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THE CLOROX COMPANY

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 16, 2005

The Annual Meeting of Stockholders of The Clorox Company, a Delaware corporation (the Company ), will be held at 9:00 a.m. on Wednesday,

November 16, 2005, at the offices of the Company, 1221 Broadway, Oakland, California 94612-1888, for the following purposes:

1. To elect a board of ten directors to hold office until the next annual election of directors;

2. To approve the 2005 Stock Incentive Plan;

3. To approve the Executive Incentive Compensation Plan;

4. To ratify the selection of Ernst & Young LLP as the Company s independent registered public accounting firm for the fiscal year ending

June 30, 2006; and

5. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

The board of directors has fixed the close of business on September 20, 2005 as the record date for determining the stockholders entitled to
notice of, and to vote at, the Annual Meeting and any adjournment thereof. A list of such stockholders will be available at the Annual Meeting
and, during the ten days prior to the Annual Meeting, at the office of the Secretary of the Company at 1221 Broadway, Oakland, California
94612-1888.

Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered in your name,
you should bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust, bank or other nominee,
you will need to bring a proxy or letter from that broker, trust, bank or nominee that confirms you are the beneficial owner of those shares.

A copy of the Company s Annual Report for the fiscal year ended June 30, 2005 is included with this mailing.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THIS MEETING. EVEN IF YOU PLAN TO ATTEND THE
ANNUAL MEETING, WE HOPE THAT YOU WILL READ THE ENCLOSED PROXY STATEMENT AND THE VOTING
INSTRUCTIONS ON THE ENCLOSED PROXY CARD, AND THEN VOTE (1) BY COMPLETING, SIGNING, DATING AND
MAILING THE PROXY CARD IN THE ENCLOSED POSTAGE PREPAID ENVELOPE, OR (2) BY CALLING THE TOLL-FREE
NUMBER LISTED ON THE PROXY CARD, OR (3) VIA THE INTERNET AS INDICATED ON THE PROXY CARD. THIS WILL
NOT LIMIT YOUR RIGHT TO ATTEND OR VOTE AT THE ANNUAL MEETING.

By Order of the Board of Directors

Laura Stein,
Senior Vice President
General Counsel & Secretary

October 4, 2005

THE CLOROX COMPANY
1221 Broadway
Qakland, California 94612-1888
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PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the board of directors of The Clorox Company, a Delaware
corporation ( Clorox orthe Company ), for use at the Annual Meeting of Stockholders of the Company (the Annual Meeting ), to be held at 9:00
a.m. on November 16, 2005 at the above offices of the Company.

This proxy statement and the accompanying proxy are first being sent or given to stockholders on or about October 4, 2005. The costs of this
proxy solicitation, including the preparation, assembly, printing and mailing of proxy materials, are borne by the Company.

INFORMATION ABOUT VOTING
Who Can Vote

The only voting securities of the Company are its shares of Common Stock, of which 150,645,850 shares were outstanding and entitled to vote
at the close of business on September 20, 2005. Only stockholders of record at the close of business on September 20, 2005 are entitled to vote
at the Annual Meeting. The holders of the Common Stock are entitled to one vote per share on each matter submitted to a vote of stockholders.

Voting Procedures

Stockholders can vote their shares in one of two ways: either by proxy or in person at the Annual Meeting by written ballot. Stockholders who
chose to vote by proxy may do so by mail, via the internet or by telephone. Each of these procedures is more fully explained below. Even if you
plan to attend the Annual Meeting, the board of directors recommends that you vote by proxy. In this way, your shares of Common Stock will be
voted as directed if you are unable to attend the Annual Meeting.

Voting by Proxy

Because many stockholders cannot attend the Annual Meeting in person, it is necessary that a large number of stockholders be represented by
proxy. By signing and returning the proxy card by mail according to the enclosed instructions or by following the procedures for voting via the
internet or by telephone, you will enable Gerald E. Johnston, Daniel J. Heinrich and Laura Stein, each of whom is named on the proxy card as a

proxy holder, to vote your shares at the Annual Meeting in the manner indicated. When you vote your proxy, you can specify whether your
shares should be voted for all, some or none of the nominees for director identified in Proposal 1. You can also specify whether you approve,
disapprove or abstain from voting on Proposals 2, 3 and 4, each of which is described in this proxy statement. If you submit the proxy card, but
do not indicate voting instructions, your shares will be voted as follows:

FOR the election of the ten nominees for director (Proposal 1);
FOR the approval of the 2005 Stock Incentive Plan (Proposal 2);
FOR the approval of the Executive Incentive Compensation Plan (Proposal 3); and

FOR the ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the
fiscal year ending June 30, 2006 (Proposal 4).

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

Voting by Mail, via the Internet or by Telephone

If you hold your shares in your own name as a holder of record, you may vote your shares by mailing in a completed proxy card or by following
the instructions for voting via the internet or by telephone that are set forth on the proxy card. To vote by mailing a proxy card, sign and return
the proxy card in the enclosed prepaid and addressed envelope, and your shares will be voted at the Annual Meeting in the manner you direct.

4
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The internet and telephone voting procedures are designed to authenticate each stockholder s identity and to allow stockholders to vote their
shares and confirm that their voting instructions have been properly recorded. If you vote via the internet or telephone, you do not need to return
your proxy card.

If your shares are registered in the name of a bank or brokerage firm, you will receive instructions from your holder of record that must be
followed in order for the record holder to vote the shares per your instructions. Many banks and brokerage firms have a process for their
beneficial holders to provide instructions over the telephone or via the internet. If telephone or internet voting is unavailable from your bank or
brokerage firm, please complete and return the enclosed voting instruction card in the addressed, postage-paid envelope provided.

Voting at the Annual Meeting

If you wish to attend the Annual Meeting and vote in person, you may vote by written ballot at the Annual Meeting. If your shares are held in the
name of a bank or brokerage firm, you must bring a proxy executed in your favor from that bank or brokerage firm in order to vote at the Annual
Meeting. If you vote by proxy and also attend the Annual Meeting, you do not need to vote again at the Annual Meeting unless you wish to
change your vote.

Revocation of Proxies
You may revoke your proxy at any time before it is exercised at the Annual Meeting by taking any of the following actions:

submitting written notice of revocation to the Secretary of the Company;
submitting another proxy with a later date; or

voting in person at the Annual Meeting.

Quorum

In order for the business of the Annual Meeting to be conducted, a minimum number of shares, constituting a quorum, must be present. The
holders of a majority of the issued and outstanding shares of Common Stock entitled to vote at the Annual Meeting must be present in person or
represented by proxy at the Annual Meeting in order to have a quorum. Abstentions and broker non-votes are counted as shares that are present
and entitled to vote for purposes of determining whether there is a quorum.

Broker Non-Votes

A broker non-vote occurs when a stockholder who holds his or her shares through a bank or brokerage firm does not instruct that bank or
brokerage firm how to vote the shares, and, as a result, the broker is prevented from voting the shares held in the stockholder s account on certain
proposals. Broker non-votes are not counted as votes against the proposals in question or as abstentions, nor are they counted to determine the
number of votes present for a particular proposal.

Under the rules of the New York Stock Exchange, if you hold your shares through a bank or brokerage firm and your broker delivers this proxy
statement to you, the broker is entitled to vote your shares on Proposals 1 and 4

even if you do not provide voting instructions to your broker. However, the broker is not entitled to vote your shares on Proposals 2 and 3
without your instructions.

Required Vote

Proposal 1: Directors are elected by a plurality vote, and the ten nominees for director who receive the most votes of all the votes cast for
directors will be elected. Abstentions or votes withheld will have no effect on the outcome of the vote.
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Proposals 2, 3 and 4: The affirmative vote of a majority of the shares present in person or represented by proxy at the Annual Meeting and
entitled to vote on each of Proposals 2, 3 and 4 is required for their adoption. Abstentions on Proposals 2, 3 and 4 will have the same effect as a
vote against these Proposals. Broker non-votes on Proposals 2 and 3 will have no effect on the outcome because such votes are not considered
present and entitled to vote with respect to such matters.

Recommendations of the Board of Directors

The board of directors recommends that you vote:
FOR the election of the ten nominees for director (Proposal 1);
FOR the approval of the 2005 Stock Incentive Plan (Proposal 2);

FOR the approval of the Executive Incentive Compensation Plan (Proposal 3); and

FOR the ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the
fiscal year ending June 30, 2006 (Proposal 4).

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, ten persons will be elected as members of the board of directors, each for a one-year term, and until their respective
successors are duly elected and qualified or until their earlier resignation or removal. The Nominating and Governance Committee of the board
of directors has nominated the ten persons listed below for election at the Annual Meeting. Each nominee is currently serving as a director of the
Company.

The proxies given to the proxy holders will be voted or not voted as directed and, if no direction is given, will be voted FOR these ten nominees.
The board of directors knows of no reason why any of these nominees should be unable or unwilling to serve. However, if for any reason any
nominee should be unable or unwilling to serve, the proxies will be voted for the election of such other person to the office of director as the
board of directors may nominate in the place of such nominee. Directors will be elected by a plurality of the shares represented and voting at the
Annual Meeting. William R. Johnson, a current member of the board of directors, is not seeking re-election to the board of directors at the
Annual Meeting.

Certain information with respect to each nominee appears on the following pages, including age, period or periods served as a director, position
(if any) with the Company, business experience during at least the past five years and directorships of other publicly-owned corporations. Ages
are as of July 31, 2005.

Name, Principal Occupation Director
And Other Information Since
DANIEL BOGGAN, JR. Retired Senior Vice President, the National Collegiate 1990

Athletic Association.

Mr. Boggan has served as a consultant to Siebert Brandford Shank & Co., LLC (a
municipal finance firm) since September 2003. He served as senior vice president of the
National Collegiate Athletic Association from 1996 through his retirement in August
2003, after having been group executive director for education services for the National
Collegiate Athletic Association since November 1994. Previously, he was vice chancellor
for business and administrative services at the University of California at Berkeley since
1986. Prior to that, he served several cities and two counties as a senior manager. Mr.
Boggan is a director of Payless Shoesource, Inc. and Viad Corp., is a trustee of The
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California Endowment and serves on various local boards. Age: 59.

TULLY M. FRIEDMAN Chairman and Chief Executive Officer, Friedman Fleischer & 1997
Lowe LLC.

Mr. Friedman is the chairman and chief executive officer of Friedman Fleischer & Lowe

LLC (a private investment firm). Prior to forming Friedman Fleischer & Lowe in 1997,

Mr. Friedman was a founding partner of Hellman & Friedman (a private investment firm)

and a managing director of Salomon Brothers, Inc. He is a director of CapitalSource,

LLC, Mattel, Inc. and Tempurpedic International, Inc. He is also a member of the

executive committee, a trustee and the treasurer of the American Enterprise Institute.

Age: 63.

GERALD E. JOHNSTON Chairman of the Board and Chief Executive Officer of the 2003
Company.

Mr. Johnston was elected chairman of the board of the Company in January 2005, and

has served as chief executive officer since July 2003. He joined the Company in July

1981. He was vice president corporate development from June 1992 through November

1993, vice president  Kingsford Products from November 1993 through June 1996, group

vice president from July 1996 through January 1999 and president and chief operating

officer from January 1999 through June 2003. Mr. Johnston is a director of Del Monte

Foods Company. Age: 58.

Name, Principal Occupation Director
And Other Information Since
ROBERT W. MATSCHULLAT Presiding Director of the Company. 1999

Mr. Matschullat was elected presiding director of the board of directors of the Company
in January 2005. He served as chairman of the board of the Company from January 2004
to January 2005. He was the vice chairman and chief financial officer of The Seagram
Company Ltd. (a global company engaging in two business segments: entertainment and
spirits and wine) from 1995 until his relinquishment of his position as chief financial
officer in December 1999 and retirement from his position as vice chairman in June 2000.
Prior to joining The Seagram Company Ltd., Mr. Matschullat served as head of
worldwide investment banking for Morgan Stanley & Co. Incorporated, and was one of
six management members of the Morgan Stanley Group board of directors. He is a
director of The Walt Disney Company and McKesson Corporation. Age: 57.

GARY G. MICHAEL Retired Chairman of the Board and Chief Executive Officer of 2001
Albertson s, Inc.

Mr. Michael was the chairman of the board and chief executive officer of Albertson s, Inc.

(a leading grocery retailer) from 1991 until his retirement in April 2001. He is a director

of Questar Corporation, OfficeMax Incorporated, Harrah s Entertainment, Inc. and

Idacorp. Age: 64.

JAN L. MURLEY Chief Executive Officer of The Boyds Collection, Ltd. 2001

Ms. Murley became chief executive officer of The Boyds Collection, Ltd. (a leading
designer and manufacturer of gifts and collectibles), in October 2003. Prior to that, she
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was group vice president marketing of Hallmark Cards, Inc. (a publisher of greeting
cards and related gifts) from 1999 to 2002. Previously, Ms. Murley was employed by
Procter & Gamble for over 20 years, most recently as vice president for skin care and
personal cleansing products. Ms. Murley is a director of The Boyds Collection, Ltd. Age:
54.

Name, Principal Occupation Director
And Other Information Since
LARY R. SCOTT Retired Executive Vice President, Arkansas Best Corporation. 1989

Mr. Scott was executive vice president of Arkansas Best Corporation (a holding company
with a multi-industry composition) from January 1996 until his retirement in February
2002. Previously, he had been chairman and chief executive officer of WorldWay
Corporation from May 1993 until January 1996. Prior to that, Mr. Scott was president and
chief executive officer of Consolidated Freightways, Inc. (a worldwide transportation
company). Age: 69.

MICHAEL E. SHANNON President MEShannon & Associates, Inc. 2001

Mr. Shannon is president of MEShannon & Associates, Inc. (a private firm specializing
in corporate finance and investment). Previously, he was the chairman of the board and
chief financial and administrative officer of Ecolab, Inc. (a Fortune 500 specialty
chemical company) from 1996 until his retirement in January 2000. Prior to that, Mr.
Shannon held senior management positions with Ecolab, Inc., Republic Steel and Gulf
Oil Corp. Mr. Shannon serves as a director of CenterPoint Energy, Inc., Apogee
Enterprises and NACCO Industries, Inc. Age: 68.

PAMELA THOMAS-GRAHAM Group President Liz Claiborne, Inc. 2005

Ms. Thomas-Graham has served as Group President of Liz Claiborne, Inc. since
September 2005. From February 2005 through September 2005, she served as chairman
of CNBC and served as president and chief executive officer of CNBC from July 2001 to
February 2005. From February 2001 to July 2001, she served as president and chief
operating officer of CNBC and from September 1999 to February 2001, she served as an
executive vice president of NBC and president and chief executive officer of CNBC.com.
Prior to joining NBC, Ms. Thomas-Graham was a consultant at McKinsey & Company
from September 1989 to September 1999, the last four years as a partner. Ms.
Thomas-Graham serves as a director of Idenix Pharmaceuticals, Inc. Age: 42.

Name, Principal Occupation Director
And Other Information Since
2005
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CAROLYN M. TICKNOR Retired President of Hewlett Packard Company, Imaging &
Printing Systems.

Ms. Ticknor joined the board of directors in January 2005. She was president of Hewlett
Packard Company s Imaging and Printing Systems from 1999 until her retirement in 2001.
She served as president and general manager of Hewlett Packard Company s LaserJet
Solutions from 1994 to 1999. Ms. Ticknor serves as a director of OfficeMax Incorporated
and Lucille Packard Children s Hospital, a private non-profit organization at the Stanford
University Medical Center. Age: 58.

ORGANIZATION OF THE BOARD OF DIRECTORS

The board of directors has established five standing committees: the Executive Committee, the Finance Committee, the Audit Committee, the
Nominating and Governance Committee, and the Management Development and Compensation Committee. The Finance, Audit, Nominating
and Governance, and Management Development and Compensation Committees consist only of non-management directors who the board of
directors has determined are independent under the New York Stock Exchange listing standards and the board of directors independence
standards set forth in the Company s Corporate Governance Guidelines.

Executive Committee. The Executive Committee, consisting of directors Friedman, Johnston (chair), Matschullat, Michael and Shannon, is
delegated all of the powers of the board of directors except certain powers reserved by law to the full board. In addition to being available to
meet between regular board meetings on occasions when board action is required but the convening of the full board is impracticable, the
Executive Committee is authorized to handle special assignments as requested from time to time by the board. The Executive Committee held no
meetings during fiscal year 2005.

Finance Committee. The Finance Committee is composed of directors Boggan, Friedman (chair), Murley and Ticknor and, working with the
Company s finance and operating personnel, considers and recommends to the board major financial policies and actions of the Company. The
Finance Committee held four meetings during fiscal year 2005.

Audit Committee. The Audit Committee is composed of directors Michael (chair), Matschullat, Scott and Shannon, and is the principal link
between the board and the Company s independent registered public accounting firm. The Audit Committee operates in accordance with its
charter and has the duties set out therein. The duties include assisting the board of directors in overseeing (a) the integrity of the Company s
financial statements, (b) the independent registered public accounting firm s qualifications, independence and performance, (c) the performance
of the Company s internal audit function, (d) the Company s system of disclosure controls and system of internal control regarding finance,
accounting, legal compliance and ethics and (e) the Company s compliance with legal and regulatory requirements. The Audit Committee s duties
also include preparing the report required by the Securities and Exchange Commission ( SEC ) proxy rules to be included in the Company s annual
proxy statement. The Audit Committee held eight meetings during fiscal year 2005. The charter of the Audit Committee can be found in the
Governance section under Company Information on the Company s website,
http://www.thecloroxcompany.com/company information/governance/charters, and is available in print to any stockholder who requests it. The
board of directors has determined that Mr. Michael is both independent and an audit committee financial expert, as defined by SEC guidelines.
Mr. Michael also serves as a member of the audit committees of three other public companies. The board of directors has determined that such
service does not impair his ability to serve as a member of the Company s Audit Committee.

Nominating and Governance Committee. Directors Boggan, Matschullat (chair), Michael and Murley are the members of the Nominating and
Governance Committee. The Nominating and Governance Committee has the functions set forth in its charter, including identifying and
recruiting individuals qualified to become board members, recommending to the board of directors individuals to be selected as director
nominees for the next annual meeting of stockholders and reviewing and recommending to the board of directors changes in the Corporate
Governance Guidelines applicable to the Company, including changes relating to the board of directors. The Nominating and Governance
Committee held five meetings during fiscal year 2005. The charter of the Nominating and Governance Committee can be found in the
Governance section under Company Information on the Company s website,
http://www.thecloroxcompany.com/company information/governance/charters, and is available in print to any stockholder who requests it.
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The Company s Corporate Governance Guidelines, which are explained below, describe the attributes that the board of directors seeks in
nominees, but the board of directors has not established any specific minimum qualifications that a potential nominee must possess. The
Nominating and Governance Committee considers suggestions from many sources, including stockholders, regarding possible candidates for
director. Such suggestions, together with biographical and business experience information regarding the nominee, should be submitted to The
Clorox Company, c/o Secretary, 1221 Broadway, Oakland, CA 94612-1888. The Nominating and Governance Committee evaluates candidates
suggested by stockholders in the same manner as other candidates.

During fiscal year 2005, the Nominating and Governance Committee did not engage the services of an outside search firm and no funds were
paid to outside parties in connection with identification of nominees. All nominees for election as directors currently serve on the board of
directors and are known to the committee in that capacity.

Management Development and Compensation Committee. The Management Development and Compensation Committee currently consists of
directors Friedman, Scott, Shannon (chair) and Ticknor. The Management Development and Compensation Committee establishes and monitors
the policies under which compensation is paid or awarded to the Company s executive officers, determines executive compensation, grants stock
options, restricted stock, performance units and other cash or stock awards under the Company s executive incentive compensation and stock
incentive plans, and reviews pension and other retirement plans. The Management Development and Compensation Committee held five
meetings during fiscal year 2005. The charter of the Management Development and Compensation Committee can be found in the Governance
section under Company Information on the Company s website, http://www.thecloroxcompany.com/company information/governance/charters,
and is available in print to any stockholder who requests it.

Board Committee and Meeting Attendance

The board of directors held six meetings during fiscal year 2005. All directors attended at least 75% of the meetings of the board and committees
of which they were members during fiscal year 2005.

Annual Meeting Attendance

The policy of the Company is that all board members are expected to attend the annual meeting of stockholders. All of the directors attended the
annual meeting of stockholders on November 17, 2004, except for Mses. Thomas-Graham and Ticknor, who were not members of the
Company s board of directors at that time.

Corporate Governance Guidelines and Director Independence

In January 2004, the board of directors adopted Corporate Governance Guidelines, which can be found in the Governance section under
Company Information on the Company s website, http://www.thecloroxcompany.com/company information/governance/charters, and is available
in print to any stockholder who requests it.

The board s Corporate Governance Guidelines set forth its principles concerning overall governance practices. The Corporate Governance
Guidelines include independence standards. The board of directors has determined that the following directors are independent under the New
York Stock Exchange listing standards and the independence standards: Mses. Murley, Thomas-Graham and Ticknor and Messrs. Boggan,
Friedman, Matschullat, Michael, Scott and Shannon.

Standards of Business Conduct

The Company has adopted a Standards of Business Conduct, which can be found in the Governance section under Company Information on the
Company s website, http://www.thecloroxcompany.com/company information/governance/charters and is available in print to any stockholder
who requests it. The Standards of Business Conduct apply to all of the Company s employees, contractors, officers and directors.

Presiding Director and Executive Sessions

After consultation with the Nominating and Governance Committee, the non-employee members of the board of directors appointed Mr.
Matschullat to serve as the presiding director in January 2005. The presiding director is responsible for coordinating the activities of the
independent directors. In addition, the presiding director assists the board of directors and Company officers in promoting compliance with and
implementation of the Corporate Governance Guidelines, moderates the executive sessions of the independent directors and evaluates, along

10
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with the members of the Management Development and Compensation Committee, the performance of the chief executive officer. The
independent directors meet regularly without the presence of management directors or employees of the Company to discuss various matters
related to the oversight of the Company, the management of board affairs and the chief executive officer s performance.

Director Compensation

Non-management directors receive annual fees for service on the board of directors and board committees as follows:

Annual director retainer $75,000

Presiding director retainer 25,000

Committee chair retainers:

Nominating and Governance Committee* 0

Finance Committee 5,000

Audit Committee 15,000

Management Development and Compensation Committee 15,000

* The presiding director is currently chair of the Nominating and Governance Committee and does not receive a committee chair retainer

in addition to the Presiding Director retainer.

Under the Company s Independent Directors Stock-Based Compensation Plan, a director may annually elect to receive all or a portion of his or
her annual retainer and fees in the form of cash, Common Stock, deferred cash or deferred stock units. In addition, each non-management
director receives an annual grant of deferred stock units with a value of $75,000. Interest accrues on deferred cash amounts at an annual interest
rate equal to Wells Fargo Bank s prime lending rate in effect on January 1 of each year. Each deferred stock unit represents a hypothetical share
of Common Stock, and additional deferred stock units are allocated to a participant s deferred stock unit account in amounts equivalent to
Common Stock dividends paid by the Company. Upon termination of service as a director, the amounts accrued for the account of the director
under the Independent Directors Stock-Based Compensation Plan are paid out at the director s election in five annual installments or in one lump
sum payment. In addition, each non-management director is entitled to receive $2,500 per day for any special assignment requested of any such
director by the board of directors. No special assignment fees were paid in fiscal year 2005.

In addition to the annual fees described above, under the Company s 1993 Directors Stock Option Plan each new director receives a one-time
grant of 8,000 options upon joining the board of directors. Ms. Ticknor received an option to purchase 8,000 shares of Common Stock at an
exercise price of $59.09 per share upon joining the board in January 2005. Ms. Thomas-Graham received an option to purchase 8,000 shares of
Common Stock at an exercise price of $57.00 per share upon joining the board in September 2005.

Other than the compensation described above, directors who are not employees of the Company do not receive any additional form of direct
compensation, nor do they participate in any of the Company s employee benefit plans, except the Company s higher education matching gifts
program, under which the Company will match up to $5,000 annually in gifts to an eligible institution of higher learning. Management directors
receive no additional compensation for their service as directors.

If the Company s stockholders approve the 2005 Stock Incentive Plan at the Annual Meeting (Proposal 2), the 1993 Directors Stock Option Plan
and the Independent Directors Stock-Based Compensation Plan will each terminate on November 16, 2005, though such termination will not
impact awards previously granted under the those plans. Future grants to directors would be made under the 2005 Stock Incentive Plan and it is
anticipated that director compensation amounts would remain the same.

Stock Ownership Guidelines. The board believes that the linkage of directors interests to those of stockholders is strengthened when board
members are also stockholders. The board therefore requires that directors, within three years of being first elected, own Company stock with a
market value of at least two times their annual retainer.

BENEFICIAL OWNERSHIP OF VOTING SECURITIES

11
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The following table shows, as of July 31, 2005, the holdings of Common Stock by (i) any entity or person known to the Company to be the
beneficial owner of more than 5% of the Common Stock, (ii) each director and nominee for director and each of the five individuals named in
the Summary Compensation Table on page 17 (the Named Officers ), and (iii) all directors and executive officers of the Company as a group:

Amount and Nature of
Name of Beneficial Owner (1) Beneficial Ownership (2) Percent of Class (3)

Barclays Global Investors, N.A. (4) 14,516,986 9.6%
45 Fremont St., 17th Fir
San Francisco, CA 94105

Daniel Boggan, Jr. 17,946 *
Tully M. Friedman 34,000 *
Daniel J. Heinrich 110,208 *
William R. Johnson (5) 16,603 <
Gerald E. Johnston 890,205 *
Robert W. Matschullat 21,148 <
Gary G. Michael 8,748 *
Jan L. Murley 18,398 i
Lawrence S. Peiros 373,069 *
Lary R. Scott 25,580 i
Michael E. Shannon 17,500 *
Mary Beth Springer 68,617 i
Frank A. Tataseo 324,511 *
Pamela Thomas-Graham (6) i
Carolyn M. Ticknor *
All directors and executive officers as a group

(18 persons) (7) 2,063,773 1.3%
* Does not exceed 1% of the outstanding shares.

(1) Correspondence to all executive officers and directors of the Company may be mailed to The Clorox Company, c/o Secretary, 1221

Broadway, Oakland, CA 94612-1888.

2) Each beneficial owner listed has sole voting and dispositive power (or shares such power with his or her spouse) concerning the shares
indicated. These totals include the following number of shares of Common Stock which such persons have the right to acquire through
stock options exercisable within 60 days of July 31, 2005:
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Mr. Boggan 16,500; Mr. Friedman 22,500; Mr. Heinrich  90,470; Mr. Johnson  14,500; Mr. Johnston = 754,822; Mr. Matschullat
18,500; Mr. Michael 4,500; Ms. Murley  14,500; Mr. Peiros  336,661; Mr. Scott  18,500; Mr. Shannon  14,500; Ms. Springer 59,611;
Mr. Tataseo 266,686; and all directors and executive officers as a group 1,727,644. The numbers in the table above do not include the
following numbers of shares of Common Stock which the executive officers have the right to acquire upon the termination of their

service as employees pursuant to deferred stock units granted in December 1995 in exchange for the cancellation of certain restricted

stock, and deferred stock unit dividends thereon: Mr. Johnston 18,110; Mr. Peiros  12,353; Mr. Tataseo 13,270; and all executive

officers as a group  43,733. The numbers in the table above do not include the following numbers of shares of Common Stock which the
non-management directors have the right to acquire upon the termination of their service as directors pursuant to deferred stock units

granted under the Independent Directors Stock-Based Compensation Plan: Mr. Boggan 11,564; Mr. Friedman 12,310; Mr. Johnson
6,562; Mr. Matschullat  13,973; Mr. Michael 1,097; Ms. Murley 1,097; Mr. Scott  17,052; Mr. Shannon 2,925 and Ms. Ticknor  579.

3) On July 31, 2005, there were 151,694,567 shares of Common Stock outstanding.

12
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“ Barclays Global Investors, N.A. and various related entities have indicated that they have sole voting power over 12,527,288 shares and
sole dispositive power over 14,516,986 shares as reported on Schedule 13G/A dated March 10, 2005 and filed with the SEC.

5) Mr. Johnson will not be standing for re-election to the board of directors at the Annual Meeting.
6) Ms. Thomas-Graham was elected to the board of directors on September 20, 2005.

@) Pursuant to Rule 3b-7 under the Securities Exchange Act of 1934, executive officers include the Company s chief executive officer, all
group vice presidents, all senior vice presidents and the vice president general manager, international.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets out the number of Company securities to be issued upon exercise of outstanding options, warrants and rights, the
weighted-average exercise price of outstanding options, warrants and rights, and the number of securities available for future issuance under
equity compensation plans as of June 30, 2005.

[a] [b] [c]

Number of securities
remaining for future
issuance under non-

Number of securities to qualified stock-based
be issued upon exercise Weighted-average compensation programs
of outstanding options, exercise price of (excluding securities
warrants and rights outstanding options, reflected in column (a))
Plan category (in thousands) warrants and rights (in thousands)

Equity compensation plans approved by

security holders 12,776 $ 38 6,756
Equity compensation plans not approved by

security holders

Total 12,776 $ 38 6,756

AUDIT COMMITTEE REPORT

The Audit Committee assists the board of directors in fulfilling its responsibility for oversight of the quality and integrity of the accounting,

auditing and reporting practices of the Company. The Audit Committee operates in accordance with a written charter, which was adopted by the

board of directors. A copy of that charter is available on the internet at http://www.thecloroxcompany.com/company

information/governance/charters and is available in print to any stockholder who requests it. Each member of the Audit Committee is
independent, as required by the applicable listing standards of the New York Stock Exchange and the rules of the SEC.

The Audit Committee members are not professional accountants or auditors, and their functions are not intended to duplicate or to certify the
activities of management and the Company s independent registered public accounting firm. The Audit Committee oversees the Company s
financial reporting process on behalf of the board of directors. The Company s management has primary responsibility for the financial
statements and reporting process, including the Company s internal control over financial reporting. The independent registered public
accounting firm is responsible for performing an integrated audit of the Company s financial statements and internal control over financial
reporting in accordance with the auditing standards of the Public Company Accounting Oversight Board.

In fulfilling its oversight responsibilities, the Audit Committee reviewed with management the audited financial statements included in the
Annual Report on Form 10-K for the fiscal year ended June 30, 2005. This review included a discussion of the quality and the acceptability of
the Company s financial reporting and control, including the clarity of disclosures in the financial statements. The Audit Committee also

13



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

reviewed and discussed the audited financial statements of the Company for the fiscal year ended June 30, 2005 with the Company s independent
registered public accounting firm, their judgments as to the quality and acceptability of the Company s financial reporting, and such other matters
as are required to be discussed by Statement on Auditing Standards No. 61, as amended, Communication with Audit Committees.

The Audit Committee obtained from the independent registered public accounting firm a formal written statement describing all relationships
between the auditors and the Company that might bear on the auditors independence,

consistent with Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees, and discussed with the
auditors any relationship that may impact their objectivity and independence. The Audit Committee meets periodically with the independent
registered public accounting firm, with and without management present, to discuss the results of the independent registered public accounting
firm s examinations and evaluations of the Company s internal control and the overall quality of the Company s financial reporting.

Based upon the review and discussions referred to above, the Audit Committee recommended to the board of directors that the Company s
audited financial statements be included in the Company s Annual Report on Form 10-K for the fiscal year ended June 30, 2005, for filing with
the SEC.

Gary Michael, Chair Michael E. Shannon
Robert W. Matschullat Lary R. Scott
(Members of the Audit Committee)

The Company incurred the following fees for services performed by Ernst & Young LLP in fiscal years 2005 and 2004:

2005 2004
Audit Fees (1) $ 3,985,000 $ 2,359,000
Audit-Related Fees (2) 552,400 281,000
Tax Fees (3) 176,600 68,000
All Other Fees (4) 0 0
Total $ 4,714,000 $ 2,708,000
1) Consists of aggregate fees billed or expected to be billed by Ernst & Young LLP for professional services rendered for the audit of the
Company s annual financial statements for each of the fiscal years ended June 30,
12

2005 and June 30, 2004 and for review of the financial statements included in the Company s Quarterly Reports on Form 10-Q for each
of those fiscal years. For fiscal year 2005, the amount also includes $1,385,000 of fees billed for the internal control audit required by
Section 404 of the Sarbanes-Oxley Act of 2002.

2) Consists of aggregate fees billed or expected to be billed by Ernst & Young LLP for assurance and related services reasonably related to
the performance of the audit or review of the Company s financial statements for each of the fiscal years ended June 30, 2005 and June
30, 2004, and not included in the Audit Fees listed above. These services included audits of the Company s employee benefit plans.

3) Consists of aggregate fees billed or expected to be billed by Ernst & Young LLP for tax compliance, tax advice, and tax planning for
each of the fiscal years ended June 30, 2005 and June 30, 2004. These services included tax return preparation and review services for
foreign subsidiaries and affiliates and consultation on tax matters.

“) Consists of aggregate fees billed or expected to be billed by Ernst & Young LLP for all other services not included in the three
categories set forth above for each of the fiscal years ended June 30, 2005 and June 30, 2004. There were no such services in either of
these fiscal years.

The Audit Committee has established a policy to require that it approve all services provided by its independent registered public accounting
firm before the independent registered public accounting firm provides those services. The Audit Committee has pre-approved the engagement
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of the independent registered public accounting firm for audit services, and certain specified audit-related services and tax services within

defined limits. The Audit Committee has not pre-approved engagement of the independent registered public accounting firm for any other
non-audit services.

13

MANAGEMENT DEVELOPMENT AND COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The membership of the Management Development and Compensation Committee, referred to in this report as the Committee, consists entirely
of independent directors who have never been employees of the Company (see page 8).

COMPENSATION PHILOSOPHY
The Committee determines executive compensation levels and policies designed to:

Attract and retain qualified candidates for executive positions;

Motivate each executive toward the achievement of the Company s short- and long-term goals, as reflected in its strategic business plans;

Provide competitive opportunities based on performance and results;

Ensure that a significant proportion of each executive s total compensation be at-risk incentive compensation in order to emphasize the
relationship between pay and performance, both Company performance and the individual s contributions to the Company s results; and

Align the interests of executives with those of stockholders through the use of equity-based incentive awards.

COMPENSATION OF EXECUTIVE OFFICERS. The key components of the executive compensation program are base annual salary,
annual short-term incentive awards in the form of stock or cash under the Company s Executive Incentive Compensation Plan (the EIC Plan ) and
Annual Incentive Plan (the AIP Plan ) and long-term incentive awards in the form of stock options and performance units under the Company s
1996 Stock Incentive Plan. The Committee regularly compares executive compensation to a compensation comparator group, as described
below. Compensation guidelines are determined by the Committee based upon competitive data collected from the compensation comparator
group and internal performance assessment of the executive officer group. General targeted competitive levels for base annual salary and annual
short-term incentive awards are at the 50th percentile of the compensation comparator group. General targeted competitive levels for long-term
compensation are also at the 50th percentile. Actual long-term incentive awards are intended to vary around median, above or below, to reflect
Clorox stock performance. Executive officers may earn more than the targeted levels if the Company s performance exceeds the goals discussed

in this report and less when performance falls below the established levels.

BASE ANNUAL SALARY. Base annual salaries for executive officers are determined by the following factors: (1) the individual s
performance; (2) promotions resulting in increases in responsibility; (3) parity to market; and (4) equity in relationship to other executive
positions within the Company. Surveys are conducted of benchmark positions in the compensation comparator group, consisting of seventeen
similar-sized branded consumer products companies, most of which compete with the Company in one or more of its primary businesses or
compete with the Company for management talent. Six companies included in this comparator group are also among the twelve companies that
comprise the composite index utilized by the Company in its stock performance graph appearing on page 21, which is composed of the Standard
& Poor s Household Products Index and the Standard & Poor s Housewares Index. The Committee considers the competitiveness of the total
compensation package of the Company s executive officers compared to the compensation comparator group as well as each individual
component of pay. The Committee regularly reviews the composition of the compensation comparator group and updates the group periodically.
For fiscal year 2005, the Committee established salaries for executive officers that were generally below the 50th percentile or median level of
the compensation comparator group benchmark positions based upon factors including the executive officer s time in position, performance, as
judged by his or her immediate superior and the chief executive officer, and parity to market. The chief executive officer s salary and
performance is determined by the Committee in consultation with the full board of directors. The salary and performance of the Company s other
executive officers are determined by the Committee, taking into consideration recommendations by the chief executive officer.

14
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SHORT-TERM COMPENSATION. Executive officers are eligible for short-term compensation under both the EIC Plan and the AIP Plan.
The Committee s policy is to grant awards under the EIC and AIP Plans that reward executive officers for superior performance, to make smaller
awards if the Company achieves financial performance levels that exceed the minimum but do not satisfy the target levels and not to make
awards if the Company does not achieve minimum corporate financial performance levels established by the Committee at the beginning of the
fiscal year.

For the short-term incentive awards, the Committee has divided the executive officer group into two subcategories based upon their
responsibilities: the executive officers who serve as members of the management executive committee and other officers. As of June 30, 2005,
the seven executive officers serving as members of the management executive committee were Gerald E. Johnston, chairman of the board and
chief executive officer, Lawrence S. Peiros, group vice president, Frank A. Tataseo, group vice president, Mary Beth Springer, group vice
president, Laura Stein, senior vice president —general counsel, Daniel J. Heinrich, senior vice president chief financial officer and Jacqueline P.
Kane, senior vice president human resources and corporate affairs.

For the management executive committee officers, awards under the EIC and AIP Plans were based upon achievement of corporate financial
performance measured against targets for operating margin, return on invested capital (ROIC) and net sales growth. The Committee had
discretion to reduce, but not to increase, awards computed in accordance with these criteria based on an assessment of performance against
performance measures that support the key elements of the Company strategy: building consumer, customer, cost, people and process
capabilities, and other key individual objectives.

The target total short-term compensation award for the management executive committee members ranged from 60% to 70% of base annual
salary at June 30, 2005 (110% for the chief executive officer) if the objectives were achieved. The maximum award was 216% to 252% of base
annual salary at June 30, 2005 (396% for the chief executive officer) if the goals were substantially exceeded, and the minimum award was 0%
if the results were substantially lower than the target performance goals. All EIC and AIP Plan awards for executive officers are determined
based on recommendations from the chief executive officer to the Committee or, in the chief executive officer s case, by the Committee. The
Company met its targeted financial goals for the year and achieved its strategic objectives, and the members of the executive committee met
their individual objectives as well. As a result, the awards for the executive committee members (excluding the chief executive officer) ranged
from 65% to 97% of base salary.

The short-term compensation awards to the members of the officer group who were not members of the management executive committee were
determined based on (i) corporate financial performance measured against targets for operating margin, return on invested capital (ROIC) and
net sales growth multiplied by an individual modifier and (ii) for business unit officers, business unit financial performance measures multiplied
by an individual modifier based on individual performance. The target short-term compensation award for these other members of the officer
group was 45% to 60% of base annual salary at June 30, 2005 if goals were achieved up to a maximum of 162% to 216% if the goals were
substantially exceeded and down to a minimum of 0% if the results were substantially lower than the goals. Based on the Company s results
against its targets, strategic goals and other factors such as the success of the Henkel transaction, awards for the officers who were not members
of the management executive committee ranged from 27% to 86% of base salary.

LONG-TERM COMPENSATION. A major goal of the Committee is to create strong alignment between the executive officers and
stockholders. This alignment is achieved through the design of stock-based incentive plans and through actual stock ownership. Long-term
incentives for executive officers consist of annual stock option grants and multi-year performance awards, denominated in either stock or cash.
Together these plans focus and reward the executive team on stock price appreciation and delivering total stockholder returns to stockholders
that are superior to other leading consumer products companies. In fiscal year 2005, equity grant guidelines were established to be generally
competitive with the median of the compensation comparator group. Officers received both stock options and performance shares. The vesting
of the performance shares is based on a three-year cumulative Clorox total stockholder return performance relative to the Company s financial
peer group. Individual grants were adjusted for job responsibility, impact and performance.

15

STOCK OWNERSHIP GUIDELINES. Committee-approved target stock ownership levels for fiscal year 2005 by officers are required to be
achieved within five years of becoming an officer. The levels are the equivalent of four times base annual salary for the chief executive officer,
three times base annual salary for the other executive officers who serve as members of the management executive committee, and two times
base annual salary for the other officers. For fiscal year 2005, ownership levels were based on shares of Company Common Stock held,
including restricted stock, performance shares, performance units and shares held via The Clorox Company 401(k) Plan. Stock options were not
included in determining ownership levels. All members of the management executive committee, including the chief executive officer, achieved
target ownership levels as of the end of fiscal year 2005. As of July 1, 2005, new stock ownership levels have been put into effect, including a
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stricter definition of stock ownership. Unvested restricted stock, performance shares and performance units will no longer be included in the
ownership definition.

BENEFITS. The Company provides various employee benefit programs to its executive officers, including medical and life insurance benefits,
retirement benefits, an employee stock purchase plan and The Clorox Company 401(k) Plan. Except for the Supplemental Executive Retirement
Plan, which is designed to provide certain retirement benefits, the Nonqualified Deferred Compensation Plan described on pages 21 and 22,
which is designed to enable managers to defer the receipt of taxable compensation until retirement or termination and a few non-material
perquisites provided to executive officers, including an auto allowance and financial planning, these benefit programs are generally available to
all employees of the Company.

CHIEF EXECUTIVE OFFICER COMPENSATION. The Committee increased Mr. Johnston s base annual salary from $900,000 to
$950,000 and his bonus from 100% to 110% of base annual salary on October 1, 2004. Effective January 18, 2005, Mr. Johnston s
responsibilities were increased when he was named chairman of the board as well as chief executive officer. Mr. Johnston s base annual salary
was increased from $950,000 to $1,000,000, effective March 1, 2005, to recognize the additional responsibilities resulting from his appointment

to the position of chairman of the board. The Committee took into consideration the Company s recent performance, Mr. Johnston s contributions,
the Company s overall pay philosophy and competitive market data in determining the amount of Mr. Johnston s fiscal year 2005 salary increases
and short-term incentive target change.

Mr. Johnston s short-term compensation award for fiscal year 2005 was based upon achievement of corporate financial performance measured
against targets for operating margin, return on invested capital (ROIC) and net sales growth. The Committee had discretion to reduce, but not to
increase, Mr. Johnston s award based on an assessment of his performance against measures that support the key elements of the Company
strategy, building consumer, customer, cost, people and process capabilities and other considerations such as the success of the Henkel
transaction. The Company met its overall financial goals for the year. In addition, it exceeded its goals of driving its sales growth from new
products and increasing Company share versus the competition. The Company exceeded its cost savings targets and is also on track with its
business process capability initiatives such as implementing new technology platforms and improvements in business, financial and customer
strategic planning. The Company has also continued the steps necessary to build its people capability through leadership development and a
focus on succession planning and diversity. Based on performance results against these measures and objectives, Mr. Johnston s short-term
performance award was $1,526,300. The Committee did not treat Mr. Johnston s EIC Plan award differently from other members of the
management executive committee.

Based on Mr. Johnston s expected future contributions to the Company and an assessment of market data, for fiscal year 2005, Mr. Johnston
received 211,200 stock options and 48,200 performance shares in September 2004 as his annual long-term incentive grant. For fiscal year 2005,
the overall compensation for the Company s chairman and chief executive officer was below the 50 percentile or market median for comparable
positions, primarily due to time in role.

ONGOING REVIEW OF COMPENSATION. The Company s compensation consulting firm conducts an ongoing review of the Company s
existing executive compensation programs for the Committee to continue to ensure the programs support the future direction of the Company
and the principles on which executive compensation is based. The Committee has the responsibility to select and meet independently with any
consultant at its discretion. During the 2005 fiscal year, the Committee retained an independent compensation consultant to advise the
Committee directly on matters of executive compensation. The Committee has access to and reviews

16

independent compensation data relating to executive compensation at other companies. The Committee s policy with respect to Section 162(m)
of the Internal Revenue Code of 1986, as amended, seeks to balance the interests of the Company in maintaining flexible incentive plans and
how the Company benefits from the compensation package paid to any executive officer against the possible loss of a tax deduction when
taxable compensation for any of the five highest paid executive officers exceeds $1 million per year. The Company s EIC Plan and stock-based
incentive plan are designed to comply with the Section 162(m) requirements.

William R. Johnson, Chair Michael E. Shannon
Tully M. Friedman Lary R. Scott
(Members of the Management Development and Compensation Committee during fiscal year 2005)

COMPENSATION INTERLOCKS AND INSIDER PARTICIPATION
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The members of the Management Development and Compensation Committee for the prior fiscal year were directors Friedman, Johnson,
Shannon, Scott and Christoph Henkel (through November 2004). None of these persons is or has been an officer or employee of the Company or

any of its subsidiaries. In addition, there are no Management Development and Compensation Committee interlocks between the Company and
other entities involving the Company s executive officers and board members who serve as executive officers of such entities.

SUMMARY COMPENSATION TABLE

The following table sets forth the compensation for each of the last three fiscal years earned by or paid or awarded to the chief executive officer
of the Company and the four other most highly compensated executive officers of the Company (the Named Officers ).

Long-Term Compensation

Awards
Annual Compensation Payouts
Restricted Securities

Other Annual Stock Underlying LTIP All Other
Salary Bonus Compensation Award(s) Options Payouts Compensatic

lame and Principal Position Year (©)) ®»@ $)Q2) $3@ #H1)4) $)@)(5) $)(6)
rerald E. Johnston 2005 $954,167 $1,526,300 $189,789 0 211,200 $ 141,206 $195,975
hairman and Chief 2004 900,000 1,059,500 153,880 3,318,750 185,000 89,316 174,482
xecutive Officer 2003 687,500 785,400 15,081 0 88,000 1,139,520 207,898
awrence S. Peiros 2005 468,750 411,500 13,427 0 45,000 58,350 73,964
iroup Vice President 2004 443,750 322,200 12,903 905,000 46,000 43,416 84,511
2003 416,250 392,700 10,287 0 40,000 496,530 110,465
rank A. Tataseo 2005 400,000 321,800 14,424 0 35,200 37,990 58,274
iroup Vice President 2004 320,000 233,800 13,861 678,750 23,000 26,528 57,264
2003 301,250 261,690 11,050 0 22,000 241,988 71,844
)aniel J. Heinrich 2005 388,750 419,900 0 557,200 35,200 20,940 58,190
enior Vice President 2004 328,750 244,300 0 0 32,000 12,015 50,529
hief Financial Officer 2003 258,750 189,475 0 0 13,000 48,120 57,692
lary Beth Springer 2005 289,824 301,200 0 0 29,600 15,551 41,123
iroup Vice President 2004 252,760 176,300 0 0 14,000 10,254 32,570
2003 180,000 153,945 0 0 13,000 6,343 27,982

(D Amounts include awards earned for the years indicated.
2) Perquisites and other personal benefits did not exceed the lesser of either $50,000 or 10% of the total of annual salary and bonus

reported for any Named Officer. The amount for Mr. Johnston reflects dividends earned on deferred stock units received in December
1995, reinvested at his election, and dividends earned on restricted stock units received in July 2003, reinvested by the terms of the
restricted stock unit award agreement. The
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amounts for Messrs. Peiros and Tataseo reflect dividends earned on deferred stock units received in December 1995, reinvested at the
election of the Named Officers.
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As of June 30, 2005, all Named Officers held restricted stock awards. Mr. Johnston was awarded 75,000 shares of restricted stock units
in fiscal year 2004, all of which will vest on July 15, 2007. Settlement of the shares will be deferred until January 15 of the calendar
year following termination of his continuous service. The value of this award was $4,179,000 based on the fair market value of $55.72
on June 30, 2005. Dividends will be accrued and converted to stock units on the restricted stock unit award on dividend payment dates
commencing from the date of grant until the latest to occur of the following: (i) the vesting of the units, (ii) the settlement of the units,
or (iii) the forfeiture of unvested units prior to July 15, 2007. Mr. Johnston holds no other restricted stock in the Company.

Mr. Peiros and Mr. Tataseo were awarded 20,000 and 15,000 shares of restricted stock, respectively, in fiscal year 2004, of which 50%
vest on September 17, 2005 and the remaining 50% vest on September 17, 2007. The values of these awards were $1,114,400 and
$835,800 respectively based on the fair market value of $55.72 on June 30, 2005. Dividends are paid on the restricted stock award
commencing from the date of grant. Mr. Peiros and Mr. Tataseo hold no other restricted stock in the Company.

Mr. Heinrich was awarded 10,000 shares of restricted stock in fiscal year 2005, of which 50% vest May 13, 2007 and the remaining
50% vest on May 13, 2009. The value of the award was $557,200 based on the fair market value of $55.72 on June 30, 2005. Dividends
are paid on the restricted stock award commencing from the date of grant. Mr. Heinrich holds no other restricted stock in the Company.

Ms. Springer was awarded 1,542 shares of restricted stock in fiscal year 2001, all of which vest on September 20, 2005. The value of
this award was $85,920 based on the fair market value of $55.72 on June 30, 2005. Ms. Springer was also awarded 1,581 shares of
restricted stock in fiscal year 2002, all of which vest on September 24, 2006. The value of this award was $88,093 based on the fair
market value of $55.72 on June 30, 2005.

See Employment Agreements and Other Arrangements on page 22 for a description of the accelerated vesting provisions applicable to
the restricted stock and performance units. A feature of the Company s 1996 Stock Incentive Plan is the stock withholding election,
pursuant to which a recipient may elect to have the Company withhold shares of Common Stock to pay any withholding tax liability

that arises when the restrictions on the restricted stock are released or when non-qualified stock options are exercised, respectively. In
both cases, the value of shares which may be withheld is based on the per share price of the Common Stock on the Composite
Transactions Report for the New York Stock Exchange on the last business day before the withholding is made.

The amounts reflect dividends received from performance units granted in September 2002 and September 2003 and any outstanding
restricted stock. In addition, the amounts for fiscal year 2003 include the value of performance units granted between May 1999 and
March 2001, which vested at 50% on June 30, 2003. Based on their value on the earliest settlement date on July 31, 2003, the number
and value of such vested performance units shown in the amounts for fiscal year 2003 were as follows: 24,800 units ($1,076,072) for
Mr. Johnston; 10,800 units ($468,612) for Mr. Peiros; 5,250 units ($227,798) for Mr. Tataseo; and 1,000 units ($43,390) for Mr.
Heinrich.

Except for amounts received under the Nonqualified Deferred Compensation Plan, the amounts shown in the column are pursuant to
programs provided to salaried employees generally. The amounts shown in the column represent actual Company contributions under
the Company s 401(k) Plan, the Nonqualified Deferred Compensation Plan, and term life insurance premiums paid by the Company for
the benefit of each Named Officer, respectively, in the following amounts: for fiscal year 2005, $15,207, $179,601, and $1,168, for Mr.
Johnston; $15,207, $58,185, and $572 for Mr. Peiros; $15,207, $42,580, and $487 for Mr. Tataseo;
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$15,207, $42,505, and $478 for Mr. Heinrich; and $15,207, $25,501, and $415 for Ms. Springer; for fiscal year 2004, $15,000,
$158,272, and $1,210 for Mr. Johnston; $15,000, $68,915, and $596 for Mr. Peiros; $15,000, $41,834, and $430 for Mr. Tataseo;
$16,260, $33,827, and $442 for Mr. Heinrich; and $14,665, $17,594, and $312 for Ms. Springer; for fiscal year 2003, $15,000,
$191,977, and $921 for Mr. Johnston; $15,000, $94,901, and $564 for Mr. Peiros; $15,000, $56,442, and $402 for Mr. Tataseo;
$20,000, $37,344, and $348 for Mr. Heinrich; and $13,600, $14,076, and $306 for Ms. Springer. Contributions under the Company s
401(k) Plan include value sharing plan payments in excess of 7% for employees not fully vested.

STOCK OPTIONS

The following tables show options granted or exercised during fiscal year 2005 to or by the Named Officers, and the value of the options held by
the Named Officers at June 30, 2005. The Company has no stock appreciation rights outstanding.
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Options Grants in Last Fiscal Year

Individual Grants

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Option Term ($)(3)
% of Total
Number of Options
Securities Granted to
Underlying Employees in Exercise or
Options Fiscal Year Base Price Expiration
Name Granted (#)(1) 2) ($/Share) (1) Date (1) 0% 5% (4) 10% (4)
Gerald E.
Johnston 211,200 8.81% $53.88 9/15/14 0 $7,156,479 $18,135,922
Lawrence S.
Peiros 45,000 1.88 53.88 9/15/14 0 1,524,818 3,864,188
Frank A.
Tataseo 35,200 1.47 53.88 9/15/14 0 1,192,746 3,022,654
Daniel J.
Heinrich 35,200 1.47 53.88 9/15/14 0 1,192,746 3,022,654
Mary Beth
Springer 17,600 0.73 53.88 9/15/14 0 596,373 1,511,327
12,000 0.50 58.55 1/18/15 0 441,861 1,119,763
€8 The stock options awarded to the Named Officers in fiscal year 2005 had ten-year lives and an exercise price equal to the fair market
value on the date of grant. One-fourth of the number of option shares will vest on the first four anniversaries of the date of grant. See
Employment Agreements and Other Arrangements on page 22 for a description of the accelerated vesting provisions applicable to the
stock options.
2) The total number of options granted to employees of the Company in fiscal year 2005 represented 2,360,267 shares of Common Stock.
This does not include options representing 38,000 shares of Common Stock granted to non-employee directors during fiscal year 2005.
3) The 5% and 10% assumed rates of appreciation are shown in response to requirements of the rules of the SEC. There can be no
assurance that the market value of the Common Stock will appreciate in the assumed manner. The column reflecting no appreciation in
market value is intended for illustrative purposes only. The September 15, 2004 stock option grant price was $53.88 per share based on
the closing sale price on September 14, 2004. The January 18, 2005 grant price of Ms. Springer s stock options was $58.55 based on the
closing sale price on January 17, 2005.
@) Based on the fair market value of $55.72 of the outstanding shares of Common Stock on June 30, 2005, and not including dividends, the

potential realizable value at assumed annual rates of Common Stock appreciation of 5% and 10% for a ten-year period for all
stockholders would be $5,315,287,994 and $13,469,983,370, respectively. The potential realizable value at assumed annual rates of
appreciation of 5% and 10% on the options of the Named Officers from the date of grant to the end of the ten-year option terms would
be $12,105,024 and $30,676,508, respectively. Thus, the Named Officers potential realizable value as a percentage of all stockholders
gain would be .23% in the event of a 5% assumed annual rate of appreciation and .23% in the event of a 10% assumed annual rate of
appreciation. Further, the potential realizable value of all employee options as a percentage of all stockholders gain would be 1.45% in
the event of a 5% assumed annual rate of appreciation and 1.45% in the event of a 10% assumed annual rate of appreciation over the
ten-year option terms.
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Aggregated Option Exercises in Last Fiscal Year
and FY-End Option Values

Number of Securities Value of Unexercised

Shares Underlying Unexercised In-the-Money
Acquired Options at Options at
on Value FY-End (#) Exercisable/ FY-End ($) Exercisable/

Name Exercise (#) Realized ($) Unexercisable (1) Unexercisable (1)(2)

Gerald E. Johnston 0 $0 655,772/379,284 $14,568,737/$2,489,319
Lawrence S. Peiros 0 0 325,411/92,834 8,011,108/653,218
Frank A. Tataseo 0 0 257,886/59,784 6,919,651/362,884
Daniel J. Heinrich 0 0 81,670/63,534 1,555,880/393,387
Mary Beth Springer 0 0 55,211/57,434 1,086,357/210,950
1) The number of shares covered and the value of the unexercisable options listed relate to stock options granted under the 1996 Stock

Incentive Plan. See Employment Agreements and Other Arrangements on page 22 for a description of the accelerated vesting provisions
applicable to the stock options.

2) The value of the unexercised options was determined by multiplying the number of shares subject to unexercised options at the fiscal
year end by $55.72, the fair market value of the Common Stock on June 30, 2005, minus the exercise price of each unexercised option.

LONG-TERM INCENTIVE PLANS AWARDS IN LAST FISCAL YEAR

The table below reflects performance share and unit awards to the Named Officers during fiscal year 2005 under the 1996 Stock Incentive Plan.
If conditions are met, such awards are payable in shares of Common Stock.

() (b) (©

Number of Shares, Units or Other Performance or Other Period Until

Name Rights (#)(1) Maturation or Payment (2)
Gerald E. Johnston 48,200 9/30/07 or Forfeited
Lawrence S. Peiros 10,000 9/30/07 or Forfeited
Frank A. Tataseo 8,000 9/30/07 or Forfeited
Daniel J. Heinrich 8,000 9/30/07 or Forfeited
Mary Beth Springer 6,700 9/30/07 or Forfeited
(1) To continue its objective of focusing the executive officers on creation of stockholder value, the Management Development and

Compensation Committee approved a new three-year grant of performance units to all executive officers in September 2004. The
September 2004 grants could vest on September 30, 2007 based on the relative total stockholder return (stock price appreciation plus
dividends paid) ( TSR ), comparing the month of September 2004 with the month of September 2007, of the Common Stock measured
against the TSR of an index of the common stocks of a financial comparator group consisting of a peer group of companies used by the
Company for financial analysis purposes. If, on September 30, 2007, the Company s three-year cumulative TSR is at or above the 75
percentile relative to that of the comparator group, the performance units will vest at 125% of target; if the Company s three-year TSR is
at or above the 50™ percentile, the performance units will vest at 100% of target; if the Company s three-year TSR is at or above the 45
percentile, the performance units will vest at 75% of target; if the Company s three-year TSR is at or above the 49 percentile, the
performance units will vest at 50% of target; if the Company s three-year TSR is below the 49 percentile, the performance units will be
forfeited. If the performance units vest, they are payable in Common Stock. See the first paragraph of the section of the Management
Development and Compensation Committee report entitled Long Term Compensation on page 15 for further information.

@
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See Employment Agreements and Other Arrangements on page 22 for a description of the accelerated vesting provisions applicable to
the performance units.

20

COMPARATIVE STOCK PERFORMANCE

The graph below compares the cumulative total stockholder return of the Common Stock for the last five fiscal years with the cumulative total
return of the Standard & Poor s 500 Stock Index and a composite index composed of the Standard & Poor s Household Products Index and the
Standard & Poor s Housewares Index (referred to below as the Peer Group) for a five-year period ending June 30, 2005. The composite index is
weighted based on market capitalization as of the end of each quarter during each of the last five years. The graph lines merely connect the
prices on the dates indicated and do not reflect fluctuations between those dates.

PENSION BENEFITS

Pension benefits are paid to executive officers under three different plans: The Clorox Company Pension Plan (the Pension Plan ), the
Nonqualified Deferred Compensation Plan and the Supplemental Executive Retirement Plan ( SERP ).

The Pension Plan is a noncontributory defined benefit plan qualified under pertinent income tax laws. The Pension Plan contains separate benefit
formulas for union and nonunion employees. For nonunion employees including the executive officers, the Pension Plan provides a
noncontributory cash balance benefit. Essentially all employees with at least one year of service participate in the Pension Plan. Prior to July 1,
1996, benefits were calculated based on career average compensation. Effective July 1, 1996, participants in the Pension Plan accrue benefits
equal to 3% of qualified earnings each year. Qualified earnings include base annual salary and bonus. Participants benefits are adjusted each
quarter by an interest factor. Participants meeting certain age and years of service levels will receive the greater of the benefits calculated under
the career average compensation formula and the cash balance

21

formula. Except for Mr. Johnston, who has met the age and years of service levels and will receive the greater of the benefits under the current
and prior formula, each of the Named Officers will receive benefits calculated under the cash balance formula. A participant is fully vested in his
or her benefit after five years of service.

The Nonqualified Deferred Compensation Plan provides additional benefits equal to the employer-provided benefits that plan participants do not
receive under the Pension Plan because of Internal Revenue Code limits. This plan has the same five-year vesting provision as the Pension Plan.

The purpose of the SERP is to provide executive officers a fixed objective of 55% of the average annual compensation for the three consecutive
years of highest compensation (except bonuses need not be consecutive). Compensation consists of base annual salary and the EIC Plan bonus.
For the Named Officers, those amounts are shown in the salary and bonus columns of the Summary Compensation Table on page 17.
Participants must attain at least age 55 with ten years of service before leaving the Company to be eligible for benefits under the SERP. SERP
benefits are offset by the annuity value of amounts received from primary social security, the Pension Plan and Company contributions to the
401(k) Plan and Nonqualified Deferred Compensation Plan.

Pension benefits are subject to actual market returns; therefore, the ultimate benefit payable could exceed the SERP objective of 55% of average
compensation. Assuming retirement at age 65, fiscal year 2005 annual base salary and bonus and no future increase in such compensation and an
interest rate of 8%, the total pension benefit for the Named Officers is not expected to exceed 55% of their average compensation. The annual
retirement benefits shown in the table below are based on the SERP, calculated for an unmarried person, on a straight line annuity basis, based
on retirement at age 65 with 15 or more years of service with the Company. They would be proportionately reduced for early retirement or for
shorter years of service to a minimum of ten years. Thus, the table below shows what would be received by the Named Officers under the three
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plans for pension benefits, taken collectively.

15 or more
Compensation (1) Years of Service
$ 400,000 $ 220,000
$ 600,000 $ 330,000
$ 800,000 $ 440,000
$1,000,000 $ 550,000
$1,200,000 $ 660,000
$1,400,000 $ 770,000
$1,600,000 $ 880,000
$1,800,000 $ 990,000
$2,000,000 $ 1,100,000
$2,200,000 $ 1,210,000
$2,400,000 $ 1,320,000
$2,600,000 $ 1,430,000
$2,800,000 $ 1,540,000
$3,000,000 $ 1,650,000
$3,200,000 $ 1,760,000

@))] The number of years of credited service for each of the Named Officers are: Mr. Johnston, 24; Mr. Peiros, 25; Mr. Tataseo, 11; Mr.
Hei