AR
MATAACURR

12028000

UNITED STATES

| o SEC ES AND EXCHANGE COMMISSION
; CCerved D.C. 20549-4561

s | AUG 130y

CORPORATION FINANCE |
» iwashin t ‘
wﬂ?‘j“« N August 13, 2012

e}

Mo A
?(C/ 7//0//9

~ Angela C. Hilt Act: l\q 34

The Clorox Company Section: ”
angela hilt@clorox.com Rule: s
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Re:  The Clmm July 10,2012 Availability: on b/{ A
Dear Ms. Hilt:

This is in response to your letters dated July 10, 2012 and July 18, 2012
concerning the shareholder proposal sabmitted to Clorox by Norges Bank. We also have
received letters on the proponent’s behalf dated July 13, 2012 and July 19, 2012. Copies
of all of the correspondence on which this response is based will be made available on
our website at http://www sec.gov/divisions/corpfm/cf-noaction/14a-8.shtml. For your

reference, a brief discussion of the Division’s informal procedures regarding shareholder

proposals is also available at the same website address.
Sincerely,

Ted Yu
Senior Special Counsel
Enclosure

cc:  Michael J. Barry
Grant & Eisenhofer PA.
mbarry@gelaw.com



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information fumished by the proponent or-the proponent’s reprcsentativé.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the. Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to riote that the staff’s and Commission’s no-action responses to
Rule 142-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannat adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy



August 13,2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Clorox Company
Incoming letter dated July 10, 2012

The proposal provides that the chairman shall be a director who is independent from
the company, as defined in the New York Stock Exchange listing standards.

There appears to be some basis for your view that Clorox may exclude the proposal
from its proxy materials under rule 14a-8(i)(3), as vague and indefinite. We note in
particular your view that, in applying this particular proposal to Clorox, neither shareholders
nor the company would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires. Accordingly, we will not recommend enforcement
action to the Commission if Clorox omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(3).

Sincerely, -

Ted Yu
Senior Special Counsel
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100 F Street, N.E. -
Washington, D.C. 20549
Re:

Norges Bank Independent Chairman Proposal Pursuant to Rule 14a-8
Ladies and Gentlemen:

This responds to the letter dated July 18, 2012, from Angela C. Hilt, Esq., on behalf of
The Clorox Co. (“Clorox” or the “Company”) regarding the shareholder proposal submitted to
the Company by Norges Bank (the “Proposal”) for inclusion in the Company’s proxy materials
for the 2012 Annual Meeting of Stockholders.

As set forth more fully in our letter dated July 13, 2012, we believe that the Proposal as
originally submitted is clear and unambiguous in its intent and effect. However, in order to

address the perceived “vagueness” of the Proposal’s reference to the definition of director
independence under the NYSE listing rules, we have proposed resolving this issue with the

addition of a reference in the supporting statement to direct shareholders to the appropriate
NYSE website where the NYSE definition of director independence may be found.

The addition of website address is precisely the type of revision that the Staff describes in
Staff Legal Bulletin No. 14B as being “minor in nature” and that does “not alter the substance of

the proposal.” There is no change in the intent or effect of the Proposal with the addition of the
website address, and the revision addresses fully any potential vagueness invented by the
Company in its efforts to exclude the Proposal. In fact, it was precisely the inclusion in the
supporting statement of the website address for the definition of director independence on the
Council of Institutional Investors’ website that resulted in the denial of no-action relief in Clear
Channel Communications, Inc. (Feb. 15, 2006).

Finally, the Company makes much of the fact that the Proposal was submitted three
months after the Staff’s determination in WellPoint, Inc. (Feb. 24, 2012, recon. denied Mar. 27,
2012), but misses the larger point that the Proposal was submitted three and half months after the
Staff denied no-action relief in Dow Chemical Co. (Jan. 26, 2012); PepsiCo, Inc. (Feb. 2, 2012);
Reliance Steel & Aluminum Co. (Feb. 2, 2012); Sempra Energy (Feb. 2, 2012), and General
Electric Co. (Steiner) (Jan. 10, 2012, recon. denied Feb. 1, 2012) (all denying exclusion of
director independence proposals relying on the definition set forth in the NYSE listing standards

|



Division of Corporation Finance
July 19, 2012
Page 2

without explanation of director independence under the NYSE listing standards). Given the
ambiguity created by the Staff’s conflicting determinations early in this proxy season with regard
to the specific issue in dispute here, we believe the appropriate result is to allow the minor
revision of the supporting statement and deny the Company’s requested no-action relief.

Thank you for your attention to this matter.

Sincerely,

tepont b M~

ichael J. Barry

cc: Angela C. Hilt, Esquire
Guro Heimly



THE CLOROX COMPANY

July 18, 2012

Atigela C. Hilt
VP Corporote Secretory ang
Associdte Geviera! Counsel

Office of Chief Counsel
Division of Corporation Finance.
.Secun s'and Exchange Commission. -

Re:  The Clorox Company
Shareholder Proposal of Norges. Bunk Investment Mantigement
Securities Exchange Actof 1934—Rule 14a-8

Ladies and Gentlemen:

On July 10, 2012, The Clorox Company (the “Company™) submitted:a letter (the “No-Actmn
uest™), fotifying the staff of the:Division-of Corporation Finance (the:“Staff”) of the
'Secuntm and Exchange Commxssmn that the Company mtends t omit fromf -p OXY

The No-Action Request indicated our belief that the Proposal could be excluded from the
2012 Proxy Materials pursuant'to Rulé )(3) because the. Proposal is: ‘impermissibly
vague-and indefinite. Speclﬁcaﬂy, i in the'No-Action Request, the. Proposal
refers to-an external set of guidelines:fot. ir ’p"lemennng a céntral componetit of the Proposal
but fails to adequately describe those: gilidelines, rendering the Proposal impermissibly vague
and indefinite so as to be. mherenﬂy misleading.

ough its counsel, submitted to the Staffa letter
responding to the No-Action Request (the “Response. Letter”) and a revised proposal (the
“Revised Proposal”). The Revised Proposal includes the website address at which the NYSE
“Corporate Responsibility” listitig standards.can be located.

Asah initial'mattet, we note that the Proposal was first submitied to the Company three
mionths after WellPoint, Inc. (SEIU Master Trust) (avail. Feb. 24, 2012, recon. denied

Mar. 27, 2012) was available, so the Pmponent had ample time to draft the Proposal in a
maiiner that addressed the basis for:exclusion of the proposal in that lettez. Furthermore, the
basis for exclusion of the WellPgint proposal was not novel. Several letters over more thana
tesi-year period reflect this. view,. including some with-respect to independent-chair proposals.

On July 13 2012, the Proponent, ¢

122) Broadivay 1 Qakipxd CA9ARIE | SUL2TL20N TheCloroxCompany.com



Office of Chief Counsel
Division of Corporation Finance
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See Boeing Co. (avail, Feh. 10, 2004) (concurting in the:
ptoposal that used the Counicil of Institutional Investors wise it fails to
disclose to sharcholders the definition of *independent dxrector’ that it seeks to have included
i the bylaws™) iso Revlon, Iné; (avail. Mat, (cofictirring in the exclusion of a
proposal seeking the full Implementatlon of the “SASODO Socral Accountability Standards”
where the proposal did not désciib tandards;

an independent-chair

In any event, the Proponent should not be permitted to revise:the Proposal. Firsy; the
Company’s deadline for submxmng shareholder proposals under Rule 132-8, June 2, 2012, is
already past. Second, ther that D séeks to thakesare riot the revisions
‘that Staff Légal Bulletin No.. ¥4 (; 'ly 13 2001) or 14D:(Nov. 7, 2008) states the Staff will

permit,

Similarly, the Staff’ routinely hag rejected proponeiits” requests to revise. their proposalsito
' address deficiencies under Rule 14a-8()}(3), including at least:one request by the: Proponent
itself. See Staples, Inc. (avail. Apr: 13,2012, recon. denied Apr, 19, 2012) (concurrinig in the
exclusion of the Propotient’s proxy-access. propesal because:it would have created a conflict
in the company’s bylaws, netwithstanding the Proponent’s offer to add three words to the
proposal to resolve the eonflict); AT&T Tric. (avail. Feb. 16, 2010 ‘recon. denied
Mar. 2, 201(1) (concumng in the exclusion of a. proposal t referred-to “grassroots lobbying
onis as.defined in 26 CFR § 56. 4911-2” despite'the proponent’s request 1o
X citation and/or provide a definition of ‘grassroots lobbying
commumcatl s”). In fact, in Johnson & Johnson (avail. Feb. 7, 2003), the Staff rejected the
very request that the Proporient now riakes: to include the website.address at which
information about the-terms of the proposal could be found. TheJohnson & Johnson
proposal requested a report on,: in part, “[s]teps the company has takeni to use the Glass
Ceiling Commission Report and management’s recommendations flowing from it,” When
the company argued that “[t]he Proposal is completely devoid af any descnpnon of the
substantive provisions.of the “Glass Ceﬂmg Report*or the: recomitendations *flowing from
it;" the proponent offered to “add to the supporting statemen e to the Department
of Labor web site where the report can be fourid.” 'The Staff re  proponent’s offer to
revise the proposal and.concurred in the proposal’s exclusion. undﬁr Rule l4a~8(1)(3)
Consistent with Johnson & Jokhnson, the Staff should not allow the-Proporient to révise the
Proposal to insert the website address of the N'YSE listing standards,

Du

Finally, the revision that the Proponent requests would not remedy thie deficiency under
Rule 142-8()(3) becaust it woulld riot insert-a description of the: NYSE:standard into the four
corners of the Propﬂsal Staff preoedent indicates that a website address is not an adequate
substitute for a-description of the terms of ‘a proposal. Forekample, the proposal in
szthﬁeld Foods, Inc. (avail. July 18, 2003) requested ““a report: based upon the Global
Reporting Initiative guidelines,” and it included the Global Reporting Inifiative’s website
address. The-company-argued that: “[inJerely pro\ndmg a website for'a complex and
voluminous reporting system is clearly not informative.” The Staff'concurred that the
proposal could be excluded nnder Rule 142-8(i)(3). Tlie Smithfield 1 Foods letter is'consistent
with othier-Staff precedent because a. website.address:does not describe the terms.of a
proposal any better than a citation to-the Code of Federal Regulations or to an administrative
nule does. See AT&T and Chiguita Brands Im‘ematxonal Inc. (ava.tl ‘Mat. 7,2012)



- Office of Chief Counsel
Division of Corporation Finance
Page 3

(concumngm the exclusmn of ‘proposal due to its reference to the “SEC Rule: 14a-8(b)
: "kﬁeld Foads the revisioit offered by the Proponent

We would be happy to provide you with any additional information and answer.any

questions that yow:may have regarding this subject, ‘Please difect all cotréspondence

; gela.lnlt@clnmx com. If we:can be ofiany further assistance in this

please do not hiesitate to-call me.at: (510) 271-7021 or Amy- Géodman of Gibson,
Crutcher LLP dt (202) 955-8653..

Angela C. Hilt ‘
Vice President < Co.rpqr—.a’te, Seeretary and
Associate General Counsel

Enclosures

cc:  Laura Stein, The.Clorox Company
Amy Goodmati, anson, & Crutcher LLP
Michael J. Barry, Grant. &Exsenhofer P.A.

Guro Heimly, Norgés Bank Invéstnient Manageimerit
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VIA ELECTRONIC AND OVERNIGHT MAIL

Office of the Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Norges Bank Independent Chairman Proposal Pursuant to Rule 14a-8
Ladies and Gentlemen:

This responds to the letter dated July 10, 2012, from Angela C. Hilt, Esq., on behalf of
The Clorox Company (“Clorox” or the “Company”) regarding the shareholder proposal
submitted to the Company by Norges Bank (the “Proposal”™) for inclusion in the Company’s
proxy materials for its 2012 Annual Meeting of Stockholders.

A. The Proposal is Not Excludable Under Rule 14a-8(i)(3) Because the Updated
Proposal is Not Vague or Indefinite

Seeking to take advantage of a recent decision by the Staff in Wellpoint, Inc. (Feb. 24,
2012, recon. denied Mar. 27, 2012)}, Clorox argues that because the Proposal references the
independence standards established by the New York Stock Exchange (the “NYSE”), the
Proposal is somehow so “vague and indefinite” that the Company’s shareholders would not
know or understand what they are voting on if the Proposal is permitted to be considered, and
therefore should be excluded under Rule 14a-8(i)(3). We understand that the Staff has made a
policy decision in its Wellpoint determination, subsequently affirmed in Cardinal Health (July 6,

1 The Company’s letter is the most recent in a series of no-action requests in which companies are arguing that
references to NYSE’s standards for director independence are somehow “vague and indefinite,” despite the fact that
sharsholders have been voting on these proposals for years, and the companies themselves have included the same
gencral references to director independence under the NYSE listing standards. Norges Bank responded to Cardinsl
Health’s similar no-action request on June 25, 2012, and the Staff granted Cardinal Health’s no-action request on
July 6, 2012. Harris Corp. submitted a similar no-action request on June 29, 2012. Norges Bank responded on July
13,2012,



Division of Corporation Finance
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2012), that shareholder proposals will be found to be excludable under Rule 14a-8(i)(3) if the
four comers of the proposal, including the supporting statement, do not contain all of the
information shareholders may need to understand the terms in the proposal. In this particular
case, our understanding is that the Staff’s position is that, while the referenced NYSE listing
standards on director independence are not vague and indeterminate themselves, shareholders
- need additional information on the substance of those standards.

We continue to disagree with the Staff’s policy decision on the particular facts that are
relevant to the Proposal, for reasons more fully set forth in .our June 25, 2012, response to
Cardinal Health’s no-action request. Nevertheless, we acknowledge the Staff’s position, and in
order to bring the Proposal in-line with the Staff’s current view, enclosed with this letter is a
revised version of the Proposal, with changes shown as tracked changes, which will direct
shareholders to the relevant NYSE website for information on its director independence
standards, A separate copy of the updated Proposal has been sent to the Company with this
letter.

In SLB No. 14B, the Staff specifically acknowledged its “long-standing practice of
issning no-action responses that permit shareholders to make revisions that are minor in nature
and do not alter the substance of the proposal.” Although we do not believe the Proposal here as
originally drafted was vague or misleading, in light of the Staff’s determinations in Wellpoint
and Cardinal Health, essentially reversing the Staff’s determinations earlier this year in Dow
Chemical Co. (Jan. 26, 2012); PepsiCo, Inc. (Feb. 2, 2012); Reliance Steel & Aluminum Co.
(Feb. 2, 2012); Sempra Energy (Feb. 2, 2012), and General Electric Co. (Steiner) (Jan. 10,
2012), recon. denied Feb. 1, 2012) (all denying exclusion of a director independence proposal
relying on the definition set forth in the NYSE listing standards without explanation of director
independence under the NYSE listing standards), the correct result would be to allow a minor
technical amendment to the Proposal. As further stated in SLB No. 14B, revision is allowed for
“proposals that comply generally with the substantive requirements of Rule 14a-8, but contain
some minor defects that could be corrected easily.” Moreover, SLB No. 14B points out that
exclusion of proposals as false or misleading is only appropriate “if a proposal or supporting
statement would require detailed and extensive editing in order to bring it into compliance with
the proxy rules.”

Here, the addition of the URL address for the NYSE website containing information on
its standards for director independence would cure any ambiguity that may exist in the Proposal.
This is exactly the type of minor defect that is easily corrected by revisions allowed under SLB
No. 14B, and certainly takes the revision outside the scope of the “detailed and extensive editing”
envisioned by the Staff as justifying exclusion of the entire shareholder proposal. While a
similar revision will also have to be made to NBIM’s anticipated website supporting the Proposal
to reflect the updated language for the sake of accuracy and consistency, this is also a very minor
technical update. -
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CONCLUSION

The Proposal seeks to amend the Company’s bylaws to require that the Chairman of the
Board be an independent director, Norges Bank believes it is important for the roles of the
Chairman of the Board and the CEO to be separated, and that the Chairman be an independent
director, in an effort to improve company performance and promote responsive corporate
governance. Accordingly, Norges Bank respectfully requests that the Staff of the Division of
Corporation Finance decline to concur in the Company’s view that it may exclude the Proposal
under Rule 14a-8(i)(3), and that Norges Bank be allowed to make the proposed minor technical
amendments to the Proposal. Please do not hesitate to contact me at 302.622.7065 should you
have any questions concerning this matter or should you require additional information.

Sincerely,

Michael J. Barry

cc:  Angela C. Hilt, Esquire
Guro Heimly, Esquire



INDEPENDENT CHAIRMAN

RESOLVED: Pursuant to Section 109 of the Delaware General Corporation Law, the
stockholders hereby amend the Bylaws to add the following text where designated:

Add to the end of Article I, Sec. 10:

“Notwithstanding any other provision of these Bylaws, the Chairman of the
Board shall be a Director who is independent from the Corporation. For
purposes of this Bylaw, ‘independent’® has the meaning set forth in the New
York Stock Exchange (“NYSE™) listing standards, unless the Corporation’s
common stock ceases to be listed on the NYSE and is listed on another
exchange, in which case such exchange’s definition of independence shall
apply. If the Board of Directors determines that a Chairman of the Board who
was independent at the time he or she was selected is no longer independent,
the Board of Directors shall select a new Chairman of the Board who satisfies
the requirements of this Bylaw within 60 days of such determination.
Compliance with this Bylaw shall be excused if no Director who qualifies as
independent is elected by the stockholders or if no Director who is independent
is willing to serve as Chairman of the Board. This Bylaw shall apply -
prospectively, so as not to violate any contractual obligation of the Corporation
in effect when this Bylaw was adopted.”

SUPPO G STATEMENT

Norges Bank Investment Management (NBIM) holds as a principle of good corporate
governance that the roles of Chairman of the Board of Directors and CEO are fundamentally
different and should not be held by the same person. NBIM believes that corporate boards
should be structured to ensure independence and accountability to shareholders. There should
be a clear division of the responsibilitics between the positions of Chairman of the Board of
Directors and CEO to ensure a balance of power and authority on the board. An increasing
number of companies in the US have chosen to separate these two roles. In 2004, 27% of
S&P 500 companies had split the CEO and Chairman roles, while by 2011 the percentage had
risen to 40%.

The board should be led by an independent Chairman. Such a structure will put the board ina
better position to make independent evaluations and decisions, hire management, and decide
on a remuneration policy that encourages performance, provides strategic direction, and
supports management in taking a long-term view on the development of business strategies.
An independently led board is better able to oversee and give guidance to Company
executives, help prevent conflict or the perception of conflict, and effectively strengthen the
system of checks-and-balances within the corporate structure and thus protect shareholder
value.

An independent chairman will be a strength to the Company when the board must make the
necessary strategic decisions and prioritizations to create shareholder value over time.

For more information see http://www.nbim.no/CloroxIndependentChairProposal:
-NYSE listing standards on director independence, Section 303A.02, are available at

http://nysemanual.nyse.com/LLCMTools/PlatformViewer.asp?selectednode=chp%SF1%SF4&

manual=%2Flem%2Fsections%2Flem%2Dsections%2F




Please vote FOR this proposal.



THE CLOROX COMPANY
~g

Angela Hilt
VR-Corpoiate Secrotary &
Associate General Cotinse!
Direct {510) 271-7021
Fax (510)271-1652

E-mail sngela.hit@clorox.com
July 10,2012

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finarice
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: The Clorox Company
Shareholder Proposal of Norges Bank Investment Management
Securities Exchange Act of 1934 ~ Rule 14a-8

‘Ladies and Gentlemen:

This letter is.to inform you that The Clorox Company (the “Company’) intends to omit from its proxy
statement and form of proxy for-its 2012 Annual Meeting of Sharcholders (collect:vely, the “2012
Proxy Materials™) a shareholder proposal (the “Proposal”) and:statements in'support thereof received
from Norges Bank Investment Management (the “Proponent™).

Pursuant to Rule 14a-8(j), we have:

o filed this letter with the Securities and Exchange Commission (the “Comtnission”) no later
than eighty (80) calendar days before the Company intendsto file-its: definitive 2012 Proxy
Materials with the Commission; and

o concurrently sent a-copy of this correspondence to the Piropanentand Proponent’s counsel.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB: 14D”) provide that shareholder
proponents are required to send companies a copy of any correspondence that:the proponents elect to
submit to.the Commission or the staff of the Division of Corporation Finance (the “Staff™).
Accordingly, we are taking this opportunity to inform the Proponent ‘that if the Proponent elects to
submit additional correspondence to'the Commission or the Staff with respect to thie Proposal, a copy
of that correspondence should be furnished concurrently to the Company pursuant to Rule 14a-8(k)
and SLB 14D.
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THE’PROPOSAL

The Proposal is a binding proposal that would add the following new section to:the Company’s
.Bylaws

“Notwithstanding any other provision of these Bylaws, the Chairman of the Board
shall be a Director who is mdependent fiom the Cotporation. For purposes of this
Bylaw, ‘independent’ has the meaning set forth in the New: York Stock Exchange
(“NYSE?) listing standards, unless the Corporation’s common stock ceases to be
listed on the NYSE and is listed on another exchange, in which case such exchange’s
definition of independence shall apply. 1f'the Board of Directors determiries that a
Chairman of the Board who was independent at the time he or she was selected is rio
longer independent, the Board of Directors shall select a new Chairman of the Board
who satisfies the requirements of this Bylaw within 60 days of such determinstion.
Compliance with this Bylaw shall be excused if no Director who qualifies as
independent is elected by the stockhiolders or if no Director who is independent is
willing to serve as Chairman of the Board. This Bylaw shall apply prospectively, so
as:not to violate any contractual obhganon of the Corporation in effect when this
Bylaw was adopted.

A copy of the Proposal, the supporting statemerit-and related correspondence from the Proponent is
attached to this letter-as Exhibit A.

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2012 Proxy Materials pursuant to
Rule 14a-8(1)(3) because the Proposal refers to an external set of guidelines for implementing the
‘Proposal but fails to adequately define those guidelines, rendering it impermissibly vague and
indefinite so s to be inherently misleading. As discussed below, the Proposal is almost identical to the
proposal in Cardinal Health, Inc. (avail. July 6, 2012), which the Staff permitted to be excluded under
Rule-142-8(i)(3)- '

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is lmpermnsslbly
Vague And Indefinite So As To Be Inherently Misleading.

Rule l4a-8(1)(3) pemnts the exclusion of a shareholder proposal if the proposal or suppomng
statemenit is contrary to any of the Commission’s proxy-rules, including Rule 14a-9; which prohibits
mateially false-or misleading statements in proxy. soliciting materials. The Staff consistently has
taken the position that a shareholder proposal is excludable under Rule 14a-8(i)(3) as. vague and
indefinite if stockholders voting on the proposal would fiot “be able to determine with ‘any reasonable
certainty exactly what actions or measures the proposal requires,” Staff Legal BulletinNo. 14B (Sept.
15, 2004) (“SLB 14B”).




Office of Chief Counsel
Division of Corporation Finance
Page 3

The Staff has permitted the exclusion of shareholder proposals that—just like the Proposal—impose
an independence standard upon the board chairman by reference to a particular set of guidelines when
the proposal or suppoiting statement failed to sufficiently describe the substaritive provisions:of the
external guidelines. For example, in Cardinal Health, Inc. (avail. Iuly 6,2012), the shareholder

proposal was nearly identical to-the Proposal in requesting that Cardinal Health.add a new section to
its Restated Code of Regulations requiring that “the chaifimian of the board ‘shall be a director who'is
mdependent from the Company™ and that “[fjor purposes of this regulation ‘independent! has the
meaning set forth in the New York Stock Exchange (‘NYSE’) listing standards, unless the
Company’s common stock ceases to be listed on the NYSE and is listed on another: exchange, in
which case such exchange’s definition of independence shall apply.” Iniits no-action letter; Cardinal
Health stated that the proposal relied upcn an external standard of independence (the New York
Stock Exchange sbandard) in order to implement a central aspect of the proposal without describing
the substantive provisions of that standard. In petmitting exclusion’ urider Rule: 14a-8(i)(3), the Staff
concurred with the Cardinal Health’s argument that without an explanation of the New York Stock
Exchange’s listing standards, sharcholders would not be able to determine the standard of
independence that would be applied under the proposal that they were being asked to vote upon. See
also WellPoint, Inc. (SEIU Master Trust) (avail. Feb. 24, 2012; recon. denied Mar. 27, 2012)
{concurring in the exclusion of a proposal that requested the adoption of “a policy that the board’s
chairman be an independent director according to the definition set forth in the [NYSE] listing
standards™).

Similarly, in Boeing Co. (avail. Feb. 10, 2004), the sharcholder proposal requested-a bylaw requiring
the chairman of the company’s board of directors to be an independent director “according to the
2003 Council of Institutional Investors definition.” Boeing argued that the proposal referenced a
standard for independence but failed to adequately describe or define that standard such that
shareholders would be unable to make an informed decision on the merits of the proposal. The Staff
concurred with the exclusion of the proposal under Rule 14a-8(i)(3) as vague and indefinite because
it “faxl[ed] to disclose to shareholders the definition of ‘independent director* that it [sought] to have
included in the bylaws.” See also PG&E Corporation (avail. Mar. 7, 2008), Scherzng-PIough
Corporation (avail. Mar. 7, 2008); JPMorgan Chase & Co. (avail. Mar. 5, 2008) {(all concurring in
the exclusion of proposals that requested that the company require the board of directors to appoint
an independent lead director as defined by the standard of independence “set by the Council of
Institutional Investors,” without providing an explanation of what that particular. standard entailed).

The Staff determinations in these no-action letters are consistent with many other precedent in which
the Staff has concurred that references to specific standards that are integral to a proposal must be
sufficiently explained in the proposal or supporting statement. For example, in Dell Inc. (avail. Mar.
30, 2012) a shareholder proposal sought to provide proxy access to any shareholders who “satisfy
SEC Rule 14a-8(b) eligibility requirements” without explaining the eligibility réquirements set forth
in Rule 14a-8(b). Finding that the specific eligibility requirements “represent a central aspect of the
proposal,” the Staff concurred that the proposal’s reference to Rule 14a-8(b) caused the proposal to
be unperm1s51bly vague and, therefore, excludable under Rule l4a-8(1)(3} The Staffnoted that
although “some shareholders voting on the proposal may be familiar with the eligibility requirements
of [R]ule 14a-8(b), many other shareholders may not be familiar with the réguiréments and would not
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‘be able to determine the requirements based on the language of'the proposal.” :See Chiguita. Brands
International, Inc. (avail. Mar. 7; 2012) (samie); MEMC Electronic Materials, Iric. (avail. Miar. 7,
:2012) (same), Sprint Nextel Corp. (avally Mar. 7,2012) (same) See also Exxon Mobil Corp.
(Naylor) (avail. Mar. 21, 2011) (concurring with the exclusion of a proposal requesting the use of; but
failing to. sufficlenﬂy explain, “guidelines from the Global Repotting Initiative"); AT&T Inc. (Feb.
16,.2010) (concurring with the exclusion of a proposal that sought a report on,.among other-things,
“grassroots 10bbying communications as defitied in 26 C.F.R. § 56.491 1-27);.Johnson & Johnson
(avail. Feb. 7, 2003) (concurring with the exclusion of a proposal requesting:the adoption of the:
“Glass Ceiling Commission’s” business recommendations withiout describing the récommendations).

The Proposal, which states that the chairman of the bodrd of directors must be an mdependent
director in accordance with the “meaning set forth in.the New York Stock Exchange . . . listing
standards,” is substantially similar to the proposals in the precedent cited above. In parficular, the
Proposal contsins the exact same undefined reference to the New York Stock. Exchange
independence standards that the Staff found impermissibly vague in Cardinal Health. Like Cardinal
Heaqlth and the other precedent cited above, the Proposal relies upon an external standard of
‘independence (the New York Stock Exchange standard) in order to implement & central aspect.of the
Proposal but both the Proposal and the supporting statements fail to describe the substantive
provisions of the standard. Without a description of the New York Stock. Exchange’s standards for
director independence, sharcholders will be unable to determine the specific independence
requirements to be: apphed under the Proposal. Particularly with respect to the Proposal, which is
framed as.a binding amendment to the Company’s Bylaws, it is especially important that
shareholders have an explanation of the standard of independence that would be fequired under the-
Proposal. As Staffprecedent indicates, the Company’s shareholders cannot be expected to make an
informed decision on the merits of the Proposal without being informed of what they are being asked
to vote on. See Capital One Financial Corp. (avail. Feb. 7,2003) (concurring in the exclusion of a
proposal under Rule 142-8(i)(3) where the company argued that its shareholders “would not know
with any certainty what they ate voting eithier for or against™).

The Proposal is distinguishable from other shareholder proposals that the Staff did not coricur were
vague and indefinite, where the proposal requested that the-chairman be an independent director (by
‘the standard of the New York Stock Exchange) who had not previouisly served as an executive officet
of the company. See PepsiCo, Inc. (avail. Feb. 2, 2012), Reliance Steel & Aluminum Co. (avail. Feb.
2, 2012), Sempra Energy (avail. Feb. 2, 2012), General Electric Co. (Steiner) (avail: Jan. 10,2012,
recon. denied Feb. 1,2012), Allegheny Eriergy, Inc. (avail. Feb. 12, 2010) (all denying exclusion of
proposals that had resolutions similar to those of General Electric and Allegheny Energy). In those
instances, the proposals contained a two-prong standard of independerice whereas the Proposal only
includes a single standard of independence (the New York Stock Exchange standard of
independence) that is neither explained in, nor understandable from, the text of the' Proposal or the-
supporting statements. In this regard, the supporting statements’ references to separation of the roles
of Chairman and CEO do not provide any information to shareholders on the New York Stock
Exchange standard of independence. In fact, many companies that have separated the role:of
Chairman and CEO have an executive Chairman who would not satisfy the New York Stock.
Exchange standard forindependence. Thus, the Proposal is almost identical to thig propesal in
Cardinal Health, the supporting Statement of which addressed only separation of the roles of-
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sumlarly rehes on the w Yo:k Sfock Exéhange standard of mdependence for. nnplementauon ofa
‘céntral elementof the Pri posa.l without: defining or ex lalmng that standard, thePro posal i
impermissibly vague and therefore, excludable under Rule: l4a-8(1)(3)

Therefore, we beliéve that the Proposal’s failure to describe the substantive provisions of the New
York Stock Exchange standard of independence will render shareholders who are voting on the
Proposal unable to determine with any reasonable certainty what actions or-measures-the: Ppoposal
requires. Asa result, we- believe thé Proposal is.so vague and indefinite as to be excludable in its
entirety under Rule 142-8()(3).

CONCLUSION

Based upon the foregomg analysis, we respectfuilly request that the Staff concur that it will take no
action if the Company excludes the Proposal from its 2012 Proxy Materials pursuant to Rule
14a-8(i)(3).

We would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. Please direct all correspondence regarding this letter to
angela. hilt@clorox.com. If we can be of any further assistance in this matter; please do not hiesitate
to call me at (510) 271-7021 or Amy Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653.

Sincerely,
.\ ;_5:%;(} hg? (el

Vice President — Corporate Secretary.and
Associate General Counsel

Enclosures

cc: Laura Stein, The Clorox Company
Amy Goodman, Gibson, Dunn:& Crutcher LLP
Michael J. Barry, Grant & Eisenliofér P.A;
Guro Heimly, Norges Bank Investment Management
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May 24, 2012

VIA FACSIMILE AND OVERNIGHT MAIL

Angela Hxlt, Bsguire

‘Vice President, Corporate Secretary,
& Associste General Counsel
Clofox Company

1221 Broadway

Oakland, CA 04612-1888

Re:
DearMs, Hilt:

Pursuant to SEC Rule 14a-8, enclosed is a shareholder proposal (the “Proposal*’)
submitted by Notges Bank, the ‘central bank for thie Government of Norway, for inclusion in
the proxy inaterials to be prowded by the Clorox Company (the *“Company”) to. the Company’s
shareholders and to be presented at the Company’s 2012 annual mecting for a shareholder vote:
Also enclosed is. a power of aitorney (“POA™) from Norges Bank Investment Management
(“NBIM”), a division of Norges Bank with authority to submit proposals on behalf of Norges
Bank; authorizing: me to. act for Notges Bank for purposcs of the submxssnon of and
communications regarding the. Proposal.

Also énclosed for your reference is a copy of the proposed website that is identified:
within the supporting statement in'the. PrOposal NBIM intends.to make the proposed website
“live™ upon ‘the. Company s. filing of its proxy matenials for the 2012 annual meeting. The:
proposed website is NOT a supportmg statement, and the contents thereof, to thé extent they
differ from the information ‘set forth in the shareholdet proposal, are not subject to the 500
word limit on sharcholder propOSals set forth in SEC Rule 14a-8(d) at 17 CER. § 240.14a-
8(d) We are. prmndmg the proposed website as a courtesy and to avoid any potential
confusion that'may be.caused by the reference in the supporting statement to.a currently non-
existent-website,

Norges Bank is the owner of over $2,000 in market value of common stock of the
Company and has held such stock continuouisly tor more than 1 year as of today’s date.

e ;'."a‘:?

Teh 202IR/GHION » Fax: 21860507
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Norges Bank intends 10 continue t hold thiese securities through the date of the Company's
2011 anhal mecting o sharcholders. We will rovide Jou with ownership confirmation o
‘JPMorgan Chase Bank, N.A., DTC participant number 0902, as:soon as we receive it from our
client.

Please Jct me know if you would like to discuss: the Proposal or if you have agy
questions. l

n , |
Michael J. Barry >

MJB/rm
Enclosures

cc:  Guro Heimly (by electronic mail, with enclosures)
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Norges Bank livestment Management

Angela Bl il Date: 24 May 2012
Vice Presidert. orporale Secretary, Yourref.:
& Associate General Counsel Our ref.:

Clorox Company
1227 Broadway
Oukland, CA.94612-1888

Dear Ms. 1il

Power of Attornéy for Grant & Eisenhofer P.A.

‘We, Noiges Bank, the Inyestment Munagernent division, P.O. Box 1179 Sentrum,.0107 Osle,
Norway,-("NBIM™). hereby confirm the aut writy of Grant & Eisenhofer P.AL; by the attomeys
Stuait Grant-aid'or Michael 1. Barry. 16 act on behalf of NBIM for purposes of submmmg the.
2012 sharchulder proposal and direct all communications to NBIM conocrming the proposal to
Grant & Eisenhofer P.A.

Yours sincerely,
Norges.] Bank Investment, Management

fge Bellr,  Cae ‘\.\e?

Ape Bakker - Guro: Hcl.nt‘

Chief Operining Officer Senior Legal Advisor
E-mails aba@nbin. o E-mail: gihiwnbin.te
Tl ~472407 3150 Tel: +4724073112

Postal address: Norges Bunk, P.O. Box 1179 Sentrum, 0107 Oslo, Norway, Att: Guro Héimly

v
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RESOLVED: Pursuant to. Sectmn 109 of the Delaware ‘General Corporation Law; the
stockholders hereby amend the Bylaws to-add the following text where designated:

Add to the end of Article 1, Sec. 10:

“Notwithstanding any-othér provision of these Bylaws, the Chairman of the
Board shall. be a. Dxrector who: is independent from the Corporalmn For
purposes of this Bylaw *independent’ has the meaning set forth in the New
York Stock Exchange (“NYSE”) listing standards, unless the Corporation’s.
common stock- ceases to be listed on' the NYSE and is listed on another
exchange, in which. case such-exchange’s definition of indépendence shall
apply. If the Board of Directors determings that a Chairman of the Board who
was indeperident at the time he or she was.selected. is no. longer mdepcndcnt,
the Board of Directors shall seléct'a-new Chairman of the Board who satisfies
the requirements of this Bylaw within 60 days of such determination,
Compliance with this Bylaw shall be excused if no Director who qualifies as
mdcpcndcnt is elected by the stockholders or if no Director who is independent
is willing to serve as Chairman of the Board. This Bylaw shall apply
prospectwelv so as not ta violate any contractual obligation of the Corporation
in ¢ffect when this Bylaw was:adopted.”

SUPPORTING STATEMENT

Notges Bank Investment Management (NBIM) holds as a principle of good corporate
govemance that the roles of Chairman of the Board of Directors and CEQ are fundamentally
different and should riot be held by the same person. NBIM believes that corporate hoards
should be structured to ensure indeperiderice and accountability to sharcholders. Thére should

division of the. rcsponsxbxhues between the positions of Chairmian of the Board of
Directors and-CEO to ensure a balance of- power and authority on the board. An increasing
number of companies in the US have chiosento separate these two roles. In 2004, 27% of
S&P 500 companies had split the CEQ and Chiairman roles, while by 2011 the:petcentage had'
risen to 40%.

The board should be led by an independent Chairman. Such a structure will put the board ina
better position.to make. indépendént évakiations and decisions, hire management, and decide
on a yemuneration pohcy that encourages perfonnancc, provides strategic direction, and
supports management in taking-a long:term view on the development of business strategies.
An mdepcndently led board is better sble. fo oversee and give guidance to Company
executives, help prevent conflict or the perception of conflict, and effectively strengthcn the
system of checks-and-balances withiir the corporate structure and thus protect shareholder
value.

An independent ¢haifman will be a stréngth to the Company when the board must make the
necessary strategic decisions and prioritizations to create shareholder value over time,

For more information see http//www.nbim.no/ClorexIndependentChairProposal
Please vote FOR this proposal.
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HIN A e OPESALS,

Independent Chairman: The Clorox
Company

Norges Bank Investment Management submitted the following

sharéholder proposal for inclusion in The Clorox Company’s 2012
proxy statemerit:

INDEPENDENT CF

RESOLVED: Pursuant to Section 109 of the Delaware General Corporation Law, the stockholders
hereby amend the Bylaws to-add the following fext where désignated:

Add to the end of Article 11, Séc. 10:

“Notwithstanding any other provision of these Bylaws, the Chairman of the Board
hall be a Director who is indépendent from the Corporation:- For purposes of this
Bylaw, mdepmdmt has the meaning set forth ‘in- the New York Stouk Exchange
(“NYSE") listing standards; unless the Corporation’s: cotmon stock -ceasés to be
listed on the NYSE and is listed on another exchange, in which case such exchange’s
definition of independence shall apply If the Board of Directors determines: that a
Chairman of the Board who was independent at the time he or she was selected is no
{onger independent, the Board of Directors shall select a new Chairman of the Board
who satisfies the requiremients of this Bylaw within: 60 days: of such determination.
Comphancc with this Bylaw shall be excused .if no. Director who qualifies as
independent is.elected by the stockholders-or if rio Dirsctor who is independent is
willing to serve as Chairman of the Board. “This Bylaw shall apply prospectively, so
as not to’ violate any contractual obligation of the Corporation in effect when this
Bylaw was adopted.”

SUPPOF

Norges Bank Investment Management (NBIM) holds as a principle of good corporate govemance that
the roles of Chairman of the Board of Directors-and CEO are fuidaméntally different-and should net
be held;by the same person. NBIM belicves that corporate boards should be-structured to ensurc
indéperidence: ‘and accountability to shareholders.  There. should be a clear .division of the
responsibilities between the positions of Chairman of the Board. of Direclors and CEO to ensure 8
balance of power and authority on the'board. An increasing nuraber of companies in the US have
chosen.to separate these two roles. T 2004, 27% of S&P 500 companies had split the CEO and
Chairriaan roles, while by 2011 the percentage had risen to 40%.

The board should be led by-an independent Chairmian. Such a structure will Eputithe’board in a better
position to thiaké independent evaluations and decisions; hire management, and decide on a
remuneration policy that encourages performance, provides sfrategic direction, and supports




Proposed Website Content:
http://www.nbim.no/CloroxindependentChairProposal

management in takmg a long—tmn ‘view 'on the development of business sirategies: An mdcpendently
led board is better ableto oversee-and give guidaricé to- .Conipany cxecutives, help prevent conflict or-
the perception. of contlict, and effectively strengthen the system of checks-and-bajances within the
corporate structure and thus protect shireliolder value.

An independent chainmai will be s strength to the company when the board must-make.the necessary
strategic decisions and prioritizations $6 create shareholder value over time.

?or-;nm-infmgﬁon»see"!_l_tig:/IWWW;rilwim.-'nq/Clb_roxlﬂdebend‘eﬂ;ChairPngusai

Please vote FOR this proposal.

A.  Our Goal

Separating the roles of CEO and Chairman of the Board is a fundamental principle of govd
corporate govermance and.board accountability. Norges Bank Investment Management
{NBIM) proposcs amending The Clorox Company’s(the “Company” or “Clorox) by-laws in
order 16 mandate that the Chairinan of the Board is an independent non-executive member-of
the board. Al the same lime, we récognize the importance of board continuity and minimising
dlsmpnon. Ag a result; the suggested amendmentensures that such a split will take place
upon next CEO succession so that its-effect: will be exclusively prospective.

B. '.W.hy’the Proposed Amendments are Necessary

NBIM believes that sound corporate govemance.is a prerequisite for sustainabie value
creation and that shareholders of Clorox will be better served with an iridependent Chairman
in the fong term:

» A foundation for good corporalé governance is a clear division of roles and
responsibilities between management and the board. Therefore, the roles'of CEO and
Chairman cannotreside within (he same: lndlvxdual and

e The role and responsibililies.of the board, and in particular the Chairman, is
f\mdamentally different from the role-of the CEO and management. The role of the board
is to agree on the strategy of the company, to oversee its:successful implementation and to
give guxdance to the- CEO, while role of the CEO is to implement that strategy, and:to.
meet:short term budgets and targets; and

¢ ‘Accountability isundermined with combined roles. The board should be.accountable to-

shareholders who they-are elected by, ndt to the CEQ whom thiey are supposed 16 dversee;
and :

) Separatlon of tﬁeqc two roles mmgates the risk of conﬂnct of i interests. The goals of

board has the unconstmmed authom'y to direct managment in such situations. Separaw
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functions‘empower the ‘Hoard’s pasition to make independent evaluations.and decisions;
and

s A-cottipany is better off) progctively splitting these roles when there is time to fitid the best
candidates a8, compared to being forced to.react in the event of an unplanned situation; and

s Separation of the two rolcs also leaves the CEQ more time and freedom to manage the
company. The chairman role has become miofe time demangding due to-regulatary and
fegislative chapges and the request for more shareholder cotimumication; and

® Separation of the two roles:gives-a stronger’ board. The appoititment of a: non-executive
chairman sends investors a sigrial about the board’s‘independence and : integrity..

'Scparanng the toles of CEO and Chairman of the Board'is particularly important at Clorox
gwen lhat the (‘ompany has not mct our expectatxons wﬂh regard to key aspecrs of corporate
corporate govzmance pracnccs are not in lmc wnh NBl‘d’s expcctauons mcludc the
fol]owmg

» Clorox"y shareholders cannot convene an extraordinary general mecting of shareliolders;

¢ Clorox’s shareholders cannot act by written consent outside the general méeting of
‘shareholders; and

‘s The Board has the ability to amend the Company’s bylaws without sharekiolder approval,
.while 4 niajority Vote of outstanding shares is needed for sharcholders to-amend the
Company’s bylaws; and

« Clorox rcqulres a super-majority 80% sharcholder vole 1o approve amendments:to
provisioris in the Certificate of Incorporation relating to-shareholder- approval of n mcrgcrs
and other business combinations; and

¢ Undéer'the Company’s Articles of Incorporation:the Board canrissue shares of a new
series of preferred stock with voting tights that can be used-as a potential takeaver
defensa in the event of an attempted corporate acquisition (Sometimes referred to as
“blank check preferred stock™) without seeking shareholder approval; and

» The Company hasa poison pill in place, triggered al 10°%, that hias not been put forward
to shareholders Rirapproval. The poison pill is.sct to expire in July 2012; and

» Ina?2Qii Investor Fact Sheet publishied on its website, Clorox compares self-reported
total sharchiolder return-versus a peer group \.OnSlStlng of 17 consumer packaged goods
companics. For the five year period June 30, 2006:throngh June 30, 2011, it shows that
Clofox underperformedits peers. Clorox’s total shareholder return was 28 %, while its
peers’ total shareholder return was 56%.
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C. Conelusion

NBIM believes shareholdérs of Clorox will be better served with an independent Chairman in
thelong term. To ensure a balance of power and authority on the board, and in support of
“better board accountability and oversight, we urge sharcholders io vote FOR this proposal.
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302-622-7000° W. FAX: 302-622-7100

June 6, 2012

To; _@gclaHxlt, Esquire . Fmm: Clvrox-(}ompm_y

PHONE;

FAx: _510-832-1463

IFyon expérience problérns with a transmission, please oall (302) 622.7000 between 9:00 a.m. and 6:00 pm.

ORIGINAL will follow [ will not follow

FROM: | Michael J. Barry

RE; | Norges
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Michael's, Barty , ‘

Angela Hilt, Esquire
Vice Pmldent Corporate Secretary,
g‘;&aso%me Gengral Counsel
rox Company
1221 Broadway
Oakland, CA 94612-1888

Re: Shart¢halder Pro

Ra. 021 F

~>

1920°L:SHEAL NW; Sulte 400
Washingion, DC 20038
Fok: 2033889500 » Fax; 202 3869508

Dear Ms, Hilt,

This letter supplements the shareholder proposal submitted to the Clorox Company (the

“Gompany”) pursuaat to Rule 142-8 by Norges Bank on May 24, 2012,

Please find enclosed a letter from JPMorgan Chase bank, N.A , DTC. participant number
0902, confirming that Norges Bank owned over $2,000 in market value of the Company’s
common stock continnously for over a year when the proposal was submitled.

This letter alzo serves to reaffirm Norges Bank*s commitment to hold the stock through

‘the date of the Company’s 2012 arrnal meeting,

If you have any questions, please call or email me.

Sincerely,

- Michadl 1, Barry

MJma
Etclosure
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JPMorgan
JiP: Morgan Chass Benk, NA.
Cbasaside,
Boummouﬂ\ BHTTDA ;
CLOROX COMPANY
01 hine 2012

To Whom it May Congern:

Pleags accepl ourca\&malbn that, as ai24Nlay 2012 and forihe od of one.year .
prior 1024 May 2012, we J.P. Morgan Chase Bank; N.A., consistenlly. held a mipjmom of
32,000 worth.of shares in CLOROX COMPANY: {the ’Ccmpany') on behall of the
Tollowing customer(s):

BENEFWL OWNER NAME

NQRGES E!PNK {on behalf of GO\-’ERNMEN! OF NGRWAY)

Execubed on 01 Jupe 2012 ia Bournemorih, UK.
Yours fai&i{uliy,

For end on behalf of For and on. bohalf of
JPMorgan Chase Bank, NA. JPMorgan Chase Bank, NA.
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