitration shall be within 50 miles of the last place of employment with the Company of the Executive with respect to whose potential benefit under the Plan the
claim is brought. Service of legal process should be directed to the General Counsel of Clorox as provided in Section 14(b) below. Process may also be served on
the Corporate Secretary of Clorox in the same manner. Clorox’s employer identification number is 31-0595760. Clorox’s address and telephone number are: 1221
Broadway, Oakland, CA 94612, (510) 271-7000.
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(d) Injunctive Relief. Notwithstanding the other provisions of this Section 11 or any other provision of the Plan to the contrary, no claim or controversy for
injunctive or equitable relief contemplated by or allowed under applicable law pursuant to Section 8 of the Plan will be subject to arbitration under this Section 11,
but will instead be subject to determination in a court of competent jurisdiction in the State of California, County of Alameda, which court shall apply California
law without reference to the conflict of laws provisions thereof.
(e) Legal Fees. The Company shall reimburse all legal fees and expenses that an Executive may reasonably incur as a result of any contest by the Company,
such Executive or others of the validity or enforceability of, or liability under, any provision of the Plan or any guarantee of performance thereof whether such
contest is between the Company and such Executive or between either of them and any third party (including as a result of any contest by such Executive about the
amount of any payment pursuant to the Plan), provided that reimbursement hereunder shall not apply if the applicable Executive does not prevail on at least one
material claim (it being understood that to the extent the applicable Executive prevails on at least one material claim, all legal fees and expenses shall be
reimbursed, regardless of whether associated with such claim).
12. Severability. If any one or more of the provisions contained in the Plan, or any application thereof, shall be invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions contained herein and all other applications thereof shall not in any way be affected or impaired
thereby. The Plan shall be construed and enforced as if such invalid, illegal or unenforceable provision has never comprised a part hereof, and the remaining
provisions hereof shall remain in full force and effect and shall not be affected by the invalid, illegal or unenforceable provision or by its severance herefrom. In
lieu of such invalid, illegal or unenforceable provisions there shall be added automatically as a part hereof a provision as similar in terms and economic effect to
such invalid, illegal or unenforceable provision as may be possible and be valid, legal and enforceable.
13. Certain Definitions.
(a) “Annual Base Salary” shall mean the monthly base salary in effect for an Executive immediately prior to the Date of Termination multiplied by 12. Any
reduction of an Executive’s Annual Base Salary that provides a basis for an Executive to resign for Good Reason shall be disregarded for purposes of the Plan.
(b) “Cause” shall mean the occurrence of any one of the following:
(i) the willful and continued failure of the applicable Executive to perform substantially the Executive’s duties with the Company or one of its affiliates
(other than any such failure resulting from incapacity due to physical or mental illness), after a written demand for substantial performance is delivered to the
Executive by the Board or authorized representative of the Board which specifically identifies the manner in which the Board believes that the Executive has
not substantially performed the Executive’s duties, or
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(ii) the willful engagement by the applicable Executive in illegal conduct or gross misconduct which is materially and demonstrably injurious to the
Company.
For purposes of this provision, no act or failure to act on the part of an Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act, based
upon authority given pursuant to a resolution duly adopted by the Board or, other than with respect to the Chief Executive Officer, upon the instructions of the
Chief Executive Officer or a senior officer of the Company or based upon the advice of counsel for the Company shall be conclusively presumed to be done, or
omitted to be done, by the Executive in good faith and in the best interests of the Company. The cessation of employment of an Executive shall not be deemed to be
for Cause unless and until there shall have been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not less than three-quarters
of the entire membership of the Board at a meeting of the Board called and held for such purpose (after reasonable notice is provided to the Executive and the
Executive is given an opportunity, together with counsel, to be heard before the Board), finding that, in the good faith opinion of the Board, the Executive is guilty
of the conduct described in subparagraph (i) or (ii) above, and specifying the particulars thereof in detail. The Executive’s employment shall end on the date such
resolutions are delivered to Executive or a later date specified in or established in accordance with such resolutions (which shall generally not be any later than the
30th day following the delivery of such resolutions). The delivery of such resolutions shall constitute “Notice of Termination for Cause”.
(c) “Date of Termination” shall mean (i) if the applicable Executive’s employment is terminated by the Company for Cause, the date of receipt of the Notice of
Termination for Cause or any later date specified therein, as the case may be, (ii) if the Executive’s employment is terminated by the Executive for Good Reason,
the 30th day following receipt by the Company of the Notice of Termination for Good Reason if the Company fails to cure the problem during the 30-day cure
period, (iii) if the Executive’s employment is terminated by the Company other than for Cause or Disability, the date on which the Company notifies the Executive
of such termination, and (iv) if the Executive’s employment is terminated by reason of death or Disability, the date of death of the Executive or the Disability
Effective Date, as the case may be.
(d) “Disability” shall mean that the applicable Executive (i) is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, or (ii) is
receiving income replacement benefits for a period of not less than three months under the Company’s accident and health plans by reason of any medically
determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.
(e) “Disability Effective Date” shall mean the 30th day after receipt of written notice by the Executive of the Company’s intent to terminate Executive’s
employment on account of Disability; provided that Executive has not returned to full-time performance of Executive’s duties during such 30-day period.
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(f) “Effective Date” shall mean the date on which the Plan became effective, as set forth above.
(g) “Good Reason” shall mean the occurrence of any of the following during the Severance Protection Period. An Executive’s employment may be terminated
by the Executive for Good Reason provided the Executive delivers the written notice to the Company set forth in Section 3(c)(ii) and the Company fails to cure the
issue within the time period set forth in such notice. For purposes of the Plan, “Good Reason” shall mean, with respect to an Executive:
(i) the assignment to the Executive of any duties inconsistent in any material respect with the Executive’s position (including offices and reporting
requirements), authority, duties or responsibilities, as in effect immediately prior to the occurrence of the Change in Control or the Date of Termination,
whichever is greater, or any other action by the Company which results in a material diminution in such position, authority, duties or responsibilities, excluding
for this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by the Company promptly after receipt of notice
thereof given by the Executive;
(ii) any failure by the Company to substantially comply with, or any reduction by the Company in, any of the material provisions of Executive’s
compensation plans, programs, agreements or arrangements as in effect immediately prior to the Change in Control, including, without limitation, any material
reduction in base salary, cash incentive compensation target bonus opportunity, equity compensation opportunity in the aggregate, or employee benefits and
perquisites in the aggregate, other than an isolated, insubstantial and inadvertent failure or reduction not occurring in bad faith and which is remedied by the
Company promptly after receipt of notice thereof given by the Executive;
(iii) the Company’s requiring the Executive to be based at any office or location other than that in effect immediately prior to the Change in Control or
any office or location not requiring Executive’s commute to increase by more than 35 miles from his or her commute immediately prior to the Change in
Control;
(iv) any purported termination by the Company of the Executive’s employment otherwise than as expressly permitted by the Plan; or
(v) any material failure by the Company to comply with and satisfy Section 9(c) of the Plan.
(h) “Severance Protection Period” shall mean the period commencing on the day on which a Change in Control occurs and ending on the second anniversary
following such date and shall be inclusive of both such dates. Such period shall also include the time prior to the occurrence of a Change in Control if the Company
either terminates an Executive’s employment without Cause or acts in a manner that provides an Executive with the basis to resign for a Good Reason, but in either
case only if (1) (i) such termination or other act is made at the request of a third party who has expressed an intent or taken action to cause a Change in Control to
occur and (ii) a Change in Control in fact occurs on or before the first anniversary of the termination of the Executive’s employment that results in that third party
being in control of the ownership of the Company’s securities or business or being a member of a group that acquires control of the ownership of the Company’s
securities or business, or (2) such termination or other act occurs either (i) during the three-month period prior to the occurrence of a Change in Control or (ii) with
respect to a negotiated transaction that results in a Change in Control, between the time of the signing of a definitive agreement with respect to such transaction and
the closing of such transaction.
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(i) “Target Bonus” means the annual bonus that an Executive would have received under the Company’s annual cash incentive bonus plan in which the
Executive is participating for the fiscal year during which the Date of Termination occurs (or, if higher, for the fiscal year during which applicable Change in
Control occurred, as in effect immediately prior to such Change in Control), if the target goals had been achieved.
14. Miscellaneous.
(a) The captions of the Plan are not part of the provisions hereof and shall have no force or effect. References to the masculine gender shall include the feminine
gender and references to the feminine gender shall include the masculine gender.
(b) All notices or other communications required or permitted hereunder shall be made in writing. Notice shall be effective on the date of delivery if delivered
by hand upon receipt or if delivered by use of the recipient’s Company e-mail address upon receipt, on the first business day following the date of dispatch if
delivered utilizing next day service by a recognized next day courier to the applicable address set forth below, or if mailed, three business days after having been
mailed, postage prepaid, by certified or registered mail, return receipt requested, and addressed to the applicable address set forth below.
If to an Executive:
To the residence address for the Executive last shown on the Company's payroll records.
If to the Company:
The Clorox Company
1221 Broadway
Oakland, California 94612
Attention: General Counsel
or to such other address as either party shall have furnished to the other in writing in accordance herewith.
(c) The invalidity or unenforceability of any provision of the Plan shall not affect the validity or enforceability of any other provision of the Plan.
16

(d) The Company may withhold from any amounts payable under the Plan such Federal, state, local or foreign taxes as shall be required to be withheld pursuant
to any applicable law or regulation.
(e) The Plan may not be modified or amended in a manner adverse to the interests of an Executive except as provided in Section 1 above, or with respect to a
given Executive, by an instrument in writing signed by the Executive consenting to such modification or amendment. By an instrument in writing similarly
executed, either party may waive compliance by the other party with any provision of the Plan that such other party was or is obligated to comply with or perform,
provided, however, that such waiver shall not operate as a waiver of, or estoppel with respect to, any other or subsequent failure. No failure to exercise and no delay
in exercising any right, remedy, or power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, or power
hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, or power provided herein or by law or in equity.
(f) The Plan shall terminate only in accordance with the terms of Section 1 above.
(g) Except as provided in Section 5 herein, the terms of the Plan are intended by the Company to be the final, complete and exclusive expression of its
commitment regarding the provision of benefits to be paid by the Company to an Executive in connection with a certain types of termination of employment in
connection with the occurrence of a Change in Control. Except as permitted under Section 5 herein, the terms of the Plan may not be contradicted by evidence of
any prior or contemporaneous agreement and no extrinsic evidence whatsoever may be introduced in any judicial, administrative, or other legal proceeding
involving the Plan. The Plan (and any other plan, program, contract, agreement, policy or other document either incorporated by reference or referred to herein)
supersede any prior agreements or understandings, written or oral, between the Company and an Executive concerning any or all matters addressed by the Plan.
(h) All benefits under the Plan shall be paid by the Company. The benefits payable under the Plan are unfunded and shall be paid only from the general assets
of the Company.
(i) In the event of any inconsistency between (i) the Plan and (ii) any other plan, program, practice or agreement in which an Executive participates or is a party,
the Plan shall control.
END OF PLAN
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EXHIBIT
GENERAL RELEASE
This document is an important one. You should review it carefully and, if you agree to it, sign at the end on the line indicated.
You have [__] [21] [45] days to sign this Release, during which time you are advised to consult with an attorney regarding its terms.
[After signing this Release, you have seven days to revoke it. Revocation should be made in writing and delivered so that it is received by the
Corporate Secretary of The Clorox Company, 1221 Broadway, Oakland, CA 94612 no later than 4:30 p.m. Pacific time on the seventh day after
signing this Release. If you do revoke this Release within that time frame, you will have no rights under it. This Release shall not become effective
or enforceable until the seven day revocation period has expired.]
[The agreement for payment of consideration in paragraph 2 will not become effective until the seven day revocation period has passed.]
This GENERAL RELEASE is entered into between The Clorox Company (hereinafter referred to as "Employer") and _____________________ (hereinafter
referred to as "Executive"). Defined terms used in this General Release not defined herein shall have the meaning set forth in the Severance Plan (as defined
below). Employer and Executive agree as set forth herein, including as follows:
1. Executive's regular employment with Employer will terminate as of _________________, 20_. Executive is ineligible for reemployment or reinstatement
with Employer.
2. Upon Executive's acceptance of the terms set forth herein, the Employer agrees to provide the Executive with compensation and benefits set forth in Section
4 of the Executive Change in Control Severance Plan (the “Severance Plan”), which compensation and benefits shall be provided subject to the terms and
conditions of the Severance Plan, a copy of which is attached to this General Release.
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3. (a) In consideration of the Employer providing Executive this compensation, Executive and Executive's heirs, assignees and agents agree to release the
Employer, all affiliated companies, and each of their respective directors, officers, employees, owners, contractors, representatives and agents, and each of their
respective successors and assigns (hereinafter referred to as "Releasees") fully and finally from any claims, liabilities, demands or causes of action which Executive
may have or claim to have against the Releasees at present or in the future, except for the following: (i) claims for vested benefits under the terms of an employee
compensation or benefit plan, program or arrangement sponsored by the Company, (ii) claims for workers’ compensation benefits under any of the Company’s
workers’ compensation insurance policies or funds, (iii) claims related to Executive’s COBRA rights, (iv) claims for indemnification to which Executive is or may
become entitled, including but not limited to claims submitted to an insurance company providing the Company with directors and officers liability insurance, (v)
claims for benefits to be provided in accordance with the Severance Plan and (vi) claims that may not be legally waived. The claims released may include, but are
not limited to, any tax obligations as a result of the payment of consideration referred to in paragraph 2, and claims arising under federal, state or local laws
prohibiting discrimination in employment, including the Age Discrimination in Employment Act (ADEA) or claims growing out of any legal restrictions on the
Employer's right to terminate its employees. Claims of discrimination, wrongful termination, age discrimination, and any claims for benefits other than for vested
benefits are hereby released.
(b) By signing this document, Executive agrees not to file a lawsuit to assert such claims. Executive also agrees that if Executive breaches this provision,
Executive will be liable for all costs and attorneys' fees incurred by any Releasee resulting from such action and shall pay all expenses incurred by a Releasee in
defending any proceeding pursuant to this Section 3(b) as they are incurred by the Releasee in advance of the final disposition of such proceedings, together with
any tax liability incurred by the Releasee in connection with the receipt of such amounts; provided, however, that the payment of such expenses incurred in advance
of the final disposition of such proceeding shall be made only upon delivery to the Executive of an undertaking, by or on behalf of the Releasee, to repay all
amounts so advanced to the extent the arbitrator in such proceeding affirmatively determines that the Executive is the prevailing party, taking into account all
claims made by any party to such proceeding.
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4. By signing this document, Executive is also expressly waiving the provisions of California Civil Code section 1542, which provides as follows:
"A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his or her favor at the time of
executing the release, and that if known by him or her, would have materially affected his or her settlement with the debtor or released party."
By signing this document, Executive agrees and understands that Executive is releasing unknown as well as known claims related to Executive's employment in
exchange for the compensation set forth above.
5. Executive agrees to maintain in complete confidence the terms of this Release, except as it may be necessary to comply with a legally compelled request for
information. It is agreed since confidentiality of this Release is of the essence, damages for violation being impossible to assess with precision, that $10,000 is a fair
estimate of the damage caused by each disclosure and is agreed to as the measure of damages for each violation.
6. Subject to Section 6 of the Severance Plan, Executive agrees to comply with the Post Termination Obligations set forth in Section 8 of the Severance Plan, a
copy of which is attached to this General Release, including Executive’s obligations regarding (i) the use of Proprietary Information, (ii) non-solicitation and nonraiding, (iii) contacts with the press, (iv) non-disparagement and (v) remedies.
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7. Executive's execution of this General Release and the absence of an effective revocation of such General Release by Executive shall constitute Executive's
resignation from all offices, directorships and other positions then held with the Employer or any of its affiliates, and any other position held for the benefit of or at
the request of the Employer or any of its affiliates, and Executive hereby agrees that this General Release constitutes such resignation. Executive also agrees to
execute a confirmatory letter of resignation if requested.
8. Executive hereby acknowledges and agrees that all personal property and equipment furnished to or prepared by the Executive in the course of or incident to
his or her employment, belong to the Employer and shall, if physically returnable, be promptly returned to the Employer upon termination of his or her
employment. "Personal property" includes, without limitation, all books, manuals, records, reports, notes, contracts, lists, blueprints, and other documents,
computer media or materials, or copies thereof, and Proprietary Information. Following termination, Executive will not retain any written or other tangible material
containing any Proprietary Information (as defined in the Severance Plan).
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9. Nothing in this General Release is intended to limit any remedy of the Employer under the California Uniform Trade Secrets Act (California Civil Code
Section 3426), or otherwise available under law. In addition, and notwithstanding any other provision in this General Release to the contrary, nothing contained in
the Plan shall limit Executive’s ability to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the
Occupational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state or local governmental agency or commission
(each a “Government Agency”). Executive further understands that this General Release does not limit such Executive’s ability to communicate with any
Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including providing
documents or other information, without notice to the Company. However, to the maximum extent permitted by law, each Executive agrees that if such a charge or
complaint is made, he or she shall not be entitled to recover any individual monetary relief or other individual remedies. This General Release does not limit or
prohibit Executive’s right to receive an award for information provided to any Government Agency to the extent that such limitation or prohibition is a violation of
law.
10. The provisions of this General Release are severable and in the event that a court of competent jurisdiction determines that any provision of this General
Release is in violation of any law or public policy, in whole or in part, only the portions of this General Release that violate such law or public policy shall be
stricken. All portions of this General Release that do not violate any statute or public policy shall not be affected thereby and shall continue in full force and effect.
Further, any court order striking any portion of this General Release shall modify the stricken terms as narrowly as possible to give as much effect as possible to the
intent of Employer and Executive under this General Release.
11. Agreeing to this Release shall not be deemed or construed by either party as an admission of liability or wrongdoing by either party.
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12. This Release, the Severance Plan and the plans of The Clorox Company referred to in the Severance Plan set forth the entire agreement between Executive
and Employer. This Release is not subject to modification except in writing executed by both of the parties. The Clorox Company plan documents of plans referred
to in the Severance Plans may be amended in accordance with the provisions of those plans.
Executive acknowledges by signing below that Executive has not relied upon any representations, written or oral, not set forth in this Release.
THE CLOROX COMPANY
Signature:
Name:
Title:
Date:

EXECUTIVE
Signature:
Name:
Date:

23

Severance Plan for Clorox Executive Committee Members
Fourth Amended and Restated Effective as of November 17, 2021
The Severance Plan for Clorox Executive Committee Members (the “Plan”) provides benefits in certain instances to Participants who are employed by The
Clorox Company, a Delaware corporation (“Clorox”) or an Affiliate (as defined below) of Clorox (collectively, the “Company”) and whose employment is
involuntarily terminated. The Plan was originally adopted effective as of May 19, 2010. The Plan was subsequently amended and restated for the first time effective
as of November 20, 2014, for the second time effective as of February 11, 2020, for the third time effective as of February 9, 2021 and is hereby amended and
restated for the fourth time effective as of November 17, 2021.
Article I. Definitions
1.1 “Affiliate” means any corporation or other entity that, now or hereafter, directly or indirectly owns, is owned by, or is under common ownership with
Clorox. A corporation or other entity shall be deemed to be “owned” by Clorox where Clorox owns more than fifty percent (50%) of the equity or other ownership
interest in, or has the power to vote on or direct the affairs of, such corporation or other entity.
1.2 “Average Annual Bonus” means the average annual incentive bonus that the Participant received for the three (3) completed fiscal years immediately
preceding the Separation Date, or the average annual incentive bonus that the Participant received for the actual number of completed fiscal years immediately
preceding the Separation Date if less than three (3), under the Company’s annual incentive cash bonus plan in which the Participant was a participant.
1.3 “Base Salary” means the annual base salary of the Participant immediately prior to termination of employment by the Company.
1.4 “Board” means the Board of Directors of Clorox.
1.5 “Bonus Target” means the annual bonus that the Participant would have received in a fiscal year under the annual cash incentive bonus plan in which the
Participant was then participating, if the target goals had been achieved.
1.6 “Code” means the Internal Revenue Code of 1986, as amended.
1.7 “General Release” means a general release of all claims substantially in the form attached as Exhibit 1, which may be amended by the Management
Development and Compensation Committee of Clorox’s Board (the “Committee”) at its sole discretion from time to time.
1.8 “Medical Insurance Coverage” means any medical, dental, vision and prescription drug insurance coverage offered by the Company to its salaried
employees.
1.9 “Misconduct” means any act or omission of the Participant through which the Participant: (i) willfully neglects significant duties he or she is required to
perform or willfully violates a material Company policy; (ii) commits a material act of dishonesty, fraud, misrepresentation or other act of moral turpitude; (iii) acts
(or omits to act) with gross negligence in the course of employment; (iv) fails to obey a lawful direction of the Board or, for Participants other than the Company’s
Chief Executive Officer (the “CEO”), a corporate officer to whom he or she reports, directly or indirectly; or (v) engages in any conduct materially detrimental to
the Company, including, but not limited to, the name, business interests or corporate, brand, business or other reputation of the Company.

No act or failure to act on the part of the Participant shall be considered “willful” unless it is done, or omitted to be done, by the Participant in bad faith or
without reasonable belief that the Participant’s action or omission was in the best interests of the Company. Any act or failure to act based upon authority given
pursuant to a resolution duly adopted by the Board, upon the instructions of the Chief Executive Officer (with respect to Participants other than the Chief Executive
Officer), or upon the advice of counsel for the Company shall be conclusively presumed to be done or omitted to be done by the Participant in good faith and in the
best interests of the Company. The Participant shall not be deemed to have committed an act or omission of Misconduct unless and until the Authorized Person
determines that, in its good faith opinion, the Participant is guilty of conduct described in subparagraphs (i) through (v) above, and so notifies the Participant
specifying the particulars thereof. For purposes of the Plan, the term “Authorized Person” shall mean: (1) with respect to the CEO and any other executive who at
the time is a “named executive officer” within the meaning of Item 402(b) of Regulation S-K promulgated by the Securities and Exchange Commission (“NEO”),
the Committee, (2) with respect to all other Participants (except as expressly provided herein), the unanimous determination of the CEO, Chief People Officer or
comparable most senior human resources executive (“CPO”) and Chief Legal Officer or comparable most senior legal executive (“CLO”), (3) with respect to the
CPO, if the CPO is not an NEO, the CEO and the CLO, and (4) with respect to the CLO, if the CLO is not an NEO, the CEO and CPO.
1.10 “Participant” means a regular salaried employee of the Company scheduled to work more than twenty (20) hours per week who is a member of the Clorox
Executive Committee.
1.11 “Section 409A” means Section 409A of the Code, and any related regulations or other guidance promulgated thereunder by the U.S. Department of the
Treasury or the Internal Revenue Service.
1.12 “Separation Date” means the last day a Participant is employed by the Company.
1.13 “Specified Employee” means a Participant who, for purposes of Section 409A of the Code on the Separation Date, is classified as:
A. an officer of the Company having annual compensation greater than the compensation limit in Section 416(i)(1)(A)(i) of the Code, provided that no more
than fifty (50) officers of the Company shall be determined to be Specified Employees as of any Separation Date;
B. a five percent owner of the Company, regardless of compensation; or
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C. a one percent owner of the Company having annual compensation from the Company of more than $150,000.
The Company’s Specified Employees shall be determined in accordance with Section 409A.
1.14

Other Definitions.
Bonus
CIC Severance Plan
Claimant
Clorox
COBRA
Committee
Company
ERISA
Other Benefits
Plan
Plan Administrator

Section 3.1(B)
Section 3.5
Section 4.2
Recital
Section 3.1(D)
Section 1.7
Recital
Section 5.6
Section 3.5
Recital
Section 4.1

Article II. Termination of Employment
2.1 By Company for Misconduct. The Company may terminate the Participant’s employment for Misconduct (as defined in Section 1.9 above) at any time in
accordance with such definition. The Company shall pay the Participant the salary and other amounts (e.g., accrued but unused vacation) to which he or she is
entitled by law through the Separation Date or under the terms of another compensation or benefit plan, program or arrangement sponsored by the Company, and
thereafter the Company’s obligations shall terminate. The Participant shall not be entitled to any unpaid cash incentive bonus for the prior fiscal year or the fiscal
year in which termination occurs, and the Participant shall not be entitled to any benefits under the Plan.
2.2 By Participant. The Participant may, after satisfying any obligation to provide advance written notice to the Company and continuing his or her employment
until the end of such period, terminate his or her employment, for any reason or no reason. The Company shall pay the Participant the salary and other amounts
(e.g., accrued but unused vacation) to which he or she is entitled by law through the end of the Participant’s employment or under the terms of another
compensation or benefit plan, program or arrangement sponsored by the Company, and thereafter the Company’s obligations shall terminate. The Participant shall
not be entitled to any benefits under the Plan.
2.3 By Company at Will. The Company may, at any time, with or without notice, and for any reason or no reason, terminate the Participant’s employment. If
the Company terminates the Participant’s employment other than for Misconduct or on account of disability, the Company shall pay the Participant the salary and
other amounts (e.g., accrued but unused vacation) to which he or she is entitled by law through the Separation Date or under the terms of another compensation or
benefit plan, program or arrangement sponsored by the Company, the severance payment provisions of Article III shall apply and the Company shall have no
additional liability. The Company’s progressive discipline policy and practice do not apply to such terminations.
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Article III. Severance Benefits
3.1 A Participant whose employment with the Company is involuntarily terminated by the Company other than for Misconduct or on account of disability is
entitled to receive the benefits described below:
A. An amount equal to two times the Participant’s Base Salary. In the case of the CEO, an amount equal to the sum of (i) two times the CEO’s Base Salary
and (ii) two times the CEO’s Bonus Target multiplied by 75%. Such amount(s) shall be paid as soon as reasonably practicable and, subject to Section 3.4, no later
than sixty (60) days after the Separation Date.
B. An amount equal to:

Bonus

X

# of days in the current fiscal year
through the Separation Date
365

X

75%

Provided, however, that the amount under 3.1(B) shall not be multiplied by 75%, in the case of the CEO.
This amount under 3.1(B) will be paid after the close of the fiscal year at the same time that annual cash incentive award payments are made to then employed
executives; provided, however, that if the Participant is a Specified Employee (as defined in Section 1.409A-1(i) of the Treasury Department Regulations) on the
Separation Date, such payments shall be made in accordance with Section 3.4 below. For purposes of this section, “Bonus” means a percentage of the Participant’s
Bonus Target for such fiscal year based upon the application of the overall corporate results factor and the division and/or functional results factor, if applicable, for
the annual cash incentive bonus plan in which the Participant was then participating. The Bonus will not be based on any personal objectives factor; thus, the
individual modifier to be applied to the corporate and business and/or functional results, if any, will be calculated at 100% or otherwise in order to remove any
influence of personal objectives from the calculation of the amount of the Bonus.
Provided, however, that if the Participant meets retirement eligibility on the Separation Date and thus is eligible to receive a prorated bonus (“Retirement
Bonus”) in the year of separation in accordance with the terms of the Company’s annual cash incentive bonus plan in which the Participant is then participating, the
Company may determine, in its sole discretion, to either pay such Retirement Bonus or pay the amount calculated in accordance with this Section 3.1(B), but it
shall not be obligated to pay both.
C. The Company shall pay the applicable Participant an amount equal to the product of (1) 24 multiplied by (2) the excess of (x) the monthly cost of health
benefits of the type applicable to the applicable Participant (including the Participant’s covered dependents) under the Consolidated Omnibus Budget
Reconciliation Act of 1985 as of immediately prior to the Separation Date over (y) the portion of the monthly premium for such coverage that would be paid by an
active employee (determined as of immediately prior to the Separation Date. Such amount shall be paid as soon as reasonably practicable and, subject to Section
3.4, no later than sixty (60) days after the Separation Date.
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D. In addition, solely for purposes of determining eligibility for retiree Medical Insurance Coverage, the Participant shall be credited with two additional
years of age and service as of the Separation Date. If, taking into account these additional credits, the Participant would meet the age and service requirements for
non-subsidized or subsidized participation under the Company’s retiree Medical Insurance Coverage as and if offered to similarly situated former employees, the
Participant shall have the right to continued participation under such retiree Medical Insurance Coverage on the same terms and conditions as for such former
employees, including applicable retiree premium contributions from the Participant as in effect from time to time. Such right to participate shall apply from the
time such coverage would otherwise terminate pursuant to Section 3.1(D) above and shall continue until the Participant attains age 65; thereafter the Participant
may participate in the Company’s post-65 retiree Medical Insurance Coverage as and if it may exist from time to time in the future, if he or she would be eligible to
participate pursuant to the terms of that plan. The Company reserves the right to amend or eliminate retiree Medical Insurance Coverage and nothing in this
paragraph guarantees such coverage.
3.2 A Participant shall not be entitled to the severance benefits set forth in this Article III if the Participant is terminated by the Company but continues to be
employed by, or is offered employment with either (i) a third party or related entity in connection with an outsourcing of such Participant’s position to such third
party or related entity; or (ii) any entity or individual that acquires all or any portion of the assets or operations of the Company, or that assumes responsibility for
the performance of the obligations of all or any portion of the Company. Notwithstanding the foregoing, if the continued or offered employment referenced above
in this Section 3.2 is in a location that would result in an increase in the Participant’s commute of more than 35 miles from the commute to the Participant’s prerelocation principal work location, and the Participant elects not to continue or accept such employment, then the Participant shall be deemed to have been
involuntarily terminated by the Company other than for Misconduct or on account of disability and therefore shall be entitled to severance benefits, pursuant and
subject to the other terms of the Plan.
3.3 As a condition to receipt of any severance benefits set forth in this Article III, a Participant must execute a General Release within the time specified
therein. If the Participant does not execute the General Release within the time provided, or having executed such General Release, effectively revokes the General
Release, or fails to comply with his or her obligations and requirements under the General Release, then the Company will not be obligated to provide any benefits
or payments of any kind to the Participant pursuant to the Plan and the Participant shall be obligated to return to the Company any payments or benefits previously
provided to the Participant pursuant to the Plan.
3.4 Notwithstanding the foregoing, if the Participant is a Specified Employee on the Separation Date, all payments specified in this Article III that are subject to
Section 409A but are not made by March 15 of the year immediately following the Separation Date, may be made to the extent that the amount does not exceed two
times the lesser of (i) the sum of the Participant’s annualized compensation based upon the annual rate of pay for services provided to the Company for the taxable
year preceding the termination, or (ii) the maximum amount ($285,000 in 2020) that may be taken into account pursuant to Section 401(a)(17) of the Code for the
year in which the Participant has terminated. Any amounts exceeding such limit may not be made before the earlier of the date which is six (6) months after the
Separation Date or the date of death of the Participant. Furthermore, any payments pursuant to this Article III shall be postponed until six (6) months following the
end of any consulting period so long as the Participant continues to work on a consulting basis for the Company following termination and such consulting requires
the Participant to work more than 20% of his or her average hours worked during the 36 months preceding his or her termination. Any payments that were
scheduled to be paid during the six (6) month period following the Participant’s Separation Date, but which were delayed pursuant to this Section 3.4, shall be paid
without interest on, or as soon as administratively practicable after, the first day following the six (6) month anniversary of the Participant’s Separation Date (or, if
earlier, the date of Participant’s death). Any payments that were originally scheduled to be paid following the six (6) months after the Participant’s Separation Date
shall continue to be paid in accordance to their predetermined schedule.
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3.5 Notwithstanding any other provision of the Plan to the contrary, any benefits payable to a Participant under the Plan shall be in lieu of any severance
benefits payable by the Company to such individual under any other arrangement covering the individual, unless expressly otherwise agreed to by the Company in
writing. Further, in the event that the Participant is entitled to receive severance benefits under (1) any agreement or contract with the Company, excluding The
Clorox Company Executive Change in Control Severance Plan (“CIC Severance Plan”), (2) any plan, policy, program or other arrangement adopted or established
by the Company; (3) the Worker Adjustment and Retraining Notification (WARN) Act, 29 U.S.C. § 2101 et seq., or (4) other applicable law providing for
payments from Clorox or its subsidiaries or affiliates on account of termination of employment, including pay in lieu of advance notice of termination (“Other
Benefits”), any severance benefits payable hereunder shall be reduced by the Other Benefits. In the event that the Participant becomes entitled to receive benefits
under the CIC Severance Plan, any benefits payable thereunder shall be in lieu of any severance benefits payable under the Plan.
3.6 Recoupment in Event of Subsequently Discovered Misconduct. If, after the Separation Date of a Participant, the Company discovers the Participant had
engaged in acts or omissions during the course of the Participant’s employment with the Company that meet the definition of Misconduct (as defined in Section 1.9
above, excluding any notice, prior written warning and other similar procedural terms of that definition), then the Plan Administrator may immediately cease the
delivery of any further payments or benefits provided for under this Article III and shall be entitled to recoup from the Participant for the benefit of the Company
any payments and/or the value of any benefits provided to the Participant described in this Article III, plus interest at the then prevailing prime rate.
Article IV. Plan Administration and Claims
4.1 Plan Administration. The Committee shall serve as the person responsible for administration of the Plan (“Plan Administrator”). As the Plan Administrator,
the Committee has full discretionary authority to administer and interpret the Plan, including discretionary authority to determine eligibility for participation and for
benefits under the Plan and to correct errors. The Plan Administrator may delegate administrative duties to other Company personnel or to any other committee.
Any such delegation will carry with it the full discretionary authority of the Plan Administrator to carry out these duties. Any determination by the Plan
Administrator or its delegate will be final and conclusive upon all persons unless determined to be arbitrary and capricious or made in bad faith.
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4.2 Claims Procedure. If an individual (“Claimant”) believes that he or she is entitled to a benefit under the Plan that is greater than the benefit about which the
Claimant has received notice under the Plan, the Claimant may submit a written application to the Plan Administrator or its delegate within 90 days of having been
denied such a benefit. The Claimant will generally be notified of the approval or denial of this application within 90 days (180 days if the Plan Administrator (or its
delegate) determines that an extension of time for processing is required and provides written notice to the Claimant) of the date that the Plan Administrator (or its
delegate) receives the application. If the claim is denied in whole or in part, the notification will state specific reasons for the denial, reference the Plan provisions
on which the denial is based, include a description of any additional materials or information necessary for the Claimant to perfect the claim and an explanation of
why such material or information is necessary, and describe the Plan’s claims review procedures. The Claimant will have 60 days to file an appeal of the denial
with the Plan Administrator (or its delegate). This appeal will include the reasons for requesting an appeal, facts supporting the appeal and any other relevant
comments. The Plan Administrator (or its delegate), operating pursuant to its discretionary authority to administer and interpret the Plan and to determine eligibility
for benefits under the terms of the Plan, will generally make a final, written determination of the Claimant’s appeal within 60 days (120 days if the Plan
Administrator (or its delegate) determines that an extension of time for processing is required and provides written notice to the Claimant) of receipt of the request
for review. If the appeal is denied in whole or in part, the notification will state specific reasons for the denial, reference the Plan provisions on which the denial is
based, and notify the Claimant of the right to initiate an arbitration proceeding in accordance with Section 4.3. The Claimant must exhaust the procedures set forth
in this Section 4.2 before initiating an arbitration proceeding relating to a claim for benefits under the Plan in accordance with Section 4.3. Each Participant agrees
as a condition of participating in the Plan that arbitration is the exclusive dispute resolution mechanism with respect to the Plan following a Claimant’s exhaustion
of the procedures described in this Section 4.2.
4.3 Arbitration. Within one (1) year following a Claimant’s exhaustion of the procedures in Section 4.2, any remaining controversy relating to the Plan shall be
settled by the Claimant and the Company solely pursuant to final and binding arbitration before a single arbitrator in accordance with the then current commercial
arbitration rules of the American Arbitration Association, and judgment on the award rendered by the arbitrator may be entered by any court having jurisdiction
thereof. Failure by the Claimant to initiate arbitration within the one (1) year time period set forth above shall prevent the Claimant from any pursuit of such claim
by any means, whether through arbitration or otherwise, and the resolution of such claim upon the completion of the claims procedure set forth in Section 4.2 shall
be final and binding on Claimant and any and all successors in interest. The arbitrator shall determine whether to affirm or reverse the Plan Administrator’s (or its
delegate’s) denial of the appeal, and shall reverse such denial it determines that the Plan Administrator’s (or its delegate’s) decision was arbitrary or capricious or
made in bad faith. The arbitrator shall have no power to alter, add to, or subtract from any provision of the Plan. The arbitrator’s decision shall be final and binding
on all parties, if warranted on the record and reasonably based on applicable law and the provisions of the Plan. The arbitrator shall have no power to award any
damages that are not permitted by ERISA, and under no circumstances shall an award contain any amount that in any way reflects any of such types of damages.
Each party shall bear its own attorney’s fees, but the Company shall bear the costs and expenses of arbitration (provided that if the Company prevails in the
arbitration, the arbitrator may, in his or her discretion, require the Claimant to pay or reimburse the Company for all or a portion of such costs and expenses). The
location of the arbitration shall be within fifty (50) miles of the last place of employment with the Company of the Participant with respect to whose potential Plan
benefit the claim is brought. Service of legal process should be directed to the Legal Services Department of Clorox. Process may also be served on the Corporate
Secretary of Clorox. Clorox’s employer identification number is 31-0595760. Clorox’s address and telephone number are: 1221 Broadway, Oakland, CA 94612,
(510) 271-7000.
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Article V. Miscellaneous Provisions
5.1 Assignment. To the fullest extent not prohibited by law, Plan benefits are not assignable.
5.2 Death of Participant. If a Participant dies after an involuntary termination, the benefit that otherwise would have been payable to the Participant will be
paid, in a single sum payment, as soon as administratively practicable to the Participant’s surviving spouse, or if there is no such spouse, to the Participant’s estate.
5.3 Compliance. Plan benefits are conditioned on a Participant’s compliance with any confidentiality agreement or release that the Participant has entered into
with Clorox and/or with an Affiliate in addition to any other requirement or obligation set forth in the Plan or the General Release.
5.4 Amendment and Termination. The Board or the Committee, by a signed writing, may amend or terminate the Plan at any time, with or without notice;
provided, however, that no such action that materially adversely affects the rights of a Participant shall become effective for one year following the date of such
action; and provided, further, that the Plan may not be amended or terminated (including following the expiration of such one-year period) to reduce or eliminate
benefits that would otherwise be payable under the Plan to Participants who are entitled to benefits under Article III as of the date such amendment or termination
is approved by the Board or the Committee, as applicable. Notwithstanding the foregoing, the CEO may amend the Plan if the amendments are ministerial in nature
or necessary to comply with applicable law or other regulatory matters.
5.5 Continued Services. The Plan does not provide a Participant with any right to continue employment with the Company or affect the right of the Company to
terminate the services of any individual at any time with or without cause, for any reason or no reason.
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5.6 Governing Law. The Plan is intended to be an unfunded welfare benefit plan within the meaning of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”). To the extent applicable and not preempted by ERISA, the laws of the State of Delaware will govern the Plan.
5.7 Plan Year. The Plan’s fiscal records are maintained on a fiscal year basis with a June 30 year end.
5.8 Source of Payments. Benefits payable under the Plan are not funded and are payable only from the general assets of Clorox or the appropriate Affiliate.
5.9 Section 409A. To the extent applicable, it is intended that the Plan and any payment made hereunder shall comply with, or be exempt from, the
requirements of Section 409A. Any provision that would cause the Plan or any payment hereunder to fail to satisfy Section 409A shall have no force or effect until
amended to the minimum extent required to comply with Section 409A, which amendment may be retroactive to the extent permitted by Section 409A.
5.10 Gender, Number and References. Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine, the
plural shall include the singular and the singular shall include the plural. Any reference in the Plan to a Section of the Plan or to an act or code or to any section
thereof or rule or regulation thereunder shall be deemed to refer to such Section of the Plan, act, code, section, rule or regulation, as may be amended from time to
time, or to any successor Section of the Plan, act, code, section, rule or regulation.
5.11 Severability. The provisions of the Plan are severable and in the event that a court of competent jurisdiction determines that any provision of the Plan is in
violation of any law or public policy, in whole or in part, only the portions of the Plan that violate such law or public policy shall be stricken. All portions of the
Plan that do not violate any statute or public policy shall not be affected thereby and shall continue in full force and effect. Further, any court order striking any
portion of the Plan shall modify the stricken terms as narrowly as possible to give as much effect as possible to the intent of the Company under the Plan.
5.12 Notices. All notices or other communications required or permitted hereunder shall be made in writing. Notice shall be effective on the date of delivery if
delivered by hand, on the first business day following the date of dispatch if delivered utilizing next day service by a recognized next day courier to the applicable
address set forth below, or if mailed, three business days after having been mailed, postage prepaid, by certified or registered mail, return receipt requested, and
addressed to the applicable address set forth below.
If to the Participant:
To the residence address for the Participant last shown on the Company’s payroll records.
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If to the Company:
The Clorox Company
1221 Broadway
Oakland, California 94612
Attention: Chief Legal Officer
or to such other address as either party shall have furnished to the other in writing in accordance herewith.
5.13 Waiver. No waiver of any breach of any term or provision of the Plan by the Company shall be construed to be, nor shall be, a waiver of any other breach
of the Plan. No waiver shall be binding unless in writing and signed by the Company.
5.14 Tax Withholding. All amounts or benefits payable pursuant to the Plan shall be subject to such withholding taxes as may be required by law.
END OF DOCUMENT
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EXHIBIT 1
GENERAL RELEASE
This document is an important one. You should review it carefully and, if you agree to it, sign at the end on the line indicated.
You have [__] [21] [45] days to sign this Release, during which time you are advised to consult with an attorney regarding its terms.
[After signing this Release, you have seven days to revoke it. Revocation should be made in writing and delivered so that it is received by the
Corporate Secretary of The Clorox Company, 1221 Broadway, Oakland, CA 94612 no later than 4:30 p.m. on the seventh day after signing this Release. If
you do revoke this Release within that time frame, you will have no rights under it. This Release shall not become effective or enforceable until the seven
day revocation period has expired.]
[The agreement for payment of consideration in paragraph 2 will not become effective until the seven day revocation period has passed.]
This GENERAL RELEASE is entered into between The Clorox Company (hereinafter referred to as “Employer”) and _____________________ (hereinafter
referred to as “Executive”). Defined terms used in this General Release not defined herein shall have the meaning set forth in the Severance Plan (as defined
below). Employer and Executive agree as set forth herein, including as follows:
1. Executive’s regular employment with Employer will terminate as of _________________, 20__. Executive is ineligible for reemployment or reinstatement
with Employer.
2. Upon Executive’s acceptance of the terms set forth herein, the Employer agrees to provide the Executive with compensation and benefits set forth in Article
III of the Severance Plan for Clorox Executive Committee Members (the “Severance Plan”), which compensation and benefits shall be provided subject to the
terms and conditions of the Severance Plan, a copy of which is attached to this General Release.
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3. In consideration of the Employer providing Executive this compensation, Executive and Executive’s heirs, assignees and agents agree to release the
Employer, all affiliated companies, and each of their respective directors, officers, employees, owners, contractors, representatives, and agents, and each of their
respective successors and assigns (hereinafter referred to as “Releasees”) fully and finally from any claims, liabilities, demands or causes of action which Executive
may have or claim to have against the Releasees at present or in the future, except for the following: (i) claims for vested benefits under the terms of an employee
compensation or benefit plan, program or arrangement sponsored by the Company, (ii) claims for workers’ compensation benefits under any of the Company’s
workers’ compensation insurance policies or funds, (iii) claims related to Executive’s COBRA rights, (iv) claims for indemnification to which Executive is or may
become entitled, including but not limited to claims submitted to an insurance company providing the Company with directors and officers liability insurance, (v)
claims for benefits to be provided in accordance with Article III of the Severance Plan, and (vi) claims that may not be legally waived. The claims released include,
but are not limited to, any tax obligations as a result of the payment of consideration referred to in paragraph 2, and claims arising under federal, state or local laws
prohibiting discrimination in employment, including the Age Discrimination in Employment Act (ADEA) or claims growing out of any legal restrictions on the
Employer’s right to terminate its employees. Claims of discrimination, wrongful termination, age discrimination, and any claims for benefits other than for vested
benefits are hereby released.
(a) By signing this document, Executive agrees not to file a lawsuit to assert such claims. Executive also agrees that if Executive breaches this provision,
Executive will be liable for all costs and attorneys’ fees incurred by any Releasee resulting from such action and shall pay all expenses incurred by a Releasee in
defending any proceeding pursuant to this Section 3(b) as they are incurred by the Releasee in advance of the final disposition of such proceedings, together with
any tax liability incurred by the Releasee in connection with the receipt of such amounts; provided, however, that the payment of such expenses incurred in advance
of the final disposition of such proceeding shall be made only upon delivery to the Executive of an undertaking, by or on behalf of the Releasee, to repay all
amounts so advanced to the extent the arbitrator in such proceeding affirmatively determines that the Executive is the prevailing party, taking into account all
claims made by any party to such proceeding.
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4. By signing this document, Executive is also expressly waiving the provisions of California Civil Code Section 1542, which provides as follows:
“A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his or her favor at the time of
executing the release, and that, if known by him or her, would have materially affected his or her settlement with the debtor or released party.”
By signing this document, Executive agrees and understands that Executive is releasing unknown as well as known claims related to Executive’s employment
in exchange for the compensation set forth above.
5. Executive agrees to maintain in complete confidence the terms of this Release, except as it may be necessary to comply with a legally compelled request for
information. It is agreed since confidentiality of this Release is of the essence, damages for violation being impossible to assess with precision, that $10,000 is a fair
estimate of the damage caused by each disclosure and is agreed to as the measure of damages for each violation.
6. To forestall the disclosure or use of Proprietary Information (as defined below) and in consideration of the Plan, Executive agrees that for a period of two
years after termination of his or her employment, he or she shall not, for himself or herself, or for any third party, directly or indirectly, use the Company’s trade
secrets or other Proprietary Information to (i) divert or attempt to divert from the Employer (or any of its affiliated companies) any business of any kind in which it
is engaged, including, without limitation, the solicitation of its customers as to products that are directly competitive with products sold by the Employer at the time
of Executive’s termination, or interference with any of its customer or suppliers, or (ii) solicit for employment any person employed by the Employer, or any of its
affiliates, during the period of such person’s employment and for a period of one year after the termination of such person’s employment with the Employer.
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7. Executive’s execution of this General Release and the absence of an effective revocation of such General Release by Executive shall constitute Executive’s
resignation from all offices, directorships and other positions then held with the Employer or any of its affiliates, and any other position held for the benefit of or at
the request of the Employer or any of its affiliates, and Executive hereby agrees that this General Release constitutes such resignation. Executive also agree to
execute a confirmatory letter of resignation if requested.
8. Executive hereby acknowledges and agrees that all personal property and equipment furnished to or prepared by the Executive in the course of or incident to
his or her employment, belong to the Employer and shall, if physically returnable, be promptly returned to the Employer upon termination of his or her
employment. “Personal property” includes, without limitation, all books, manuals, records, reports, notes, contracts, lists, blueprints, and other documents,
computer media or materials, or copies thereof, and Proprietary Information. Following termination, the Executive will not retain any written or other tangible
material containing any Proprietary Information. “Proprietary Information” is all information and any idea in whatever form, tangible or intangible, pertaining in
any manner to the business of the Employer or any its affiliates, or to their respective clients, consultants, or business associates, unless: (i) the information is or
becomes publicly known through lawful means; (ii) the information was rightfully in the Executive’s possession or part of his or her general knowledge prior to his
or her employment by the Employer; or (iii) the information is disclosed to the Executive without confidential or proprietary restriction by a third party who
rightfully possesses the information (without confidential or proprietary restriction) and did not learn of it, directly or indirectly, from the Employer.
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9. Following termination, Executive will continue to abide by the Employer’s policy and any obligations that the Executive has to protect the Company’s
Proprietary Information. In amplification of the foregoing, Executive agrees to hold all Proprietary Information in strict confidence and trust for the sole benefit of
the Employer and not to, directly or indirectly, disclose, use, copy, publish, summarize or remove from the Employer’s premises any Proprietary Information (or
remove from the premises any other property of the Company), except (i) during his or her employment to the extent necessary to carry out Executive’s
responsibilities to the Employer, (ii) after termination of his or her employment as specifically authorized in writing by the Board, and (iii) pursuant to a subpoena.
10. Each Executive covered by the Plan agrees that he or she will not do or say anything that could reasonably be expected to disparage or impact negatively
the name or reputation in the marketplace of the Company, all affiliated companies, and each of their respective employees, officers, directors, stockholders,
members, principals, contractors, representatives or agents, and each of their respective successors or assigns. Nothing herein shall preclude Executive from
complying with applicable disclosure requirements, responding truthfully to any legal process or truthfully testifying in a legal or regulatory proceeding, provided
that, to the extent permitted by law, Executive promptly informs the Company of any such obligation prior to participating in any such proceedings. The Company
likewise agrees that it will not release any information or make any statements, and it shall instruct its officers, directors and other representatives who may
reasonably be viewed as speaking on its behalf not to say anything that could reasonably be expected to disparage or impact negatively the name or reputation in
the marketplace of an Executive. Nothing herein shall preclude the Company from complying with applicable disclosure requirements, responding truthfully to any
legal process or truthfully testifying in a legal or regulatory proceeding, provided that to the extent permitted by law, the Company will promptly inform an
Executive in advance if they have reason to believe such response or testimony will directly relate to such Executive.
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11. Following termination, Executive will continue to abide by the Employer’s policy that prohibits discussing any aspect of the Employer’s business with
representatives of the press without first obtaining the permission of the Employer’s public relations group.
12. Nothing in this General Release is intended to limit any remedy of the Employer (or any of its affiliated companies) under the California Uniform Trade
Secrets Act (California Civil Code Section 3426), or otherwise available under law. In addition, and notwithstanding any other provision in this General Release to
the contrary, nothing contained in this General Release limits Executive’s ability to file a charge or complaint with the Equal Employment Opportunity
Commission, the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange Commission or any other
federal, state or local governmental agency or commission (each a “Government Agency”). Executive further understands that this General Release does not limit
Executive’s ability to communicate with any Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any
Government Agency, including providing documents or other information, without notice to Employer. However, to the maximum extent permitted by law,
Executive agrees that if such a charge or complaint is made, Executive shall not be entitled to recover any individual monetary relief or other individual remedies.
This General Release does not limit or prohibit Executive’s right to receive an award for information provided to any Government Agency to the extent that such
limitation or prohibition is a violation of law.
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13. The provisions of this General Release are severable and in the event that a court of competent jurisdiction determines that any provision of this General
Release is in violation of any law or public policy, in whole or in part, only the portions of this General Release that violate such law or public policy shall be
stricken. All portions of this General Release that do not violate any statute or public policy shall not be affected thereby and shall continue in full force and effect.
Further, any court order striking any portion of this General Release shall modify the stricken terms as narrowly as possible to give as much effect as possible to the
intent of the Employer and Executive under this General Release.
14. Executive agrees to indemnify and hold Employer harmless from and against any tax obligations for which Executive may become liable as a result of this
Release and/or payments made pursuant to the Severance Plan, other than tax obligations of the Employer resulting from the nondeductibility of any payments
made pursuant to this Release or the Severance Plan.
15. Agreeing to this Release shall not be deemed or construed by either party as an admission of liability or wrongdoing by either party.
16. This Release, the Severance Plan and the plans of The Clorox Company referred to in the Severance Plan set forth the entire agreement between Executive
and the Employer. This Release is not subject to modification except in writing executed by both of the parties. The Clorox Company plan documents of plans
referred to in the Severance Plans may be amended in accordance with the provisions of those plans.
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Executive acknowledges by signing below that Executive has not relied upon any representations, written or oral, not set forth in this Release.
Executive
Dated:
THE CLOROX COMPANY
By:
Dated:
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