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SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered
in SectionsA—-E (A.1 -E.7).

This summary contains all the Elements required to be included in a summary for this type of securities
and Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities
and Issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element is included in the summary with the mention of "Not Applicable™.

Section A — Introduction and Warnings

Al

Introduction:

This summary must be read as an introduction to this prospectus.

Any decision to invest in the Shares should be based on a consideration of
this prospectus as a whole, including any information incorporated by
reference.

Where a claim relating to the information contained in this prospectus is
brought before a court, the plaintiff investor may, under the national
legislation of the Member States, have to bear the costs of translating the
prospectus before the legal proceedings are initiated.

No civil liability will attach to any person solely on the basis of this
summary, including any translation thereof, unless it is misleading,
inaccurate or inconsistent when read together with the other parts of this
prospectus, including any information incorporated by reference, or it does
not provide, when read together with the other parts of this prospectus, key
information in order to aid investors when considering whether to invest in
the Shares.

Section B — Issuer

B.1

Legal and
commercial
name of the
Issuer:

Kimberly-Clark Corporation (the "Company").

B.4a

Trends:

Kimberly-Clark plans to continue to execute its Global Business Plan strategies for
its long-term success. In 2015, Kimberly-Clark expects to remain focused on
targeted growth initiatives, innovation and brand building, cost savings programs
and shareholder-friendly capital allocation. Kimberly-Clark continues to expect
full-year growth in organic volume, price and mix in the 3 to 5 percent target range,
with a focus on personal care and KCP in developing and emerging markets.
Kimberly-Clark expects to achieve increased cost savings, which Kimberly-Clark
expects will help offset anticipated unfavorable currency rates and moderate
commodity cost inflation. Kimberly-Clark also plans to support its product
innovations and targeted growth initiatives with effective marketing campaigns.
Although the macro environment has recently become more volatile, Kimberly-
Clark remains optimistic about its opportunities and Kimberly-Clark continues to
focus on executing its initiatives well.

Kimberly-Clark completed the spin-off of its Health Care business on 31 October
2014.

182374-4-1-v3.4
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B.7 | Selected The tables below show selected historical key financial information of the Company

historical prepared in accordance with generally accepted accounting principles in the United
key States of America (U.S. GAAP).
financial

information: | The following selected financial data were derived from:

« the unaudited consolidated income statement of the Company as of 31 March
2015 and 31 March 2014 set out in the Company's Quarterly Report on Form
10-Q for the quarterly period ended 31 March 2015 (attached hereto as Exhibit
H;

« the unaudited consolidated income statement of the Company as of 30 June
2015 and 30 June 2014 set out in the Company's Quarterly Report on Form
10-Q for the quarterly period ended 30 June 2015 (attached hereto as Exhibit
1V); and

» the consolidated income statements of the Company as of 31 December 2010,
31 December 2011, 31 December 2012, 31 December 2013 and 31 December
2014 set out in the Company's Annual Report on Form 10-K for the fiscal year
ended 31 December 2014 (attached hereto as Exhibit 1), which were audited by
Deloitte & Touche LLP in accordance with the standards of the Public
Company Accounting Oversight Board (United States).

Kimberly-Clark completed the spin-off of its Health Care business on 31 October
2014. As a result, the health care business is presented as discontinued operations on
the consolidated income statement, and prior period consolidated income statements
have been recast accordingly.

Year Ended December 31
(Millions of dollars, except per share amounts)
2014 2013 2012 2011 2010
Net Sales $ 19,724  $ 19,561 $ 19,467 $ 19,268 $ 18,323
Gross Profit 6,683 6,609 6,129 5,539 5,981
Operating Profit 2,521 2,903 2,377 2,152 2,533
Share of Net Income 146 205 177 161 181
of Equity Companies
Income from 1,545 2,018 1,627 1,495 1,804
Continuing
Operations
Income from 50 203 201 189 139
Discontinued
Operations, Net of
Income Taxes
Net Income 1,595 2,221 1,828 1,684 1,943
Income Attributable (69) (79) (78) (93) (100)
to  Noncontrolling
Interests in
Continuing
Operations
Net Income 1,526 2,142 1,750 1,591 1,843
Attributable to
Kimberly-Clark
Corporation
Per Share Basis
Net Income
Attributable to
Kimberly-Clark
Corporation
Basic
Continuing 3.94 5.05 3.94 3.54 4.13
operations
Discontinued 0.13 0.53 0.51 0.48 0.34
operations
Net income 4.07 5.58 4.45 4.02 4.47
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Diluted

Continuing 3901 5.01 391 3.52 411
operations
Discontinued 0.13 0.52 0.51 0.47 0.34
operations
Net income 4.04 5.53 4.42 3.99 4.45
Cash Dividends Per
Share:
Declared 3.36 3.24 2.96 2.80 2.64
Paid 3.33 3.17 2.92 2.76 2.58
Total Assets 15,526 18,919 19,873 19,373 19,864
Long-Term Debt 5,630 5,386 5,070 5,426 5,120
Total Stockholders' 999 5,140 5,287 5,529 6,202
Equity
Three Months Ended Three Months Ended
June 30 March 31
2015 2014 2015 2014
(Millions of dollars, except per share amounts)
Net Sales $ 4643 $ 4,953 $ 4691 $ 4,887
Gross Profit 1,657 1,700 1,659 1,665
Operating Profit (Loss) (544) 775 748 711
Share of net income of 39 39 36 43
equity companies
Net Income (Loss) (305) 509 468 538
Attributable to the
Company
Per share basis
Basic
Continuing operations (0.84) 1.33 1.28 1.27
Discontinued operations - 0.02 - 0.15
Net income (loss) (0.84) 1.35 1.28 1.42
Diluted
Continuing operations (0.83) 1.32 1.27 1.26
Discontinued operations - 0.02 - 0.15
Rounding - 0.01 - -
Net income (loss) (0.83) 1.35 1.27 141
June December March December
30, 31, 31, 31,
2015 2014 2015 2014
Total assets $ 15346 $ 15,526 $ 15,053 $ 15,526
Long-term debt 5,544 5,630 6,119 5,630
Stockholders' equity 744 999 412 999

There have been no material changes in the Company's financial or trading position
since the end of the second quarterly period of 2015 ended on 30 June 2015.

Future quarterly results and annual reports will be published respectively in the
Company's Quarterly Reports on Form 10-Q and the Company's Annual Reports on
Form 10-K, which will be made available on the Company's website
(http://lwww.kimberly-clark.com/investors, under "Financial Information” - "SEC
Filings").

B.9 | Profit Not Applicable; no profit forecast or estimate is made in this prospectus.
Forecast:

B.11 | Explanation | Not Applicable; the Company's management believes that the Company's ability to
if generate cash from operations and its capacity to issue short-term and long-term
Insufficient | debt are adequate to fund working capital, capital spending, payment of dividends
Working and other needs in the foreseeable future.

Capital:

182374-4-1-v3.4
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Section C — Securities

C1

Type and Class:

The securities being offered are shares of the Company's common stock
(the "Shares"). The Shares have been created under the laws of the State
of Delaware, USA. Each Share has a par value of USD 1.25. The Shares
are listed on the New York Stock Exchange (NYSE: KMB).

Cz2

Currency:

Whilst the employees make contributions in local currency, the Shares are
denominated in US Dollars. Therefore the employees' contributions will
be converted into US Dollars prior to Shares being purchased. Shares
allocated within the Plan (as defined below) will be in fractional form.
Therefore, the total contribution made by each employee will be invested
in the Company's stock.

C4

Rights related to the
Shares:

All Shares issued under the Plan shall as to voting, dividend, transfer and
other rights rank equally in all respects with all other Shares then in issue.
Any dividends declared by the Company will be used to purchase
additional shares in the Plan.

C5

Sale Restrictions:

The Partnership Shares (as defined below) can in principle be sold
immediately (although those under Shareplus-UK have to be held for 3
years to benefit from partial tax relief and for 5 years for full tax relief).
The Matching Shares (as defined below) can in principle be sold once the
Eligible Employee (as defined below) owns them, but in Belgium, Italy
and Spain, the Matching Shares must not be sold for a certain period of
time (2 or 3 years, as the case may be) to benefit from (partial) tax relief. In
addition, for Matching Shares under Shareplus-UK, there is a mandatory
sale restriction of 3 years (at which point the employee qualifies for a
partial tax benefit), and the Matching Shares must be held for 5 years for
full tax relief.

C6

Application for
Admission to
Trading:

Not Applicable; the securities being offered are existing Shares, which are
admitted to trading on the New York Stock Exchange.

C.7

Dividend Policy:

Dividend payout has increased from USD 0.84 per quarter for 2014 to
USD 0.88 per quarter for 2015, based on the Company's Quarterly Report
on Form 10-Q for the quarterly period ended 30 June 2015 (attached hereto
as Exhibit IV). This represents an increase of 4.8 per cent.

Section D - Risks

D.1

Risks Specific to the
Issuer:

The risks related to the Company's business may be, without limitation,
economic, tax, legal, operational, political or geographical in nature (or a
combination of two or more of any such factors).

D.3

Risks Specific to the
Shares:

The risks related to participation in the Plan include, without limitation,
the risks inherent to any investment in shares, exchange risks, tax and/or
social security consequences of participation in the Plan and the fact that
the Shares are not listed on a regulated market of the European Economic
Area.

182374-4-1-v3.4
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Section E - Offer

E.l

Estimated Expenses:

The total expenses of the offer are estimated at EUR 100,000.

E.2a

Reasons for the
Offer:

The Company is offering Eligible Employees (as defined below) of its
participating subsidiaries in Europe (the "Participating Companies") the
opportunity to acquire Shares pursuant to a share purchase plan called
Shareplus ("Shareplus” or the "Plan"). The employees thereby have an
additional incentive to contribute to the Company's success.

The Company and its subsidiaries are together referred to as "Kimberly-
Clark".

E.3

Terms and
Conditions of the
Offer:

As from 1 October 2015, the Plan will be offered to employees in the
following countries: Belgium, Czech Republic, Germany, Italy,
Netherlands, Spain, Switzerland and the United Kingdom.

Shareplus is designed as an "umbrella” plan to allow for differences by
country to take account of local legal and tax requirements and to achieve
tax benefits wherever possible. There are two main formats within the
Plan:

»  Shareplus Europe: the main format used in most countries.

* Shareplus UK: for employees in the UK, a UK HM Revenue &
Customs ("HMRC") approved share incentive plan (the "SIP") has
been set up. The SIP confers favourable tax treatment for both
Kimberly Clark and participants, but contributions are subject to
HMRC limits. Employees in the UK will still be able to participate in
Shareplus Europe, but only by contributing any excess contributions
that exceed the limits of the SIP. This is referred to as the Shareplus
UK top-up plan.

Note that the descriptions of certain provisions of the Plan in this
summary and in this prospectus are executive summaries, that
reading these summaries should not be taken as a substitute for
reading the respective plan documents in their entirety, that the
Company may determine that a subsidiary shall cease to be a
Participating Company and that the rules of the Plan may be
amended (within certain limits) by the European HR Policy Council.

The key terms of the Plan are as follows:

Eligible All full-time and part-time employees being

Employees actively paid by the payroll of a Participating
Company. There is no qualifying period of
employment. Expatriates participate through their
home country (they cannot participate if their
home country is not participating even if they are
located in a participating country).

Contributions Eligible Employees will make a monetary
contribution each month, via payroll, in their local
currency. The minimum contribution is the local
currency equivalent of approximately USD 15 per
month. The maximum contribution an Eligible
Employee can make is 4% of salary (contributions
under the SIP are in any event limited to GBP 125
per month). If the minimum investment is
actually more than 4% of the employee's pay, the

182374-4-1-v3.4
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minimum amount can still be invested.

Administrator The Plan is administered by an external trustee
and administrator, Computershare Plan Managers.

Partnership Each employee's investment will be transferred

Shares each month to the Administrator. The
Administrator will use the funds to purchase
Shares on a set date per month and will then hold
these Shares in the employee's name in an account
established within  Shareplus. The Shares
purchased by the employee are known as
Partnership Shares.

Matching Shares If the employee retains the Partnership Shares in
Shareplus for the required period (1 year to 18
months), then Kimberly-Clark will award
Matching Shares on a 1-for-2 basis.

Dividend Shares  Any dividends declared by the Company will be
used to purchase additional shares in the Plan.
These dividend Shares do not qualify for
additional Matching Shares.

E.6 | Dilution: Not Applicable; there will be no dilution as a result of the offer because
the offered Shares are purchased in the market.
E.7 | Costs: Kimberly-Clark will meet the cost of purchasing Shares and any

associated administration charges whilst they remain held with Shareplus.
Employees will be required to meet the cost of selling Shares. The cost of
selling shares is a brokerage charge of 0.5% of the sale proceeds with a
minimum of GBP 20 for Shareplus-UK (SIP) and USD 32 for Shareplus-
Europe. This charge will be deducted from the employees' sale proceeds.
The employees can sell their shares using the employee website provided
by Computershare (the administrator) or by completing a paper sales form
provided by Computershare. The website sales are done via Real Time
Trading ensuring all participants in the plan can make informed decisions
prior to electing to trade. The shares are always sold in the plan currency
of USD. Upon converting the funds to the employees Computershare will
convert the funds using guaranteed currency conversion fees. When
converting the Shareplus-UK funds to GBP from USD a commission of
1.5% of the gross sale proceeds will be applied. When converting
Shareplus-Europe funds to any global currency from USD a commission
of 2.5% of the gross sale proceeds will be applied. The Shareplus-UK
funds must be paid in GBP as this is a regulated approved plan. The
Shareplus-Europe funds can be paid in any currency. If the participant
wishes to receive their proceeds in USD no conversion costs are applied.
The participant has this choice at the point of trading.

The costs of the preparation and administration of the Plan (other than the
cost of selling Shares) are born by Kimberly Clark Europe Limited and
will not be recharged to the Participating Companies. However, the costs
of purchasing the Matching Shares will be recharged to the Participating
Companies.

182374-4-1-v3.4
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CHAPTER A RISK FACTORS

Any investment in the Shares involves substantial risks. Before deciding to purchase Shares, prospective
investors should carefully review and consider the following risk factors and the other information
contained in this prospectus. The occurrence of one or more of the risks described below may have a
material adverse effect on the Company's cash flows, results of operations and financial condition and
endanger the Company's ability to continue as a going concern. Moreover, the Company's share price
could fall significantly if any of these risks were to materialize, in which case investors could lose all or
part of their investment.

Investors should note that the risks discussed below are not the only risks to which Kimberly-Clark is
exposed. Additional risks and uncertainties, which are not currently known to the Company, which the
Company currently believes are immaterial or which are inherent in any company, could likewise impair
its business operations or have an adverse effect on the Company's cash flows, results of operations,
financial condition, the Company's ability to continue as a going concern and the price of its shares. The
order in which the risks are presented does not necessarily reflect the likelihood of their occurrence or
the magnitude of their potential impact on the Company's cash flows, results of operations and financial
condition, the Company's ability to continue as a going concern or the price of the Company's shares.
This prospectus (including its exhibits) also contains forward-looking statements that involve risks and
uncertainties. Actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks described below and elsewhere in this
prospectus. Investors should consider carefully whether an investment in the Shares is suitable for them
in light of the information contained in this prospectus and their own personal circumstances.

The risk factors to be taken into consideration when participating in Shareplus and the SIP consist of risks
related to the Company's business and risks related to participation in the Plan.

1. RISKS RELATED TO THE COMPANY'S BUSINESS

The risks related to the Company's business, which may affect its future results, are described in
detail in the Company's Annual Report on Form 10-K for the fiscal year ended 31 December
2014 (attached hereto as Exhibit 1) on pages 3-7 (Item 1A. Risk Factors) and 25-26 (Item 7A.
Quantitative and Qualitative Disclosures about Market Risk) and can be summarized as set forth
below. This summary should be read together with, and is qualified in its entirety by, the risk
factors in the Form 10-K (as attached as Exhibit 1), which investors should read in their entirety.

. Intense competition for sales of Kimberly-Clark's products, changes in consumer
purchasing patterns and the inability to innovate or market Kimberly-Clark's products
effectively could have an adverse effect on Kimberly-Clark's financial results.

. Kimberly-Clark's international operations are subject to foreign market risks, including
foreign exchange risk, currency restrictions and political, social and economic
instability, which may adversely affect Kimberly-Clark's financial results.

. Increasing dependence on key retailers in developed markets and the emergence of new
sales channels may adversely affect Kimberly-Clark's business.

. Significant increases in prices for raw materials, energy, transportation and other
necessary supplies and services, without corresponding increases in Kimberly-Clark's
selling prices, could adversely affect Kimberly-Clark's financial results.

. Disruption in Kimberly-Clark's supply chain or the failure of third-party providers to
satisfactorily perform could adversely impact Kimberly-Clark's operations.

. There is no guarantee that Kimberly-Clark's ongoing efforts to reduce costs will be
successful.

. New or revised future legal or regulatory requirements, potential litigation or

administrative actions, or tax matters could have an adverse effect on Kimberly-Clark's
financial results.
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Damage to the reputation of Kimberly-Clark or to one or more of Kimberly-Clark's
brands could adversely affect Kimberly-Clark's business.

If Kimberly-Clark's information technology systems suffer interruptions, failures or
breaches, Kimberly-Clark's business operations could be disrupted and Kimberly-Clark
could face financial and reputational damage.

Kimberly-Clark may divest or acquire product lines or businesses, which could impact
Kimberly-Clark's results.

The spin-off of Kimberly-Clark's health care business could result in substantial tax
liability to Kimberly-Clark and its shareholders.

2. RISKS RELATED TO PARTICIPATION IN THE PLAN

The risks related to participation in the Plan can be summarized as follows:

182374-4-1-v3.4

Participation in the Plan is subject to the same risks as inherent to any investment in
shares (such as movements in the stock exchange price of the shares). Share prices may
go down, and the value of shares cannot be guaranteed.

Participation in the Plan is subject to a currency risk (e.g. USD/EUR, USD/CZK or
USD/GBP) that could adversely affect the amount invested in the Plan and anticipated
profit resulting from participation in the Plan.

The possible tax and/or social security consequences of participation in the Plan could
adversely affect the anticipated profit resulting from participation in the Plan.

The Company may determine that a subsidiary shall cease to be a Participating
Company.

The rules of the Plan may be amended (within certain limits) by the European HR Policy
Council.

There may be a delay between the date of the contributions made by participants and the
actual investment of these contributions by the Administrator in the purchase of the
Company's stock on the New York Stock Exchange.

The Shares of the Company are listed on the New York Stock Exchange only and not on
a regulated market of the European Economic Area.
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CHAPTER B GENERAL INFORMATION

1. INFORMATION CONCERNING RESPONSIBILITY FOR THE
PROSPECTUS

Kimberly-Clark Europe Limited, a company incorporated and existing under the laws of
England, having its registered office at 40 London Road, Reigate, Surrey RH2 9QP, United
Kingdom, represented by its board of directors, assumes responsibility for the prospectus.

Kimberly-Clark Europe Limited declares that, having taken all reasonable care to ensure that
such is the case, the information contained in this prospectus is, to the best of its knowledge, in
accordance with the facts and contains no omissions likely to affect its import.

2. APPROVAL OF THE PROSPECTUS

On 8 September 2015, the Belgian Financial Services and Markets Authority (the "FSMA")
approved this prospectus in accordance with article 23 of the Law of 16 June 2006 relating to
public offers of securities and to the admission to trading of securities on regulated markets. The
FSMA's approval does not imply any judgment on the merits or the quality of the offer or the
offered Shares, nor of the status of the Company.

This prospectus is for use solely in connection with offerings under the Plan to certain employees
of Kimberly-Clark in certain jurisdictions within the European Economic Area. This prospectus
is not to be distributed in any other jurisdiction and is not to be used in connection with any offer
of, or any invitation or solicitation by or on behalf of the Company or any of its affiliates to
subscribe for or purchase securities in any other jurisdiction.

This prospectus has not been submitted to the review or registration procedures of the Securities
and Exchange Commission (the "SEC") under the Securities Act of 1933, as amended, or to any
other regulatory authority outside of the European Economic Area.

The distribution of this prospectus and the offer of the Shares under the Plan may be restricted by
law in certain jurisdictions. Kimberly-Clark requires persons into whose possession this
prospectus comes to inform Kimberly-Clark about and to observe any such restrictions. This
prospectus does not constitute an offer to sell, or an invitation to purchase, the Shares in
connection with Kimberly-Clark's employee share plans in any jurisdiction in which such offer or
invitation would be unlawful.

3. AVAILABILITY OF THE PROSPECTUS

This prospectus will be made available to employees of the European Economic Area
subsidiaries of the Company based in countries in which offerings under the Plan are considered
public offerings, subject to the laws applicable in each country, at the respective head offices of
their employers. In addition, this prospectus along with summary translations (as applicable) will
be posted on the intranet of Kimberly-Clark, and free copies will be available to the employees
upon request by contacting the human resources departments of their employers.

4. FURTHER INFORMATION

Further information about Shareplus-Europe and Shareplus-UK is set forth in the Kimberly-Clark
Shareplus Plan (Exhibit V), the Trust Deed and Rules of Kimberly-Clark Shareplus UK (Exhibit
V1), the Trust Deed of the Kimberly-Clark Employee Share Trust (Jersey) (Exhibit VI11) and the
Trust Deed of the Kimberly-Clark Employee Share Trust (UK) (Exhibit VIII). Please also refer
to the resolution approving amendments to the rules of the Kimberly-Clark Shareplus and
Shareplus-UK plans (Exhibit 1X).

The Company's internet address is www.kimberly-clark.com. More detailed information about
the Company, including information about its charter documents, its businesses and the
Company's SEC reports, can be accessed free of charge through the Investor Relations section of
the Company's website (http://www.kimberly-clark.com/investors/).
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1.1

1.2

1.3

1.4

CHAPTER C INFORMATION CONCERNING THE OFFER
OUTLINE OF SHAREPLUS

Background and purpose

Shareplus was authorized and agreed by the Chief Executive Officer and Chief Operating Officer
of the Company on 6 September 2001, in accordance with the authority granted to them by the
Board of Directors of the Company. The Plan will continue to operate until 9 May 2082, unless
terminated earlier by resolution of the Board of Directors of the Company.

The Plan was adopted to provide an opportunity for the Eligible Employees of the Participating
Companies to purchase Shares through payroll deductions and to receive free shares, the
Matching Shares, in proportion to the purchased shares after having held them for a certain
period of time. The employees thereby have an additional incentive to contribute to the
Company's success.

In 2002, the Company filed a registration statement on Form S-8 with the SEC registering
500,000 Shares under the Plan and on 18 September 2009, the Company filed a subsequent
registration statement registering additional 500,000 Shares. The aggregate number of Shares
offered for purchase under the Plan is 661,140 Shares, subject to the provisions in relation to
adjustments to such number in the event of certain fundamental changes in the amount (or kind)
of Shares. The Shares have been created under the laws of the State of Delaware, USA. Each
Share has a par value of USD 1.25.

Eligible Employees

All full-time and part-time employees being actively paid by the payroll of a Participating
Company are eligible to participate in the Plan. There is no qualifying period of employment.
Expatriates participate through their home country (they cannot participate if their home country
is not participating even if they are located in a participating country). Temporary workers
(employed by a third party), contractors and suppliers cannot participate in the Plan.

Invitation to participate

Eligible Employees may be invited by Kimberly-Clark to participate in the Plan at any time and
at Kimberly-Clark's sole discretion. The invitations to participation are normally issued on a
continuing basis, but there exists no obligation for Kimberly-Clark to do so. An Eligible
Employee who starts employment with a Participating Company is typically given an invitation
as soon as administratively possible after the date of commencement of his employment.

These invitations (the "Letter of Offer™) shall enclose, among other items, the draft agreement
that will set out the terms of participation in the Plan (the "Partnership Share Agreement").
Eligible Employees who have received a Letter of Offer and who wish to participate in the Plan
should return the Partnership Share Agreement, duly signed, within the date specified in the
Letter of Offer. Upon receipt of the Partnership Share Agreement by the Company, they become
"Participating Employees"”. The Partnership Share Agreement, duly signed, is collected by (or
on behalf of) the Participating Company and sent to the Company.

Administrator

The Plan is set up under a trust and Kimberly-Clark has appointed an independent company,
Computershare Plan Managers ("Computershare™), The Pavilions, Bridgwater Road, Bristol,
BS13 8AE, United Kingdom, to be the external trustee and administrator of the Plan. It is their
responsibility to administer the Plan in line with its rules.
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1.5  Acquisition and award of shares

@

(b)

182374-4-1-v3.4

Monthly contributions by Participating Employees

The Partnership Share Agreement shall include an agreement by the Participating
Employee to make regular monthly contributions, via payroll, under the Plan.

The Participating Employee shall state the monthly contributions that he/she wishes to
make. The minimum investment per employee will be the local currency equivalent of
approximately USD 15 per month. For the minimum contribution on a
country-by-country basis, please refer to Chapter C section 3 (Regional Variations). The
maximum investment per employee will be 4 per cent. of the employee's gross salary
(excluding bonuses, overtime payments, and benefits in kind). If the minimum
investment is actually more than 4 per cent. of the employee's pay, he/she can still invest
the minimum amount (but will not be allowed to invest more than that).

This monthly contribution shall be paid to the Administrator by the employer of the
Participating Employee in accordance with the instructions of the Participating
Employee. The Administrator shall keep this money on behalf of the Participating
Employee and shall use it for the acquisition of Partnership Shares.

The Partnership Share Agreement shall include a provision allowing the Participating
Employee to stop the monthly contributions at any time. The employee may, however,
do so only after having notified the Participating Company.

After having given such a notice, the employee may re-start the monthly contributions in
the same calendar year, although the payments that have been missed in the interim
period may not be made up.

The Participating Employee is also entitled under the Partnership Share Agreement to
vary his monthly contributions. Having said that, subject to a Participating Employee's
right to stop purchasing Shares at any time, only two events of starting, stopping or
varying are permitted in each calendar year. The Company has the discretion to allow
further events in particular circumstances.

Acquisition of Partnership Shares

The Partnership Shares will be bought and kept by the Administrator on behalf of the
Participating Employees. On a monthly basis, the Administrator shall use the money
transferred to it by the Participating Employees to purchase and allocate the Partnership
Shares on behalf of the Participating Employees.

Whilst the employees make contributions in local currency, the Shares are denominated
in US Dollars. Therefore, the employees' contributions will be converted into US
Dollars prior to Shares being purchased. The Administrator collects the employees'
contributions in a local currency collection account prior to the share purchase on the 5"
calendar day of each month. The employer of the Participating Employees transfers the
employees' contributions in bulk to the Administrator in local currency at least 5
working days before the purchase date. The exchange rate to US Dollars is then applied
at the same time for all funds in each local currency collection account before the Shares
are purchased.

On or as soon as possible after the 5™ calendar day of the month, the Administrator will
instruct the Plan stockbroker to invest all Plan contributions in the purchase of Shares on
the New York Stock Exchange. In practice, and to be consistent each month, the
Partnership Shares shall be purchased as close as possible to the opening of the New
York Stock Exchange on the acquisition date (5™ calendar day) each month. The
Partnership Shares will be purchased in the market and there will therefore be no dilution
of existing shareholders.
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The number of Partnership Shares to be acquired shall be determined in accordance with
the market value of Shares at that time. Whole Shares and fractional Shares (to five
decimal places) will be allocated to the Participating Employees' accounts, ensuring that
the total contribution for each Participant is fully invested, to the nearest cent. In the
event that any sum of money from the contribution remains unused for the acquisition of
Partnership Shares, it may be retained by the Administrator to the Participating
Employee's account and added to his next contribution.

Any interest earned from the Participating Employees' contributions does not belong to
the Participating Employees but is instead used to meet the expenses of the trust.

(c) Award of Matching Shares

After holding the Partnership Shares for a certain period of time (the "Holding Period"),
the Participating Employee shall be granted free shares, the Matching Shares, in
proportion to the Partnership Shares acquired by him.

The Matching Shares are awarded on the basis of one share for every two Shares that the
Participating Employee has bought (i.e. for every two Partnership Shares).

The number of Matching Shares that each Participating Employee is entitled to receive is
calculated twice per year, on 1 January and 1 July (the "Calculation Date"). However,
the Matching Shares are only effectively awarded one year after the Calculation Date
(i.e. the "Vesting Date"). Participating Employees must hold the Participating Shares
that entitle them to receive the Matching Shares until the Matching Shares are vested. In
other words, a Participating Employee loses the right to the Matching Shares if he/she
sells or transfers the Partnership Shares to which they relate before or within a year of
the Calculation Date. Similarly, if a Participating Employee leaves the Kimberly-Clark
group, he/she will lose any Matching Shares that have not been awarded.

As the Matching Shares are calculated at six monthly intervals and only vest one year
later, the Holding Period for Partnership Shares is between 1 year and 18 months to
receive the Matching Shares. In some circumstances, the Holding Period does not apply.

Note that a different Holding Period applies in Shareplus-UK. This is set out in more
detail in Chapter C section 2 (Specific provisions for Shareplus-UK).

1.6 Direct reinvestment of dividends: Dividend Shares

All dividends payable in respect of Shares acquired or received under the Plan will be directly
reinvested by the Administrator in additional Shares of the Company on behalf of Participating
Employees. These further Shares are known as Dividend Shares. The Dividend Shares are
purchased on the 5" calendar day of the following month.

Dividends are only due on Shares that the Participating Employee fully owns. Dividends are
therefore not due on Matching Shares before they have vested.

Dividend Shares do not qualify for additional Matching Shares.
1.7 Rights of the Shares under the Plan

All shares issued under the Plan shall as to voting, dividend, transfer and other rights rank
equally in all respects with all other Shares then in issue.

The Participating Employee will receive all rights as to voting, dividend transfer and other rights
in respect of Partnership Shares from the acquisition date and in respect of Matching Shares and
Dividend Shares from the respective award date.

There exist no restrictions on their transfer, other than the sale restrictions imposed under the
Plan.
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1.8

1.9

Sale restrictions

The Partnership Shares can in principle be sold immediately (although the Partnership Shares
under Shareplus-UK have to be held for 3 years to benefit from partial tax relief and for 5 years
for full tax relief; see Chapter C section 2 (Specific provisions for Shareplus-UK) for more
information).

The Matching Shares can in principle be sold as of the Vesting Date. However, in Belgium, Italy
and Spain, the Matching Shares must not be sold for a certain period of time (2 or 3 years, as the
case may be) to benefit from (partial) tax relief. In addition, for Matching Shares under
Shareplus-UK, there is a mandatory sale restriction of 3 years (at which point the employee
qualifies for a partial tax benefit), and the Matching Shares must be held for 5 years for full tax

relief. For further details, please refer to Chapter C section 3 (Regional Variations) below.
Cessation of participation in the Plan

@) General

A Participating Employee may stop his monthly contribution and acquisition of
Partnership Shares at any time after having given notice to the relevant Participating
Company (i.e. his employer).

After having given such a notice, the employee may restart his participation in the Plan,
although the payments that have been missed in the interim period may not be made up.

A Participating Employee may withdraw any or all of his Partnership Shares from the
Plan at any time.

Subject to the sale restrictions mentioned above, a Participating Employee may direct the
Administrator to transfer to him the legal ownership of the Partnership Shares, the
Matching Shares (after the Vesting Date) and the Dividend Shares, as well as any money
held on his behalf, at any time. He may also ask the Administrator to sell his Shares and
send him the cash proceeds after deduction of the expenses of the sale.

The relevant Participating Company, i.e. the employer of a Participating Employee, will
be entitled to withhold, and the Participating Employee will be obliged to pay, the
amount of tax or any social security contributions or other regulatory payments which
may be payable by or on behalf of such Participating Employee in connection with the
award of Shares. For more details on the tax consequences, please refer to Exhibit X of
this prospectus.

Any direction given by a Participating Employee must be in the form set out by the rules
of the Plan (see Exhibits V and VI).

(b) Termination of employment

In the event of a Participating Employee ceasing to be employed by the Participating
Company in any circumstances, his Shares (as described below) and money held on his
behalf by the Administrator will be transferred to him as soon as practicable after such
cessation.

A Participating Employee who ceases employment may also ask the Administrator to
sell his Shares and send him the cash proceeds, after deduction of the expenses of sale.

Unless the employment ceases for one of the reasons laid down in the next paragraph, a
Participating Employee who ceases employment during the Holding Period will lose any
entitlement to receive any corresponding Matching Shares.

182374-4-1-v3.4 - 13- 30-40601648
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111

However, if the cessation of employment occurs by reason of:

. injury, disability (in each case as defined in the country in which the
Participating Employee is employed); or

. redundancy or its equivalent in accordance with the laws and practices of the
country in which the Participating Employee is employed, and as determined by
the Company; or

. a change of control or other circumstances resulting in the Participating
Company ceasing to be a member of the Kimberly-Clark group; or

. the sale of a business or part of a business of a Participating Company in such
circumstances that employees retain their existing employment rights in
accordance with the legislation in their country of residence; or

. retirement in accordance with the laws and practices of the country in which the
Participating Employee is employed; or

. death,

the Holding Period will come to an end on the date of cessation and the Participating
Employee or his estate will receive the corresponding Matching Shares on that date.

If a Participating Employee ceases to be employed by a Participating Company in one
country and commences employment with a Participating Company in another country,
the Holding Period will come to an end on the date of cessation and the Participating
Employee will receive the corresponding Matching Shares on that date in accordance
with the Plan rules.

Takeovers

If any person obtains control of the Company as a result of making a general offer to acquire the
whole of the issued share capital of the Company, the European HR Policy Council will, as soon
as practicable, give notice to all Participating Employees of the choices available to them.

Administration and Alterations

The Company shall have at any time power to make and vary such regulations (not being
inconsistent with the Plan) for the implementation and administration of the Plan as it thinks fit.

The Company shall have at any time power to decide that any subsidiary over which it has
control shall become a Participating Company for the purposes of the Plan. Any such subsidiary
shall cease to be a Participating Company as from such date as the Company may so determine
and shall be deemed not to be a Participating Company as from the date on which the Company
ceases to have control of the subsidiary.

The Plan rules may be altered by the European HR Policy Council provided that:

. no alteration which would adversely affect the rights of any Participating Employee in
respect of Shares already acquired or awarded under the Plan shall be effective; and

. no alteration may be made which would alter the fundamental purpose of the Plan
(subject to the rights of the Company to terminate the Plan).

The Company, the relevant Participating Company, and, where appropriate, the Administrator,
may do all such acts and things as they may agree to rectify any error or omission, including any
error or omission or as a result of which any Eligible Employee is not included in an award of
Matching Shares, notwithstanding that such action may fall outside the time limits or otherwise
conflict with the provisions of the Plan rules, provided always that the limits of subscribed
Shares set out in the Plan rules would not thereby be exceeded.
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Kimberly-Clark will meet the cost of purchasing Shares and any associated administration
charges whilst they remain held with Shareplus. Employees will be required to meet the cost of
selling Shares. The cost of selling shares is a brokerage charge of 0.5% of the sale proceeds with
a minimum of GBP 20 for Shareplus-UK (SIP) and USD 32 for Shareplus-Europe. This charge
will be deducted from the employees' sale proceeds. The employees can sell their shares using
the employee website provided by Computershare (the administrator) or by completing a paper
sales form provided by Computershare. The website sales are done via Real Time Trading
ensuring all participants in the plan can make informed decisions prior to electing to trade. The
shares are always sold in the plan currency of USD. Upon converting the funds to the employees
Computershare will convert the funds using guaranteed currency conversion fees. When
converting the Shareplus-UK funds to GBP from USD a commission of 1.5% of the gross sale
proceeds will be applied. When converting Shareplus-Europe funds to any global currency from
USD a commission of 2.5% of the gross sale proceeds will be applied. The Shareplus-UK funds
must be paid in GBP as this is a regulated approved plan. The Shareplus-Europe funds can be
paid in any currency. If the participant wishes to receive their proceeds in USD no conversion
costs are applied. The participant has this choice at the point of trading.

The costs of the preparation and administration of the Plan (other than the cost of selling Shares)
are born by Kimberly Clark Europe Limited and will not be recharged to the Participating
Companies. However, the costs of purchasing the Matching Shares will be recharged to the
Participating Companies.

1.12 Miscellaneous

The total expenses of the offer are estimated at EUR 100,000.

The operation of the Plan is at the absolute discretion of the European HR Policy Council and its
operation in any particular year or years shall not create any obligation to operate it in any other
year or years.

In no circumstances shall any person who has ceased to be an employee of any Participating
Company by reason of dismissal or otherwise howsoever or who is under notice of termination of
his employment be entitled to claim against Kimberly-Clark or the Administrator any
compensation for or in respect of any consequential loss he may suffer by reason of the operation
of the terms of the Plan.

In case of disputes, the decision of the European HR Policy Council in any dispute or question
affecting any Eligible Employee or Participating Employee under the Plan shall be final and
conclusive.

Any notice or communication to be given by the Company or the Administrator to any Eligible
Employee or Participating Employee, or vice versa, has to be given as set out in the Plan rules
(see Exhibit V, section 20 (Notices)).

The Plan is governed by and shall be construed in accordance with the laws of England.
2. SPECIFIC PROVISIONS FOR SHAREPLUS-UK

For employees in the UK a separate format of the Plan is used, Shareplus-UK. Shareplus-UK is
based on the same principles as Shareplus. The general rules are therefore the same as those
applicable to Shareplus in general. The difference is that Shareplus-UK is a UK
HMRC-approved share incentive plan (SIP) and offers tax advantages, including:

. companies receive corporation tax relief for the costs incurred in providing Matching
Shares for employees;

. employees who keep their Shares in the SIP for five years pay no income tax or national
insurance contributions on those Shares;

. employees who sell their Shares will be liable to capital gains tax only on any increase in
the value of their Shares after they come out of the SIP.
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Because these advantages are significant, there is a limit on the amount that can be invested.
Under Shareplus-UK, the maximum investment per employee will be GBP 125 per month.
However, the purpose of the SIP and Shareplus is that each employee globally should be able to
contribute up to a maximum of 4 per cent. of salary. Therefore if a UK Eligible Employee is
earning a salary of more than GBP 37,500 per annum he/she could top-up his/her maximum
contribution of GBP 125/month under the SIP with an additional contribution under the general
Shareplus plan, up to the overall 4 per cent. of his/her pay. This is called the Shareplus-UK
top-up plan.

Shareplus-UK also utilises Partnership, Matching and Dividend Shares, but there are a number of
different holding periods for the Shares in Shareplus-UK.

The number of Matching Shares that each Participating Employee is entitled to receive (on a
1-for-2 basis) is not calculated twice per year, but every month on the same day as the acquisition
date of the Partnership Shares, and the Matching Shares are immediately awarded. In other
words, there is no vesting period. However, the Partnership Shares have to be held for 1 year in
order for a Participating Employee to keep the Matching Shares that were received when buying
the Partnership Shares. Partnership Shares under Shareplus-UK have to be held for longer to
benefit from tax relief: for 3 years to benefit from partial tax relief and for 5 years for full tax

relief. See Exhibit X, section 7 (United Kingdom) for further details.

Matching Shares have to be held in Shareplus-UK for three years, and for longer to benefit from
full income tax and national insurance relief. See Exhibit X, section 7 (United Kingdom) for
further details.

Dividend Shares have to be held in Shareplus-UK for three years in order to benefit from tax
relief.

These holding periods do not apply in case of termination of employment for the reasons set out
in Chapter C section 1.9(b) above.

The Administrator administers Shareplus-UK as well as Shareplus.
3. REGIONAL VARIATIONS

The regional variations that are in place on a country-by-country basis within the Plan are
summarized in the table below.

UK (SIP) Belgium Netherlands Germany Czech Italy Spain
Republic
Minimum 10 GBP 15 EUR 15 EUR 15 EUR 500 CZK 15 EUR 15 EUR
investment
Calculation Every month on | Every 6 months | Every 6 months | Every 6 months | Every 6 months | Every 6 months | Every 6 months

Matching Shares

the same day as
the acquisition
date

at fixed dates

at fixed dates

at fixed dates

at fixed dates

at fixed dates

at fixed dates

Award Matching
Shares

Immediately,
every month

1 year after
calculation date

1 year after
calculation date

1 year after
calculation date

1 year after
calculation date

1 year after
calculation date

1 year after
calculation date

Forfeiture period | 1 year None (need None (need None (need None (need None (need None (need

Matching Shares vesting) vesting) vesting) vesting) vesting) vesting)

Sale restrictions Partnership Matching None None None Matching Matching
Shares under Shares must not Shares must not | Shares must not
Shareplus-UK | be sold for 2 be sold for 3 be sold for 3

must not be sold
for 3 years to
benefit from
partial tax relief;
5 years for full
tax relief.

For Matching
Shares under
Shareplus-UK,

years to benefit
from partial tax
relief

years to benefit
from tax relief
(holding on a
voluntary basis)

years to benefit
from tax relief
(holding on a
voluntary basis)
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UK (SIP)

Belgium

Netherlands

Germany

Czech
Republic

Italy

Spain

there is a
mandatory sale
restriction of 3
years (at which
point the
employee
qualifies for a
partial tax
benefit), and the
Matching
Shares must be
held for 5 years
for full income
tax and social
security relief.

4. TAX CONSEQUENCES

The tax consequences of participation in the Plan are set out in Exhibit X.
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CHAPTER D GENERAL INFORMATION OF THE COMPANY
1. DESCRIPTION OF THE COMPANY

The name of the Company is Kimberly-Clark Corporation.

The Company was incorporated in Delaware in 1928. The Company is a global health and
hygiene company focused on product innovation and building its personal care, consumer tissue,
K-C Professional brand and health care brands. The Company is principally engaged in the
manufacturing and marketing of a wide range of health and hygiene products around the world.
Most of these products are made from natural or synthetic fibres using advanced technologies in
fibres, nonwovens and absorbency. For further information regarding the Company's business,
see Exhibit I hereto, notably pages 1 to 3.

The independent auditor of the Company is Deloitte & Touche LLP.
2. WORKING CAPITAL STATEMENT

The Company's management believes that the Company's ability to generate cash from
operations and its capacity to issue short-term and long-term debt are adequate to fund working
capital, capital spending, payment of dividends and other needs in the foreseeable future.

3. STATEMENT OF CAPITALISATION AND INDEBTEDNESS AS OF 31

DECEMBER 2014

(a) Capitalisation and Indebtedness (in millions of USD)
Total Current debt 1,326
@) Guaranteed -
(b) Secured -
(c) Unguaranteed/Unsecured 1,326

Total Non - Current debt (excluding current 5,702
portion of long-term debt)"”

@) Guaranteed -

(b) Secured -

(c) Unguaranteed/Unsecured 5,702
Shareholder's Equity 729
@) Share Capital 1,168
(b) Legal Reserve -

(c) Other Reserves -439
Total 7,757

® Includes Redeemable Preferred and Common Securities of Subsidiaries

(b) Net Indebtedness (in millions of USD)

A Cash -
B  Cash and equivalent!¥) 789
C  Trading securities -
D Liquidity 789
E Current Financial Receivables® 130
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6.1

F  Current Bank debt -

G  Current portion of non current debt 549
H  Other current financial debt 777

| Current Financial debt 1,326
J  Net Current Financial Indebtedness 407
K Non Current Bank Loans 62

L  Bonds Issued 261
M  Other non-current Loans 5,928
N  Non- current Indebtedness 6,251
O Net Financial Indebtedness 6,658

) Cash equivalents are short-term investments with original maturities of 90 days or less
@ e, time deposits

There has been no material change in the information in the statement of capitalisation and
indebtedness since 31 December 2014.

TRENDS

Information concerning the Company's trends is set forth in the Company's Annual Report on
Form 10-K for the financial year ended 31 December 2014 (attached hereto as Exhibit I), on
pages 12-14 (Overview of Business and Overview of 2014 Results) and pages 24-25 (Business
Outlook), as well as in the Company's Quarterly Report on Form 10-Q for the quarterly period
ended 30 June 2015 (attached hereto as Exhibit IV), on page 21 (Business Outlook).

FURTHER INFORMATION ABOUT THE COMPANY'S FINANCIAL
CONDITION

Further information about the Company's financial condition is available on the Company's
website (http://www.kimberly-clark.com, under the headings "Investors™ and "Newsroom").

BOARD OF DIRECTORS AND EXECUTIVE MANAGEMENT
Board of directors

The Company's board of directors comprises the following 11 directors (as at 31 July 2015):

Name Function

Thomas J. Falk Chairman of the board

Executive Committee

Chairman of the Board and Chief Executive Officer
Kimberley-Clark Corporation

John F. Bergstrom Audit Committee
Chairman and Chief Executive Officer
Bergstrom Corporation

Abelardo E. Bru Management Development and Compensation Committee Chairman
Executive Committee

Retired Vice Chairman

PepsiCo, Inc.

Robert W. Decherd Audit Committee
Vice Chairman
A.H. Belo Corporation
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6.3

Name

Function

Fabian T. Garcia

Management Development and Compensation Committee

Nominating and Corporate Governance Committee

Chief Operating Officer, Global Innovation and Growth, Europe &
Hill's Pet Nutrition,

Colgate-Palmolive Company

Mae C. Jemison, M.D

Management Development and Compensation Committee
Nominating and Corporate Governance Committee
President

The Jemison Group

James M. Jenness

Lead Director

Executive Committee Chairman

Retired Chairman of the Board and CEO
Kellogg Company

Nancy J. Karch

Audit Committee
Retired Director
McKinsey & Company

lan C. Read

Nominating and Corporate Governance Committee Chairman
Executive Committee

Chairman of the Board and Chief Executive Officer

Pfizer, Inc.

Linda Johnson Rice

Audit Committee
Chairman
Johnson Publishing Company, Inc.

Marc J. Shapiro

Management Development and Compensation Committee
Nominating and Corporate Governance Committee
Retired Vice Chairman

JPMorgan Chase & Co.

Executive management

The Company's executive officers are as follows (as at 31 July 2015):

Name

Function

Thomas J. Falk

Chairman of the Board and Chief Executive Officer

Thomas J. Mielke

Senior Vice President — General Counsel

Anthony J. Palmer

President of Global Brands and Innovation

Maria Henry

Senior Vice President and Chief Financial Officer

Mark A. Buthman

Executive Vice President

Elane B. Stock

Group President Kimberly-Clark International

Lizanne C. Gottung

Senior Vice President and Chief Human Resources Officer

Kimberly K. Underhill

President — Kimberly-Clark Professional

Sandra MacQuillan

Senior Vice President and Chief Supply Chain Officer

Michael Hsu

Group President — Kimberly-Clark North America

Todd Yost

Vice President, Corporate Strategy

Certain additional information regarding the Company's directors and executive

officers

For at least the last five years, none of the directors or executive officers of the Company named
in Chapter D sections 6.1 (Board of Directors) and 6.2 (Executive Management) above has:

(a) been convicted in relation to fraudulent offences;
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(o) been associated with any bankruptcies, receiverships or liquidations when acting in their
capacity of directors or executive officers; or

(c) been subject to any official public incrimination and/or sanctions by statutory or
regulatory authorities (including designated professional bodies) or ever been
disqualified by a court from acting as a member of the administrative, management or
supervisory bodies of an issuer or from acting in the management or conduct of the
affairs of any issuer.

There are no family relationships between any of the directors and executive officers named in
Chapter D sections 6.1 (Board of Directors) and 6.2 (Executive Management) above.

More detailed information about the Company's directors and executive officers as of 31
December 2014, including information about their previous functions, conflicts of interest and
the shareholdings and stock options with respect to these persons, is set forth in the Company's
Annual Report on Form 10-K for the financial year ended 31 December 2014 (attached hereto as
Exhibit 1), on pages 8-9 (Executive Officers of the Registrant), as well as in the Company's
Definitive Proxy Statement on Schedule 14A, filed with the SEC on 9 March 2015 (attached
hereto as Exhibit Il) on pages 11-12 (Director Independence), 22-27 (The Nominees), 28
(Director compensation), 29-30 (2014 Outside Director Compensation), 37-63 (Compensation
Discussion and Analysis), 64-85 (Compensation Tables) and 88-92 (Other Information).

7. DIVIDEND POLICY

The amount of dividend per share from 2010 to 2014 as included in the Company's Annual
Report on Form 10-K for the financial year ended 31 December 2014 (attached hereto as Exhibit
1) is set forth below.

Year Ended 31 December

2014 2013 2012 2011 2010
(in USD)
Cash Dividends Per Share ...........cccccceveeeieceeieiece e
DECIAred ... 3.36 3.24 3.96 2.80 2.64
Pa ..o 3.33 3.17 2.92 2.76 2.58

Dividend payout has increased from USD 0.84 per quarter for 2014 to USD 0.88 per quarter for
2015, based on the Company's Quarterly Report on Form 10-Q for the quarterly period ended 30
June 2015 (attached hereto as Exhibit V). This represents an increase of 4.8 per cent.

8. LEGAL AND ARBITRATION PROCEEDINGS

Information on any material pending legal proceedings, other than ordinary routine litigation
incidental to the business, to which the Company or any of its subsidiaries is a party or of which
any of their property is subject, as at 31 December 2014 is set forth in the Company's Annual
Report on Form 10-K for the financial year ended 31 December 2014 (attached hereto as Exhibit
1) on pages 8 (Legal Proceedings), 24 (Legal Matters) and 49 (Legal Matters). No other legal
proceeding pending on that date, to the extent not previously provided for, were expected to have
a material adverse effect.

9. CHANGE IN THE ISSUER'S FINANCIAL OR TRADING POSITION

There have been no material changes in the Company's financial or trading position since the end
of the second quarterly period of 2015 ended on 30 June 2015.
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PART I

ITEM1. BUSINESS

Kimberly-Clark Corporation was incorporated in Delaware in 1928. We are a global company focused on leading the world in
essentials for a better life through product innovation and building our personal care, consumer tissue and K-C Professional brands.
We are principally engaged in the manufacturing and marketing of a wide range of products mostly made from natural or synthetic
fibers using advanced technologies in fibers, nonwovens and absorbency. Unless the context indicates otherwise, the terms
"Corporation," "Kimberly-Clark," "K-C," "we," "our" and "us" refer to Kimberly-Clark Corporation and its consolidated
subsidiaries.

For financial information by business segment and geographic area, including revenue, profit and total assets of each reportable
segment, and information about our principal products and markets, see Item 7, "Management's Discussion and Analysis of
Financial Condition and Results of Operations" ("MD&A") and Item 8, Note 18 to the Consolidated Financial Statements.

Dollar amounts are reported in millions, except per share dollar amounts, unless otherwise noted. Kimberly-Clark’s prior period
Consolidated Income Statements and related disclosures have been recast to present the results of the spun-off health care business
(see further discussion below) as discontinued operations. Segment results have also been recast to present net sales and operating
profit by segment on a continuing operations basis.

Recent Developments
Spin-off of Health Care Business

On October 31, 2014 (the "Distribution Date"), we completed the spin-off of our health care business, creating a stand-alone,
publicly traded health care company, Halyard Health, Inc. ("Halyard"), with approximately $1.7 billion in annual net sales. On
the Distribution Date, each of our shareholders of record as of the close of business on October 23, 2014 (the "Record Date")
received one share of Halyard common stock for every 8 shares of our common stock held as of the Record Date. The distribution
was structured to be tax free to our U.S. shareholders for U.S. federal income tax purposes. Halyard's common stock trades on
the New York Stock Exchange under the symbol “HYH.” After the distribution, we do not beneficially own any shares of Halyard
common stock.

The spun-off health care business is presented as discontinued operations in the Consolidated Income Statement for all periods
presented. The health care business' balance sheet, other comprehensive income and cash flows are included within our Consolidated
Balance Sheet, Consolidated Statement of Stockholders' Equity, Consolidated Statement of Comprehensive Income and
Consolidated Cash Flow Statement through October 31, 2014. See additional information related to the impact of the spin-off in
Item 8, Note 2 to the Consolidated Financial Statements.

2014 Organization Restructuring

In October 2014, we initiated a restructuring plan in order to improve organization efficiency and offset the impact of stranded
overhead costs resulting from the spin-off of our health care business. The restructuring is intended to improve our underlying
profitability and increase our flexibility to invest in targeted growth initiatives, brand building and other capabilities critical to
delivering future growth. The restructuring is expected to be completed by the end of 2016, with total costs anticipated to be $130
to $160 after tax ($190 to $230 pre-tax). Cash costs are projected to be approximately 80 percent of the total charges. Workforce
reductions are expected to be in the range of 1,100 to 1,300 and primarily impact salaried employees. The restructuring is expected
to impact all of our business segments and our organizations in all major geographies. See additional information in MD&A and
Item 8, Note 3 to the Consolidated Financial Statements.

Remeasurement of Venezuela Balance Sheet

We remeasured our local currency-denominated balance sheet in Venezuela as of December 31, 2014 at the year end floating
SICAD II exchange rate of 50 bolivars per U.S. dollar, resulting in a non-deductible charge of $462 in the Consolidated Income
Statement for the year ended December 31, 2014. Prior to December 31, 2014, we measured results in Venezuela at the official
exchange rate of 6.3 bolivars per U.S. dollar. See additional information in MD&A and Item 8, Note 1 to the Consolidated Financial
Statements.
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Description of Kimberly-Clark

We are organized into operating segments based on product groupings. These operating segments have been aggregated into three
reportable global business segments. Information on these three segments, as well as their principal sources of revenue, is included
below.

e Personal Care brands offer parents a trusted partner in caring for their families and deliver confidence, protection and
discretion to adults through a wide variety of innovative solutions and products such as disposable diapers, training
and youth pants, swimpants, baby wipes, feminine and incontinence care products, and other related products. Products
in this segment are sold under the Huggies, Pull-Ups, Little Swimmers, GoodNites, DryNites, Kotex, U by Kotex,
Intimus, Depend, Plenitud, Poise and other brand names.

e Consumer Tissue offers a wide variety of innovative solutions and trusted brands that touch and improve people's lives
every day. Products in this segment include facial and bathroom tissue, paper towels, napkins and related products,
and are sold under the Kleenex, Scott, Cottonelle, Viva, Andrex, Scottex, Neve and other brand names.

e K-C Professional ("KCP") helps transform workplaces for employees and patrons, making them healthier, safer and
more productive, through a range of solutions and supporting products such as apparel, wipers, soaps, sanitizers, tissue
and towels. Key brands in this segment include Kleenex, Scott, WypAll, Kimtech and Jackson Safety.

These reportable segments were determined in accordance with how our chief operating decision maker and our executive managers
develop and execute our global strategies to drive growth and profitability of our worldwide personal care, consumer tissue and
KCP operations. These strategies include global plans for branding and product positioning, technology, research and development
programs, cost reductions including supply chain management and capacity and capital investments for each of these businesses.

Products for household use are sold directly to supermarkets, mass merchandisers, drugstores, warchouse clubs, variety and
department stores and other retail outlets, as well as through other distributors and e-commerce. Products for away-from-home
use are sold through distributors and directly to manufacturing, lodging, office building, food service, and high volume public
facilities.

Net sales to Wal-Mart Stores, Inc. were approximately 13% in 2014, 2013 and 2012.

Patents and Trademarks

We own various patents and trademarks registered domestically and in many foreign countries. We consider the patents and
trademarks that we own and the trademarks under which we sell certain of our products to be material to our business. Consequently,
we seek patent and trademark protection by all available means, including registration.

Raw Materials

Cellulose fiber, in the form of kraft pulp or fiber recycled from recovered waste paper, is the primary raw material for our tissue
products and is a component of disposable diapers, training and youth pants, feminine pads and incontinence care products.

Polypropylene and other synthetics and chemicals are the primary raw materials for manufacturing nonwoven fabrics, which are
used in disposable diapers, training and youth pants, wet wipes, feminine pads, incontinence products, and away-from-home wipers.
Superabsorbent materials are important components of disposable diapers, training and youth pants and incontinence care products.

Raw materials are purchased from third parties, and we consider the supply to be adequate to meet the needs of our businesses.
See Item 1A, "Risk Factors."

Competition

We have several major competitors in most of our markets, some of which are larger and more diversified than us. The principal
methods and elements of competition include brand recognition and loyalty, product innovation, quality and performance, price,
and marketing and distribution capabilities. For additional discussion of the competitive environment in which we conduct our
business, see Item 1A, "Risk Factors."

Research and Development

Research and development expenditures are directed toward new or improved personal care, tissue, wiping, safety and nonwoven
materials. Consolidated research and development expense was $368 in 2014, $333 in 2013 and $335 in 2012.
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Foreign Market Risks

We operate and market our products globally, and our business strategy includes targeted growth in Asia, Latin America, Eastern
Europe, the Middle East and Africa, with a particular emphasis in China, Eastern Europe and Latin America. See Item 1A, "Risk
Factors" for a discussion of foreign market risks that may affect our financial results.

Environmental Matters

Total worldwide capital expenditures for voluntary environmental controls or controls necessary to comply with legal requirements
relating to the protection of the environment at our facilities are expected to be as follows:

2015 2016
Facilities i U.S. ..oooviiiiieeeeeeeeeeeee e $ 9 3 2
Facilities outside U.S. ........ccooiiiiiiiieeeeeeee e 41 10
TOLAL ettt $ 50 $ 12

Total worldwide operating expenses for environmental compliance, including pollution control equipment operation and
maintenance costs, governmental payments, and research and engineering costs are expected to be as follows:

2015 2016
FacilitieS i U.S......ooooviieeeeeeeeeeee e $ 67 $ 70
Facilities outside U.S. .........coeevvveenen. 58 62
0] 1 TR $ 125 $ 132

Total environmental capital expenditures and operating expenses are not expected to have a material effect on our total capital and
operating expenditures, consolidated earnings or competitive position. Current environmental spending estimates could be modified
as a result of changes in our plans, changes in legal requirements, including any requirements related to global climate change, or
other factors.

Employees

In our worldwide consolidated operations, we had approximately 43,000 employees as of December 31, 2014.

Available Information

‘We make financial information, news releases and other information available on our corporate website at www. kimberly-clark.com.
Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available free of charge
on this website as soon as reasonably practicable after we file these reports and amendments with, or furnish them to, the Securities
and Exchange Commission ("SEC"). The information contained on or connected to our website is not incorporated by reference
into this Annual Report on Form 10-K and should not be considered part of this or any other report filed with the SEC. Stockholders
may also contact Stockholder Services, P.O. Box 612606, Dallas, Texas 75261-2606 or call 972-281-1522 to obtain a hard copy
of these reports without charge.

ITEM 1A. RISK FACTORS

Our business faces many risks and uncertainties that we cannot control. Any of the risks discussed below, as well as factors
described in other places in this Form 10-K, or in our other filings with the SEC, could adversely affect our business, consolidated
financial position, results of operations or cash flows. In addition, these items could cause our future results to differ from those
in any of our forward-looking statements. These risks are not the only ones we face. Other risks that we do not presently know
about or that we presently believe are not material could also adversely affect us.

Intense competition for sales of our products, changes in consumer purchasing patterns and the inability to innovate or market
our products effectively could have an adverse effect on our financial results.

We operate in highly competitive domestic and international markets against well-known, branded products and low-cost or private
label products. Inherent risks in our competitive strategy include uncertainties concerning trade and consumer acceptance, the
effects of consolidation within retailer and distribution channels, and competitors' actions. Our competitors for these markets
include global, regional and local manufacturers, including private label manufacturers. Some of these competitors may have
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better access to financial resources and greater market penetration, which enable them to offer a wider variety of products and
services at more competitive prices. Alternatively, some of these competitors may have significantly lower product development
and manufacturing costs, particularly with respect to private label products, allowing them to offer products at a lower price. The
actions of these competitors could adversely affect our financial results. It may be necessary for us to lower prices on our products
and increase spending on advertising and promotions, which could adversely affect our financial results.

‘We may be unable to anticipate or adequately respond to changes in consumer demand for our products. Demand for our products
may change based on many factors, including shifting consumer purchasing patterns to lower cost options such as private-label
products and mid to lower-tier value products, low birth rates in certain countries due to slow economic growth or other factors,
negative consumer response to pricing actions or changes in consumer trends or habits. If we experience lower sales due to changes
in consumer demand for our products, our earnings could decrease.

Our ability to develop new products is affected by whether we can successfully anticipate consumer needs and preferences, develop
and fund technological innovations, and receive and maintain necessary patent and trademark protection. In addition, we incur
substantial development and marketing costs in introducing new and improved products and technologies. The introduction of a
new consumer product (whether improved or newly developed) usually requires substantial expenditures for advertising and
marketing to gain recognition in the marketplace. Ifaproduct gains consumer acceptance, it normally requires continued advertising
and promotional support to maintain its relative market position. Some of our competitors may spend more aggressively on
advertising and promotional activities, introduce competing products more quickly and respond more effectively to changing
business and economic conditions. We may not be successful in developing new or improved products and technologies necessary
to compete successfully in the industry, and we may not be successful in advertising, marketing, timely launching and selling our
products.

Our international operations are subject to foreign market risks, including foreign exchange risk, currency restrictions and
political, social and economic instability, which may adversely affect our financial results.

Our strategy includes growing our operations outside the U.S., especially in developing markets such as China, Latin America and
Eastern Europe. More than half of our net sales are generated from markets outside the U.S. We and our equity companies have
manufacturing facilities in 38 countries, with products sold in more than 175 countries. Our results may be substantially affected
by a number of foreign market risks:

*  Exposure to the movement of various currencies against each other and the U.S. dollar. A portion of the exposures, arising
from transactions and commitments denominated in non-local currencies, is systematically managed through foreign
currency forward and swap contracts. We do not generally hedge our translation exposure with respect to foreign
operations.

* Increases in dollar-based input costs for operations outside the U.S. due to weaker foreign exchange rates versus the U.S.
dollar. There can be no assurance that we will be protected against substantial foreign currency fluctuations.

* Increases in currency exchange restrictions. These restrictions could limit our ability to repatriate earnings from outside
the U.S.

*  Adverse political conditions. Risks related to political instability, expropriation, new or revised legal or regulatory
constraints, difficulties in enforcing contractual and intellectual property rights, and potentially adverse tax consequences
would adversely affect our financial results.

The inability to effectively manage foreign market risk could adversely affect our business, consolidated financial condition, results
of operations or liquidity. See Recent Developments, MD&A and Item 8, Note 1 for information about the effects of currency
restrictions and related exposures in Venezuela.

Increasing dependence on key retailers in developed markets and the emergence of new sales channels may adversely affect
our business.

Our products are sold in a highly competitive global marketplace, which continues to experience increased concentration and the
growing presence of large-format retailers and discounters. With the consolidation of retail trade, especially in developed markets
such as the U.S., Europe and Australia, we are increasingly dependent on key retailers, and some of these retailers, including large-
format retailers, may have significant bargaining power. They may use this leverage to demand higher trade discounts or allowances
which could lead to reduced profitability. We may also be negatively affected by changes in the policies of our retail trade customers,
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such as inventory de-stocking, limitations on access to shelf space, delisting of our products, additional requirements related to
safety, environmental, social and other sustainability issues, and other conditions. If we lose a significant customer or if sales of
our products to a significant customer materially decrease, our business, financial condition and results of operations may be
adversely affected. In addition, the emergence of new sales channels may affect customer preferences and market dynamics and
could adversely impact our financial results. These new channels include sales of consumer and other products via e-commerce,
as well as the growth of large-format retailers and discounters that exclusively sell private-label products.

Significant increases in prices for raw materials, energy, transportation and other necessary supplies and services, without
corresponding increases in our selling prices, could adversely affect our financial results.

Increases in the cost and availability of raw materials, including pulp and petroleum-based materials, the cost of energy,
transportation and other necessary services, supplier constraints, an inability to maintain favorable supplier arrangements and
relations or an inability to avoid disruptions in production output could have an adverse effect on our financial results.

Cellulose fiber, in the form of kraft pulp or recycled fiber from recovered waste paper, is used extensively in our tissue products
and is subject to significant price fluctuations. Cellulose fiber, in the form of fluff pulp, is a key component in our personal care
products. In recent years, pulp prices have experienced significant volatility, and this volatility is expected to continue. Increases
in pulp prices or limits in the availability of recycled fiber could adversely affect our earnings if selling prices for our finished
products are not adjusted or if these adjustments significantly trail the increases in pulp prices. We have not used derivative
instruments to manage these risks.

A number of our products, such as diapers, training and youth pants, feminine pads, incontinence care products and disposable
wipes, contain certain materials that are principally derived from petroleum. These materials are subject to price fluctuations based
on changes in petroleum prices, availability and other factors, with these prices experiencing significant volatility in recent years.
We purchase these materials from a number of suppliers. Significant increases in prices for these materials could adversely affect
our earnings if selling prices for our finished products are not adjusted, if these adjustments significantly trail the increases in
prices for these materials, or if we do not utilize lower priced substitutes for these materials. Generally, we have not used derivative
instruments to manage these risks.

Our manufacturing operations utilize electricity, natural gas and petroleum-based fuels. To ensure we use all forms of energy
efficiently and cost-effectively, we maintain energy efficiency improvement programs at our manufacturing sites. Our contracts
with energy suppliers vary as to price, payment terms, quantities and duration. Our energy costs are also affected by various market
factors including the availability of supplies of particular forms of energy, energy prices and local and national regulatory decisions
(including actions taken to address climate change and related market responses). There can be no assurance that we will be fully
protected against substantial changes in the price or availability of energy sources. We use derivative instruments to manage a
portion of natural gas price risk in accordance with our risk management policy.

Disruption in our supply chain or the failure of third-party providers to satisfactorily perform could adversely impact our
operations.

We operate on a global scale and therefore our ability to manufacture, distribute and sell products is critical to our operations.
These activities are subject to inherent risks such as natural disasters, power outages, fires or explosions, labor strikes, terrorism,
pandemics, import restrictions, regional economic, business, environmental or political events, governmental regulatory
requirements or nongovernmental voluntary actions in response to global climate change or other concerns regarding the
sustainability of our business, which could impair our ability to manufacture or sell our products. This interruption, if not mitigated
in advance or otherwise effectively managed, could adversely impact our business, financial condition and results of operations,
as well as require additional resources to address.

In addition, third parties manufacture some of our products and provide certain administrative services. Disruptions or delays at
these third-party manufacturers or service providers due to the reasons above or the failure of these manufacturers or service
providers to otherwise satisfactorily perform, could adversely impact our operations, sales, payments to our vendors, employees,
and others, and our ability to report financial and management information on a timely and accurate basis.

There is no guarantee that our ongoing efforts to reduce costs will be successful.

We continue to implement plans to improve our competitive position by achieving cost reductions in our operations, including
implementing restructuring programs in functions or areas of our business where we believe such opportunities exist. In addition,
we expect ongoing cost savings from our continuous improvement activities. We anticipate these cost savings will result from
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reducing material costs and manufacturing waste and realizing productivity gains, distribution efficiencies and overhead reductions
in each of our business segments and in our corporate functions. If we cannot successfully implement our cost saving and
restructuring plans, we may not realize all anticipated benefits. Any negative impact these plans have on our relationships with
employees or customers or any failure to generate the anticipated efficiencies and savings could adversely affect our financial
results.

In October 2014, we initiated a restructuring plan in order to improve organization efficiency and offset the impact of stranded
overhead costs resulting from the spin-off of our health care business. The successful implementation of this program presents
significant organizational challenges, including successfully managing the relationship with Halyard, and we may not be able to
realize all of the expected benefits of the program. Any failure to implement our restructuring plan in accordance with our
expectations could adversely affect our business, results of operations, cash flows and financial condition.

New or revised future legal or regulatory requirements, potential litigation or administrative actions, or tax matters could have
an adverse effect on our financial results.

As a global company, we are subject to many laws and governmental regulations, including regulations by the U.S. Food and Drug
Administration and comparable foreign agencies, as well as potential litigation or administrative actions. Additionally, our sales
and results of operations may be adversely impacted by new or revised legal requirements, including excise or other taxes, financial
reform legislation and regulations, export control and foreign sanctions legislation, and climate change and other environmental
legislation and regulations. The costs and other effects of pending litigation and administrative actions against us and new legal
requirements cannot be determined with certainty. For example, new legislation or regulations may result in increased costs to
us, directly for our compliance or indirectly to the extent suppliers increase prices of goods and services because of increased
compliance costs or reduced availability of raw materials. Adverse regulatory action, including a recall, regulatory or other
governmental investigation, or product liability or other litigation may adversely affect our financial condition and business
operations.

We are subject to income tax requirements in various jurisdictions in the U.S. and internationally. Many of these jurisdictions face
budgetary shortfalls or have unpredictable enforcement activity. Increases in applicable tax rates, implementation of new taxes,
changes in applicable tax laws and interpretations of these tax laws and actions by tax authorities in jurisdictions in which we
operate could reduce our after-tax income and have an adverse effect on our results of operations.

Although we believe that none of these proceedings or requirements will have a material adverse effect on us, the outcome of these
proceedings or effects of new legal or income tax requirements may not be as expected.

Damage to the reputation of Kimberly-Clark or to one or more of our brands could adversely affect our business.

Developing and maintaining our reputation, as well as the reputation of our brands, is a critical factor in our relationship with
consumers, customers, suppliers and others. Our inability to address adverse publicity or other issues, including concerns about
product safety, quality, efficacy or similar matters, or breaches of consumer, customer, supplier, employee or other confidential
information, real or perceived, could negatively impact sentiment towards us and our products and brands, and our business and
financial results could suffer. Our business and results could also be negatively impacted by the effects of a significant product
recall, product-related litigation, allegations of product tampering or contamination, the distribution and sale of counterfeit products,
or a failure or breach of our information technology systems.

If our information technology systems suffer interruptions, failures or breaches, our business operations could be disrupted
and we could face financial and reputational damage.

Our information technology systems, some of which are dependent on services provided by third parties, serve an important role
in the efficient and effective operation and administration of our business. These systems could be damaged or cease to function
properly due to any number of causes, such as catastrophic events, power outages, security breaches, computer viruses or cyber-
based attacks. While we have contingency plans in place to prevent or mitigate the impact of these events, if they were to occur
and our disaster recovery plans do not effectively address the issues on a timely basis, we could suffer interruptions in our ability
to manage our operations, which may adversely affect our business and financial results.

Increased cyber-security threats and computer crime also pose a potential risk to the security of our information technology systems,
including those of third party service providers with whom we have contracted, as well as the confidentiality, integrity and
availability of the data stored on those systems. Any breach in our information technology security systems could result in the
disclosure or misuse of confidential or proprietary information, including sensitive customer, vendor, employee or investor
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information maintained in the ordinary course of our business. Any such event could cause damage to our reputation, loss of
valuable information or loss of revenue and could result in large expenditures to investigate or remediate, to recover data, to repair
or replace networks or information systems, or to protect against similar future events.

We may divest or acquire product lines or businesses, which could impact our results.

We periodically divest product lines or businesses, including the current year spin-off of our health care business. These divestitures
may adversely impact our results if we are unable to offset the dilutive impacts from the loss of revenue associated with the divested
products or businesses, mitigate corporate overhead costs allocated to those businesses, or otherwise achieve the anticipated benefits
or cost savings from the divestitures. Furthermore, the divestitures could adversely affect our ongoing business operations, including
by enhancing our competitors' positions or reducing consumer confidence in our ongoing brands and products.

We may pursue acquisitions of product lines or businesses from third parties. Acquisitions involve numerous risks, including
difficulties in the assimilation of the operations, technologies, services and products of the acquired product lines or businesses,
estimation and assumption of liabilities and contingencies, personnel turnover and the diversion of management's attention from
other business concerns. We may be unable to successfully integrate and manage product lines or businesses that we may acquire
in the future, or be unable to achieve anticipated benefits or cost savings from acquisitions in the timeframe we anticipate, or at
all.

The inability to effectively and efficiently manage divestitures and acquisitions with the results we expect or in the timeframe we
anticipate could adversely affect our business, consolidated financial condition, results of operations or liquidity.

The spin-off of our health care business could result in substantial tax liability to us and our shareholders.

Historically, the IRS provided companies seeking to perform a spin-off transaction with an advance ruling that the proposed spin-
off transaction would qualify for tax-free treatment. However, the IRS no longer provides such advance rulings. Prior to completing
the spin-off of our health care business, we obtained an opinion of counsel that neither we nor our U.S. sharcholders will recognize
taxable income, gain or loss for U.S. federal income tax purposes as a result of the spin-off. The opinion of counsel is based on
certain statements and representations made by us, which, if incomplete or inaccurate in any material respect, could invalidate the
opinion of counsel. In addition, this opinion is not binding on the IRS. Accordingly, the IRS or the courts may reach conclusions
with respect to the spin-off that are different from the conclusions reached in the opinion of counsel.

If the spin-off and certain related transactions were determined to be taxable, we would be subject to a substantial tax liability. In
addition, if the spin-off were deemed taxable, each U.S. holder of our common stock who received shares of Halyard would
generally be treated as receiving a taxable distribution of property in an amount equal to the fair market value of the shares received.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

At December 31, 2014 we own or lease:
*  our principal executive offices located in the Dallas, Texas metropolitan area;
»  four operating segment and geographic headquarters at two U.S. and two international locations; and

e four administrative centers at one U.S. and three international locations.
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The locations of our and our equity affiliates' principal production facilities by major geographic areas of the world are as
follows:

Number of
Geographic Area: Facilities
United States (N 15 StAtES) ....civierieiiieciieeie ettt sttt 17
BUIOPE oottt ettt et se et s ene 12
Asia, Latin America and Other...........cooooviiiiiiiiiiiieeee e 63
Worldwide Total (in 38 COUNLIIES)....vievvieeeiieiiieeieeiie ettt et 92

Many of these facilities produce multiple products. Consumer tissue and KCP products are produced in 56 facilities and personal
care products are produced in 48 facilities. We believe that our and our equity affiliates' facilities are suitable for their purpose,
adequate to support their businesses and well maintained.

ITEM 3. LEGAL PROCEEDINGS

See Item 8, Note 14 to the Consolidated Financial Statements for information on legal proceedings, which is incorporated in this
Item 3 by reference.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

EXECUTIVE OFFICERS OF THE REGISTRANT

The names and ages of our executive officers as of February 18, 2015, together with certain biographical information, are as
follows:

Mark A. Buthman, 54, was elected Senior Vice President and Chief Financial Officer in 2003. Mr. Buthman joined Kimberly-
Clark in 1982. He has held various positions of increasing responsibility in operations, finance and strategic planning. Mr. Buthman
was appointed Vice President of Strategic Planning and Analysis in 1997 and Vice President of Finance in 2002. He is a director
of West Pharmaceutical Services, Inc. and Pavillon, International.

Thomas J. Falk, 56, was elected Chairman of the Board and Chief Executive Officer in 2003 and President and Chief Executive
Officer in 2002. Prior to that, he served as President and Chief Operating Officer since 1999. Mr. Falk previously had been elected
Group President - Global Tissue, Pulp and Paper in 1998, where he was responsible for Kimberly-Clark's global tissue businesses.
Earlier in his career, Mr. Falk had responsibility for Kimberly-Clark's North American Infant Care, Child Care and Wet Wipes
businesses. Mr. Falk joined Kimberly-Clark in 1983 and has held other senior management positions. He has been a director of
Kimberly-Clark since 1999. He also serves on the board of directors of Lockheed Martin Corporation, Catalyst Inc., the Global
Consumer Goods Forum, and the University of Wisconsin Foundation, and serves as a governor of the Boys & Girls Clubs of
America.

Lizanne C. Gottung, 58, was elected Senior Vice President and Chief Human Resources Officer in 2002. She is responsible for
leading the design and implementation of all human capital strategies for Kimberly-Clark, including global compensation and
benefits, talent management, diversity and inclusion, organizational effectiveness and corporate health services. Ms. Gottung
joined Kimberly-Clark in 1981. She has held a variety of human resources, manufacturing and operational roles of increasing
responsibility, including Vice President of Human Resources from 2001 to 2002. She is a director of Louisiana-Pacific Corporation.

Michael D. Hsu, 50, was clected Group President - K-C North America in May 2013. From 2012 to May 2013, his title was
Group President - North America Consumer Products. He is responsible for our consumer business in North America, as well as
leading the development of new business strategies for global nonwovens. Prior to joining Kimberly-Clark, Mr. Hsu served as
Executive Vice President and Chief Commercial Officer of Kraft Foods, Inc., a North American grocery manufacturing and
processing conglomerate, from January 2012 to July 2012, as President of Sales, Customer Marketing and Logistics from 2010
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to 2012 and as President of its grocery business unit from 2008 to 2010. Prior to that, Mr. Hsu served as President and Chief
Operating Officer, Foodservice at H. J. Heinz Company, a manufacturer and marketer of food products.

Thomas J. Mielke, 56, was elected Senior Vice President - General Counsel in November 2013. From 2007 to 2012, his title was
Senior Vice President - Law and Government Affairs and Chief Compliance Officer, and from 2012 to 2013, his title was Senior
Vice President - General Counsel and Chief Compliance Officer. His responsibilities include our legal affairs, internal audit and
government relations activities. Mr. Mielke joined Kimberly-Clark in 1988. He held various positions within the legal function
and was appointed Vice President and Chief Patent Counsel in 2000, and Vice President and Chief Counsel - North Atlantic
Consumer Products in 2004.

Anthony J. Palmer, 55, was clected President - Global Brands and Innovation in 2012. Previously, he served as Senior Vice
President and Chief Marketing Officer from 2006 to 2012. He leads the global development of the company's consumer categories
through marketing, innovations, category and customer development, shopper marketing and lean cost transformation. In addition,
he leads the company's global marketing, innovation, corporate research and development and corporate communications functions.
Prior to joining Kimberly-Clark in 2006, he served in a number of senior marketing and general management roles at the Kellogg
Company, a producer of cereal and convenience foods, from 2002 to 2006, including as managing director of Kellogg's U.K.
business. He is a director of The Hershey Company.

Elane B. Stock, 50, was elected Group President - K-C International in April 2014. She is responsible for our businesses in Asia,
Latin America, Europe, the Middle East and Africa. She previously served as Group President - K-C Professional from 2013 to
2014. From 2012 to 2013, her title was President - Global K-C Professional. She also served as Senior Vice President and Chief
Strategy Officer from 2010 to 2012. Prior to joining Kimberly-Clark, Ms. Stock served as National Vice President of Strategy for
the American Cancer Society from 2008 to 2010. From 2007 to 2008, she was a regional manager at Georgia-Pacific Corporation
(Koch Industries). Ms. Stock was a partner at McKinsey & Company, Inc. in Ireland from 2005 to 2007. She is a director of Yum!
Brands, Inc.

Kimberly K. Underhill, 50, was appointed President of K-C Professional in April 2014. From 2011 to 2014, she served as
President, Consumer Europe. She is responsible for our global professional business, which includes commercial tissue and wipers,
and skin care, safety and Do-It-Yourself products. She joined Kimberly-Clark in 1988 and has held a number of positions with
increasing responsibility within research and engineering, operations and marketing.
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PART II

ITEMS. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND

ISSUER PURCHASES OF EQUITY SECURITIES

The dividend and market price data included in Item 7, MD&A "Unaudited Quarterly Data," are incorporated in this Item 5 by
reference.

Quarterly dividends have been paid continually since 1935. Dividends have been paid on or about the second business day of
January, April, July and October.

Kimberly-Clark common stock is listed on the New York Stock Exchange. The ticker symbol is KMB.
As of February 11, 2015, we had 24,076 holders of record of our common stock.

For information relating to securities authorized for issuance under equity compensation plans, see Part III, Item 12 of this Form
10-K.

We repurchase shares of Kimberly-Clark common stock from time to time pursuant to publicly announced share repurchase
programs. During 2014, we repurchased 18 million shares of our common stock at a cost of $2.0 billion through a broker in the
open market.

The following table contains information for shares repurchased during the fourth quarter of 2014. None of the shares in this table
were repurchased directly from any of our officers or directors.

Total Number of

Maximum Number

Shares Purchased of Shares That May
Total Number Average as Part of Publicly Yet Be Purchased
of Shares Price Paid Announced Plans Under the Plans or
Period (2014) Purchased® Per Share or Programs Programs
October 1 to October 31 .......c.coovevviveiieiiiieens 358,000 $ 107.14 39,407,811 10,592,189
November 1 to November 30 ..........c..ccvennenne. 3,395,000 113.31 42,802,811 47,197,189 (b)
December 1 to December 31 ......cccooovvvvennnen. 3,867,300 115.30 46,670,111 43,329,889 (b)
Total .o 7,620,300

(a) Share repurchases were made pursuant to a share repurchase program authorized by our Board of Directors on January 21, 2011. This program allows for
the repurchase of 50 million shares in an amount not to exceed $5 billion (the "2011 Program").

(b) Includes shares available under the 2011 Program, as well as shares available under a share repurchase program authorized by our Board of Directors on
November 13, 2014 that allows for the repurchase of 40 million shares in an amount not to exceed $5 billion.
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ITEM 6. SELECTED FINANCIAL DATA

Prior period amounts from the Consolidated Income Statements have been recast to present the results of the spun-off health care
business as discontinued operations.

Year Ended December 31
2014 2013 2012 2011 2010
Nt SALES ..o $ 19,724 $§ 19,561 $ 19,467 $ 19,268 § 18,323
GTOSS PrOfIt c..ovveniiieiicieee e 6,683 6,609 6,129 5,539 5,981
Operating Profit..........cccooveviiiiiiieniiieceeeceee e 2,521 2,903 2,377 2,152 2,533
Share of Net Income of Equity Companies.............cccccvenneee.. 146 205 177 161 181
Income from Continuing Operations.............eceeveerveereerveeneenn. 1,545 2,018 1,627 1,495 1,804
Income from Discontinued Operations, Net of Income
TAXES ottt 50 203 201 189 139
Net Income 1,595 2,221 1,828 1,684 1,943
Net Income Attributable to Noncontrolling Interests in
Continuing OPErations.............ecveeveeveeeerueseesreeeesieeeesaeennens (69) (79) (78) (93) (100)
Net Income Attributable to Kimberly-Clark Corporation...... 1,526 2,142 1,750 1,591 1,843
Per Share Basis
Net Income Attributable to Kimberly-Clark Corporation
Basic
Continuing OPErations ..........ceeceerueeeeresieresieneeeeeneeneans 3.94 5.05 3.94 3.54 4.13
Discontinued Operations............cceevereeieneeneeneeneeneene. 0.13 0.53 0.51 0.48 0.34
Net income 4.07 5.58 4.45 4.02 4.47
Diluted
Continuing OPErations .........cceeverveveverieeeeeieeeeeenennens 3.91 5.01 391 3.52 4.11
Discontinued Operations..........c.cceevervevereneeeeeeeneenennes 0.13 0.52 0.51 0.47 0.34
NEt INCOME ...ttt 4.04 5.53 4.42 3.99 4.45
Cash Dividends Per Share
Declared ......c.oeoeiieiee e 3.36 3.24 2.96 2.80 2.64
Paid. .o 3.33 3.17 2.92 2.76 2.58
TOtal ASSELS...cuveiueiitieieitiete et e 15,526 18,919 19,873 19,373 19,864
Long-Term Debt......cccooiiiiiiiieeieeee e 5,630 5,386 5,070 5,426 5,120
Total Stockholders' EQUIty .......ccccevieiienieiiiiec e 999 5,140 5,287 5,529 6,202
(a) Results include pre-tax charges of $133, $95 after tax, related to the 2014 organization restructuring, pre-tax charges of $33, $30 after tax, related to the
European strategic changes, a non-deductible charge of $462 related to the remeasurement of the Venezuelan balance sheet and a non-deductible charge of
$35, $17 attributable to Kimberly-Clark Corporation, related to a regulatory dispute in the Middle East. Additionally, results were negatively impacted by
pre-tax charges of $157, $138 after tax, for transaction and related costs associated with the spin-off of the health care business (classified in discontinued
operations). See Item 8, Notes 1 through 4 of the Consolidated Financial Statements for details on the charges for the Venezuela devaluation and restructuring
programs.
(b) Results include pre-tax charges of $81, $66 after tax, related to the European strategic changes. Additionally, results were negatively impacted by a $36 pre-
tax charge, $26 after tax, related to the devaluation of the Venezuelan bolivar. See Item 8, Notes 1 and 4 of the Consolidated Financial Statements for details.
(c) Results include pre-tax charges of $299, $242 after tax, related to the European strategic changes. Additionally, results were negatively impacted by $135
in pre-tax charges, $86 after tax, for the pulp and tissue restructuring actions. See Item 8, Notes 4 and 5 of the Consolidated Financial Statements for details.
(d) Results include a non-deductible business tax charge related to a law change in Colombia of $35, as well as the effect of pulp and tissue restructuring pre-
tax charges of $415, $289 after tax. See Item 8, Note 5 of the Consolidated Financial Statements for details on the restructuring program.
(e) Results include the impact of a pre-tax charge of $98, $96 after tax, related to the adoption of highly inflationary accounting in Venezuela.
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Introduction

This MD&A is intended to provide investors with an understanding of our recent performance, financial condition and prospects.
The following will be discussed and analyzed:

*  Overview of Business

*  Overview of 2014 Results

*  Results of Operations and Related Information

*  Unaudited Quarterly Data

* Liquidity and Capital Resources

»  Critical Accounting Policies and Use of Estimates
*  Legal Matters

*  Business Outlook

*  Information Concerning Forward-Looking Statements

Dollar amounts are reported in millions, except per share dollar amounts, unless otherwise noted. We completed the spin-off of
our health care business on October 31, 2014 (see further discussion below). As a result, the health care business is presented as
discontinued operations on the Consolidated Income Statement for all periods presented, and prior period Consolidated Income
Statements and related disclosures have been recast accordingly. The health care business' balance sheet, other comprehensive
income and cash flows are included within our Consolidated Balance Sheet, Consolidated Statement of Stockholders' Equity,
Consolidated Statement of Comprehensive Income and Consolidated Cash Flow Statement through October 31, 2014. Segment
results have also been recast to present net sales and operating profit by segment on a continuing operations basis.

Overview of Business

We are a global company focused on leading the world in essentials for a better life, with manufacturing facilities in 35 countries
and products sold in more than 175 countries. Our products are sold under well-known brands such as Kleenex, Scott, Huggies,
Pull-Ups, Kotex and Depend. We have three reportable global business segments: Personal Care, Consumer Tissue and K-C
Professional ("KCP"). These global business segments are described in greater detail in Item 8, Note 18 to the Consolidated
Financial Statements.

In operating our global business, we seek to:
*  manage our portfolio to balance growth, margin and cash flow,
* invest in our brands, innovation and growth initiatives,
e deliver sustainable cost reductions, and

»  provide disciplined capital management to improve return on invested capital and return cash to shareholders.

Key strategies for our segments include:
*  We plan to grow our strong positions in personal care by leveraging our brands and providing innovations.

*  For consumer tissue, we seek to bring differentiated, value-added innovations to grow and strengthen our brands while
focusing on net realized revenue, improving mix and reducing costs.

*  We plan to continue to shift our mix to faster-growing, higher-margin wiping and safety segments within KCP.

Beginning in 2015, we will describe our business outside North America in two groups — Developing and Emerging Markets
("D&E") and Developed Markets, instead of K-C International ("KCI") and Europe. D&E markets will comprise Eastern Europe,
the Middle East and Africa, Latin America and Asia-Pacific, excluding Australia and South Korea. Developed Markets will consist
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of Western and Central Europe, Australia and South Korea. Previously, KCI consisted of our businesses in Asia, Latin America,
the Middle East, Eastern Europe and Africa.

Highlights for 2014 include the following:

We executed our growth strategies in KCI, with a focus on markets in China, Eastern Europe and Latin America. Net
sales in KCI grew mid-single digits in 2014, despite the negative 6 percent impact from unfavorable foreign currency
exchange rates. KCI net sales as a percentage of total company net sales was similar to the prior year at 42 percent.

In North America, we generated solid sales growth and launched innovations on several brands in 2014, including Viva
towels, GoodNites youth pants, Huggies baby wipes and our Poise and Depend adult care brands. In KCI, we continue
to innovate across our diaper portfolio. We continue to grow our feminine care brands and launch innovations in this
category. We also experienced strong growth in net selling prices and volumes for adult care, baby wipes and KCP
products in KCI.

To help fund our investments in innovations and growth initiatives and to improve our profit margins, we are generating
cost savings through several initiatives, including leveraging our global procurement organization and deploying lean
principles. Full-year cost savings from our ongoing program in 2014 were $320.

In 2014, we initiated a restructuring plan in order to improve organization efficiency and offset the impact of stranded
overhead costs resulting from the spin-off of our health care business. The restructuring is intended to improve our
underlying profitability and increase our flexibility to invest in targeted growth initiatives, brand building and other
capabilities critical to delivering future growth. The restructuring is expected to be completed by the end 0f 2016, with
expected workforce reductions in the range of 1,100 to 1,300, primarily impacting salaried employees. The restructuring
is expected to impact all of our business segments and our organizations in all major geographies.

In 2014, we completed our strategic changes related to our Western and Central European consumer and professional
businesses to focus our resources and investments on stronger market positions and growth opportunities. We exited
the diaper category in that region, with the exception of the Italian market, and divested or exited some lower-margin
businesses, mostly in consumer tissue, in certain markets.

We continued to focus on generating cash flow and allocating capital to shareholders. In 2014, cash provided by
operations was $2.8 billion, and share repurchases of Kimberly-Clark common stock were $2.0 billion. In addition,
we raised our dividend in 2014 by 4 percent, the 42nd consecutive annual increase in our dividend. Altogether, share
repurchases and dividends in 2014 amounted to $3.3 billion.

On October 31, 2014 (the "Distribution Date"), we completed the spin-off of our health care business, creating a stand-
alone, publicly traded health care company, Halyard Health, Inc. ("Halyard"), with approximately $1.7 billion in annual
net sales. On the Distribution Date, each of our shareholders of record as of the close of business on October 23, 2014
(the "Record Date") received one share of Halyard common stock for every 8 shares of our common stock held as of
the Record Date. The distribution was structured to be tax free to our U.S. sharcholders for U.S. federal income tax
purposes. Halyard's common stock trades on the New York Stock Exchange under the symbol “HYH.” After the
distribution, we do not beneficially own any shares of Halyard common stock.

We are subject to risks and uncertainties, which can affect our business operations and financial results. See Item 1A, "Risk
Factors" in this Form 10-K for additional information.

Overview of 2014 Results

Net sales increased 1 percent compared to the prior year. Increases in organic sales volumes and net selling prices were
partially offset by unfavorable foreign currency exchange rates and lower sales in conjunction with European strategic
changes and pulp and tissue restructuring actions.

Operating profit and income from continuing operations decreased 13 percent and 23 percent, respectively, compared
to 2013.

A charge related to the remeasurement of the Venezuelan balance sheet decreased operating profit and income from
continuing operations by $462.
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*  Income from discontinued operations, net of income taxes, includes charges of $138 related to the spin-off of our health
care business.

*  Diluted earnings per share in total and from continuing operations decreased 27 percent and 22 percent, respectively,

compared to 2013. The decreases were primarily due to the charges mentioned above, along with lower equity income.

Results of Operations and Related Information

This section presents a discussion and analysis of net sales, operating profit and other information relevant to an understanding of
2014 results of operations. This discussion and analysis compares 2014 results to 2013, and 2013 results to 2012.

Results By Business Segment

Year Ended December 31
Change Change
2014 2013 2014 vs. 2013 2012 2013 vs. 2012

NET SALES
Personal Care .........ccoooveeveeeeeieeeeeeeeeeeeeee $ 9,635 $ 9,536 +1.0% $ 9,576 -0.4%
Consumer TiSSUE .......covoveeieeieeeeieeeeee e 6,645 6,637 +0.1% 6,527 +1.7%
K-C Professional..............ccccocuvvvvviiiiiiiiieeeenns 3,388 3,323 +2.0% 3,283 +1.2%
Corporate & Other ...........ccocoveevieieiiiiecieeeene, 56 65 N.M. 81 N.M.

TOTAL NET SALES.............coovvevennn. $ 19,724 § 19,561 +0.8% $ 19,467 +0.5%
OPERATING PROFIT
Personal Care .........ccoeeoeeeeeeeeeeeeeeeeeeeeeeeeeeeee $ 1,803 $ 1,698 +6.2% $ 1,660 +2.3%
Consumer TiSSUE.........covvvvvviiieieeeeieeceeeeeenen 1,062 988 +7.5% 887 +11.4%
K-C Professional ...........cccooeevievrieieeiicieenece. 604 605 -0.2% 542 +11.6%
Corporate & Other™..........cc.cooovvveeeeieeeeee (495) (381) N.M. (717) N.M.
Other (income) and expense, net™................. 453 7 N.M. 5) N.M.

TOTAL OPERATING PROFIT............. $ 2,521 $ 2,903 -13.2% $ 2,377 +22.1%

N.M. - Not Meaningful
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Results By Geography

NET SALES
North America.........ccoovveevuveennne...

Intergeographic sales.....................
TOTAL NET SALES...........

OPERATING PROFIT
North America..........cccoeeeuveeennee...

Asia, Latin America and other ......
Corporate & Other™.....................

Other (income) and expense, net™™

TOTAL OPERATING PROFIT.............

Year Ended December 31
Change Change
2014 2013 2014 vs. 2013 2012 2013 vs. 2012

$ 9,400 $ 9,430 -0.3% $ 9,425 +0.1%
2,717 2,839 -4.3% 3,092 -8.2%
7,961 7,639 +4.2% 7,347 +4.0%
(354) (347) +2.0% (397) -12.6%
$ 19,724 § 19,561 +0.8% $ 19,467 +0.5%
$ 2,003 $ 1,984 +1.0% $ 1,896 +4.6%
282 237 +19.0% 225 +5.3%
1,184 1,070 +10.7% 968 +10.5%

(495) (381) N.M. (717) N.M.

453 7 N.M. %) N.M.
$ 2,521 § 2,903 -13.2% $ 2,377 +22.1%

Charges related to the 2014 organization restructuring of $133 and a charge of $41 related to the remeasurement of the Venezuelan balance sheet in 2014 are

included in Corporate & Other. In addition, charges for European strategic changes of $33, $76 and $299 in 2014, 2013 and 2012, respectively, and pulp
and tissue restructuring of $134 in 2012 are included in Corporate & Other. See additional information later in this MD&A.

(b)

Other (income) and expense, net for 2014 includes a charge of $421 related to the remeasurement of the Venezuelan balance sheet and a $35 charge related

to a regulatory dispute in the Middle East. The results for 2013 include a balance sheet remeasurement charge of $36 due to the February 2013 devaluation
of the Venezuelan bolivar, partially offset by gains on the sales of certain non-core assets. The results for 2012 include currency transaction gains and the
impact of the favorable resolution of a legal matter, partially offset by asset impairment charges.

Percentage Change
NET SALES

2014 versus 2013
Consolidated..........c..ccoeeevreereeennnn.

2013 versus 2012
Consolidated..........c..ccooeeevreereeennnnn.

(@)
(b) Mix/Other includes rounding.

Change Due To
Organic Restructuring Net Mix/
Total Volume Impact® Price Other™ Currency
0.8 2 1) 2 — )
1.0 3 1) 3 — @)
0.1 1 1) 1 — 1)
2.0 3 — 1 — )
0.5 3 2) 1 — 2)
(0.4) 4 3) — 1 2)
1.7 2 (1) 2 — (1)
1.2 1 (1) 1 (1)

Lower sales related to the European strategic changes and pulp and tissue restructuring actions.
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OPERATING PROFIT Change Due To

Net Input Cost Currency
Total Volume Price Costs® Savings Translation Other®

2014 versus 2013

Consolidated ..........ccceovvieevieeiierieene. (13.2) 5 13 ®) 11 A3) 31
Personal Care ...........ccccoevveeveecreeeieennnns 6.2 5 15 9 12 3) (14)
Consumer TiSSU€.........cceeevreerreereeennenne. 7.5 1 10 Q) 10 — 9
K-C Professional...........c.cccoeeeveeeueeennnns 0.2) 5 3 8 5 3) ?2)
2013 versus 2012

Consolidated ..........ccceovvievrieeiiciieeene. 22.1 4 9 %) 13 3) 8
Personal Care ..........cccoeceevevieiiinieien, 2.3 4 2 (6) 12 2) (8)
Consumer TiSSU€.........cceeeveeerreerieenrennne. 11.4 2 14 (12) 5 @) 3
K-C Professional............cccceveveiuienennns 11.6 1 8 3) 10 3) (1)

(a) Includes inflation/deflation in raw materials, energy and distribution costs.

(b) Other includes the impact of changes in marketing, research and general expenses and manufacturing costs not separately listed in the table. In addition,
Other includes the impact of charges recorded in Corporate & Other and other (income) and expense, net.

Commentary - 2014 Compared to 2013
Consolidated

Net sales of $19.7 billion increased 1 percent compared to the prior year. Organic sales volumes and net selling prices each
increased 2 percent. Foreign currency exchange rates were unfavorable by 2 percent, and lower sales in conjunction with European
strategic changes and pulp and tissue restructuring actions reduced net sales by 1 percent.

Operating profit was $2,521 in 2014 and $2,903 in 2013. Operating profit comparisons benefited from organic sales volume
growth and higher net selling prices, as well as FORCE cost savings of $320 and $30 of savings from pulp and tissue restructuring
actions. Input costs were $240 higher overall versus 2013. Results in 2014 include charges related to the 2014 organization
restructuring, remeasurement of the Venezuelan balance sheet and European strategic changes of $133, $462 and $33, respectively.
Results in 2013 include charges related to the devaluation of the Venezuelan bolivar and European strategic changes of $36 and
$81, respectively. In addition, foreign currency translation effects reduced operating profitin 2014 by $75, and currency transaction
effects also negatively impacted the operating profit comparison.

We remeasured our local currency-denominated balance sheet in Venezuela as of December 31, 2014 at the year end floating
SICAD II exchange rate of 50 bolivars per U.S. dollar, resulting in a non-deductible charge of $462 in the Consolidated Income
Statement for the year ended December 31, 2014. Prior to December 31, 2014, we measured results in Venezuela at the official
exchange rate of 6.3 bolivars per U.S. dollar. See additional information later in this MD&A and Item 8, Note 1 to the Consolidated
Financial Statements.

The effective tax rate was 38.0 percent in 2014 compared to 31.4 percent in 2013. The increase was primarily due to the non-
deductible charge in 2014 related to the remeasurement of the Venezuelan balance sheet.

Kimberly-Clark's share of net income of equity companies was $146 in 2014 and $205 in 2013. At Kimberly-Clark de Mexico,
S.A.B. de C.V. ("KCM"), results were negatively impacted by input cost increases and a weaker Mexican peso, partially offset by
increased organic sales volumes and cost savings.

Income from discontinued operations, net of income taxes, was $50 in 2014 and $203 in 2013. The decrease was primarily due
to after-tax charges of $138 ($157 pre-tax) related to the spin-off of our health care business.

Diluted earnings per share were $4.04 in 2014 and $5.53 in 2013. Diluted earnings per share from continuing operations were
$3.91in 2014 and $5.01 in 2013. The decreases were primarily due to lower earnings, partially offset by the lower share count.
Diluted earnings per share from discontinued operations were $0.13 in 2014 and $0.52 in 2013.

Personal Care Segment

Net sales of $9.6 billion increased 1 percent compared to 2013. Organic sales volumes and net selling prices each increased
3 percent. Currency rates were unfavorable by 4 percent, and lower sales in conjunction with European strategic changes reduced
net sales by 1 percent. Operating profit of $1,803 increased 6 percent. The comparison benefited from higher net selling prices,
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organic sales volume growth and cost savings, partially offset by unfavorable effects from changes in currency rates and input
cost inflation.

Net sales in North America were essentially even with the prior year. Slightly higher sales volumes and net selling prices were
offset by unfavorable currency rates. Huggies baby wipes volumes rose double-digits, including benefits from market share gains
and product innovation. Adult care volumes increased high-single digits, including innovation on Depend and Poise brands.
Huggies diaper volumes decreased mid-single digits and were impacted by market share declines and competitive promotional
activity. Child care volumes decreased mid-single digits, driven by lower Pull-Ups training pants volumes, partially offset by the
launch of new GoodNites youth pants. Feminine care volumes were down slightly.

Net sales in KCI increased 4 percent. Organic sales volumes increased 6 percent, and net selling prices were higher by 5 percent,
partially offset by unfavorable currency rates of 7 percent. The volume increase included gains in China, Eastern Europe, South
Africa, South Korea, Vietnam and most of Latin America. The higher net selling prices were driven by increases in Latin America
and Eastern Europe in response to weaker currency rates and cost inflation.

Net sales in Europe decreased 19 percent. Lower sales in conjunction with European strategic changes reduced net sales by 20
percent and net selling prices decreased net sales by 1 percent. Favorable currency rates increased net sales by 2 percent.

Consumer Tissue Segment

Net sales of $6.6 billion were essentially even with the prior year. Organic sales volumes and net selling prices each increased
net sales by 1 percent. Unfavorable currency rates decreased net sales by 1 percent, and lower sales in conjunction with European
strategic changes and pulp and tissue restructuring actions reduced net sales by a combined 1 percent. Operating profit of
$1,062 increased 7 percent. The comparison benefited from higher net selling prices and cost savings, partially offset by input
cost inflation and higher manufacturing-related costs in 2014.

Net sales in North America increased 1 percent. Sales volumes increased 2 percent, driven by growth in Cottonelle and Scott
bathroom tissue and the launch of Viva Vantage paper towels. Unfavorable currency effects and changes in product mix reduced
net sales by a combined 1 percent.

Net sales in KCI increased 1 percent. Net selling prices increased net sales by 4 percent, and improved product mix and growth
in organic sales volumes increased net sales by a combined 1 percent. Unfavorable currency rates decreased net sales by 4 percent.
The improvement in net selling prices was driven by increases in Latin America.

Net sales in Europe decreased 4 percent, driven by lower sales in conjunction with European strategic changes and pulp and tissue
restructuring actions which reduced net sales by a combined 6 percent. Favorable currency rates increased net sales by 3 percent.

KCP Segment

Net sales of $3.4 billion increased 2 percent compared to 2013. Organic sales volumes increased 3 percent, and net selling prices
improved by 1 percent. The impact of currency rates on net sales was unfavorable by 2 percent. Operating profit of $604 was
essentially even with the prior year. The comparison benefited from organic sales volume growth, higher net selling prices and
cost savings, offset by input cost inflation and unfavorable currency effects.

Net sales in North America decreased 2 percent. Net selling prices were lower by 2 percent, and unfavorable currency effects and
changes in product mix decreased net sales by a combined | percent. Organic sales volumes increased 1 percent, driven by gains
in safety products, wipers and other categories, partially offset by declines in washroom products.

Net sales in KCI increased 8 percent, despite unfavorable currency rates of 5 percent. Organic sales volumes rose 7 percent, net
selling prices improved net sales by 5 percent and product mix improved 1 percent. Organic sales volumes rose in each major

geography.
Net sales in Europe increased 3 percent. Organic sales volumes increased 3 percent, driven by growth in washroom products.
Favorable currency rates and improved product mix each increased net sales by 1 percent, while lower sales in conjunction with

European strategic changes and pulp and tissue restructuring actions and the impact of lower net selling prices each reduced net
sales by 1 percent.

Commentary - 2013 Compared to 2012
Consolidated

Net sales of $19.6 billion in 2013 were up slightly from the prior year with increased organic sales volumes of 3 percent and higher
net selling prices of 1 percent. Changes in foreign currency rates, and lost sales in conjunction with European strategic changes
and pulp and tissue restructuring actions, each reduced net sales by 2 percent.
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Operating profit of $2,903 in 2013 increased 22 percent from $2,377 in 2012. The increase in operating profit included benefits
from organic volume growth and higher net selling prices, as well as FORCE (Focused On Reducing Costs Everywhere) cost
savings of $305. Comparisons were positively impacted by lower restructuring costs, as 2012 included $299 and $135 of charges
for the European strategic changes and pulp and tissue restructuring actions, respectively, and 2013 included $81 of charges for
the European strategic changes. Operating profit in 2013 was negatively impacted by inflation in input costs of $220 versus 2012
and unfavorable foreign currency translation effects of $65 as a result of the weakening of several currencies, including the
Australian dollar and Brazilian real, relative to the U.S. dollar. Currency transaction effects also negatively impacted the operating
profit comparison.

The effective tax rate was 31.4 percent in 2013 compared to 31.3 percent in 2012.

Kimberly-Clark's share of net income of equity companies was $205 in 2013 and $177 in 2012. At KCM, results benefited from
net sales growth, increased operating profit margin and a stronger Mexican peso versus the U.S. dollar.

Income from discontinued operations, net of income taxes, was $203 in 2013 and $201 in 2012.

Diluted earnings per share were $5.53 in 2013 and $4.42 in 2012. Diluted earnings per share from continuing operations were
$5.01in2013 and $3.91 in 2012. The increases were primarily due to higher operating profit, along with increased equity income
and a lower share count.

Personal Care Segment

Net sales of $9.5 billion were essentially even with the prior year with increased organic sales volumes of 4 percent and improved
product mix of 1 percent. Lower sales in conjunction with European strategic changes reduced net sales by 3 percent and currency
rates were unfavorable by 2 percent. Operating profit of $1,698 increased 2 percent due to cost savings and organic sales volume
increases, partially offset by inflation in input costs, manufacturing cost increases, higher marketing, research and general expenses
and unfavorable currency effects.

Net sales in North America decreased 1 percent due to lower net selling prices and the impact of unfavorable product mix, which
reduced net sales by a combined 1 percent. Sales volumes increased 1 percent and were partially offset by unfavorable currency
effects. Adult care volumes increased mid-single digits, including benefits from product innovation on the Depend and Poise
brands. Huggies diaper and baby wipe volumes each increased low-single digits. Child care volumes decreased low-single digits
and were impacted by category softness, competitive activity and lower shipments for Huggies Little Swimmers swim pants.
Feminine care volumes were also down low-single digits.

In KCI, net sales increased 4 percent with sales volumes up 7 percent and higher net selling prices and improved product mix of
1 percent each. Currency rates were unfavorable by more than 4 percent. Volumes increased significantly in China, Eastern
Europe, Vietnam and throughout most of Latin America, including Brazil, but declined in South Korea and Venezuela. For diapers,
the total increase in sales volumes, net selling prices and product mix was more than 35 percent in China and approximately 20
percent in Eastern Europe and Brazil.

Net sales in Europe decreased 31 percent, including a 40 percent negative impact from lost sales in conjunction with European
strategic changes. Organic sales volumes rose 8 percent, including growth in Huggies baby wipes and child care products, and
currency rates were favorable by 1 percent.

Consumer Tissue Segment

Net sales of $6.6 billion increased 2 percent, as higher organic sales volumes and net selling prices each increased 2 percent. These
increases were partially offset by the impact of lower sales in conjunction with the European strategic changes and pulp and tissue
restructuring actions and unfavorable foreign currency exchange rates, which each decreased net sales by 1 percent. Operating
profit of $988 increased 11 percent due to higher net sales, cost savings, the positive impact from higher production volumes, and
lower marketing, research and general expenses, partially offset by input cost inflation, other manufacturing cost increases and
unfavorable currency effects.

Net sales in North America increased 3 percent compared to 2012, including a 2 percent increase in net selling prices and a 1
percent improvement in product mix. The increase in net selling prices was driven by sheet count reductions accompanying product
innovation in 2013 on Kleenex facial tissue and Cottonelle and Scott Extra Soft bathroom tissue. Sales volumes were up slightly
compared to 2012, as gains in bath tissue and paper towels were mostly offset by lower volumes in facial tissue.

Net sales increased 5 percent in KCI, with higher sales volumes of 5 percent and increased net selling prices of 4 percent.
Unfavorable foreign currency exchange rates decreased net sales by 4 percent. The growth in volume and price was driven by
increases in Latin America.

KIMBERLY-CLARK CORPORATION - 2014 Annual Report 18



In Europe, net sales decreased 5 percent, including the impact from lower sales in conjunction with the European strategic changes
and pulp and tissue restructuring actions of 7 percent and decreased net selling prices of 1 percent. These decreases were partially
offset by increased organic sales volumes of 2 percent and favorable currency effects of 1 percent.

KCP Segment

Net sales of $3.3 billion increased 1 percent compared to 2012 with organic sales volumes, net selling prices and improved product
mix each increasing net sales by 1 percent. These increases were partially offset by total lower sales in conjunction with the
European strategic changes and pulp and tissue restructuring actions of 1 percent and unfavorable foreign currency exchange rates
of 1 percent. Operating profit of $605 increased 12 percent due to sales growth and cost savings, partially offset by input cost
inflation, increased marketing, research and general expenses and unfavorable currency effects.

Net sales in North America were up slightly compared to 2012. Higher volumes in washroom and wiper products were mostly
offset by the impact from the exit of certain lower-margin safety product offerings.

Net sales increased 4 percent in KCI, despite a 5 percent decrease from unfavorable changes in currency rates. Sales volumes
increased 4 percent, driven by growth in Latin America, and net selling prices also rose 4 percent. Improved product mix increased
net sales by 1 percent.

In Europe, net sales decreased 1 percent. Lower sales in conjunction with the European strategic changes and pulp and tissue
restructuring actions reduced sales volumes by 2 percent and organic sales volumes decreased 1 percent. These decreases were
partially offset by the impact of favorable currency rates and improved product mix of 1 percent each.

2014 Organization Restructuring

In October 2014, we initiated a restructuring plan in order to improve organization efficiency and offset the impact of stranded
overhead costs resulting from the spin-off of our health care business. The restructuring is intended to improve our underlying
profitability and increase our flexibility to invest in targeted growth initiatives, brand building and other capabilities critical to
delivering future growth.

The restructuring is expected to be completed by the end of 2016, with total costs anticipated to be $130 to $160 after tax ($190
to $230 pre-tax). Cash costs are projected to be approximately 80 percent of the total charges. Workforce reductions are expected
to be in the range of 1,100 to 1,300 and primarily impact salaried employees. Cumulative pre-tax savings from the restructuring
are expected to be $120 to $140 by the end 0f 2017, and were $5 in 2014. The restructuring is expected to impact all of our business
segments and our organizations in all major geographies.

During 2014, $133 of pre-tax charges were recognized for the organization restructuring, including $40 recorded in cost of products
sold and $93 recorded in marketing, research and general expenses, primarily for workforce reductions. A related benefit of $38
was recorded in provision for income taxes. On a geographic basis, $47 of the charges were recorded in North America, $28 in
Europe and $58 in our other international operations in Asia, Latin America, the Middle East, Eastern Europe and Africa.

European Strategic Changes

In 2012, we approved strategic changes related to our Western and Central European consumer and professional businesses to
focus our resources and investments on stronger market positions and growth opportunities. We exited the diaper category in that
region, with the exception of the Italian market, and divested or exited some lower-margin businesses, mostly in consumer tissue,
in certain markets. The changes primarily affect our consumer businesses, with a modest impact on KCP. The impacted businesses
generated annual net sales of approximately $0.5 billion and negligible operating profit. As a result of the restructuring activities,
compared to 2012, annual net sales in 2014 and 2013 were decreased by $500 and $350, respectively.

Restructuring actions related to the strategic changes involved the sale or closure of five of our European manufacturing facilities
and streamlining our administrative organization. The restructuring actions commenced in 2012 and were completed by
December 31, 2014. The restructuring resulted in cumulative pre-tax charges of $413 ($338 after tax) over that period.

Forinformation on the charges by year, financial statement classification and segment, see Item 8, Notes 4 and 18 to the Consolidated
Financial Statements.

Pulp and Tissue Restructuring Actions

In 2011 and 2012, we executed pulp and tissue restructuring actions in order to exit our remaining integrated pulp manufacturing
operations and improve the underlying profitability and return on invested capital of our consumer tissue and KCP businesses.
These actions involved the streamlining, sale or closure of seven of our manufacturing facilities around the world. In conjunction
with these actions, we exited certain non-strategic products, primarily non-branded offerings, and transferred some production to
lower-cost facilities in order to improve overall profitability and returns. The actions were substantially complete at December 31,
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2012. The restructuring resulted in cumulative pre-tax charges of $550 ($375 after tax) over that period. See Item 8, Notes 5 and
18 to the Consolidated Financial Statements for more information.

Unaudited Quarterly Data

2014 2013
Fourth Third Second First Fourth Third Second First
Net sales .c.oovririiiiineieieeene $ 4828 $ 5056 $ 4953 $ 4,887 § 4895 § 4865 § 4873 § 4,928
Gross profit .......cceceveeverveneneennns 1,553 1,765 1,700 1,665 1,653 1,639 1,641 1,676
Operating profit...........cccceverennee. 158 877 775 711 745 718 719 721
Income (loss) from continuing
OPEIAtioNS ....ocvveveeeveveenriereeaneans (48) 581 522 490 505 506 496 511
Income (loss) from discontinued
operations, net of income taxes (15) 1 8 56 53 59 51 40
Net income (10SS) ....coervereerienieneene (63) 582 530 546 558 565 547 551
Net income (loss) attributable to
Kimberly-Clark Corporation.... (83) 562 509 538 539 546 526 531
Earnings per share - Diluted
Continuing operations........... (0.18) 1.49 1.32 1.26 1.26 1.26 1.22 1.26
Discontinued operations ....... (0.04) — 0.02 0.15 0.14 0.15 0.13 0.10
Net income (10SS)......ccveuenee 0.22) 1.50 1.35 1.41 1.40 1.42 1.36 1.36
Cash dividends declared per
Share ......ccooeveieiee 0.84 0.84 0.84 0.84 0.81 0.81 0.81 0.81
Market price per share
High oo 118.83 114.45 113.93 111.71 111.68 100.81 106.54 97.99
LOW oot 103.88 103.50 108.02 102.81 93.12 91.44 93.76 83.92
ClOSE ..oveeveeeeieece e 115.54 107.57 111.22 110.25 104.46 94.22 97.14 97.98

Historical market prices do not reflect any adjustment for the impact of the spin-off of our health care business.

Liquidity and Capital Resources
Cash Provided by Operations

Cash provided by operations was $2.8 billion in 2014 compared to $3.0 billion in 2013. The decrease was driven by higher tax
payments and transaction costs for the health care spin-off, partially offset by lower payments for restructuring items.

Obligations
The following table presents our total contractual obligations for which cash flows are fixed or determinable.

Total 2015 2016 2017 2018 2019 2020+

Long-term debt..........ccovveiriiiiriicieiceieeeieeeereene, $6179 $ 549 $§ 607 $ 963 $§ 905 $§ 311 $ 2,844
Interest payments on long-term debt........................ 2,732 271 251 225 176 130 1,679
Redemption of preferred securities.........c.cccueeveueenene 26 — — — — 26 —
Returns on redeemable preferred securities............. 9 2 2 2 2 1 —
Operating [€ases ........cocuerveierieieeieeie e 587 151 117 94 70 56 99
Unconditional purchase obligations......................... 1,100 297 187 165 141 147 163
Open purchase orders.........ccoocvevvereeriereenesieeenn, 1,273 1,198 74 1 — — —

Total contractual obligations...............cceeveverieunnes $11,906 $ 2,468 $ 1,238 $ 1,450 $ 1,294 § 671 § 4,785

*  Projected interest payments for variable-rate debt were calculated based on the outstanding principal amounts and
prevailing market rates as of December 31, 2014.

»  The unconditional purchase obligations are for the purchase of raw materials, primarily superabsorbent materials, pulp,
and utilities. Although we are primarily liable for payments on the above operating leases and unconditional purchase
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obligations, based on historic operating performance and forecasted future cash flows, we believe exposure to losses,
if any, under these arrangements is not material.

*  The open purchase orders displayed in the table represent amounts for goods and services we have negotiated for
delivery.

The table does not include amounts where payments are discretionary or the timing is uncertain. The following payments are not
included in the table:

*  We will fund our defined benefit pension plans to meet or exceed statutory requirements and currently expect to
contribute up to $100 to these plans in 2015.

e Other postretirement benefit payments are estimated using actuarial assumptions, including expected future service,
to project the future obligations. Based upon those projections, we anticipate making annual payments for these
obligations of $52 in 2015 to more than $62 by 2024.

e Accrued income tax liabilities for uncertain tax positions, deferred taxes and noncontrolling interests.

*  Potential estimated redemption price of $46 for the redeemable preferred securities related to our subsidiary in Central
America as the timing of such redemption is unknown.

Investing
Our capital spending was $1.0 billion in both 2014 and 2013. We expect capital spending to be $950 to $1,050 in 2015.

Financing
On October 17, 2014, we issued debt of $640 aggregate principal amount that was transferred to Halyard as part of the spin-off.

On May 22,2014, we issued $300 aggregate principal amount of floating rate notes due May 19, 2016 and $300 aggregate principal
amount of 1.9% notes due May 22, 2019. Proceeds from the offering were used for general corporate purposes and repurchases
of common stock.

Our short-term debt, which consists of U.S. commercial paper with original maturities up to 90 days and/or other similar short-
term debt issued by non-U.S. subsidiaries, was $777 as of December 31, 2014 (included in debt payable within one year on the
Consolidated Balance Sheet). The average month-end balance of short-term debt for the fourth quarter of 2014 was $579, and for
the twelve months ended December 31,2014 was $572. These short-term borrowings provide supplemental funding for supporting
our operations. The level of short-term debt generally fluctuates depending upon the amount of operating cash flows and the
timing of customer receipts and payments for items such as dividends and income taxes.

In December 2014, we repaid $500 of redeemable preferred securities. See Item 8, Note 9 to the Consolidated Financial Statements
for additional information regarding the securities.

At December 31, 2014 and 2013, total debt and redeemable securities was $7.0 billion and $6.3 billion, respectively.

In June 2014, we entered into a $2.0 billion revolving credit facility which expires in 2019. This facility, currently unused, replaced
a similar facility for $1.5 billion, supports our commercial paper program, and would provide liquidity in the event our access to
the commercial paper markets is unavailable for any reason.

We repurchase shares of Kimberly-Clark common stock from time to time pursuant to publicly announced share repurchase
programs. During 2014, we repurchased 18.0 million shares of our common stock at a cost of $2.0 billion through a broker in the
open market, including the impact of approximately $600 from the spin-off of our health care business. In 2015, we plan to
repurchase $0.8 billion to $1.0 billion of shares through open market purchases, subject to market conditions.

‘We account for our operations in Venezuela using highly inflationary accounting. We have historically measured results in Venezuela
at the rate in which we transact our business, which in 2012 was 5.4 bolivars per U.S. dollar, and 6.3 bolivars per U.S dollar through
much of 2013 and 2014. Given the level of uncertainty and lack of liquidity in Venezuela, in part due to recent declines in the
price of oil, we remeasured our local currency-denominated balance sheet as of December 31, 2014 at the year end floating SICAD
IT exchange rate of 50 bolivars per U.S. dollar. This remeasurement resulted in a non-deductible charge of $462 in the Consolidated
Income Statement for the year ended December 31, 2014, with $41 recorded in cost of products sold and $421 recorded in other
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(income) and expense, net. See additional information in Note 1 to the Consolidated Financial Statements. At December 31,2014,
K-C Venezuela had a bolivar-denominated net monetary asset position (primarily cash) of $59 and our net investment in K-C
Venezuela was $152, both valued at 50 bolivars per U.S. dollar. Net sales of K-C Venezuela represented approximately 3 percent
of consolidated net sales for the year ended December 31, 2014 and approximately 2 percent of consolidated net sales for the years
ended December 31, 2013 and 2012.

In January 2015, we measured results in Venezuela at the floating SICAD II exchange rate. In mid-February 2015, the government
of Venezuela announced changes to their three-tiered currency exchange system. We are evaluating the implications of these
changes to assess the impact on our results and reporting for our operations in that country.

Management believes that our ability to generate cash from operations and our capacity to issue short-term and long-term debt
are adequate to fund working capital, capital spending, payment of dividends, pension plan contributions and other needs for the
foreseeable future. Further, we do not expect restrictions or taxes on repatriation of cash held outside of the United States to have
a material effect on our overall liquidity, financial condition or results of operations for the foreseeable future.

Critical Accounting Policies and Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the U.S. requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial
statements and the reported amounts of net sales and expenses during the reporting period. The critical accounting policies we
used in the preparation of the Consolidated Financial Statements are those that are important both to the presentation of our financial
condition and results of operations and require significant judgments by management with regard to estimates used. The critical
judgments by management relate to accruals for sales incentives and trade promotion allowances, pension and other postretirement
benefits, deferred income taxes and potential income tax assessments. These critical accounting policies have been reviewed with
the Audit Committee of the Board of Directors.

Sales Incentives and Trade Promotion Allowances

Trade promotion programs include introductory marketing funds such as slotting fees, cooperative marketing programs, temporary
price reductions, end-of-aisle or in-store product displays and other activities conducted by our customers to promote our products.
Rebate accruals are based on estimates of the quantity of products expected to be sold to specific customers. Our related accounting
policies are discussed in Item 8, Note 1 to the Consolidated Financial Statements. Factors affecting the accruals for promotions
include:

»  Estimates of the number of consumer coupons that will be redeemed
»  Estimates of the quantity of customer sales, timing of promotional activities and forecasted costs for activities within the
promotional programs

Generally, the estimates for consumer coupon costs are based on historical patterns of coupon redemption, influenced by judgments
about current market conditions such as competitive activity in specific product categories.

Employee Postretirement Benefits
Pension Plans

We have defined benefit pension plans in North America and the United Kingdom (the "Principal Plans") and/or defined contribution
retirement plans covering substantially all regular employees. Certain other subsidiaries have defined benefit pension plans or, in
certain countries, termination pay plans covering substantially all regular employees. Our related accounting policies and account
balances are discussed in Item 8, Note 11 to the Consolidated Financial Statements.

Changes in certain assumptions could significantly affect pension expense and the benefit obligations, particularly the estimated
long-term rate of return on plan assets and the discount rates used to calculate the obligations:

*  Long-term rate of return on plan assets. The expected long-term rate of return is evaluated on an annual basis. In setting
these assumptions, we consider a number of factors including projected future returns by asset class relative to the target
asset allocation. Actual asset allocations are regularly reviewed and they are periodically rebalanced to the targeted
allocations when considered appropriate. Pension expense is determined using the fair value of assets rather than a
calculated value that averages gains and losses ("Calculated Value") over a period of years. Investment gains or losses
represent the difference between the expected return calculated using the fair value of assets and the actual return based
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on the fair value of assets. The variance between actual and expected gains and losses on pension assets is recognized
in pension expense more rapidly than it would be if a Calculated Value was used for plan assets.

As of December 31, 2014, the Principal Plans had cumulative unrecognized investment and actuarial losses of
approximately $2.9 billion. These unrecognized net losses may increase future pension expense if not offset by (i) actual
investment returns that exceed the assumed investment returns, (ii) other factors, including reduced pension liabilities
arising from higher discount rates used to calculate pension obligations, or (iii) other actuarial gains, including whether
such accumulated actuarial losses at each measurement date exceed the "corridor" as required. If the expected long-term
rates of return on assets for the Principal Plans were lowered by 0.25 percent, the impact on annual pension expense
would not be material in 2015.

»  Discount rate. The discount (or settlement) rate used to determine the present value of our future U.S. pension obligation
at December 31, 2014 was based on a portfolio of high quality corporate debt securities with cash flows that largely match
the expected benefit payments of the plan. For the U.K. and Canadian plans, the discount rate was determined based on
yield curves constructed from a portfolio of high quality corporate debt securities. Each year's expected future benefit
payments were discounted to their present value at the appropriate yield curve rate to determine the pension obligations.
If the discount rate assumptions for these same plans were reduced by 0.25 percent, the increase in annual pension expense
would not be material in 2015, and the December 31, 2014 pension liability would increase by about $209.

*  Other assumptions. There are a number of other assumptions involved in the calculation of pension expense and benefit
obligations, primarily related to participant demographics and benefit elections. As of December 31, 2014, we updated
our assumptions for revised mortality projections that reflect longevity improvements of plan participants, resulting in
an increase to future pension expense and to our consolidated benefit obligation.

Pension expense for defined benefit pension plans is estimated to approximate $100 in 2015. Pension expense beyond 2015 will
depend on future investment performance, our contributions to the pension trusts, changes in discount rates and various other
factors related to the covered employees in the plans.

Other Postretirement Benefit Plans

Substantially all U.S. retirees and employees have access to our unfunded healthcare and life insurance benefit plans. Our related
accounting policies and account balances are discussed in Item 8, Note 11 to the Consolidated Financial Statements. Changes in
significant assumptions could affect the consolidated expense and benefit obligations, particularly the discount rates used to
calculate the obligations and the healthcare cost trend rate:

*  Discount rate. The determination of the discount rates used to calculate the benefit obligations of the plans is discussed
in the pension benefit section above, and the methodology for each country is the same as the methodology used to
determine the discount rate for that country's pension obligation. If the discount rate assumptions for these plans were
reduced by 0.25 percent, there would be no impact to 2015 other postretirement benefit expense and the increase in the
December 31, 2014 benefit liability would not be material. The discount rates displayed for the two types of obligations
for our consolidated operations may appear different due to the unique benefit payments of the plans.

»  Healthcare cost trend rate. The healthcare cost trend rate is based on a combination of inputs including our recent claims
history and insights from external advisers regarding recent developments in the healthcare marketplace, as well as
projections of future trends in the marketplace. See Item 8, Note 11 to the Consolidated Financial Statements for disclosure
of the effect of a one percentage point change in the healthcare cost trend rate.

Deferred Income Taxes and Potential Assessments

As a global organization we are subject to income tax requirements in various jurisdictions in the U.S. and internationally. Income
tax related accounting policies, account balances and matters affecting income taxes are discussed in Item 8, Note 16 to the
Consolidated Financial Statements. Changes in certain assumptions related to income taxes could significantly affect consolidated
results, particularly with regard to valuation allowances on deferred tax assets, unremitted earnings of subsidiaries outside the U.S.
and uncertain tax positions:

*  Deferred tax assets and related valuation allowances. We have recorded deferred tax assets related to, among other matters,
income tax loss carryforwards, income tax credit carryforwards and capital loss carryforwards and have established
valuation allowances against these deferred tax assets. These carryforwards are primarily in non-U.S. taxing jurisdictions
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and in certain states in the U.S. Foreign tax credits earned in the U.S. in current and prior years, which cannot be used
currently, also give rise to net deferred tax assets. In determining the valuation allowances to establish against these
deferred tax assets, many factors are considered, including the specific taxing jurisdiction, the carryforward period, income
tax strategies and forecasted earnings for the entities in each jurisdiction. A valuation allowance is recognized if, based
on the weight of available evidence, it is more likely than not that some portion or all of the deferred tax asset will not
be realized.

Unremitted earnings. As of December 31,2014, U.S. income taxes and foreign withholding taxes have not been provided
on approximately $8.6 billion of unremitted earnings of subsidiaries operating outside the U.S. These earnings are
considered by management to be invested indefinitely. However, they would be subject to income tax if they were remitted
as dividends, were lent to one of our U.S. entities or if we were to sell our stock in the subsidiaries. It is not practicable
to determine the amount of unrecognized deferred U.S. income tax liability on these unremitted earnings. We periodically
determine whether our non-U.S. subsidiaries will invest their undistributed earnings indefinitely and reassess this
determination, as appropriate.

Uncertain tax positions. We record our global tax provision based on the respective tax rules and regulations for the
jurisdictions in which we operate. Where we believe that a tax position is supportable for income tax purposes, the item
is included in our income tax returns. Where treatment of a position is uncertain, a liability is recorded based upon the
expected most likely outcome taking into consideration the technical merits of the position based on specific tax regulations
and facts of each matter. These liabilities may be affected by changing interpretations of laws, rulings by tax authorities
or the expiration of the statute of limitations. We currently believe that the ultimate resolution of matters subject to
administrative appeals, litigation or other uncertainty, individually or in the aggregate, will not have a material effect on
our business, financial condition, results of operations or liquidity.

Legal Matters
See Item 8, Note 14 to the Consolidated Financial Statements for information on legal matters.

New Accounting Standards

See Item 8, Note 1 to the Consolidated Financial Statements for a description of new accounting standards and their anticipated
effects on our Consolidated Financial Statements.

Business Outlook

In 2015, we plan to continue to execute our Global Business Plan strategies, which include a focus on targeted growth initiatives,
innovation and brand building, cost savings programs and shareholder-friendly capital allocation. In 2015, we expect GAAP
earnings per share in a range of $5.46 to $5.72, based on the assumptions described below:

Growth in volume, net selling prices and product mix is expected to be in the combined 3 to 5 percent target range, with
a focus on Personal Care and KCP in developing and emerging markets.

We expect net sales to be negatively impacted by unfavorable foreign currency exchange rates of 8 to 9 percent, including
an approximate 3 percent impact from exchange rate changes in Venezuela. We also expect unfavorable foreign currency
translation effects to negatively impact operating profit growth by 9 to 10 percent, including an approximate 4 percent
decrease from exchange rate changes in Venezuela. Currency transaction effects are also anticipated to negatively impact
operating profit.

We anticipate commodity cost deflation of $0 to $150.

We plan to achieve cost savings of at least $300 from our FORCE program, and $60 to $80 from the 2014 organization
restructuring.

We anticipate that advertising spending will increase somewhat as a percentage of net sales to support targeted growth
initiatives, brand building and innovation activities.

We expect the effective tax rate to be between 31.5 and 33.5 percent.

Our share of net income from equity companies is expected to be down somewhat due to lower earnings at KCM, driven
by a weaker Mexican peso.

KIMBERLY-CLARK CORPORATION - 2014 Annual Report 24



*  We anticipate capital spending to be in a $950 to $1,050 range and share repurchases to total $0.8 to $1.0 billion, subject
to market conditions.

*  We expect to contribute up to $100 to our defined benefit pension plans and to increase our quarterly dividend mid-single
digits effective April 2015, subject to approval by the Board of Directors.

*  Charges related to the 2014 organization restructuring are expected to be $30 to $50 after tax.

Information Concerning Forward-Looking Statements

Certain matters contained in this report concerning the business outlook, including the anticipated costs, scope, timing and financial
and other effects of the 2014 organization restructuring, cash flow and uses of cash, growth initiatives, innovations, marketing and
other spending, cost savings and reductions, net sales, anticipated currency rates and exchange risks, including the impact in
Venezuela, raw material, energy and other input costs, contingencies and anticipated transactions of Kimberly-Clark, including
dividends, share repurchases and pension contributions, constitute "forward-looking statements" within the meaning of the Private
Securities Litigation Reform Act of 1995 and are based upon management's expectations and beliefs concerning future events
impacting Kimberly-Clark. There can be no assurance that these future events will occur as anticipated or that our results will be
as estimated. Forward-looking statements speak only as of the date they were made, and we undertake no obligation to publicly
update them.

The assumptions used as a basis for the forward-looking statements include many estimates that, among other things, depend on
the achievement of future cost savings and projected volume increases. In addition, many factors outside our control, including
fluctuations in foreign currency exchange rates, the prices and availability of our raw materials, potential competitive pressures
on selling prices for our products, energy costs and retail trade customer actions, as well as general economic and political conditions
globally and in the markets in which we do business, could affect the realization of these estimates.

The factors described under Item 1A, "Risk Factors" in this Form 10-K, or in our other SEC filings, among others, could cause
our future results to differ from those expressed in any forward-looking statements made by us or on our behalf. Other factors not
presently known to us or that we presently consider immaterial could also affect our business operations and financial results.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a multinational enterprise, we are exposed to risks such as changes in foreign currency exchange rates, interest rates and
commodity prices. A variety of practices are employed to manage these risks, including operating and financing activities and,
where deemed appropriate, the use of derivative instruments. Derivative instruments are used only for risk management purposes
and not for speculation. All foreign currency derivative instruments are entered into with major financial institutions. Our credit
exposure under these arrangements is limited to agreements with a positive fair value at the reporting date. Credit risk with respect
to the counterparties is actively monitored but is not considered significant since these transactions are executed with a diversified
group of financial institutions.

Presented below is a description of our risks (foreign currency risk and interest rate risk) together with a sensitivity analysis,
performed annually, of each of these risks based on selected changes in market rates and prices. These analyses reflect management's
view of changes which are reasonably possible to occur over a one-year period. Also included is a description of our commodity
price risk.

Foreign Currency Risk

Foreign currency risk is managed by the systematic use of foreign currency forward and swap contracts for a portion of our
exposure. The use of these instruments allows the management of transactional exposures to exchange rate fluctuations because
the gains or losses incurred on the derivative instruments will offset, in whole or in part, losses or gains on the underlying foreign
currency exposure.

Foreign currency contracts and transactional exposures are sensitive to changes in foreign currency exchange rates. An annual
test is performed to quantify the effects that possible changes in foreign currency exchange rates would have on annual operating
profit based on our foreign currency contracts and transactional exposures at the current year-end. The balance sheet effect is
calculated by multiplying each affiliate's net monetary asset or liability position by a 10 percent change in the foreign currency
exchange rate versus the U.S. dollar.
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As of December 31, 2014, a 10 percent unfavorable change in the exchange rate of the U.S. dollar against the prevailing market
rates of foreign currencies involving balance sheet transactional exposures would have resulted in a net pre-tax loss of approximately
$35, excluding the effect of an unfavorable change in the Venezuelan bolivar discussed below. These hypothetical losses on
transactional exposures are based on the difference between the December 31, 2014 rates and the assumed rates. In the view of
management, the above hypothetical losses resulting from these assumed changes in foreign currency exchange rates are not
material to our consolidated financial position, results of operations or cash flows.

Our operations in Venezuela are reported using highly inflationary accounting and their functional currency is the U.S. dollar.
Changes in the value of a Venezuelan bolivar versus the U.S. dollar applied to our bolivar-denominated net monetary asset position
are recorded in income at the time of the change. At December 31, 2014, a 10 percent unfavorable change in the exchange rate
would have resulted in a net pre-tax loss of approximately $5. There are no viable options for hedging this exposure.

The translation of the balance sheets of non-U.S. operations from local currencies into U.S. dollars is also sensitive to changes in
foreign currency exchange rates. Consequently, an annual test is performed to determine if changes in currency exchange rates
would have a significant effect on the translation of the balance sheets of non-U.S. operations into U.S. dollars. These translation
gains or losses are recorded as unrealized translation adjustments ("UTA") within stockholders' equity. The hypothetical change
in UTA is calculated by multiplying the net assets of these non-U.S. operations by a 10 percent change in the currency exchange
rates. As of December 31, 2014, a 10 percent unfavorable change in the exchange rate of the U.S. dollar against the prevailing
market rates of our foreign currency translation exposures would have reduced stockholders' equity by approximately $800. These
hypothetical adjustments in UTA are based on the difference between the December 31, 2014 exchange rates and the assumed
rates. Inthe view of management, the above UTA adjustments resulting from these assumed changes in foreign currency exchange
rates are not material to our consolidated financial position because they would not affect our cash flow.

Interest Rate Risk

Interest rate risk is managed through the maintenance of a portfolio of variable- and fixed-rate debt composed of short- and long-
term instruments. The objective is to maintain a cost-effective mix that management deems appropriate. At December 31, 2014,
the debt portfolio was composed of approximately 27 percent variable-rate debt and 73 percent fixed-rate debt.

Two separate tests are performed to determine whether changes in interest rates would have a significant effect on our financial
position or future results of operations. Both tests are based on consolidated debt levels at the time of the test. The first test
estimates the effect of interest rate changes on fixed-rate debt. Interest rate changes would result in increases or decreases in the
market value of fixed-rate debt due to differences between the current market interest rates and the rates governing these instruments.
With respect to fixed-rate debt outstanding at December 31, 2014, a 10 percent decrease in interest rates would have increased the
fair value of fixed-rate debt by about $176, which would not have a significant impact on our financial statements as we do not
record debt at fair value. The second test estimates the potential effect on future pre-tax income that would result from increased
interest rates applied to our current level of variable-rate debt. With respect to variable-rate debt, a 10 percent increase in interest
rates would not have a material effect on the future results of operations or cash flows.

Commodity Price Risk

We are subject to commodity price risk, the most significant of which relates to the price of pulp. Selling prices of tissue products
are influenced, in part, by the market price for pulp, which is determined by industry supply and demand. As previously discussed
under Item 1A, "Risk Factors," increases in pulp prices could adversely affect earnings if selling prices are not adjusted or if such
adjustments significantly trail the increases in pulp prices. Derivative instruments have not been used to manage these risks.

Our energy, manufacturing and transportation costs are affected by various market factors including the availability of supplies of
particular forms of energy, energy prices and local and national regulatory decisions. As previously discussed under Item 1A,
"Risk Factors," there can be no assurance we will be fully protected against substantial changes in the price or availability of energy
sources. In addition, we are subject to price risk for utilities and manufacturing inputs, which are used in our manufacturing
operations. Derivative instruments are used in accordance with our risk management policy to hedge a limited portion of the price
risk.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED INCOME STATEMENT

Year Ended December 31
(Millions of dollars, except per share amounts) 2014 2013 2012
INEE SALES ...ttt a et a e es $ 19,724 § 19,561 $ 19,467
Cost Of Products SOId........c.ccceeviiiierieieceeeee et 13,041 12,952 13,338
GIOSS Profit........c...ooooiiiiiiiiiii e 6,683 6,609 6,129
Marketing, research and general eXpenses...........ccevvevverreeverreeveneeneeseenennes 3,709 3,699 3,757
Other (income) and €XPense, NCL...........cceevveerieiiiieriiereere ettt 453 7 %)
Operating Profit ...............ccooiiiiiiiiiieeee s 2,521 2,903 2,377
INEETESE INCOME .....evieiiieiietiete ettt ettt et eee et e et eaeeaesneneas 18 20 18
INEEIESt EXPEIISC ... vevieeieiieirieiieiiettete ettt e st eaesteebesra e beesaesseessenseenseeseenseens (284) (282) (285)
Income From Continuing Operations Before Income Taxes and Equity
INEETESES .oooeieiiiiiiiiiiieeeeeeee ettt e ettt et et e e e e e e e e e e e e e 2,255 2,641 2,110
Provision for iNCOME taXES.......c.ecvivuieiiirieieeeeeie ettt enas (856) (828) (660)
Income From Continuing Operations Before Equity Interests....................... 1,399 1,813 1,450
Share of net income of equity COMPANIES ..........ceevivrieiiieieieciieieeeecreeieieans 146 205 177
Income From Continuing Operations ..................coccoovrvieriiiieneeiieneeieeeieens 1,545 2,018 1,627
Income from discontinued operations, net of income taxes.............cc.ceeuvennee. 50 203 201
NEtINCOIMEC ...ttt e e e e e e e e e e e e e e e s e s saae 1,595 2,221 1,828
Net income attributable to noncontrolling interests in continuing operations (69) (79) (78)
Net Income Attributable to Kimberly-Clark Corporation............................... $ 1,526 $ 2,142 $ 1,750
Per Share Basis
Net Income Attributable to Kimberly-Clark Corporation
Basic
Continuing OPETAtioNS ..........ceeveieveriereriireeerieeteee et e $ 394 § 505 $ 3.94
Discontinued OPETatioNS ............ceevveereereiereerreereeereeeeeteeeeereesreereeseeseens 0.13 0.53 0.51
NEEINCOIMIC ...ttt esesess s $ 4.07 $ 558 § 445
Diluted
CoNtinUING OPETALIONS .......evieerireerreereereereeteereeeteereeereereeereesseereesseeseans $ 391 § 501 $ 391
Discontinued OPErations..........c..ceeeveereeriereeriereerieseesseeeesseesesseenesseens 0.13 0.52 0.51
INEL INCOIME ..ttt ettt sa et et eseeseeseetesesnens $ 4.04 $ 553§ 4.42
Cash Dividends Declared..................coccooiiiriiiieiieeeeeee e $ 336 $§ 324§ 2.96

See Notes to Consolidated Financial Statements.
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KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Year Ended December 31
(Millions of dollars) 2014 2013 2012
INEE IIMCOMMIC. ... ettt eeee e e eeenes $ 1,595 $ 2,221 $ 1,828
Other Comprehensive Income (Loss), Net of Tax
Unrealized currency translation adjustments.............cccceeeevvieienieeeenneennnns (835) (494) 215
Employee postretirement benefits............ccoocveviiriieiiniiinieieeeeeeeeene (275) 302 (377)
ONET ettt eee 20 17 (16)
Total Other Comprehensive Income (Loss), Net of Tax.............cccccccceeennne (1,090) (175) (178)
Comprehensive INCOME ...............cccoeiiiiiiiiiiicieeeeee e 505 2,046 1,650
Comprehensive income attributable to noncontrolling interests ................ (57) (87) 93)
Comprehensive Income Attributable to Kimberly-Clark Corporation ...... $ 448 § 1,959 $ 1,557

See Notes to Consolidated Financial Statements.
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KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

December 31

(Millions of dollars) 2014 2013
ASSETS
Current Assets
Cash and cash eqUIVAIENLS ..........cciiiiiiiiee et $ 789 $ 1,054
ACCOUNES TECRIVADIE, ML .....ii i e eaaeean 2,223 2,545
TIIVEINTOTIES ...ttt et e et e eae e e et e e et e e eenaeeeenseeeeaseeeenneesenneeeeseeeenns 1,892 2,233
OthET CUITENT ASSES....c.vieiiiietiieteeetee et et e et e e et e et e eete e et e eeteeeaaeeeseeetseeeseeeasseeseesaseeseeeaseereeeens 655 718
TOtal CUITENE ASSELS.........oooiiiiiiiiiiiiieeieeeee e e e e e e e raree e e e e earaeeas 5,559 6,550
Property, Plant and Equipment, Net.................ccccoiiiiiiiiiii e 7,359 7,948
Investments in Equity COmMPAanies ...............c.coooieiiiiiiiiiieiccec et 257 382
GOOAWIIL ...ttt et e e et e s e et e s e entesseensesseensesseensenseenes 1,628 3,181
Other Intangible ASSets, Net............ccoiiiiiiiiiiieeeee ettt ese e 109 243
OO ASSELS .......ooiiiiiiiiieiiecteete ettt ettt et e e b e te e b e e te e seeseebe e st e sbeessesseessesseessesseensenseenns 614 615
TOTAL ASSETS.... oottt ettt eae b enaens $ 15,526 $ 18,919

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities

Debt payable Within ONE YEAT .......c.cccvevvieieriieiesie ettt be et sse e e sseeseeeseennes $ 1,326 $ 375
Redeemable preferred securities of SUDSIAIArY ........cccveviiieiiiieiicieicceeeeee e — 506
Trade acCoUNtS PAYADIC .......coouiiiiiiiiiee et 2,616 2,598
ACCTUCH EXPEIISES. .. eentieiietieiteetieite et tet et e et a e ste et e eteenee s et eaeesbeemseeseenteeseenseeneenteeneenseeneesneenees 1,974 2,060
Dividends Payable.........cooiiieiiiiieiieieeee ettt ene s 310 309
Total Current Liabilities.................ooooiiiiiiiiiiiie e 6,226 5,848
Long-Term Debt.............cccocoiiiiiiiiei ettt et e ae e se e e nneenaens 5,630 5,386
Noncurrent Employee Benefits.................cccooiiiiiiiiiiiiiiiiicceeceeee e 1,693 1,312
Deferred INCOME TaXEeS...........cccooooiiiiiiiiii e et e e e 587 817
Other LIabilities ..............ccoooooiiiiiiic ettt ens 319 344
Redeemable Preferred and Common Securities of Subsidiaries ............................................ 72 72

Stockholders' Equity
Kimberly-Clark Corporation

Preferred stock—no par value—authorized 20.0 million shares, none issued....................... — —
Common stock—3$1.25 par value—authorized 1.2 billion shares;
issued 428.6 million shares at December 31, 2014 and 2013 ........c.cooovviiiiiiiiiieeeeeeee, 536 536
Additional paid-in CapItal ........cceeiiiiiiiiiie s 632 594
Common stock held in treasury, at cost—63.3 million and 47.8 million
shares at December 31, 2014 and 2013 .......ooooiiiiiiieeee e (5,597) (3,746)
REtAINEA CAIMINGES ... eevieiieiieieciieie ettt ettt ettt st ae et e e st e e e st e s e eseenseeneenseeneesseennes 8,470 9,714
Accumulated other comprehensive iNComMe (10SS) ....vvvvevvierieiieniieieieeieie e 3,312) (2,242)
Total Kimberly-Clark Corporation Stockholders' Equity..................ccccoccoconinnn, 729 4,856
Noncontrolling INTETeStS............cooiiiiiiiiiiieiie ettt e et e sbeesseeeasees 270 284
Total Stockholders' EQUItY.............ccccooiiiiiiiiieieceeeeee e 999 5,140
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY.........c.ccue....... $ 15,526 § 18,919

See Notes to Consolidated Financial Statements.
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KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

Common Stock . Accumulated
(Millions of dollars, shares in Issued AdPg;g-oillllal Treasury Stock Retained Com:))::llf:nsive Noncontrolling
thousands) Shares  Amount Capital Shares  Amount  Earnings  [pcome (Loss) Interests
Balance at December 31, 2011................ 428,597 § 536 $ 440 32,937 $ (2,105 $ 8244 $ (1,866) $ 280
Net income in stockholders' equity ......... — — — — — 1,750 — 47
Other comprehensive income, net of tax
Unrealized translation..................... — — — — — — 195 20
Employee postretirement benefits . — — — — — — (372) %)
Other......coooveveieeeeeeeeeeeeeeee — — — — — — (16) —
Stock-based awards exercised or vested . — — (78)  (10,492) 643 — — —
Income tax benefits on stock-based
COMPENSAION. ......oveveeierrerieeiereeeerereaaes — — 43 — — — — —
Shares repurchased............c.ccccoevevenennnnn. — — — 16,877 (1,333) — — —
Recognition of stock-based
COMPENSALION..........coveeeereerirereeieereeeneans — — 67 — — — — —
Dividends declared............cccccvrvrrnnnn.. — — — — — (1,163) — (38)
Other ..o — — 9 — (1) ®) — 2)
Balance at December 31, 2012................ 428,597 536 481 39,322 (2,796) 8,823 (2,059) 302
Net income in stockholders' equity ......... — — — — — 2,142 — 48
Other comprehensive income, net of tax
Unrealized translation..................... — — — — — — (499) 5
Employee postretirement benefits . — — — — — — 298 4
Other......coueiiireeeceeeeee — — — — — — 18 [€))]
Stock-based awards exercised or vested . — — (33) (4,108) 264 — — —
Income tax benefits on stock-based
COMPENSALION.........c.ooveeveererirereeeeereeeneans — — 46 — — — — —
Shares repurchased..............c..cccoevennnnn. — — — 12,584 (1,214) — — —
Recognition of stock-based
COMPENSAtION........cvoveerereereienreieeieieneas — — 92 — — — — —
Dividends declared .. — — — — — (1,244) — 39)
OtheT ... — — 8 — — 7 — 35)
Balance at December 31, 2013................ 428,597 536 594 47,798 (3,746) 9,714 (2,242) 284
Net income in stockholders' equity ......... — — — — — 1,526 — 39
Other comprehensive income, net of tax
Unrealized translation..................... — — — — — — (819) as)
Employee postretirement benefits . — — — — — — (278) 3
Other ..o — — — — — — 19 1
Stock-based awards exercised or vested . — — (54) (2,783) 180 — — —
Income tax benefits on stock-based
compensation — — 32 — — — — —
Shares repurchased..............c..cocovevennnnnn. — — — 18,246 (2,031) — — —
Recognition of stock-based
COMPENSAION. ......oveveeierrerieeiereeerereaaes — — 52 — — — — —
Dividends declared...........ccccoeruennnnn.. — — — — — (1,256) — 43)
Spin-off of health care business .............. — — — — — (1,505) 9 —
OtheT ..ot — — 8 — — 9) (0] 1
Balance at December 31, 2014................ 428,597 $ 536 $ 632 63,261 $ (5,597) $ 8,470 $ 3,312) $ 270

See Notes to Consolidated Financial Statements.
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KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED CASH FLOW STATEMENT

Year Ended December 31
(Millions of dollars) 2014 2013 2012
Operating Activities
INEE TTICOMIC ..o e e e e e e e e e eee e e eaeeeesaeenes $ 1,595 §$ 2,221  $ 1,828
Depreciation and amortiZation ............c.eceeeeereeeriereereseeie st seeie e eeens 862 863 857
ASSCt IMPAITINCNLS ....eevveeieieetieieeiieteeeieteeeeseeseesteeeesseeseesseeneesseesesseenseeneans 42 45 171
Stock-based COMPENSALION ........ccvreuierrieieiieieeeeie ettt ens 52 92 67
Deferred INCOME tAXES ....eveveieieieiieiieiteiteteeie sttt 63 151 224
Net (gains) losses on asset diSPOSIHONS ......cuevueeveriieierieiiinieie e 21 11 35
Equity companies' earnings (in excess of) less than dividends paid.............. 28 (36) (27)
(Increase) decrease in operating working capital ...........ccocveeverievienieiennnnne. (176) (158) 119
Postretirement DENETILS ........ocvervieieriieieiieieie e (102) (158) 7
Charge for Venezuelan balance sheet remeasurement..............ccecveeveenvennenne. 462 36 —
ONET ..ttt s et aeeneeaeenea 2) 27) 7
Cash Provided by Operations ................cccccoeeieviiiiiinieeiecee e 2,845 3,040 3,288
Investing Activities
Capital SPENAING ......eevieieiieiieieeeee ettt (1,039) (953) (1,093)
AcquISItions OF DUSINESSES.......ccveiuierrieieiieieiieiente et sreeae e eaeseeseennens — (32) 6))
Proceeds from dispositions Of Property........cceeceeveveereerieieerieseesieseesieeenens 38 129 9
Proceeds from sales of INVESTMENTS........cc.eeveririerieiinieie e 127 26 23
Investments in tiMe dEPOSILS ......ecueeruieieriieierieese et (151) (93) (212)
Maturities Of time dePOSILS ......ccuereeriieieiieieie et 239 94 95
ORET ..ttt ettt ettt 16 (15) (1
Cash Used for Investing................cccooevevirviinieiieniecciec e (770) (844) (1,184)
Financing Activities
Cash dividends Paid.........ccooeeieiiiiiii e (1,256) (1,223) (1,151)
Change in short-term bOITOWINGS ........coovirieriirieieeieeeie e 721 (287) 271
DEDE PIOCEEAS ...veveeiieiieiiiete ettt ettt ettt eneens 1,257 890 315
DDt TEPAYIMENLS ......veeeeeiieieeiieie ettt e st see e e e sseeaesseeseeneens (123) (544) (492)
Redemption of redeemable preferred securities of subsidiary ...................... (500) — —
Cash paid on redeemable preferred securities of subsidiaries...........c..c........ 34 27 (28)
Proceeds from exercise of Stock OPtioNS ........ecvevvierieeiiieniienieeie e 127 232 565
Acquisitions of common stock for the treasury..........c.ccooceveiereiiencnienenenns (1,939) (1,216) (1,284)
Cash transferred to Halyard Health, Inc. related to spin-off..........c..ccccoceie. (120) — —
ORET .ttt ettt (26) (10) 2
Cash Used for Financing.................ccoccoovvviiiniinieiieeceee e, (1,893) (2,185) (1,802)
Effect of Exchange Rate Changes on Cash and Cash Equivalents ................ (447) (63) 40
Increase (Decrease) in Cash and Cash Equivalents........................c.occocvennnnn (265) (52) 342
Cash and Cash Equivalents - Beginning of Year.................c..cccooecooniiiiennns 1,054 1,106 764
Cash and Cash Equivalents - End of Year....................ccococoovivviiiiicece, $ 789 $ 1,054 3 1,106

See Notes to Consolidated Financial Statements.
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KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 1.  Accounting Policies
Basis of Presentation

The Consolidated Financial Statements present the accounts of Kimberly-Clark Corporation and all subsidiaries in which it has a
controlling financial interest as if they were a single economic entity in conformity with accounting principles generally accepted
in the United States of America ("GAAP"). All intercompany transactions and accounts are eliminated in consolidation. The
terms "Corporation," "Kimberly-Clark," "we," "our," and "us" refer to Kimberly-Clark Corporation and all subsidiaries in which
it has a controlling financial interest. Dollar amounts are reported in millions, except per share dollar amounts, unless otherwise
noted. Kimberly-Clark’s prior period Consolidated Income Statements and related disclosures have been recast to present the
results of the spun-off health care business (see further discussion below) as discontinued operations. Segment results have also
been recast to present net sales and operating profit by segment on a continuing operations basis.

On October 31, 2014, we completed the spin-off of our health care business, creating a stand-alone, publicly traded health care
company, Halyard Health, Inc. ("Halyard"), by distributing 100 percent of the outstanding shares of Halyard to holders of our
common stock. See Note 2 for more information. The spun-off health care business is presented as discontinued operations on
the Consolidated Income Statement for all periods presented. The health care business' balance sheet, other comprehensive income
and cash flows are included within our Consolidated Balance Sheet, Consolidated Statement of Stockholders' Equity, Consolidated
Statement of Comprehensive Income and Consolidated Cash Flow Statement through October 31, 2014.

Use of Estimates

The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities at the date of the financial statements and the reported amounts of net sales and expenses during the reporting
periods. Actual results could differ from these estimates, and changes in these estimates are recorded when known. Estimates are
used in accounting for, among other things, sales incentives and trade promotion allowances, employee postretirement benefits,
and deferred income taxes and potential assessments.

Cash Equivalents
Cash equivalents are short-term investments with an original maturity date of three months or less.

Inventories and Distribution Costs

Most U.S. inventories are valued at the lower of cost, using the Last-In, First-Out (LIFO) method, or market. The balance of the
U.S. inventories and inventories of consolidated operations outside the U.S. are valued at the lower of cost, using either the First-
In, First-Out (FIFO) or weighted-average cost methods, or market. Distribution costs are classified as cost of products sold.

Property and Depreciation

Property, plant and equipment are stated at cost and are depreciated on the straight-line method. Buildings are depreciated over
their estimated useful lives, primarily 40 years. Machinery and equipment are depreciated over their estimated useful lives,
primarily ranging from 16 to 20 years. Purchases of computer software, including external costs and certain internal costs (including
payroll and payroll-related costs of employees) directly associated with developing significant computer software applications for
internal use, are capitalized. Computer software costs are amortized on the straight-line method over the estimated useful life of
the software, which generally does not exceed 5 years.

Estimated useful lives are periodically reviewed and, when warranted, changes are made to them. Long-lived assets are reviewed
for impairment whenever events or changes in circumstances indicate that their carrying amount may not be recoverable. An
impairment loss would be indicated when estimated undiscounted future cash flows from the use and eventual disposition of an
asset group, which are identifiable and largely independent of the cash flows of other asset groups, are less than the carrying amount
of the asset group. Measurement of an impairment loss would be based on the excess of the carrying amount of the asset group
over its fair value. Fair value is measured using discounted cash flows or independent appraisals, as appropriate. When property
is sold or retired, the cost of the property and the related accumulated depreciation are removed from the Consolidated Balance
Sheet and any gain or loss on the transaction is included in income.
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Goodwill and Other Intangible Assets

Goodwill represents costs in excess of fair values assigned to the underlying net assets of acquired businesses. Goodwill is not
amortized, but rather is tested for impairment annually and whenever events and circumstances indicate that impairment may have
occurred. Impairment testing compares the reporting unit carrying amount of goodwill with its fair value. Fair value is estimated
based on discounted cash flows. If the reporting unit carrying amount of goodwill exceeds its fair value, an impairment charge
would be recorded. For 2014, we have completed the required annual testing of goodwill for impairment for all reporting units
using the first day of the third quarter as the measurement date, and have determined that goodwill is not impaired.

Intangible assets with finite lives are amortized over their estimated useful lives and are reviewed for impairment whenever events
or changes in circumstances indicate that their carrying amount may not be recoverable. Estimated useful lives range from 2 to
20 years for trademarks, 5 to 15 years for patents and developed technologies, and 5 to 15 years for other intangible assets. An
impairment loss would be indicated when estimated undiscounted future cash flows from the use of the asset are less than its
carrying amount. An impairment loss would be measured as the difference between the fair value (based on discounted future
cash flows) and the carrying amount of the asset.

Investments in Equity Companies

Investments in companies which we do not control but over which we have the ability to exercise significant influence and that,
in general, are at least 20 percent-owned by us, are stated at cost plus equity in undistributed net income. These investments are
evaluated for impairment when warranted. An impairment loss would be recorded whenever a decline in value of an equity
investment below its carrying amount is determined to be other than temporary. In judging "other than temporary," we would
consider the length of time and extent to which the fair value of the equity company investment has been less than the carrying
amount, the near-term and longer-term operating and financial prospects of the equity company, and our longer-term intent of
retaining the investment in the equity company.

Revenue Recognition

Sales revenue is recognized at the time of product shipment or delivery, depending on when title passes, to unaffiliated customers,
and when all of the following have occurred: a firm sales agreement is in place, pricing is fixed or determinable, and collection is
reasonably assured. Sales are reported net of returns, consumer and trade promotions, rebates and freight allowed. Taxes imposed
by governmental authorities on our revenue-producing activities with customers, such as sales taxes and value-added taxes, are
excluded from net sales.

Sales Incentives and Trade Promotion Allowances

The cost of promotion activities provided to customers is classified as a reduction in sales revenue. In addition, the estimated
redemption value of consumer coupons is recorded at the time the coupons are issued and classified as a reduction in sales revenue.
Estimates of trade promotion liabilities for promotional program costs incurred, but unpaid, are generally based on estimates of
the quantity of customer sales, timing of promotional activities and forecasted costs for activities within the promotional programs.

Advertising Expense

Advertising costs are expensed in the year the related advertisement or campaign is first presented by the media. For interim
reporting purposes, advertising expenses are charged to operations as a percentage of sales based on estimated sales and related
advertising expense for the full year.

Research Expense

Research and development costs are charged to expense as incurred.

Foreign Currency Translation

The income statements of foreign operations, other than those in highly inflationary economies, are translated into U.S. dollars at
rates of exchange in effect each month. The balance sheets of these operations are translated at period-end exchange rates, and
the differences from historical exchange rates are reflected in stockholders' equity as unrealized translation adjustments.

The income statements and balance sheets of operations in highly inflationary economies are translated into U.S. dollars using
both current and historical rates of exchange. We account for our operations in Venezuela using highly inflationary accounting.
On February 13, 2013, the Venezuelan government announced a devaluation of the Central Bank of Venezuela ("Central Bank")
regulated currency exchange system rate to 6.3 bolivars per U.S. dollar and the elimination of the SITME rate. As a result of the
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devaluation, we recorded a $26 after-tax charge ($36 pre-tax) related to the remeasurement of the local currency-denominated
balance sheet to the new exchange rate in the quarter ended March 31, 2013. Prior to this devaluation, we used the Central Bank
SITME rate of 5.4 bolivars per U.S. dollar to measure K-C Venezuela's bolivar-denominated transactions into U.S. dollars. The
$36 pre-tax charge is reflected in the Consolidated Income Statement in other (income) and expense, net for the year ended
December 31, 2013.

During March 2013, the Venezuelan government announced a complementary currency exchange system, SICAD. Participation
in SICAD is controlled by the Venezuelan government. SICAD is intended to function as an auction system, allowing entities in
specific sectors to bid for U.S. dollars to be used for specified import transactions. In February 2014, the president of Venezuela
announced that another floating rate exchange system (referred to as SICAD II) would be initiated. Initial exchanges under SICAD
II began on March 24, 2014.

We have historically measured results in Venezuela at the rate in which we transact our business. We have qualified for access to
the official exchange rate because we manufacture and sell price-controlled products. Since March 2013, exchange transactions
have taken place through letters of credit which resulted in an effective exchange rate of 6.3 bolivars per U.S. dollar and through
approved transactions using the regulated currency exchange system, which were also at a 6.3 exchange rate. To date, we have
not been invited to participate in SICAD, and we did not seek exchange at SICAD II because we qualify for the more favorable
official 6.3 rate and have chosen to pursue exchange at that rate.

Through December 31, 2014, we continued to manufacture and sell products in Venezuela as well as import raw materials and
finished goods under approved foreign exchange transactions. However, recent government approvals for imports under letters
of credit have not been at a level sufficient to sustain all of our manufacturing capabilities in Venezuela. During December 2014,
the volume of exchange transactions approved at the 6.3 exchange rate decreased significantly, and we experienced some level of
production curtailment during the fourth quarter of 2014. We continued to measure results at the 6.3 rate through December 2014,
however, we are uncertain whether approved exchange transactions at the 6.3 exchange rate will recover to previous levels. Given
the level of uncertainty and lack of liquidity in Venezuela, in part due to recent declines in the price of oil, we remeasured our local
currency-denominated balance sheet as of December 31, 2014 at the year end floating SICAD II exchange rate of 50 bolivars per
U.S. dollar as we believe this was the most accessible rate available in the absence of exchange at 6.3 bolivars per U.S. dollar.
This remeasurement resulted in a non-deductible charge of $462 in the Consolidated Income Statement for the year ended
December 31, 2014, with $41 recorded in cost of products sold and $421 recorded in other (income) and expense, net.

At December 31,2014, K-C Venezuela had a bolivar-denominated net monetary asset position (primarily cash) of $59 and our net
investment in K-C Venezuela was $152, both valued at 50 bolivars per U.S. dollar. Net sales of K-C Venezuela represented
approximately 3 percent of consolidated net sales for the year ended December 31,2014 and approximately 2 percent of consolidated
net sales for the years ended December 31, 2013 and 2012.

While we continue to seek approval for additional imports at the official rate, unless we are able to obtain further approvals for
imports through approved letters of credit or through the official government exchange system, we may be forced to curtail some
or all of our local manufacturing in the future until such approvals to import additional raw materials are forthcoming. In January
2015, we measured results in Venezuela at the floating SICAD Il exchange rate. Inmid-February 2015, the government of Venezuela
announced changes to their three-tiered currency exchange system. We are evaluating the implications of these changes to assess
the impact on our results and reporting for our operations in that country.

Derivative Instruments and Hedging

Our policies allow the use of derivatives for risk management purposes and prohibit their use for speculation. Our policies also
prohibit the use of any leveraged derivative instrument. Consistent with our policies, foreign currency derivative instruments,
interest rate swaps and locks, and the majority of commodity hedging contracts are entered into with major financial institutions.
At inception we formally designate certain derivatives as cash flow, fair value or net investment hedges and establish how the
effectiveness of these hedges will be assessed and measured. This process links the derivatives to the transactions or financial
balances they are hedging. Changes in the fair value of derivatives not designated as hedging instruments are recorded in earnings
as they occur. All derivative instruments are recorded as assets or liabilities on the balance sheet at fair value. Changes in the fair
value of derivatives are either recorded in the income statement or other comprehensive income, as appropriate. The gain or loss
on derivatives designated as fair value hedges and the offsetting loss or gain on the hedged item attributable to the hedged risk are
included in income in the period that changes in fair value occur. The effective portion of the gain or loss on derivatives designated
as cash flow hedges is included in other comprehensive income in the period that changes in fair value occur, and is reclassified
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to income in the same period that the hedged item affects income. The gain or loss on derivatives designated as hedges of investments
in foreign subsidiaries is recognized in other comprehensive income to offset the change in value of the net investments being
hedged. Any ineffective portion of cash flow hedges and net investment hedges is immediately recognized in income. Certain
foreign-currency derivative instruments not designated as hedging instruments have been entered into to manage a portion of our
foreign currency transactional exposures. The gain or loss on these derivatives is included in income in the period that changes
in their fair values occur. See Note 15 for disclosures about derivative instruments and hedging activities.

New Accounting Standards

InMay 2014, the Financial Accounting Standards Board issued Accounting Standards Update No. 2014-09, Revenue from Contracts
with Customers, which provides a single comprehensive model for entities to use in accounting for revenue arising from contracts
with customers and will supersede most current revenue recognition guidance. The standard is effective for public entities for
annual and interim periods beginning after December 15, 2016. Early adoption is not permitted. The guidance permits two
implementation approaches, one requiring retrospective application of the new standard with restatement of prior years and one
requiring prospective application of the new standard with disclosure of results under old standards. The effects of this standard
on our financial position, results of operations and cash flows are not yet known.

Note 2.  Spin-Off of Health Care Business and Related Costs

On October 31, 2014, we completed the spin-off of our health care business, and each of our shareholders of record as of the close
of business on October 23, 2014 (the "Record Date") received one share of Halyard common stock for every 8 shares of our
common stock held as of the Record Date. The distribution was structured to be tax free to our U.S. sharcholders for U.S. federal
income tax purposes. After the distribution, we do not beneficially own any shares of Halyard common stock.

Summary results of operations for the spun-off health care business included in net income from discontinued operations, net of
income taxes, were as follows:

Year Ended December 31
2014 2013 2012
INEE SALES ..ottt e e e e et e e et e e et e e e et e e et e e eee e eane $ 1,320 $ 1,591 $ 1,596
Income Defore INCOME tAXES......cviriieiieiieieeiierie ettt ettt eneeseeneeseeeneas 130 304 310
Provision fOr INCOME tAXES .....vieeiriieieeiieieetieieeteeieeee et ste e eteessesreesseeseesseesaesseeneas (80) (101) (109)
INEE INCOMIE ..ttt eiee ettt ettt et e et eebee st e e teessaeebeeeseeesseessseenseesssaensaessseenseensseenses 50 203 201

The results of the health care discontinued operations exclude certain corporate costs which were allocated to the health care
segment historically and we expect to continue to incur these costs after the spin-off. These include costs related to supply chain,
finance, legal, information technology, human resources, compliance, shared services, insurance, employee benefits and incentives,
and stock-based compensation. On a pre-tax basis, through the date of the spin-off, these costs were $70 for the ten months ended
October 31, 2014, and $85 in each of the years ended December 31, 2013 and 2012.

To evaluate, plan and execute the spin-off, we incurred $157 of pre-tax charges ($138 after tax) in transaction and related costs,
including the exit of one of Halyard's health care glove manufacturing facilities in Thailand and outsourcing of the related production.
These charges and the related tax impact are recorded in Income from discontinued operations, net of income taxes.
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In connection with the spin-off, we transferred the following assets and liabilities to Halyard:

Assets
GBSttt ettt ettt et ettt ettt e ete et ettt e et et e ettete et enreenes $ 120
ACCOUNES TECEIVADIE, TMET ....vvviviiiiiiiieiee et e e et e e e et e e e e e eeateeeeeeeeaaeeeeseenaaeeeeesanannes 37
J IS 11701 (oL DT TSSOSO USROSt 289
Property, plant and eqUIPIMENT, NET........cc.eeiiiieieie ettt ettt ee sttt see e st e e s seeseeseeseeneeeens 271
(7o Yo K 1 1 E RSP 1,429
Other INTANGIDIE ASSELS ....e.vievieieiiieie et eteste ettt ettt ettt et et et e eaeesesseessessaesseessenseesseseesseeseensesseensesseensennes 114
ONET ASSEES ...viieiiietieieie ettt et ett et e et e et e e e e e eteeetaeeeae e et e e eteeeaseeeseeeaseeaeeeaseeeseeeaseeaseeeaseeteseeseeeseeenreeareeenseenns 66
TOEAL ASSEES. ..ottt e e et et e et e e et e e et et e et e e et e e et et e et et e et e e e et e eae et e e et e eeteennan $ 2,326
Liabilities
ACCTURA EXPEIISES ...vuvieventesiesiestestesiettetteseetteteeseesessessessessessessessassessese et eeseeseesesessensassessessessassesseseeseeseeseesesesens $ 127
DD ..ttt ettt e te et e e teeeabe e ehaeetteebeeeabeebeeaabeeteeeabeeetaeeabeeateeenreeaeaan 636
DEfEITEd INCOME TAXES ...ouvviierieiiieieeetee et ctee et e et et e et eeete e etaeeeteeetaeeeteeeaseeeseeeaseeseesaseeseeeaseeeseeeaseesseeenseenseean 60
OtNET THADIIIEIES ....evvee ettt ettt ettt ettt et e et e et e et e eeteeeaeeeteeeaseeeteeeaseeeseeeaseeeseseseeeseeenseeaseeenseenns 7
TOLAL LIADIIIEIES. .....eveeeeeee ettt ettt ettt et e et teeae e e e ene et e ena et e enseeteenseeneeneeeneeeeans $ 830
Net Assets Transferred in the Spin-Off..................c.coooiiiiiiii e $ 1,496

In order to implement the spin-off, we entered into certain agreements with Halyard to effect our legal and structural separation;
govern the relationship between us; and allocate various assets, liabilities and obligations between us, including, among other
things, employee benefits, intellectual property and tax-related assets and liabilities. We also entered into a transition services
agreement with Halyard, whereby we will provide certain administrative and other services for a limited time, a tax matters
agreement, an employee matters agreement, intellectual property agreements, manufacturing and supply agreements, distribution
agreements and non-competition agreements.

Note 3. 2014 Organization Restructuring

In October 2014, we initiated a restructuring plan in order to improve organization efficiency and offset the impact of stranded
overhead costs resulting from the spin-off of our health care business. The restructuring is intended to improve our underlying
profitability and increase our flexibility to invest in targeted growth initiatives, brand building and other capabilities critical to
delivering future growth.

The restructuring is expected to be completed by the end of 2016, with total costs, primarily severance, anticipated to be $130 to
$160 after tax ($190 to $230 pre-tax). Cash costs are projected to be approximately 80 percent of the total charges. Workforce
reductions are expected to be in the range of 1,100 to 1,300 and primarily impact salaried employees. The restructuring is expected
to impact all of our business segments and our organizations in all major geographies.

Charges in the fourth quarter of 2014 were $133, recorded in the following income statement line items:

2014
COSt Of PrOAUCES SOLA ..ottt ettt ettt s ee e b e e te e b e e ss e b e essesbeessesseessesseensesaeensennis $ 40
Marketing, research and ZENEral EXPEINSES. ......c..cueuiruiririrtirirtirtentert ettt ettt ettt ettt st st see st b see e neneens 93
ProviSion fOI INCOME tAXES.........cviiiieirieeteeetee et eete e et et e eeteeeteeeeteeeaeeeeaeeeteeeaeeeteeeseeetseeseeeseeeseeesseeeseeerseereeennas 398)
JA S e 4 3 e PSSRSO $ 95

Cash payments in the fourth quarter of 2014 related to the restructuring were not material. On a geographic basis, $47 of the
charges were recorded in North America, $28 in Europe, and $58 in our international operations in Asia, Latin America, the Middle
East, Eastern Europe and Africa.
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Note 4. European Strategic Changes

In 2012, we approved strategic changes related to our Western and Central European consumer and professional businesses to
focus our resources and investments on stronger market positions and growth opportunities. We exited the diaper category in that
region, with the exception of the Italian market, and divested or exited some lower-margin businesses, mostly in consumer tissue,
in certain markets. The changes primarily affected our consumer businesses, with a modest impact on K-C Professional ("KCP").
The restructuring actions commenced in 2012 and were completed by December 31, 2014.

Restructuring actions related to the strategic changes involved the sale or closure of five of our European manufacturing facilities
and streamlining our administrative organization. The following charges were incurred in connection with the European strategic
changes:

Year Ended December 31

2014 2013 2012
Asset impairments and other asset-related charges ...........ccoocveveevevieiennnes $ 2 3 53§ 165
Charges for workforce reductions ...........cceevevieieniieiinieni e 5) 10 77
Benefit from pension curtailment.............oocoeoirieriiieniieneeeeeee — 31) —
Other eXit COSES ...c.vevrurriririniirierieniene 14 22 8
Cost of products sold 11 54 250
Charges for workforce reductions and other exit costs included in
marketing, research and general expenses and other (income)
AN EXPCNSEC, NEL...vievireierierieieeieteete e ete e eaesteesesseesseeseenseeeeenns 22 27 49
Provision for income taxes A3) (15) (57)
Net charges $ 30 $ 66 $ 242

The measurement of the charges for asset impairments was based on the excess of the carrying value of the impacted asset groups
over their fair values. These fair values were measured using discounted cash flows expected over the limited time the assets
would remain in use, and as a result, the assets were essentially written off. The use of the discounted cash flows represents a
level 3 measure under the fair value hierarchy.

Cash payments of $41, $156 and $4 were made during 2014, 2013 and 2012, respectively, related to the restructuring. See Note
18 for charges by segment.

Note S.  Pulp and Tissue Restructuring Actions

In 2011 and 2012, we executed pulp and tissue restructuring actions in order to exit our remaining integrated pulp manufacturing
operations and improve the underlying profitability and return on invested capital of our consumer tissue and KCP businesses.
These actions involved the streamlining, sale or closure of seven of our manufacturing facilities around the world. In conjunction
with these actions, we exited certain non-strategic products, primarily non-branded offerings, and transferred some production to
lower-cost facilities in order to improve overall profitability and returns. The actions were substantially complete at December 31,
2012. The restructuring resulted in cumulative pre-tax charges of $550 ($375 after tax). During 2012, charges of $135 were
recorded primarily in cost of products sold for the restructuring actions, and a related benefit of $49 was recorded in provision for
income taxes. See Note 18 for charges by segment.

Note 6.  Fair Value Information

The following fair value information is based on a fair value hierarchy that prioritizes the inputs to valuation techniques used to
measure fair value. The three levels in the hierarchy used to measure fair value are:

Level 1—Unadjusted quoted prices in active markets accessible at the reporting date for identical assets and liabilities.
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Level 2—Quoted prices for similar assets or liabilities in active markets. Quoted prices for identical or similar assets and
liabilities in markets that are not considered active or financial instruments for which all significant inputs are observable,
either directly or indirectly.

Level 3—Prices or valuations that require inputs that are significant to the valuation and are unobservable.

A financial instrument's level within the fair value hierarchy is based on the lowest level of any input that is significant to the fair
value measurement.

During 2014 and 2013, there were no significant transfers among level 1, 2 or 3 fair value determinations.

Company-owned life insurance ("COLI") assets and derivative assets and liabilities are measured on a recurring basis at fair value.
COLI assets were $58 and $55 at December 31, 2014 and 2013, respectively. The COLI policies are a source of funding primarily
for our nonqualified employee benefits and are included in other assets. The fair value of the COLI policies is considered a level
2 measurement and is derived from investments in a mix of money market, fixed income and equity funds managed by unrelated
fund managers. At December 31,2014 and 2013, derivative assets were $54 and $62, respectively, and derivative liabilities were
$116 and $49, respectively. The fair values of derivatives used to manage interest rate risk and commodity price risk are based
on LIBOR rates and interest rate swap curves and NYMEX price quotations, respectively. The fair value of hedging instruments
used to manage foreign currency risk is based on published quotations of spot currency rates and forward points, which are converted
into implied forward currency rates. Measurement of our derivative assets and liabilities is considered a level 2 measurement.
Additional information on our classification and use of derivative instruments is contained in Note 15.

The following table includes the fair value of our financial instruments for which disclosure of fair value is required:

Estimated Estimated
Fairvae  GUOTE JRL QoI Vae
Hierarchy
Level December 31, 2014 December 31, 2013
Assets
Cash and cash equivalents™ ............coccooveeereeeeeereeeeeeeeeee 1 $ 78 $ 789 § 1,054 $ 1,054
THME dePOSTES™.......eooeeeeeeeee e 1 130 130 222 222
Liabilities and redeemable securities of subsidiaries
Short-term debt' ...........o..oovvioeeeeeeeeeeee e 2 777 777 63 63
Long-term debt @ ........o..oovoeee e 2 6,179 6,963 5,698 6,721
Redeemable securities of subsidiaries® .............coveevvevrveeeeeenenn. 3 72 72 578 598

(a)  Cash equivalents are composed of certificates of deposit, time deposits and other interest-bearing investments with original maturity dates of 90 days or less.
Cash equivalents are recorded at cost, which approximates fair value.

()  Time deposits are composed of deposits with original maturities of more than 90 days but less than one year and instruments with original maturities of
greater than one year, included in other current assets or other assets in the Consolidated Balance Sheet, as appropriate. Time deposits are recorded at cost,
which approximates fair value.

(¢)  Short-term debt is composed of U.S. commercial paper and/or other similar short-term debt issued by non-U.S. subsidiaries, all of which are recorded at
cost, which approximates fair value.

(d  Long-term debt includes the current portion of these debt instruments. Fair values were estimated based on quoted prices for financial instruments for which
all significant inputs were observable, either directly or indirectly.

(e)  The redeemable securities of subsidiaries are not traded in active markets. For certain instruments, fair values were calculated using a floating rate pricing
model that compared the stated spread to the fair value spread to determine the price at which each of the financial instruments should trade. The model
used the following inputs to calculate fair values: face value, current LIBOR rate, unobservable fair value credit spread, stated spread, maturity date and
interest or dividend payment dates. Additionally, the fair value of the remaining redeemable securities was based on various inputs, including an independent
third-party appraisal, adjusted for current market conditions.
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Note 7.  Acquisitions and Intangible Assets

The changes in the carrying amount of goodwill by business segment are as follows:

Balance at December 31, 2012
ACqUISItIONS....c.evververiereienene
Currency and other..................
Balance at December 31, 2013

Currency and other..................

Spin-off of health care business ..........c.cccceeeeivvrcenenne.

Balance at December 31, 2014

Personal Consumer K-C Health Care
Care Tissue Professional Business Total
764 S 695 § 442 $ 1,436 $ 3,337
6 — — 3 9
(86) (54 (18) ©) (165)
684 641 424 1,432 3,181
(39) 47) 15) 3 124
— — — (1,429) (1,429)
625 $ 594 $ 409 $§ — $ 1,628

Intangible assets subject to amortization consist of the following at December 31:

2014 2013
Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization
Trademarks.........ccoeieviieiieeceeeee e $ 117 $ 79 3 252§ 163
Patents and developed technologies............c.cceeevieveiennnennn. 49 9 201 85
OBRET .. 64 33 93 62
TOtal ..o $ 230 $ 121 § 546 $ 310
Note 8.  Debt
Long-term debt is composed of the following:
Weighted-
Average December 31
Interest
Rate Maturities 2014 2013
Notes and debentures. .......c..eeveuveeeeeieieeiee e 4.7% 2015-2043  $ 5,656 $ 5,163
Dealer remarketable securities ............ccoevevverveieneeneenneenne. 4.3% 2015 -2016 200 200
Industrial development revenue bonds.............cccceevveneenenns 0.2% 2015 - 2034 261 261
Bank loans and other financings in various currencies....... 5.8% 2015 -2025 62 74
Total long-term debt.........ccooveivieiiiiieiiiiceeeceeee e, 6,179 5,698
Less current portion..........cceeveeveeeenieeieniieienieeeeseeeesneennes 549 312
Long-term Portion ............ccceeeeeeeeeueeeereeeeeeeeeeee e $ 5,630 $ 5,386

Scheduled maturities of long-term debt for the next five years are $549 in 2015, $607 in 2016, $963 in 2017, $905 in 2018 and

$311 in 2019.

On October 17, 2014, we issued debt of $640 aggregate principal amount that was transferred to Halyard as part of the spin-off.

On May 22,2014, we issued $300 aggregate principal amount of floating rate notes due May 19, 2016 and $300 aggregate principal
amount of 1.9% notes due May 22, 2019. Proceeds from the offering were used for general corporate purposes and repurchases

of common stock.

In 2013, we issued $250 aggregate principal amount of floating rate notes due May 15, 2016, $350 aggregate principal amount of
2.4% notes due June 1, 2023, and $250 aggregate principal amount of 3.7% notes due June 1, 2043. Proceeds from the offering
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were used to repay our $500 aggregate principal amount of 5.0% notes due August 15, 2013, to fund investment in our business
and for general corporate purposes.

In 2012, we issued $300 aggregate principal amount of 2.4% notes due March 1, 2022. Proceeds from the offering were used for
general corporate purposes and repayment of debt.

In 2006, we issued $200 of dealer remarketable securities that have a final maturity in 2016. The remarketing provisions of these
debt instruments require that each year the securities either be remarketed by the dealer or repaid. In both 2014 and 2013, the
dealer exercised its option to remarket the securities for another year, and remarketed the securities to third parties.

In June 2014, we entered into a $2.0 billion revolving credit facility which expires in 2019. This facility, currently unused, replaced
a similar facility for $1.5 billion, supports our commercial paper program, and would provide liquidity in the event our access to
the commercial paper markets is unavailable for any reason.

Note 9. Redeemable Securities of Subsidiaries

In February 2001, we, together with a non-affiliated third party entity, (the "Third Party"), formed a Luxembourg-based financing
subsidiary. Prior to December 2014, the Third Party had an investment in certain redeemable preferred securities of the subsidiary.
Kimberly-Clark holds investments in certain preferred securities and all of the common securities of the subsidiary. Approximately
98 percent of the total cash contributed to the subsidiary was loaned to Kimberly-Clark. We are the primary beneficiary of the
subsidiary and, accordingly, consolidated the subsidiary in our Consolidated Financial Statements.

In December 2013, the subsidiary elected to redeem the preferred securities held by the Third Party in December 2014, and as a
result, the $500 redemption value of the subsidiary’s preferred securities held by the Third Party was included in current liabilities
as of December 31, 2013 in our Consolidated Balance Sheet. These preferred securities were redeemed in December 2014, and
accordingly, the subsidiary became wholly-owned by Kimberly-Clark.

The preferred and common securities of the subsidiary held by Kimberly-Clark and the intercompany loans have been eliminated
in our Consolidated Financial Statements. The return on the preferred securities previously held by the Third Party was $26, $27
and $27 in 2014, 2013 and 2012, respectively, which is included in net income attributable to noncontrolling interests in our
Consolidated Income Statement.

In addition, our subsidiary in Central America has outstanding redeemable securities that are held by a noncontrolling interest,
which were exchanged from common to preferred securities in December 2014, and another noncontrolling interest holds certain
redeemable preferred securities issued by one of our subsidiaries in North America.

Note 10. Stock-Based Compensation

We have a stock-based Equity Participation Plan and an Outside Directors' Compensation Plan (the "Plans"), under which we can
grant stock options, restricted shares and restricted share units to employees and outside directors. As of December 31, 2014, the
number of shares of common stock available for grants under the Plans aggregated 22 million shares.

Stock options are granted at an exercise price equal to the fair market value of our common stock on the date of grant, and they
have a term of 10 years. Stock options are subject to graded vesting whereby options vest 30 percent at the end of each of the first
two 12-month periods following the grant and 40 percent at the end of the third 12-month period.

Restricted shares, time-vested restricted share units and performance-based restricted share units granted to employees are valued
at the closing market price of our common stock on the grant date and vest generally at the end of three years. The number of
performance-based share units that ultimately vest ranges from zero to 200 percent of the number granted, based on performance
tied to return on invested capital ("ROIC") and net sales during the three-year performance period. ROIC and net sales targets are
set at the beginning of the performance period. Restricted share units granted to outside directors are valued at the closing market
price of our common stock on the grant date and vest when they are granted. The restricted period begins on the date of grant and
expires on the date the outside director retires from or otherwise terminates service on our Board.

At the time stock options are exercised or restricted shares and restricted share units become payable, common stock is issued
from our accumulated treasury shares. Dividend equivalents are credited on restricted share units on the same date and at the same
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rate as dividends are paid on Kimberly-Clark's common stock. These dividend equivalents, net of estimated forfeitures, are charged
to retained earnings.

In connection with the spin-off of our health care business, under the provisions of our existing Plans, employee stock options,
time-vested restricted share units and performance-based restricted share units were adjusted as follows:

* The number of stock options was increased and the exercise price was decreased to maintain the fair value of outstanding
options immediately before and after the spin-off.

* The time-vested restricted share units and performance-based restricted share units were credited with a reinvested
dividend equivalent equal to the value of the spin-off stock dividend to maintain the value of these awards immediately
before and after the spin-off.

As a result, we did not record any incremental compensation expenses related to the conversion of these awards. These awards
continue to vest over the original vesting period.

Stock-based compensation costs of $52, $92 and $67 and related deferred income tax benefits of $19, $35 and $20 were recognized
for 2014, 2013 and 2012, respectively.

The fair value of stock option awards was determined using a Black-Scholes-Merton option-pricing model utilizing a range of
assumptions related to dividend yield, volatility, risk-free interest rate, and employee exercise behavior. Dividend yield is based
on historical experience and expected future dividend actions. Expected volatility is based on a blend of historical volatility and
implied volatility from traded options on Kimberly-Clark's common stock. The risk-free interest rate is based on the U.S. Treasury
yield curve in effect at the time of grant. We estimate forfeitures based on historical data.

The weighted-average fair value of options granted was estimated at $7.89, $7.15 and $3.25,in 2014, 2013 and 2012, respectively,
per option on the date of grant based on the following assumptions:

Year Ended December 31
2014 2013 2012
Dividend yield........ccooiiieiieieieieee s 3.50% 3.70% 4.50%
Volatility.......ccooevreennnnen 13.41% 15.40% 12.86%
Risk-free interest rate 1.73% 0.87% 1.08%
Expected lIfe—years ........cccoeciviiiininiiiceeeesece et 5.0 5.1 5.8
Total remaining unrecognized compensation costs and amortization period are as follows:
Weighted-
Average
December 31, Service
2014 Years
Nonvested StoCk OPHIONS.........ccvevvivveieieieieieiee e $ 8 1.0
Restricted shares and time-vested restricted share units 0.5
Nonvested performance-based restricted Share UNits ...........occvevvevierierieriesiene e 44 1.2

Excess tax benefits, resulting from tax deductions in excess of the compensation cost recognized, aggregating $37, $50 and $50
were classified as other cash inflows under Financing Activities in the Consolidated Cash Flow Statement for the years ended
December 31, 2014, 2013 and 2012, respectively.
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A summary of stock-based compensation is presented below:

Weighted-
Weighted- Average
Average Remaining Aggregate

Shares Exercise Contractual Intrinsic
Stock Options (in thousands) Price Term Value
Outstanding at January 1, 2014 .........cccooveieviiiiieieeeens 7,223 $ 75.77
Granted .........ooooeueiiieiee e 1,798 112.26
EXEICISEA ..o (1,860) 68.02
Forfeited or expired ........ccocevieriieieiieieeeec e (506) 97.57
Conversion for spin-off of health care business.................. 306 82.26
Outstanding at December 31, 2014 ........ccoevieiviiininnnnnn. 6,961 82.32 6.51 $ 231
Exercisable at December 31, 2014 .......cccooiiiiiiieiiicee 3,846 68.26 476 $ 182

The total intrinsic value of options exercised during the years ended December 31,2014, 2013 and 2012 was $79, $138 and $161,
respectively.

Time-Vested Performance-Based
Restricted Share Restricted Share
Units Units
Weighted- Weighted-
Average Average

Shares Grant-Date Shares Grant-Date

Other Stock-Based Awards (in thousands) Fair Value (in thousands) Fair Value
Nonvested at January 1, 2014 .......ccccoceoininininenne. 257 $ 81.38 2,083 $ 79.98
Granted .......coccvevvieiierieieeeeeeeee e 73 100.95 842 111.77
VESTEW. oo eeees (70) 81.97 (894) 65.02
FOITRIEA. oo (38) 84.01 (301) 94.73

Dividend equivalent for spin-off of health care

DUSINESS ..ottt 22 78.04 79 95.80
Nonvested at December 31, 2014 ..........ccoeevveennenn. 244 86.34 1,809 96.35

The total fair value of restricted share units that were distributed to participants during 2014, 2013 and 2012 was $102, $45 and
$101, respectively.

Note 11. Employee Postretirement Benefits

Substantially all regular employees in North America and the United Kingdom are covered by defined benefit pension plans (the
"Principal Plans") and/or defined contribution retirement plans. Certain other subsidiaries have defined benefit pension plans or,
in certain countries, termination pay plans covering substantially all regular employees. The funding policy for our qualified
defined benefit pension plans is to contribute assets at least equal in amount to regulatory minimum requirements. Nonqualified
U.S. plans providing pension benefits in excess of limitations imposed by the U.S. income tax code are not funded.

Substantially all U.S. retirees and employees have access to our unfunded healthcare and life insurance benefit plans. The annual
increase in the consolidated weighted-average healthcare cost trend rate is expected to be 6.3 percent in 2015 and to decline to
5.1 percent in 2023 and thereafter. Assumed healthcare cost trend rates affect the amounts reported for postretirement healthcare
benefit plans. A one-percentage-point change in assumed healthcare trend rates would not have a significant effect on our financial
results.
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Summarized financial information about postretirement plans, excluding defined contribution retirement plans, is presented below:

Pension Benefits Other Benefits
Year Ended December 31
2014 2013 2014 2013
Change in Benefit Obligation
Benefit obligation at beginning of year ........................ $ 6,164 §$ 6,590 $ 761 § 824
SEIVICE COST.vviuiiiiirieriiieiie ettt ste et eeee s 46 53 13 17
INtEIEST COS...nviriaiienieiieieie et 279 257 35 32
Actuarial 108S (ZaIN)......ceecvevieiiiieiieeeie e 986 (422) 39 (60)
Currency and Other ............cceevvieievieiiececieceeeeeee, 207) 47 4) —
Benefit payments from plans..............ccoeveeverieeieninennnns (356) (343) — —
Direct benefit payments...........ccoceeeveeveeeeeeieereeieireennnns (10) (13) (56) (52)
Curtailments and settlements..............ccccoeeveeiveecneeennn.n. (42) 6) — —
Benefit obligation at end of year ...........c..cccceveveenrnnns 6,860 6,164 788 761
Change in Plan Assets
Fair value of plan assets at beginning of year............... 5,567 5,375 — —
Actual return on plan assets.........ccocveevervieienieeiieneennns 694 268 — —
Employer contributions ..............ccoeeveeeevvieiesieeeesneennnns 185 220 — —
Currency and Other ..........ccoceevievievenieeciee e (142) 47 — —
Benefit payments .........cccoccvevveeiieiieciieeeie e (356) (343) — —
SettlemMeEntS......c.cocuvieeiieeieeiiecee e 34) — — —
Fair value of plan assets at end of year......................... 5,914 5,567 — —
Funded Status.............ccoooiiiinininieceeeee $ 946) $ (597) $ (788) $ (761)
Amounts Recognized in the Balance Sheet
Noncurrent asset—prepaid benefit cost............ccocueeee. $ 6 § 9 % — § —
Current liability—accrued benefit cost..............c.......... (13) (12) (51) (56)
Noncurrent liability—accrued benefit cost................... 939) (594) (737) (705)
Net amount recoOgnized ........c.coeveveeveeeeveeeeeeeeeeeeenens $ 946) $ 597) $ (788) $ (761)
Information for the Principal Plans and All Other Pension Plans
All Other
Principal Plans Pension Plans Total
Year Ended December 31
2014 2013 2014 2013 2014 2013
Projected benefit obligation (“PBO”)............... $ 6312 $§ 5640 $ 548 $ 524§ 6,800 $ 6,164
Accumulated benefit obligation (“ABO”)........ 6,221 5,555 475 439 6,696 5,994
Fair value of plan assets...........c.cccoevveereerrennnnn. 5,559 5,205 355 362 5,914 5,567

The PBO and fair value of plan assets for the Principal Plans include $4,432 and $3,757, respectively, related to the U.S. qualified
and nonqualified pension plans as of December 31, 2014. The PBO and fair value of plan assets for the Principal Plans include
$3.,866 and $3,565, respectively, related to the U.S. qualified and nonqualified pension plans as of December 31, 2013.
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Information for Pension Plans with an ABO in Excess of Plan Assets

December 31

2014 2013
PBO ettt ettt et h e st b e e sb et e et s e teesbeete et e eteenseeneennas $ 4,983 $ 5,722
ABO .ottt ettt et e et ettt et e eteeteeae s 4,908 5,622
Fair value of Plan @SSELS ..........cciiiiiiiiieiicieeieee ettt ettt ettt et ete s eneennas 4,111 5,163
Components of Net Periodic Benefit Cost
Pension Benefits Other Benefits
Year Ended December 31
2014 2013 2012 2014 2013 2012
SEIVICE COSL..viuririiririiriiereieieieteeeeie e, $ 46 $ 53 % 45 3 13 3 17 8 15
Interest COSt...covinniiniiniieiieeieeee e 279 257 279 35 32 36
Expected return on plan assets™................ (332) (331) (329) — — —
Recognized net actuarial loss..................... 100 120 111 — 3 1
Curtailments and settlements..................... 20 (31) 20 — — —
Other ..o 3) 1 4) 0)) (2) (1)
Net periodic benefit cost.........ccevvrrrirunnnen. $ 110 $ 69 $ 122§ 47 § 50 $ 51

()

for estimated current year cash benefit payments and contributions, by the expected long-term rate of return.

Weighted-Average Assumptions Used to Determine Net Cost for Years Ended December 31

The expected return on plan assets is determined by multiplying the fair value of plan assets at the remeasurement date, typically the prior year-end adjusted

Pension Benefits Other Benefits
Projected
2015 2014 2013 2012 2014 2013 2012

Discount rate ...........cocoeeveeveeennenne.. 3.83% 4.66% 4.04% 4.87% 4.97% 3.97% 4.70%
Expected long-term return on plan

ASSCES..vveeeieeeeeeiee e 521% 5.98% 6.26% 6.49% — — —
Rate of compensation increase....... 2.63% 2.67% 2.73% 2.91% — — —
Weighted-Average Assumptions Used to Determine Benefit Obligations at December 31

Pension Benefits Other Benefits
2014 2013 2014 2013

DiISCOUNE TALE ... 3.83% 4.66% 4.28% 4.97%
Rate of compensation inCrease............cceeveeveeveecveereenveeneennn. 2.63% 2.67% — —

Investment Strategies for the Principal Plans

Strategic asset allocation decisions are made considering several risk factors, including plan participants' retirement benefit security,
the estimated payments of the associated liabilities, the plan funded status, and Kimberly-Clark's financial condition. The resulting
strategic asset allocation is a diversified blend of equity and fixed income investments. Equity investments are typically diversified

across geographies and market capitalization.

Fixed income investments are diversified across multiple sectors including

government issues and corporate debt instruments with a portfolio duration that is consistent with the estimated payment of the
associated liability. Actual asset allocation is regularly reviewed and periodically rebalanced to the strategic allocation when
considered appropriate. Our 2015 target plan asset allocation for the Principal Plans is 75 percent fixed income securities and

25 percent equity securities.
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The expected long-term rate of return is evaluated on an annual basis. In setting this assumption, we consider a number of factors
including projected future returns by asset class relative to the current asset allocation. The weighted-average expected long-term
rate of return on pension fund assets used to calculate pension expense for the Principal Plans was 6.16 percent in 2014 compared
with 6.43 percent in 2013 and will be 5.35 percent in 2015.

Set forth below are the pension plan assets of the Principal Plans measured at fair value, by level in the fair-value hierarchy:

Fair Value Measurements at December 31, 2014

Quoted Prices
in Active Significant Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Cash and Cash Equivalents
Held dir€Ctly ..oovviveeiiceieicececeeeeeee e $ 28 $ 28 $ — 3 —
Held through mutual and pooled funds..........ccccceeeeneene. 175 9 166 —
Fixed Income
Held directly
U.S. government and municipals .........ccccceceevencnnenne. 252 71 181 —
U.S. corporate debt...........ccevveriieienieieniee e 2,167 — 2,167 —
U.S. securitized fixed inCOmMe .........ccoevveervevervenennen. 6 — 6 —
Held through mutual and pooled funds
U.S. corporate debt...........ccevveriieienieieniee e 149 — 149 —
International bonds...........ccocvvivvviiiiiiiiiiiiieeeee e 1,438 — 1,438 —
MUII=SECLOT ...ttt 1 1 — —
Equity
Held directly
U.S. @QUILY..eeueeeeeeeieeeiesieee e 18 18 — —
Held through mutual and pooled funds
U.S. CQUILY..eeuieieeieciteiecieere ettt 4 4 — —
NON-U.S. €qUILY ..coveveieieieiiieieieieeeeeese e 106 1 105 —
Global eqUItY .....ccveevieieeeieieeiee e 1,186 — 1,186 —
Other......cooiii e e 29 29 — —
Total PIan ASSELS..........ccooioiiieeieeeee e $ 5559 $ 161 $ 5,398 $ —

Forthe U.S. pension plan, equity option strategies are used when appropriate to reduce the volatility of returns on equity investments.
As of December 31, 2014, the U.S. pension plan had equity options in place with a total notional value of approximately $950,
and the fair value of the aggregate options was an asset position of $29. In addition, Treasury futures contracts are used when
appropriate to manage duration targets, and equity futures contracts are used to manage the plan’s investment allocation. As of
December 31, 2014, the U.S. plan had Treasury futures contracts in place with a total notional value of approximately $510 and
an insignificant fair value. There were no equity futures contracts in place at December 31, 2014. The U.S. plan had Treasury
and equity futures contracts with a total notional value of approximately $320 at December 31, 2013 with an insignificant fair
value.
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Fair Value Measurements at December 31, 2013

Quoted Prices
in Active Significant Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Cash and Cash Equivalents
Held dir€Ctly ..vvvveiiveieieieieieieieieieieeiee e $ 33 8§ 33 8% — —
Held through mutual and pooled funds ........c..ccccvevvrrnnnnnen. 173 34 139 —
Fixed Income
Held directly
U.S. government and municipals..........ccevvevverieerennnns 211 71 140 —
U.S. corporate debt ........cccooieinieniniiiiiceeee 1,654 — 1,654 —
U.S. securitized fixed iNCOME .........cceevvievrienrieiieeiieene 8 — 8 —
Held through mutual and pooled funds
U.S. corporate debt ........cccooieinieniniiiiiceeee 186 — 186 —
International bonds...........ccceeeviiiieeiiieiiicieeee e, 1,089 — 1,089 —
IMUIEE=SECLOT ...ttt 2 2 — —
Equity
Held directly
ULS. QUILY 1ottt 1 1 — —
Held through mutual and pooled funds
ULS. @QUILY oottt 4 4 — —
NON-U.S. QUILY weevveriveiieieiieieeei et 123 1 122 —
Global EqUILY...c..ververieiiieieeee e 1,691 — 1,691 —
OBReT ... 30 — — 30
Total PIaAn ASSES........c.ccuvieieieeieeeeeeeeeee et $ 5205 $ 146 §$ 5,029 % 30

During 2014 and 2013, the plan assets did not include a significant amount of Kimberly-Clark common stock.

Inputs and valuation techniques used to measure the fair value of plan assets vary according to the type of security being valued.
Substantially all of the equity securities held directly by the plans are actively traded and fair values are determined based on
quoted market prices. Fair values of U.S. Treasury securities are determined based on trading activity in the marketplace.

Fair values of U.S. corporate debt, U.S. securitized fixed income and international bonds are typically determined by reference to
the values of similar securities traded in the marketplace and current interest rate levels. Multiple pricing services are typically
employed to assist in determining these valuations.

Fair values of equity securities and fixed income securities held through units of pooled funds are based on net asset value of the
units of the pooled fund determined by the fund manager. Pooled funds are similar in nature to retail mutual funds, but are typically
more efficient for institutional investors. The fair value of pooled funds is determined by the value of the underlying assets held
by the fund and the units outstanding. The value of the pooled fund is not directly observable, but is based on observable inputs.

Equity securities held directly by the pension trusts and those held through units in pooled funds are monitored as to issuer and
industry. Except for U.S. Treasuries, concentrations of fixed income securities are similarly monitored for concentrations by issuer
and industry. As of December 31, 2014, there were no significant concentrations of equity or debt securities in any single issuer
or industry.

The fair value of other plan assets was determined based on an evaluation of various factors. No other level 3 transfers (in or out)
were made in 2014 and 2013.
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We expect to contribute up to $100 to our defined benefit pension plans in 2015. Over the next ten years, we expect that the
following gross benefit payments will occur:

Pension Benefits Other Benefits

2015 e e $ 430 § 52
2016ttt ettt et b b sa e ettt ettt 432 53
2017 et 438 55
2018 ettt et bt b ettt ettt 440 57
2019 e 439 58
20202024 ..ottt sttt ettt 2,181 309

Defined Contribution Pension Plans

Our 401(k) profit sharing plan and supplemental plan provide for a matching contribution of a U.S. employee's contributions and
accruals, subject to predetermined limits, as well as a discretionary profit sharing contribution, in which contributions will be based
on our profit performance. We also have defined contribution pension plans for certain employees outside the U.S.

Costs charged to expense for our defined contribution pension plans were as follows:

2014 2013 2012
U S ettt e bbbttt s st ne ettt teeteeteebeereebe b nne $ 87 $ 90 $ 82
Outside the U.S....oiceiiiec ettt 34 27 26
TOLAL ettt ettt ereaas $ 121 $ 117§ 108

Note 12. Accumulated Other Comprehensive Income

The changes in the components of AOCI attributable to Kimberly-Clark, net of tax, are as follows:

Defined Other Cash Flow
Unrealized Benefit Postretirement Hedges and
Translation  Pension Plans Benefit Plans Other
Balance as of December 31, 2012......c..cccoeieviiiieiiieieeecieeieenes $ 26) $ (1,928) $ (53) $ (52)
Other comprehensive income (loss) before reclassifications ... (499) 218 36 24
(Income) loss reclassified from AOCL..............ccccceveveverernne. — 42 () 2 @ (6)
Net current period other comprehensive income (loss) .............. (499) 260 38 18
Balance as of December 31, 2013.........cccooiiiirieiieiee e (525) (1,668) (15) (34)
Other comprehensive income (loss) before reclassifications ... (819) (313) (23) 29
(Income) loss reclassified from AOCI............cccocvevevererevnnne. — 57 @ 1 @ (11)
Net current period other comprehensive income (loss) .............. (819) (256) (22) 18
Spin-off of health care business ...........ccccveveverieniiciniieinenenenn 9 — — —
Balance as of December 31, 2014 ........cccooovvievieiieeeeeeieeeiee, $ (1,335 $ (1,924) $ 37 $ (16)

(a) Included in computation of net periodic pension and postretirement benefits costs (see Note 11)

Included in the defined benefit pension plans and other postretirement benefit plans balances as of December 31, 2014 is $2,016
and $54 of unrecognized net actuarial loss and unrecognized net prior service credit, respectively, of which $116 and $10 pre-tax,
respectively, are expected to be recognized as a component of net periodic benefit cost in 2015.
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The changes in the components of AOCI attributable to Kimberly-Clark, including the tax effect, are as follows:

Year Ended December 31
2014 2013 2012
Unrealized translation ..................ccocoviiiiiiiiiiiiece e $ (826) $ (495) $ 204
TAX CFTECE ettt ettt e et e et e e be e snbeeaee e 7 “4) 9)
(819) (499) 195
Defined benefit pension plans
Unrecognized net actuarial loss and transition amount
Funded status reCOZNILION .....cvecveevieeiiiieieeieeie et (624) 356 (588)
Amortization included in net periodic benefit Cost.........cceririeiiniinininee 100 120 90
CurrencCy and OtheT........ccvieieriieieiieiee e 69 (8) (20)
(455) 468 (518)
Unrecognized prior service cost/credit
Funded status reCOZNILION .....c.vvevieiieeiiiieieeie et ene 42 — —
Amortization included in net periodic benefit Cost..........ccevviriinirciinieiinenn, ) 3D —
Currency and Other........ocuovieiiiiee e A3 @) 3
32 (32) 3
TAX @FFECE ..ttt 167 (176) 165
(256) 260 (350)
Other postretirement benefit plans
Unrecognized net actuarial loss and transition amount ...........cc.ceceeeeeeeeeencnnenne. 36) 65 (32)
Unrecognized prior Service COSt/CIedit .......oovuirirririeneiieerieieeieeee e — 3) 2)
TAX CEFCCT ..ttt sttt reenes 14 (24) 12
(22) 38 (22)
Cash flow hedges and other
Recognition of effective portion of hedges..........ccoovveviiieniiienicieieeeee 18 37 (20)
Amortization included in NSt INCOME .......cveevierieiiiieiicieie e Q) (10) —
Currency and OthET ........ooieiiiiee et 2 4 )
15 31 (21)
D QS i 15T TP 3 (13) 5
18 18 (16)
Spin-off of health care business ...............ccccoeeiiiiiiiiiniiie e 9 — —
Change in AOCT ...........cooiiiieeeee ettt $ (1,070) $ (183) § (193)

Amounts are reclassified from AOCI into cost of products sold, marketing, research and general expenses, interest expense or
other (income) and expense, net, as applicable, in the Consolidated Income Statement.

Net unrealized currency gains or losses resulting from the translation of assets and liabilities of foreign subsidiaries, except those
in highly inflationary economies, are recorded in AOCI. For these operations, changes in exchange rates generally do not affect
cash flows; therefore, unrealized translation adjustments are recorded in AOCI rather than net income. Upon sale or substantially
complete liquidation of any of these subsidiaries, the applicable unrealized translation adjustment would be removed from AOCI
and reported as part of the gain or loss on the sale or liquidation. The change in unrealized translation in 2014 is primarily due to
the strengthening of the U.S. dollar versus the Australian dollar, Colombian peso, Russian ruble, euro, Brazilian real and British
pound sterling, as well as most other foreign currencies. Also included in unrealized translation amounts are the effects of foreign
exchange rate changes on intercompany balances of a long-term investment nature and transactions designated as hedges of net

foreign investments.
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Note 13. Leases and Commitments

We have entered into operating leases for certain warehouse facilities, automobiles and equipment. The future minimum obligations
under operating leases having a noncancelable term in excess of one year are as follows:

Year Ending December 31
1 0 T OSSPSR USRS $ 151
O OSSR 117
207 ettt bttt e e b e e tte e beeaate e te e aae e bt e baeante e tteentaensteenbeeasbeenbeeasaeensaeteenn 94
20 8 ettt h ettt e b e e bt et e e hteeat e e bt e e ab e e bt e e bt e nateeat e e ehbeenbeeabbeenbeetee s 70
2000 ettt et e e b e e bt e e beeaaee e te e rae e bt e bt e anae e tte e bt eaateenbeeesbeenreeasaeesaeteean 56
TRETEATTET ...ttt bbbt b e ettt ettt beeb e bt bbb e 99
Future minimum ObIIZAtIONS ...........coouiiiiiietieeeet ettt ettt ettt ettt e e et eeaeese e e ereeaeeaeaneas $ 587

Consolidated rental expense under operating leases was $303, $316 and $303 in 2014, 2013 and 2012, respectively.

We have entered into long-term contracts for the purchase of superabsorbent materials, pulp and certain utilities. Commitments
under these contracts based on current prices are $297 in 2015, $187 in 2016, $165 in 2017, $141 in 2018 and $147 in 2019. Total
commitments beyond the year 2019 are $163.

Although we are primarily liable for payments on the above-mentioned leases and purchase commitments, our exposure to losses,
if any, under these arrangements is not material.

Note 14. Legal Matters

We are subject to various legal proceedings, claims and governmental inquiries, inspections, audits or investigations pertaining to
issues such as contract disputes, product liability, tax matters, patents and trademarks, advertising, pricing, business practices,
governmental regulations, employment and other matters. Although the results of litigation and claims cannot be predicted with
certainty, we believe that the ultimate disposition of these matters, to the extent not previously provided for, will not have a material
adverse effect, individually or in the aggregate, on our business, financial condition, results of operations or liquidity.

We are subject to federal, state and local environmental protection laws and regulations with respect to our business operations
and are operating in compliance with, or taking action aimed at ensuring compliance with, these laws and regulations. We have
been named a potentially responsible party under the provisions of the U.S. federal Comprehensive Environmental Response,
Compensation and Liability Act, or analogous state statutes, at a number of sites where hazardous substances are present. None
of our compliance obligations with environmental protection laws and regulations, individually or in the aggregate, is expected
to have a material adverse effect on our business, financial condition, results of operations or liquidity.

Note 15. Objectives and Strategies for Using Derivatives

As a multinational enterprise, we are exposed to financial risks, such as changes in foreign currency exchange rates, interest rates,
and commodity prices. We employ a number of practices to manage these risks, including operating and financing activities and,
where appropriate, the use of derivative instruments. We enter into derivative instruments to hedge a portion of forecasted cash
flows denominated in foreign currencies for non-U.S. operations' purchases of raw materials, which are priced in U.S. dollars, and
imports of intercompany finished goods and work-in-process priced predominantly in U.S. dollars and euros. The derivative
instruments used to manage these exposures are designated and qualify as cash flow hedges. The foreign currency exposure on
certain non-functional currency denominated monetary assets and liabilities, primarily intercompany loans and accounts payable,
is hedged with primarily undesignated derivative instruments.

Interest rate risk is managed using a portfolio of variable- and fixed-rate debt composed of short- and long-term instruments.
Interest rate swap contracts may be used to facilitate the maintenance of the desired ratio of variable- and fixed-rate debt and are
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designated and qualify as fair value hedges. From time to time, we also hedge the anticipated issuance of fixed-rate debt, using
forward-starting swaps, and these contracts are designated as cash flow hedges.

We use derivative instruments, such as forward swap contracts, to hedge a limited portion of our exposure to market risk arising
from changes in prices of certain commodities. These derivatives are designated as cash flow hedges of specific quantities of the
underlying commodity expected to be purchased in future months.

Translation adjustments result from translating foreign entities' financial statements into U.S. dollars from their functional
currencies. The risk to any particular entity's net assets is reduced to the extent that the entity is financed with local currency
borrowing. Translation exposure, which results from changes in translation rates between functional currencies and the U.S. dollar,
generally is not hedged.

Set forth below is a summary of the total designated and undesignated fair values of our derivative instruments:

Assets Liabilities
2014 2013 2014 2013
Foreign currency exchange contracts............cccoevevereennaen. $ 54 §$ 34 3 102 § 49
Interest rate CONLIACES......cccvievieeriieiieeieciee e — 22 4 —
Commodity price CONIACtS.........ccoeeveeeevueeeeeriereeereeeeereennens — 6 10 —
TOtAl ... $ 54 $ 62 $ 116 $ 49

The derivative assets are included in the Consolidated Balance Sheet in other current assets and other assets, as appropriate. The
derivative liabilities are included in the Consolidated Balance Sheet in accrued expenses and other liabilities, as appropriate.

Derivative instruments that are designated and qualify as fair value hedges are predominantly used to manage interest rate risk.
The fair values of these derivative instruments are recorded as an asset or liability, as appropriate, with the offset recorded in current
carnings. The offset to the change in fair values of the related hedged items also is recorded in current earnings. Any realized
gain or loss on the derivatives that hedge interest rate risk is amortized to interest expense over the life of the related debt. At
December 31, 2014, the aggregate notional values of outstanding interest rate contracts designated as fair value hedges were $250.
Fair value hedges resulted in no significant ineffectiveness in each of the three years ended December 31, 2014. For each of the
three years ended December 31, 2014, gains or losses recognized in interest expense for interest rates swaps were not significant.
For each of the three years ended December 31, 2014, no gain or loss was recognized in earnings as a result of a hedged firm
commitment no longer qualifying as a fair value hedge.

For derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the gain or loss on the
derivative instrument is initially recorded in AOCI, net of related income taxes, and recognized in earnings in the same period that
the hedged exposure affects earnings. As of December 31, 2014, outstanding commodity forward contracts were in place to hedge
a limited portion of our estimated requirements of the related underlying commodities in 2015 and future periods. As of
December 31,2014, the aggregate notional values of outstanding foreign exchange and interest rate derivative contracts designated
as cash flow hedges were $820 and $200, respectively. Cash flow hedges resulted in no significant ineffectiveness in each of the
three years ended December 31, 2014. For each of the three years ended December 31, 2014, no gains or losses were reclassified
into earnings as a result of the discontinuance of cash flow hedges due to the original forecast transaction no longer being probable
of occurring. At December 31, 2014, amounts to be reclassified from AOCI during the next twelve months are not expected to be
material. The maximum maturity of cash flow hedges in place at December 31, 2014 is December 2017.

Gains or losses on undesignated foreign exchange hedging instruments are immediately recognized in other (income) and expense,
net. Losses of $192 and $74 and gains of $69 were recorded in the years ending December 31, 2014, 2013 and 2012, respectively.
The effect on earnings from the use of these non-designated derivatives is substantially neutralized by the transactional gains and
losses recorded on the underlying assets and liabilities. At December 31,2014, the notional amount of these undesignated derivative
instruments was $2.6 billion.
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Note 16. Income Taxes

An analysis of the provision for income taxes follows:

Year Ended December 31
2014 2013 2012
Current income taxes
UNIEEd STAES ...veveeeeeeeeeeeeeee ettt $ 350 $ 292§ 112
STALC ...vveveeete ettt ettt ettt ettt ettt e e b e et et ae et e aeenaesreennenraas 48 99 15
Other COUNTIICS .....veevviviciiceeeie ettt ettt ettt ettt ee e 387 286 289
TOtAL. ittt ene s 785 677 416
Deferred income taxes
UNIEA STALES ...vieeiieieiieiieie ettt sreenaeeeeas 67 85 218
STALC ...ttt ettt ettt ettt ettt et ettt te et aeeaeaaeas (16) 14 36
OtheT COUNIIIES .....veivieiireeciieeie ettt ettt ettt et eveeeaee e 20 52 (10)
TOtAL. ettt 71 151 244
Total provision for iINCOME tAXES........c.ecvvrverrierieiieieeeete et sre e see e eeees $ 856 § 828 § 660

Income from continuing operations before income taxes is earned in the following tax jurisdictions:

Year Ended December 31
2014 2013 2012
UNIEA STALES ..enviveieeeieee ettt $ 1,571 $ 1,557 $ 1,223
ORI COUNTIIES ... e et e e e et e e eaaeeeas 684 1,084 887
Total income before INCOME tAXES........ccuveieveeeeiiieeeieeeeeee e $ 2,255 § 2,641 $ 2,110
Deferred income tax assets and liabilities are composed of the following:
December 31
2014 2013
Deferred tax assets
Pension and other postretirement benefits ............ccooveviirieiiiieiiceeeeeee e $ 883 § 728
Tax credits and 10Ss carryfOrwards............ccoovevuiiieiiieieiiieeeeieee e 538 604
Property, plant and equipmMent, NEt............cccvevieriieienieieriee e 77 104
L0711 3 SOOI 590 516
2,088 1,952
Valuation AllOWANCE............oouieiiiicieeeie ettt ettt e et ea e e etteeeaeeene e (215) (197)
TOtal AETEITEA ASSELS......eeiiiieiieiieeeeee et e e e et e e e ee s e e e s esaaeeeeenans 1,873 1,755
Deferred tax liabilities
Pension and other postretirement Benefits ............ccoocveveerierieiieniiieeeeeeee e 260 259
Property, plant and equIPMENt, NEL............ccooeeriiiieiiieieeieeieetee et 1,162 1,244
Investments in SUDSIAIATIES ........ccvevvieriiiieieiieie ettt ereeaesraesseseaesseeseenseas 223 205
L0 71 T3 ST SRURUSR 339 396
Total deferred tax HADIIITIES. ......cooveueeeieeeeeeeiee et eeee e e e e e eeeeeseaaeeeeenans 1,984 2,104
Net deferred tax assets (1HaDIItIES ) ......c.eeviiuieiieiieiieiiciecee et $ (111) $ (349)
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Valuation allowances at the end of 2014 primarily relate to tax credits and income tax loss carryforwards of $1.0 billion. If these
items are not utilized against taxable income, $445 of the loss carryforwards will expire from 2015 through 2034. The remaining
$557 have no expiration date.

Realization of income tax loss carryforwards is dependent on generating sufficient taxable income prior to expiration of these
carryforwards. Although realization is not assured, we believe it is more likely than not that all of the deferred tax assets, net of
applicable valuation allowances, will be realized. The amount of the deferred tax assets considered realizable could be reduced
or increased due to changes in the tax environment or if estimates of future taxable income change during the carryforward period.

Presented below is a reconciliation of the income tax provision computed at the U.S. federal statutory tax rate to the actual effective
tax rate:

Year Ended December 31
2014 2013 2012

U.S. statutory rate applied to income before income taxes............coceeerverenne. 35.0% 35.0% 35.0%
Rate of state income taxes, net of federal tax benefit ...........ccccooevveiieiinnnn. 0.7 2.7 1.6
Statutory rates other than U.S. statutory rate ............cceevevveviiveenneieneeieiens 3.0) (3.0) (2.8)
Venezuela balance sheet remeasurement and inflationary impacts................. 4.9 (0.8) (0.4)
Oher = NEEY ...t 0.4 (2:5) 2.1)
Effective INCOME taX TALE .....c..ccvieueieeieeiieeieee ettt 38.0% 31.4% 31.3%

(a) Other - net is composed of numerous items, none of which is greater than 1.75 percent of income before income taxes.

At December 31, 2014, U.S. income taxes and foreign withholding taxes have not been provided on $8.6 billion of unremitted
earnings of subsidiaries operating outside the U.S. These earnings, which are considered to be invested indefinitely, would become
subject to income tax if they were remitted as dividends, were lent to one of our U.S. entities, or if we were to sell our stock in the
subsidiaries. Determination of the amount of unrecognized deferred U.S. income tax liability on these unremitted earnings is not
practicable because of the complexities associated with this hypothetical calculation. We do not expect restrictions or taxes on
repatriation of cash held outside of the United States to have a material effect on our overall liquidity, financial condition or results
of operations in the foreseeable future.

Presented below is a reconciliation of the beginning and ending amounts of unrecognized income tax benefits:

2014 2013 2012
Balance at January 1 ........cc.ccocveviiiviieriieceecceeee e $ 473 3 435  § 558
Gross increases for tax positions of Prior Years ..........cccceeeeeeveeveeereeeesreenennnn 36 73 30
Gross decreases for tax positions of Prior Yars .........ccccceeceeveevvereereeseesnennnnn 91) (31) (104)
Gross increases for tax positions of the current year 87 37 52
Settlements.... 77) (35 (100)
Other....ocviieieieieeeceeee e, (12) (6) (1)
Balance at December 31 v $ 416 $ 473 § 435

Of'the amounts recorded as unrecognized tax benefits at December 31,2014, $266 would reduce our effective tax rate if recognized.

We recognize accrued interest and penalties related to unrecognized tax benefits in income tax expense. During the years ended
December 31, 2014, 2013 and 2012, the net cost in interest and penalties was not significant. Total accrued penalties and net
accrued interest was $28 and $42 at December 31, 2014 and 2013, respectively.

It is reasonably possible that a number of uncertainties could be resolved within the next 12 months, the most significant of which
involves tax credits. It is reasonably possible the aggregate resolution of the uncertainties could be up to $130, while none of the
uncertainties is individually significant. Resolution of these matters is not expected to have a material effect on our financial
condition, results of operations or liquidity.
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As of December 31, 2014, the following tax years remain subject to examination for the major jurisdictions where we conduct
business:

Jurisdiction Years
UNIEEA STALES ...eevveieieieiiieteeiete ettt ettt et et e et e et e et e sseesaeeseessesseensessaesseessenseassenseessenseenseeseensesseensesneansenneas 2012 t0 2014
United KINGAOM.....oviiiiiiiiii ettt ettt ettt et et e saeete e b e etsebeeseeeseeasesaeensesreeseeneas 2012 t0 2014
23 2 | SO SRUUPSP 2009 to 2014
IOT@A .ttt et ettt e et e et e e eae e e be e ta e e abe e baeeate e ta e e taeeateenbeenraeenbeeasaeenseeteean 2014
{71 TSRS 2003 to 2014

Our U.S. federal income tax returns have been audited through 2011. We have various federal income tax return positions in
administrative appeals or litigation for 1999 to 2011.

State income tax returns are generally subject to examination for a period of 3 to 5 years after filing of the respective return. The
state effect of any changes to filed federal positions remains subject to examination by various states for a period of up to two
years after formal notification to the states. We have various state income tax return positions in the process of examination,
administrative appeals or litigation.

Note 17. Earnings Per Share ("EPS")

There are no adjustments required to be made to net income for purposes of computing basic and diluted EPS. The average number
of common shares outstanding is reconciled to those used in the basic and diluted EPS computations as follows:

(Millions of shares) 2014 2013 2012

BASIC ..ttt 374.5 384.0 393.0
Dilutive effect of stock options and restricted share unit awards.............c.cccee.ee. 2.9 33 3.1
DIIULEA ..t 377.4 387.3 396.1

Options outstanding that were not included in the computation of diluted EPS mainly because their exercise price was greater than
the average market price of the common shares are summarized below:

2014 2013 2012
Average number of share equivalents (millions) ...........cccoeeveevieviiereecriereenane. 1.1 1.1 1.1
Weighted-average eXerciSe PriCe........ccuevieruereerrereerieiiesreeeesreesenseeseeseesennas $ 107.54 § 103.29 § 78.54
Options outstanding at year-end (mMillions)...........cccceeveevieeeeievieeeeieceeienenn 1.7 1.8 1.7

The weighted-average exercise price for 2014 has been converted to reflect the impact on outstanding stock options as a result of
the spin-off of our health care business. The number of common shares outstanding as of December 31, 2014, 2013 and 2012 was
365.3 million, 380.8 million and 389.3 million, respectively.

Note 18. Business Segment Information

We are organized into operating segments based on product groupings. These operating segments have been aggregated into three
reportable global business segments: Personal Care, Consumer Tissue and KCP. The reportable segments were determined in
accordance with how our executive managers develop and execute global strategies to drive growth and profitability. These
strategies include global plans for branding and product positioning, technology, research and development programs, cost
reductions including supply chain management, and capacity and capital investments for each of these businesses. Segment
management is evaluated on several factors, including operating profit. Segment operating profit excludes other (income) and
expense, net and income and expense not associated with the business segments, including the charges related to the 2014
organization restructuring, the European strategic changes and the pulp and tissue restructuring actions described in Notes 3, 4
and 5, respectively.
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The principal sources of revenue in each global business segment are described below:

*  Personal Care brands offer parents a trusted partner in caring for their families and deliver confidence, protection and
discretion to adults through a wide variety of innovative solutions and products such as disposable diapers, training and youth
pants, swimpants, baby wipes, feminine and incontinence care products, and other related products. Products in this segment
are sold under the Huggies, Pull-Ups, Little Swimmers, GoodNites, DryNites, Kotex, U by Kotex, Intimus, Depend, Plenitud,

Poise and other brand names.

»  Consumer Tissue offers a wide variety of innovative solutions and trusted brands that touch and improve people's lives every
day. Products in this segment include facial and bathroom tissue, paper towels, napkins and related products, and are sold

under the Kleenex, Scott, Cottonelle, Viva, Andrex, Scottex, Neve and other brand names.

*  K-C Professional helps transform workplaces for employees and patrons, making them healthier, safer and more productive,
through a range of solutions and supporting products such as apparel, wipers, soaps, sanitizers, tissue and towels. Key brands

in this segment include Kleenex, Scott, WypAll, Kimtech and Jackson Safety.

Net sales to Wal-Mart Stores, Inc. were approximately 13 percent in 2014, 2013 and 2012.

Information concerning consolidated operations by business segment is presented in the following tables:

Consolidated Operations by Business Segment

Year Ended December 31
2014 2013 2012

NET SALES®
PISONAL CATC ..ottt ettt ettt e e et e e ee e et et e e ee et et et eeeeaeenen $ 9,635 § 9,536 $ 9,576
CONSUMET TISSUEC......eiviieiieiiieetiee ettt eeee e et e e e e e e e e et e e senaeesenaeesenneeeanns 6,645 6,637 6,527
K-C ProfeSSIONAL........cocuuviieieeeee et 3,388 3,323 3,283
Corporate & OtNET ......c..icuiiiieiieiicieie ettt e saeeneas 56 65 81

TOTAL NET SALES.........coo oottt $ 19,724 § 19,561 $ 19,467
OPERATING PROFIT®
PErSONAL CATE ...ttt $ 1,803 $ 1,698 $ 1,660
CONSUIMET TISSUEC. ...ttt ettt e e e e e e e e te e e et e s eaeeeeeaeeeens 1,062 988 887
K-C Professional..........cccccieriiiiiiiieieiieiecc ettt ere e 604 605 542
COrPOrate & OhEr™™ ...t (495) (381) (717)
Other (income) and exXpense, Nt .............o.covoieimrieeeeeeeeeeeeeeeee oo 453 7 %)

TOTAL OPERATING PROFIT...........ocooiiiieeeeeeeeeeeeeee $ 2,521 $ 2,903 $ 2,377

(a) Netsales in the United States to third parties totaled $8,573, $8,557 and $8,514 in 2014, 2013 and 2012, respectively.

(b) Segment operating profit excludes other (income) and expense, net and income and expenses not associated with the business segments.

(c) Corporate & Other and other (income) and expense, net include the following charges:
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Year Ended December 31

2014 2013 2012
European  European  European Pulp and Tissue
Strategic Strategic Strategic Restructuring
Changes Changes Changes Actions Total
Personal Care...........ccccueuiiueuiiicieiicicie et $ 20 $ 36 $ 213§ — § 213

Corporate & Other also includes charges related to the 2014 organization restructuring of $133 and a charge of $41 related to the remeasurement of the
Venezuelan balance sheet in 2014. In addition, other (income) and expense, net for 2014 includes a charge of $35 related to a regulatory dispute in the Middle
East, and for 2014 and 2013 includes charges of $421 and $36 related to the remeasurement of the Venezuelan balance sheet, respectively.

Health Care
Personal Consumer K-C Corporate Ongoing Business Consolidated
Care Tissue Professional & Other Operations (Spun-off) Total
Depreciation and
Amortization
2014 ... $ 359 $ 299 §$ 132§ 3 8 793 $ 69 S 862
2013 i 332 318 138 4 792 71 863
2012 i 315 331 141 11 798 59 857
Assets
2014 6,373 5,229 2,339 1,585 15,526 — 15,526
2013 i 6,623 5,483 2,431 2,012 16,549 2,370 18,919
2012 7,014 5,531 2,739 2,058 17,342 2,531 19,873
Capital Spending
2014 ... 501 314 143 6 964 75 1,039
2013 e 461 328 118 2 909 44 953
2012 551 352 116 32 1,051 42 1,093
Sales of Principal Products
(Billions of dollars) 2014 2013 2012
ConSUMETr tiSSUE PIrOAUCES. ....c.vieuieiieeierieeierieete e ete et eteebe e esseeseessesseeseeseeseenas $ 6.6 $ 6.6 $ 6.5
Baby and child care products ............c.ceeeevieiieiiieieiii e 7.0 7.0 7.1
Away-from-home professional products.............cceceevieriiiiereniieneeieeeeeeeeeiens 34 33 33
ALLONCT ...ttt ettt et et ettt e ta b e ta e reeaseereens 2.7 2.7 2.6
COoNSOIAALEd .......voviieeiiceccicee ettt $ 197 $ 196 $ 19.5
Note 19. Supplemental Data
Supplemental Income Statement Data
Year Ended December 31
2014 2013 2012
AAVETHSING EXPEIISE .....eeevveeeeeeeeeeeeeeeeeeeeeeeee et et es et esees et eeeenaeeseeeeeneans $ 767 $ 769 $ 804
RESCAICh EXPENSE ...ttt e 368 333 335
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Equity Companies' Data

Corporation's

Net Gross Operating Net Share of Net
Sales Profit Profit Income Income
2014 .o $ 2,452 $ 781 $ 485 $ 304 $ 146
2013 2,638 950 642 426 205
2012 i 2,514 864 567 368 177
Non- Non-
Current Current Current Current Stockholders'
Assets Assets Liabilities Liabilities Equity
2014 oo $ 1,016 $ 1,040 $ 690 $ 963 $ 403
2013 e 1,197 1,124 847 845 629
2012 i 1,054 1,068 712 837 573

Equity companies are principally engaged in operations in the personal care and consumer tissue businesses. At December 31,
2014, our ownership interest in Kimberly-Clark de Mexico, S.A.B. de C.V. and subsidiaries was 47.9%. Kimberly-Clark de
Mexico, S.A.B. de C.V. is partially owned by the public, and its stock is publicly traded in Mexico. At December 31, 2014, our
investment in this equity company was $194, and the estimated fair value of the investment was $3.4 billion based on the market
price of publicly traded shares. Our other equity ownership interests are not significant to our consolidated balance sheet or
financial results.

At December 31, 2014, unremitted net income of equity companies included in consolidated retained earnings was $1.0 billion.

Supplemental Balance Sheet Data

See Note 2 for the impact of the spin-off of our health care business on the Consolidated Balance Sheet.

December 31
Summary of Accounts Receivable, Net 2014 2013
FTOIM CUSTOIMIETS ..ottt et et e e e et e et et e et et e s e et e e e eeaeeeaeeeeeeeneeeaneas $ 2,079 $ 2,345
ONCT ettt et ettt ettt ettt ettt e eateteeateete et e eteeaeeteeanen 210 271
Less allowance for doubtful accounts and sales diSCOUNtS............cccceveivieeciiiiieeciecie e (66) (71)
TOTAL ..o ettt e $ 2,223 §$ 2,545
December 31
2014 2013
Non- Non-
Summary of Inventories by Major Class LIFO LIFO Total LIFO LIFO Total
At the lower of cost, determined on the FIFO or weighted-
average cost methods, or market
RAW MALEIIALS ..ttt $ 104 $ 322 $ 426 $§ 143 $§ 319 § 462
WOTK N PrOCEeSS. .. .oivieieiiieiieiieiceet e 120 95 215 189 97 286
Finished 00dS .......cccoeovviriiinieiniencnccececeeee 511 672 1,183 648 753 1,401
Supplies and other...........ccooovevirieiieeeeeeeee e, — 288 288 — 326 326
735 1,377 2,112 980 1,495 2,475
Excess of FIFO or weighted-average cost over LIFO cost.... (220) — (220) (242) — (242)
TOtAL oo $ 515 $ 1,377 $ 1,892 $ 738 $ 1,495 $ 2,233
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December 31

Summary of Property, Plant and Equipment, Net 2014 2013
LLANG 1.ttt ettt s et bbb bt st s et se e st nens $ 177 $ 196
BUIIAINES ...ttt ettt ettt ettt et ettt e et et e e te et e eat e b e easeete et e eaeeaeeaeennas 2,574 2,776
Machinery and SQUIPIMENL .........cc.ecverrieiirrietesteeeeeteete st eteseeebesreebesteeseeseesbeessesseessesseesaesseeneas 13,437 14,193
CONSLIUCHION 11 PIOZIESS ..e.vvieurieieriesreeaereestreeseesteeeseesseessseesseessseesssessssesseassseesesssseessesssssesseessesans 591 515
16,779 17,680
Less accumulated depreCiation..........c.ccviiviiiieueeieeieeee ettt ettt ettt ere et e (9,420) (9,732)
TOTAL ..ottt bt ettt a bt ne e $ 7,359 $ 7,948

Property, plant and equipment, net in the United States as of December 31, 2014 and 2013 was $3,685 and $3,917, respectively.

December 31
Summary of Accrued Expenses 2014 2013
Accrued advertising and PrOMOTION............ocirvirierierieieietei ettt ettt ete et ebe e e essesseseeneeseesens $ 326 $ 355
Accrued Salaries and WAZES .......cc.icieiiieiiriieieeie ettt bt sb e e ere e ereeneas 415 471
ACCTUCA TEDALES ...ttt ettt ettt ettt et et e et e teets et e easeereeaseereenaeeaeennes 258 358
Accrued taxes - income and OThET ...........cccocviiiiiiiiieiecece e 330 336
DIOTIVALIVES ...ttt ettt ettt ettt e et e et e et e et e et e e s tbeebeeeteeesbeessseenbeessseesseesssaenseesseenseensseeasens 113 44
ORI L.ttt ettt et ettt e et e e b e b e e st e te e s b e e teesbeere e b e ere e beereesbeesaebeennans 532 496
TOTAL ..ttt ettt ettt et ettt ettt et ettt e et e et e ete et e ete et e eaeennas $ 1,974 $ 2,060
Supplemental Cash Flow Statement Data
Year Ended December 31
Summary of Cash Flow Effects of Decrease (Increase) in Operating Working Capital 2014 2013 2012
ACCOUNES TECEIVADIE ......oviviiieiciiececeeeeeeet e $ 267 S 4 S (38)
INVENEOTIES ...ttt ettt s b e et e e s aaeesteeenseeseeeabeeseeannas 12 100 9
Trade accounts Payable..........cccvvvveiiieiiiiiiieeeeece et 30) 128 45
ACCTUC CXPEIISES ....veivvirieirietieteete et ettt ettt ettt e et et eaeere s e ereereeseeseenis (120) (177) 133
ACCTUEA INCOME tAXES ...eoviiirieeeeeeteeeeie et ettt ee e et e e et e ereeeaeeeaveeeaeeere e (159) (90) 13
DETIVALIVES ..ttt ettt ettt ete e st eebeeesaeebeesabeeaeessbeessaeesneenes 103 5 (86)
Currency and Other..........couiiiiiiiiieiieeeceeeeee et s (249) (128) 43
TOTAL ottt ettt ettt ettt $ a76) $ (158) $ 119
Year Ended December 31

Other Cash Flow Data 2014 2013 2012
INEETESE PALA ...ttt enena $ 300 S 307 $ 299
INCOME taXES PAIA ....veiiieeiiiieiiiiieieeie ettt ees 926 776 451
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Kimberly-Clark Corporation:

We have audited the accompanying consolidated balance sheets of Kimberly-Clark Corporation and subsidiaries (the "Corporation")
as of December 31, 2014 and 2013, and the related consolidated statements of income, comprehensive income, stockholders'
equity, and cash flows for each of the three years in the period ended December 31, 2014. Our audits also included the financial
statement schedule listed in the Index at Item 15. These financial statements and financial statement schedule are the responsibility
of the Corporation's management. Our responsibility is to express an opinion on the financial statements and financial statement
schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Kimberly-
Clark Corporation and subsidiaries as of December 31, 2014 and 2013, and the results of their operations and their cash flows for
each of the three years in the period ended December 31, 2014, in conformity with accounting principles generally accepted in
the United States of America. Also, in our opinion, such financial statement schedule, when considered in relation to the basic
consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
Corporation's internal control over financial reporting as of December 31, 2014, based on the criteria established in Internal Control
— Integrated Framework (201 3) issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report
dated February 18, 2015 expressed an unqualified opinion on the Corporation's internal control over financial reporting.

/s/ DELOITTE & TOUCHE LLP
Deloitte & Touche LLP
Dallas, Texas

February 18, 2015
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ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

As of December 31, 2014, an evaluation was performed under the supervision and with the participation of our management,
including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure
controls and procedures. Based on that evaluation, our management, including our Chief Executive Officer and Chief Financial
Officer, concluded that our disclosure controls and procedures were effective as of December 31, 2014.

Internal Control Over Financial Reporting
Management's Report on the Financial Statements

Our management is responsible for all aspects of the business, including the preparation of the Consolidated Financial Statements
in this annual report. The Consolidated Financial Statements have been prepared using generally accepted accounting principles
considered appropriate in the circumstances to present fairly our consolidated financial position, results of operations and cash
flows on a consistent basis. Management also has prepared the other information in this annual report and is responsible for its
accuracy and consistency with the Consolidated Financial Statements.

Some financial statement amounts are based on estimates and judgments, and measures have been taken to provide reasonable
assurance of the integrity and reliability of the financial information contained in this annual report. These measures include an
effective control-oriented environment in which the internal audit function plays an important role and an Audit Committee of the
Board of Directors that oversees the financial reporting process. The Consolidated Financial Statements have been audited by the
independent registered public accounting firm, Deloitte & Touche LLP. During its audits, Deloitte & Touche LLP was given
unrestricted access to all financial records, including minutes of all meetings of stockholders and our Board of Directors and all
committees of our Board. Management believes that all representations made to the independent registered public accountants
during their audits were valid and appropriate.

Audit Committee Oversight and Our Code of Conduct

The Audit Committee of our Board of Directors, which is composed solely of independent directors, assists our Board in fulfilling
its responsibility for oversight of the quality and integrity of our accounting, auditing and financial reporting practices; the audits
of our Consolidated Financial Statements; and internal control over financial reporting. The Audit Committee reviews with the
auditors any relationships that may affect their objectivity and independence. The Audit Committee also reviews with management,
the internal auditors and the independent registered public accounting firm the quality and adequacy of our internal control over
financial reporting, including compliance matters related to our code of conduct, and the results of internal and external audits.
The Audit Committee has reviewed and recommended that the audited Consolidated Financial Statements included in this report
be included in the Form 10-K for filing with the Securities and Exchange Commission.

Our code of conduct, among other things, contains policies for conducting business affairs in a lawful and ethical manner everywhere
we do business, for avoiding potential conflicts of interest and for preserving confidentiality of information and business ideas.
Internal controls have been implemented to provide reasonable assurance that the code of conduct is followed.

Management's Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining an adequate system of internal control over financial reporting,
including safeguarding of assets against unauthorized acquisition, use or disposition. This system is designed to provide reasonable
assurance to management and our Board of Directors regarding preparation of reliable published financial statements and
safeguarding of our assets. This system is supported with written policies and procedures, contains self-monitoring mechanisms
and is audited by the internal audit function. Appropriate actions are taken by management to correct deficiencies as they are
identified. All internal control systems have inherent limitations, including the possibility of circumvention and overriding of
controls, and, therefore, can provide only reasonable assurance as to the reliability of financial statement preparation and such
asset safeguarding.
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We have assessed the effectiveness of our internal control over financial reporting as of December 31, 2014. In making this
assessment, we used the criteria described in Internal Control — Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based on this assessment, management believes that, as of December 31,
2014, our internal control over financial reporting is effective.

Deloitte & Touche LLP has issued its attestation report on the effectiveness of our internal control over financial reporting. That
attestation report appears below.

/s/ Thomas J. Falk /s/ Mark A. Buthman
Thomas J. Falk Mark A. Buthman
Chairman of the Board and Senior Vice President and
Chief Executive Officer Chief Financial Officer

February 18, 2015

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting identified in connection with the evaluation described
above in "Management's Report on Internal Control Over Financial Reporting" that occurred during our fourth fiscal quarter that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Kimberly-Clark Corporation:

We have audited the internal control over financial reporting of Kimberly-Clark Corporation and subsidiaries (the "Corporation")
as of December 31,2014, based on criteria established in /nternal Control — Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission. The Corporation's management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management s Report on Internal Control Over Financial Reporting. Our responsibility is to express
an opinion on the Corporation's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed by, or under the supervision of, the company's principal
executive and principal financial officers, or persons performing similar functions, and effected by the company's board of directors,
management, and other personnel to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal
control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the financial
statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper
management override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis.

KIMBERLY-CLARK CORPORATION - 2014 Annual Report 60



Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future periods are subject
to the risk that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, the Corporation maintained, in all material respects, effective internal control over financial reporting as of December
31,2014, based on the criteria established in Internal Control— Integrated Framework (201 3) issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated financial statements and financial statement schedule of the Corporation as of and for the year ended December 31,
2014 and our report dated February 18,2015 expressed an unqualified opinion on those financial statements and financial statement
schedule.

/s/ DELOITTE & TOUCHE LLP
Deloitte & Touche LLP
Dallas, Texas

February 18, 2015

ITEM 9B. OTHER INFORMATION
None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The following sections of our 2015 Proxy Statement for the Annual Meeting of Stockholders (the "2015 Proxy Statement") are
incorporated in this Item 10 by reference:

»  "The Nominees" under "Proposal 1. Election of Directors," which identifies our directors and nominees for our Board
of Directors.

*  "Other Information—Section 16(a) Beneficial Ownership Reporting Compliance."

»  "Corporate Governance—Other Corporate Governance Policies and Practices—Code of Conduct," which describes our
Code of Conduct.

»  "Other Information—Stockholder Nominations for Board of Directors," which describes the procedures by which
stockholders may nominate candidates for election to our Board of Directors.

*  "Corporate Governance—Board Committees—Audit Committee," which identifies members of the Audit Committee
of our Board of Directors and an audit committee financial expert.

Information regarding our executive officers is reported under the caption "Executive Officers of the Registrant" in Part I of this
Report.

ITEM 11. EXECUTIVE COMPENSATION

The information in the sections of the 2015 Proxy Statement captioned "Compensation Discussion and Analysis," "Compensation
Tables," "Director Compensation" and "Corporate Governance—Compensation Committee Interlocks and Insider Participation"
is incorporated in this Item 11 by reference.

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

The information in the section of the 2015 Proxy Statement captioned "Other Information—Security Ownership Information" is
incorporated in this Item 12 by reference.

Equity Compensation Plan Information
The following table gives information about our common stock that may be issued upon the exercise of options, warrants and
rights under all of our equity compensation plans as of December 31, 2014.

Number of securities
remaining available for

Number of securities future issuance under
to be issued upon Weighted average equity compensation plans
exercise of exercise price of (excluding
outstanding options, outstanding securities reflected in
warrants, and rights options, warrants, column (a))
(in millions) and rights (in millions)
(C)) (b) (©)
Equity compensation plans approved by stockholders™"...... 9.4@ $82.32 22

M Includes (a) the stockholder-approved 2011 Equity Participation Plan (the "2011 Plan"), which effective April 21, 2011 amended and restated the

stockholder-approved 2001 Equity Participation Plan and (b) the stockholder-approved 2011 Outside Directors' Compensation Plan (the "2011 Outside

Directors' Plan"), which effective April 21, 2011 amended and restated the Outside Directors' Compensation Plan.
@ Includes 2.4 million restricted share units granted under the 2011 Plan (including shares that may be issued pursuant to outstanding performance-based
restricted share units, assuming the target award is met; actual shares issued may vary, depending on actual performance). Upon vesting, a share of
Kimberly-Clark common stock is issued for each restricted share unit. Column (b) does not take these awards into account because they do not have
an exercise price. Also includes 0.3 million restricted share units granted under the 2011 Outside Directors' Plan. Upon retirement from or any other
termination of service from the Board, a share of Kimberly-Clark common stock is issued for each restricted share unit. Column (b) does not take these
awards into account because they do not have an exercise price.
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2011 Outside Directors' Compensation Plan

In 2011, our Board of Directors and our stockholders approved the 2011 Outside Directors' Compensation Plan, which amended
and restated our Outside Directors' Compensation Plan. A maximum of 1 million shares of our common stock is available for
grant under this plan. The Board may grant awards in the form of stock options, stock appreciation rights, restricted stock, restricted
share units or any combination of cash, stock options, stock appreciation rights, restricted stock or restricted share units under this
plan.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information in the sections of the 2015 Proxy Statement captioned "Other Information—Transactions with Related Persons"
and "Corporate Governance—Director Independence" is incorporated in this Item 13 by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information in the sections of the 2015 Proxy Statement captioned "Principal Accounting Firm Fees" and "Audit Committee
Approval of Auditand Non-Audit Services" under "Proposal 2. Ratification of Auditors" is incorporated in this Item 14 by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this report.

1. Financial statements.

The financial statements are set forth under Item 8 of this report on Form 10-K.

2. Financial statement schedules.

The following information is filed as part of this Form 10-K and should be read in conjunction with the financial
statements contained in Item 8&:

*  Report of Independent Registered Public Accounting Firm

Schedule for Kimberly-Clark Corporation and Subsidiaries:

*  Schedule II Valuation and Qualifying Accounts

All other schedules have been omitted because they were not applicable or because the required information has
been included in the financial statements or notes thereto.

3. Exhibits

Exhibit No. (2)a.

Exhibit No. (3)a.

Exhibit No. (3)b.

Exhibit No. (4).

Exhibit No. (10)a.

Exhibit No. (10)b.

Exhibit No. (10)c.

Exhibit No. (10)d.

Exhibit No. (10)f.

Distribution Agreement, dated October 31, 2014, between Halyard Health, Inc. and the
Corporation, incorporated by reference to Exhibit 2.1 of the Corporation's Current Report
on Form 8-K dated October 31, 2014.

Amended and Restated Certificate of Incorporation, dated April 30, 2009, incorporated
by reference to Exhibit No. (3)a of the Corporation's Current Report on Form 8-K dated
May 1, 2009.

By-Laws, as amended April 30, 2009, incorporated by reference to Exhibit No. (3)b of
the Corporation's Current Report on Form 8-K dated May 1, 2009.

Copies of instruments defining the rights of holders of long-term debt will be furnished
to the Securities and Exchange Commission on request.

Management Achievement Award Program, as amended and restated November 13,
2008, incorporated by reference to Exhibit No. (10)a of the Corporation's Annual Report
on Form 10-K for the year ended December 31, 2008.*

Executive Severance Plan, as amended and restated as of December 31, 2014,
incorporated by reference to Exhibit No. (10)b of the Corporation's Current Report on
Form 8-K dated September 17, 2014.*

Seventh Amended and Restated Deferred Compensation Plan for Directors, effective
January 1, 2008, incorporated by reference to Exhibit No. (10)c of the Corporation's
Quarterly Report on Form 10-Q for the quarter ended March 31, 2008.*

Executive Officer Achievement Award Program as amended November 12, 2008,
incorporated by reference to Exhibit No. (10)d of the Corporation's Annual Report on
Form 10-K for the year ended December 31, 2008.*

Deferred Compensation Plan, as amended and restated, dated December 31, 2005,
incorporated by reference to Exhibit No. (10)f of the Corporation's Annual Report on
Form 10-K for the year ended December 31, 2005.*
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Exhibit No. (10)g.

Exhibit No. (10)h.

Exhibit No. (10)i.

Exhibit No. (10);.

Exhibit No. (10)1.

Exhibit No. (10)m.

Exhibit No. (10)n.

Exhibit No. (10)o.

Exhibit No. (10)p.

Exhibit No. (10)t.

Exhibit No. (10)u.

Exhibit No. (10)v.

Exhibit No. (12).

Exhibit No. (21).

Outside Directors' Stock Compensation Plan, as amended, incorporated by reference to
Exhibit No. (10)g of the Corporation's Annual Report on Form 10-K for the year ended
December 31, 2002.*

Supplemental Benefit Plan to the Kimberly-Clark Corporation Pension Plan, as amended
and restated effective April 17, 2009, incorporated by reference to Exhibit No. (10)h of
the Corporation's Annual Report on Form 10-K for the year ended December 31, 2009.*

Second Supplemental Benefit Plan to the Kimberly-Clark Corporation Pension Plan, as
amended and restated, effective April 17, 2009, incorporated by reference to Exhibit No.
(10)i of the Corporation's Annual Report on Form 10-K for the year ended
December 31, 2009.*

Kimberly-Clark Corporation Supplemental Retirement 401(k) and Profit Sharing Plan,
as amended and restated, effective January 1, 2010, incorporated by reference to
Exhibit No. (10)j of the Corporation's Current Report on Form 8-K dated December 21,
2009.*

2011 Outside Directors' Compensation Plan, as amended and restated, effective April 21,
2011, incorporated by reference to Exhibit No. 10.1 of the Corporation's Current Report
on Form 8-K dated April 26, 2011.*

2011 Equity Participation Plan, as amended and restated, effective April 21, 2011,
incorporated by reference to Exhibit No. 10.2 of the Corporation's Current Report on
Form 8-K dated April 26, 2011.*

Form of Award Agreements under 2011 Equity Participation Plan, incorporated by
reference to Exhibit No. (10)n of the Corporation's Quarterly Report on Form 10-Q for
the quarter ended June 30, 2014.*

Summary of Outside Directors' Compensation pursuant to the 2011 Outside Directors'
Compensation Plan, effective January 1, 2015, filed herewith.

Severance Pay Plan, amended and restated, effective June 25, 2013, incorporated by
reference to Exhibit No. (10)p of the Corporation's Quarterly Report on Form 10-Q for
the quarter ended March 31, 2014.*

Summary of Financial Counseling Program for Kimberly-Clark Corporation Executives,
dated November 12, 2008, incorporated by reference to Exhibit No. (10)t of the
Corporation's Annual Report on Form 10-K for the year ended December 31, 2008.*

Letter Agreement between the Corporation and Michael Hsu, incorporated by reference
to Exhibit No. (10)u of the Corporation's Annual Report on Form 10-K for the year ended
December 31, 2012.

Tax Matters Agreement, dated October 31, 2014, between Halyard Health, Inc. and the
Corporation, incorporated by reference to Exhibit No. 10.1 of the Corporation's Current
Report on Form 8-K dated October 31, 2014.

Computation of ratio of earnings to fixed charges for the five years ended December 31,
2014, filed herewith.

Subsidiaries of the Corporation, filed herewith.
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Exhibit No. (23).

Exhibit No. (24).

Exhibit No. (31)a.

Exhibit No. (31)b.

Exhibit No. (32)a.

Exhibit No. (32)b.

Exhibit No. (101).INS

Exhibit No. (101).SCH

Exhibit No. (101).CAL

Exhibit No. (101).DEF

Exhibit No. (101).LAB

Exhibit No. (101).PRE

Consent of Independent Registered Public Accounting Firm, filed herewith.

Powers of Attorney, filed herewith.

Certification of Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a)
of'the Securities Exchange Act of 1934, as amended (the "Exchange Act"), filed herewith.

Certification of Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a) of
the Exchange Act, filed herewith.

Certification of Chief Executive Officer required by Rule 13a-14(b) or Rule 15d-14(b)
of the Exchange Act and Section 1350 of Chapter 63 of Title 18 of the United States
Code, furnished herewith.

Certification of Chief Financial Officer required by Rule 13a-14(b) or Rule 15d-14(b) of
the Exchange Act and Section 1350 of Chapter 63 of Title 18 of the United States Code,
furnished herewith.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

* A management contract or compensatory plan or arrangement required to be identified pursuant to Item 15(a)(3) of this Annual Report

on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

February 18, 2015

KIMBERLY-CLARK CORPORATION

By: /s/ Mark A. Buthman
Mark A. Buthman
Senior Vice President and
Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

/s/

Thomas J. Falk

Chairman of the Board and Chief Executive Officer and Director February 18, 2015

/s/

Thomas J. Falk

Mark A. Buthman

(principal executive officer)

Senior Vice President and Chief Financial Officer February 18, 2015

/s/

Mark A. Buthman

Michael T. Azbell

(principal financial officer)

Vice President and Controller February 18, 2015

By:

Michael T. Azbell

(principal accounting officer)

Directors
John R. Alm James M. Jenness
John F. Bergstrom Nancy J. Karch
Abelardo E. Bru Ian C. Read
Robert W. Decherd Linda Johnson Rice
Fabian T. Garcia Marc J. Shapiro
Mae C. Jemison
/s/ Thomas J. Mielke February 18, 2015

Thomas J. Mielke
Attorney-in-Fact
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KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES

SCHEDULE II

VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013 AND 2012

(Millions of dollars)
Additions Deductions
Balance at Charged to  Charged to Balance
Beginning Costs and Other Write-Offs and at End of
Description of Period Expenses Accounts™  Reclassifications Period
December 31, 2014
Allowances deducted from assets to which they apply
Allowance for doubtful accounts...............c..c......... $ 51 $ 13 3 7 $ 7 ® g 50
Allowances for sales discounts............coceevrevennenne. 20 265 1) 268 © 16
December 31, 2013
Allowances deducted from assets to which they apply
Allowance for doubtful accounts................cc.c....... $ 60 $ — 3 4 3 5 ® g 51
Allowances for sales discounts...........ccceeveveeennnnne. 20 275 (1) 274 © 20
December 31, 2012
Allowances deducted from assets to which they apply
Allowance for doubtful accounts............cco..co.o...... $ 57 $ 9 % — $ 6 ® 3 60
Allowances for sales discounts..........c..ccocevveuvennenne. 21 280 — 281 © 20
@ Includes bad debt recoveries and the effects of changes in foreign currency exchange rates.
® Primarily uncollectible receivables written off.
©  Sales discounts allowed.
Additions
Balance at Chargedto Charged to Balance
Beginning Costs and Other at End
Description of Period Expenses Accounts Deductions®  of Period
December 31, 2014
Deferred taxes
Valuation allowance............ccocoeerereneseneeieeeee $ 197 $ 30§ — $ 12 $ 215
December 31, 2013
Deferred taxes
Valuation allowance...........cccceeeveeveeeciienieeieeciee e, $ 215§ (11 $ — 3 7 S 197
December 31, 2012
Deferred taxes
Valuation allowance...............c.ccooevvvereereeeieeeeeeenens $ 229 $ (18) $ — 4 3 215

@ Represents the net currency effects of translating valuation allowances at current rates of exchange.
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Additional Information

The following additional information is not part of our Form 10-K and is provided for the convenience and
information of our stockholders.

Performance Graph
The graph below shows a comparison of the five year cumulative total return among Kimberly-Clark Corporation,

the S&P 500 Index and the S&P 500 Consumer Staples Index. The stock price performance shown on this graph may
not be indicative of future price performance.

Total Shareholder Return

$250

$200

$150

$100

$50 T T T T 1
2009 2010 2011 2012 2013 2014
—e&— Kimberly-Clark Corporation =~ —#— S&P 500 Index —a— S&P 500 Consumer Staples Index
Indexed Returns
Year Ended December 31

Company Name / Index 2009 2010 2011 2012 2013 2014
Kimberly-Clark Corporation................ $100 $103 $125 $148 $189 $225
S&P 500 Index ......cccevveererienieeene 100 115 117 136 179 204
S&P 500 Consumer Staples Index....... 100 114 129 143 180 209

Investor Relations

Securities analysts, portfolio managers and representatives of institutional investors seeking information about
Kimberly-Clark should contact Paul Alexander, Vice President — Investor Relations, at (972) 281-1440. Individual
stockholders should direct inquiries to Stockholder Services at (972) 281-1522. Investors may also obtain information
about Kimberly-Clark and copies of documents released by Kimberly-Clark by calling (800) 639-1352.



Additional Information—(Continued)

Electronic Delivery of Proxy Materials and Annual Report

Stockholders who receive printed copies of our annual reports and proxy statements may elect to receive future
annual reports and proxy statements in electronic format rather than in printed form. In electing to do so, you will help
save on production and mailing costs and support Kimberly-Clark’s commitment to sustainability. To sign up for
electronic delivery service, stockholders of record may go to our transfer agent’s website at
www.computershare.com/investor at any time and follow the instructions. If your shares are not registered in your
name, contact your bank or broker for information on electronic delivery service.

SEC Form 10-K and Other Information/Kimberly-Clark’s Website

Stockholders and others will find Kimberly-Clark’s financial information, news releases and other information on
our website at www.kimberly-clark.com. This website also contains our Securities and Exchange Commission filings,
including Forms 10-K, 10-Q and 8-K. Stockholders may contact Stockholder Services, P.O. Box 612606, Dallas, Texas
75261-2606 or call (972) 281-1522 to obtain a paper copy of these reports without charge.

Dividends and Direct Stock Purchase and Dividend Reinvestment Plan

Quarterly dividends have been paid continually since 1935. Dividends have been paid on or about the second
business day of January, April, July and October. The Direct Stock Purchase and Dividend Reinvestment Plan of
Computershare Investor Services is available generally to investors, including Kimberly-Clark employees and
stockholders. This Plan makes it possible for investors to have their dividends automatically reinvested in common
stock and to make additional cash investments.

Transfer Agent, Registrar and Dividend Disbursing Agent

Computershare Investor Services is the Transfer Agent, Registrar and Dividend Disbursing Agent for our common
stock and is responsible for maintaining stockholder account records. Inquiries regarding dividend payments, lost
certificates, IRS Form 1099, changes in address, name or ownership, or information regarding Computershare’s Direct
Stock Purchase and Dividend Reinvestment Plan, should be addressed to:

Computershare Investor Services

P.O. Box 30170

College Station, TX 77842

Telephone: (800) 730-4001 or (781) 575-3170
Internet: www.computershare.com

A-2



Board of Directors

John R. Alm
Audit Committee Chairman
Executive Committee

Retired President and Chief
Executive Officer
Coca-Cola Enterprises Inc.

Robert W. Decherd
Audit Committee

Vice Chairman
A.H. Belo Corporation

Mae C. Jemison, M.D.
Management Development and
Compensation Committee
Nominating and Corporate

Governance Committee

President
The Jemison Group

Ian C. Read

Nominating and Corporate
Governance Committee

Chairman

Executive Committee

Chairman of the Board and Chief

Executive Officer
Pfizer, Inc.

John F. Bergstrom
Audit Committee

Chairman and Chief Executive

Officer

Bergstrom Corporation

Thomas J. Falk
Chairman of the Board
Executive Committee

Chairman of the Board and
Chief Executive Officer
Kimberly-Clark Corporation

James M. Jenness
Lead Director
Executive Committee Chairman

Retired Chairman of the Board and
Chief Executive Officer
Kellogg Company

Linda Johnson Rice
Audit Committee

Chairman
Johnson Publishing Company, Inc.

Abelardo E. Bru
Management Development and
Compensation Committee

Chairman
Executive Committee

Retired Vice Chairman
PepsiCo, Inc.

Fabian T. Garcia
Management Development and
Compensation Committee
Nominating and Corporate

Governance Committee

Chief Operating Officer, Global

Innovation and Growth, Europe &

Hill’s Pet Nutrition
Colgate-Palmolive Company

Nancy J. Karch
Audit Committee

Retired Director
McKinsey & Co.

Marec J. Shapiro

Management Development and
Compensation Committee

Nominating and Corporate
Governance Committee

Retired Vice Chairman
JPMorgan Chase & Co.



®
\Q Paper from

responsible sources
Ewﬁ(or:g FSC® C013980




EXHIBIT 1l DEFINITIVE PROXY STATEMENT OF THE ISSUER ON SCHEDULE 14A, FILED
WITH THE SEC ON 9 MARCH 2015

182374-4-1-v3.4 30-40601648



EDGAROnline

KIMBERLY CLARK CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 03/09/15 for the Period Ending 04/30/15

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

351 PHELPS DRIVE

IRVING, TX 75038

9722811200

0000055785

KMB

2670 - Converted Paper And Paperboard Products, Except
Personal & Household Prods.

Consumer/Non-Cyclical

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

(I R I R

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934
(Amendment No. )

Filed by the Registrant []

Filed by a Party other than the Registrant [

Check the appropriate box:

Preliminary Proxy Statement U Confidential, for Use of the Commission Only
Definitive Proxy Statement (as permitted by Rule 14a-6(e)(2))

Definitive Additional Materials
Soliciting Material under Rule 14a-12

Kimberly-Clark Corporation

(Name of Registrant as Specified in Its Charter)

Payment of Filing Fee (Check the appropriate box):

0

[

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11
(Set forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and

the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:



(3) Filing Party:

(4) Date Filed:




Proxy Statement
For 2015
Annual Meeting of Stockholders

Kimberly-Clark Corporation




Table of Contents

&

March 9, 2015

Thomas J. Falk
Chairman of the Board and
Chief Executive Officer

FELLOW STOCKHOLDERS:

It is my pleasure to invite you to the Annual Meeting of Stockholders of Kimberly-Clark Corporation. The
meeting will be held on Thursday, April 30, 2015, at 9:00 a.m. at our World Headquarters, which is
located at 351 Phelps Drive, Irving, Texas.

At the Annual Meeting, stockholders will be asked to elect eleven directors for a one-year term, ratify the
selection of Kimberly-Clark’s independent auditors, approve the compensation for our named executive
officers, and vote on a stockholder proposal. These matters are fully described in the accompanying
Notice of Annual Meeting and proxy statement.

Your vote is important. Regardless of whether you plan to attend the meeting, | urge you to vote your
shares as soon as possible. You may vote using the proxy form by completing, signing, and dating it,
then returning it by mail. Also, most of our stockholders can submit their vote by telephone or through
the Internet. If telephone or Internet voting is available to you, instructions will be included on your proxy
form. Additional information about voting your shares is included in the proxy statement.

Sincerely,

2015 Proxy Statement
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Notice of
Annual Meeting
of Stockholders

TO BE HELD

April 30, 2015

AT OUR WORLD HEADQUARTERS

351 Phelps Drive
Irving, Texas

2015 Proxy Statement

The Annual Meeting of Stockholders of Kimberly-Clark Corporation will be held at
our World Headquarters, which is located at 351 Phelps Drive, Irving, Texas, on
Thursday, April 30, 2015, at 9:00 a.m. for the following purposes:

1. To elect as directors the eleven nominees named in the accompanying proxy
statement;

2. To ratify the selection of Deloitte & Touche LLP as our independent auditors for
2015;

3. To approve the compensation for our named executive officers;
4. To vote on a stockholder proposal that may be presented at the meeting; and

5. To take action upon any other business that may properly come before the
meeting or any adjournments of the meeting.

Stockholders of record at the close of business on March 2, 2015 are entitled to
notice of and to vote at the meeting or any adjournments.

It is important that your shares be represented at the meeting. | urge you to vote
promptly by using the Internet or telephone or by signing, dating and returning your
proxy form.

The accompanying proxy statement also is being used to solicit voting instructions
for shares of Kimberly-Clark common stock that are held by the trustees of our
employee benefit and stock purchase plans for the benefit of the participants in the
plans. It is important that participants in the plans indicate their preferences by using
the Internet or telephone or by signing, dating and returning the voting instruction
card, which is enclosed with the proxy statement, in the business reply envelope
provided.

To attend in person, please register by following the instructions on page 9.

March 9, 2015 By Order of the Board of Directors.

Jeffrey P. Melucci
Vice President—
Deputy General Counsel
and Corporate Secretary

Important Notice Regarding the Availability of Prox y Materials for the
Stockholder Meeting to be Held on April 30, 2015

The Proxy Statement and proxy card, as well as our ~ Annual Report on
Form 10-K for the year ended December 31, 2014, are  available at
http://www.kimberly -clark.com/investors.aspx.
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This section contains only selected information. Stockholders should
review the entire Proxy Statement before casting their votes.

Matters for Stockholder Voting

Board voting
Proposal Description recommendation
1 Election of Directors Election of 11 directors to serve for a one-year term FOR all nominees
2 Ratification of auditors  Approval of the Audit Committee’s selection of Deloitte & Touche LLP as FOR
for the coming year Kimberly-Clark’s independent auditor for 2015
3 Say-on-pay Advisory approval of our named executive officers’ compensation FOR
4 Stockholder proposal  Proposal to permit stockholders to act by written consent AGAINST

on written consent
2014 Performance and Compensation Highlights

The Management Development and Compensation Committee of our Board concluded that Kimberly-Clark’s management
delivered financial performance in 2014 that was above-target from an overall perspective, as reflected in the financial metrics of
our annual incentive program. Note that the Committee adjusted the results below for our Halyard Health spin-off as described
beginning on page 48.

Performance Measures 2014 Results 2014 Target For details on how these
measures are adjusted, see
Adjusted Net sales $21.31 billion $21.45 billion “Compensation Discussion and
- Analysis — Executive
Adjusted EPS $6.09 $6.10 Compensation for 2014, 2014
- - Performance Goals,
AdeSted OPROS |mprovement +80 bpS +5O bpS Performance Assessments and
Payouts.”

Based on this performance, the Committee approved annual cash incentives for 2014 slightly above the target amount, including
an annual incentive payout for our Chief Executive Officer of 105 percent.

The chart at left shows the Total

1 Shareholder Return for Kimberly-
220 - Clark, our Executive Compensation
200 Peer Group (taken as a whole) and
180 L the S&P 500 for the previous five
- years. We believe this indicates that
z 2L the execution of our global business
140 - — TS plan and the ove(;sight zyhour A
120 | s, management and Board have been
100 L _v’,___,-o""\/ —_— :ﬁ: EC;E;H PR effective for the growth of Kimberly-
i ; : : : ; . Clark as well as for returning value to

DEC DEC DEC DEC DEC DEC our stockholders.

2009 2010 2011 2m2 203 2014
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Our Board Nominees

Listed below are Kimberly-Clark’s Board nominees. We believe they collectively possess the necessary experience attributes to
effectively guide our company and reflect the diversity of our global consumers.

Name Committee
Main Occupation Roles* Independent Experience Highlights
Thomas J. Falk EC » Meets NYSE financial literacy requirements; background in accounting
Chairman of the Board » Leadership experience as a CEO
and CEO » Industry knowledge
Kimberly-Clark Corporation » International experience
» Marketing, compensation, governance, and public company board experience
John F. Bergstrom AC O » Audit Committee Financial Expert
Chairman and CEO » Leadership experience as a CEO
Bergstrom Corporation » Provides diversity of background/viewpoint
» Marketing, compensation, governance and public company board experience
Abelardo E. Bru MDCC ] » Meets NYSE financial literacy requirements
Retired Vice Chairman (Chair) » Leadership experience as a CEO
Pepsico, Inc. EC » Industry knowledge
» International experience
» Provides diversity of background/viewpoint
» Marketing, compensation, governance and public company board experience
Robert W. Decherd AC ] » Audit Committee Financial Expert
Vice Chairman » Leadership experience as a CEO
A.H. Belo Corporation » Provides diversity of background/viewpoint
» Marketing, compensation, governance and public company board experience
Fabian T. Garcia MDCC O » Meets NYSE financial literacy requirements
COO NCGC » Leadership experience as a COO
Global Innovation and Growth, » Industry knowledge
Europe & Hill's Pet Nutrition, » International experience
Colgate-Palmolive Corporation » Provides diversity of background/viewpoint
» Marketing, compensation and governance experience
Mae C. Jemison, M.D. MDCC O » Meets NYSE financial literacy requirements
President NCGC » Leadership experience with start-ups and non-profits

The Jemison Group

» International experience
» Provides diversity of background/viewpoint

» Compensation, governance and public company board experience

*AC Audit Committee

*EC Executive Committee

* MDCC Management Development and Compensation Committee

*NCGC Nominating and Corporate Governance Committee
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Our Board Nominees (continued)

Name Committee
Main Occupation Roles* Independent Experience Highlights
James M. Jenness EC O » Meets NYSE financial literacy requirements
Retired Chairman of the Board (Chair) Independent » Leadership experience as a CEO
and CEO Lead Director » Industry knowledge
Kellogg Company » International experience
» Marketing, compensation, governance and public company board experience
Nancy J. Karch AC ] » Meets NYSE financial literacy requirements; background in finance
Retired Director » Leadership experience as a Senior Executive
McKinsey & Co. » Industry knowledge
» Provides diversity of background/viewpoint
» Compensation, governance and public company board experience
lan C. Read NCGC ] » Qualifies as Audit Committee Financial Expert
Chairman of the Board (Chair) » Leadership experience as a CEO
and CEO EC » International experience
Pfizer, Inc. » Provides diversity of background/viewpoint
» Marketing, compensation, governance and public company board experience
Linda Johnson Rice AC O » Meets NYSE financial literacy requirements;
Chairman » Leadership experience as a CEO
Johnson Publishing » International experience
Company, Inc. » Provides diversity of background/viewpoint
» Marketing, compensation, governance and public company board experience
Marc J. Shapiro MDCC O » Meets NYSE financial literacy requirements; background in banking/finance
Retired Vice Chairman, NCGC » Leadership experience as a CEO

JPMorgan Chase & Co.

» Provides diversity of background/viewpoint

» Compensation, governance and public company board experience

* AC Audit Committee

*EC Executive Committee

*MDCC  Management Development and Compensation Committee

*NCGC  Nominating and Corporate Governance Committee

John R. Alm has announced that he does not intend to stand for re-election to the Board of Directors when his term expires at this
year’s Annual Meeting. Mr. Alm currently serves as Chair of the Audit Committee and as a member of the Executive Committee.
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2015 Proxy Statement

On behalf of the Board of Directors of Kimberly-Clark Corporation, we are soliciting your proxy for use at
the 2015 Annual Meeting of Stockholders, to be held on April 30, 2015, at 9:00 a.m. at our World
Headquarters in Irving, Texas.

We began providing our proxy statement and form of proxy to stockholders on March 12, 2015.

As Security and Exchange Commission (“SEC”) rules permit, we are making our proxy statement and
our annual report available to many of our stockholders via the Internet rather than by mail. This
reduces printing and delivery costs and supports our sustainability efforts. You may have received in the
mail a “Notice of Electronic Availability” explaining how to access this proxy statement and our annual
report on the Internet and how to vote online. If you received this Notice but would like to receive a
paper copy of the proxy materials, you should follow the instructions contained in the notice for
requesting these materials.

If you were a stockholder of record at the close of business on the record date of March 2, 2015, you
are eligible to vote at the meeting. Each share that you own entitles you to one vote.

As of the record date, 365,200,459 shares of our common stock were outstanding.

You may vote in person by attending the meeting, by using the Internet or telephone, or (if you received
printed proxy materials) by completing and returning a proxy form by mail. If telephone or Internet voting
is available to you, see the instructions on the notice of electronic availability or the proxy form and have
the notice or proxy form available when you access the Internet website or place your telephone call. To
vote your proxy by mail, mark your vote on the proxy form, then follow the instructions on the card.

Please note that if you received a notice of electronic availability as described above, you cannot vote
your shares by filling out and returning the notice. Instead, you should follow the instructions contained
in the notice on how to vote by using the Internet or telephone.
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How To
Revoke or
Change
Your Vote

Votes
Required

How
Abstentions
will be
Counted

The named proxies will vote your shares according t o your directions. The voting results will be
certified by independent Inspectors of Election.

If you sign and return your proxy form, or if you v ote using the Internet or by telephone, but you
do not specify how you want to vote your shares, th e named proxies will vote your shares as
follows:

» FOR the election of directors named in this proxy s tatement

» FOR ratification of the selection of our independen t auditors

» FOR approval of the compensation of our named execu tive officers

» AGAINST the stockholder proposal requesting stockho Iders be permitted to act by written

consent

There are several ways to revoke or change your vote:

> Mail a revised proxy form to the Corporate Secretary of Kimberly-Clark (the form must be received
before the meeting starts). Use the following address: 351 Phelps Drive, Irving, TX 75038

> Use the Internet voting website
Use the telephone voting procedures
> Attend the meeting and vote in person

There must be a quorum to conduct business at the Annual Meeting, which is established by having a
majority of the shares of our common stock present in person or represented by proxy.

Election of Directors. A director nominee will be elected if he or she receives a majority of the votes cast
at the meeting in person or by proxy. If any nominee does not receive a majority of the votes cast, then
that nominee will be subject to the Board'’s existing policy regarding resignations by directors who do not
receive a majority of “for” votes.

Other Proposals or Matters. Approval requires the affirmative vote of a majority of shares that are
present at the Annual Meeting in person or by proxy and are entitled to vote on the proposal or matter.

Election of Directors. Abstentions will have no impact on the outcome of the vote. They will not be

counted for the purpose of determining the number of votes cast or as votes “for” or “against” a
nominee.

Other Proposals. Abstentions will be counted:

b as present in determining whether we have a quorum
> in determining the total number of shares entitled to vote on a proposal

b as votes against a proposal

2015 Proxy Statement
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Routine Matters. If your shares are held through a broker and you do not instruct the broker on how to
vote your shares, your broker may choose to leave your shares unvoted or to vote your shares on
routine matters. “Proposal 2. Ratification of Auditors” is the only routine matter on the agenda at this
year’s Annual Meeting.

Non-Routine Matters. Without instructions, your broker cannot vote your shares on non-routine matters,
resulting in what are known as “broker non-votes.” Broker non-votes will not be considered present or
entitled to vote on non-routine matters and will also not be counted for the purpose of determining the
number of votes cast on these proposals.

If you participate in our Direct Stock Purchase and Dividend Reinvestment Plan, you will receive a proxy
form that represents the number of full shares in your plan account plus any other shares registered in
your name. There are no special instructions for voting shares held in the plan; simply use the normal
voting methods described in this proxy statement.

We are also sending or otherwise making this proxy statement and voting materials available to
participants who hold Kimberly-Clark stock through any of our employee benefit and stock purchase
plans. The trustee of each plan will vote whole shares of stock attributable to each participant’s interest
in the plans in accordance with the participant’s directions. If a participant gives no directions, the plan
committee will direct the voting of his or her shares.

If you are eligible to vote, you or a duly appointed representative may attend the Annual Meeting in
person. If you do plan to attend, we ask that you inform us electronically, by telephone, or by checking
the appropriate box on your proxy form. This will assist us with meeting preparations and help to
expedite your admittance.

If your shares are not registered in your own name and you would like to attend the meeting, please ask
the broker, trust, bank or other nominee that holds your shares to provide you with written proof of your
share ownership as of the record date. This will enable you to gain admission to the meeting.

If you need directions to the meeting, please contact Stockholder Services by telephone at (972) 281-
1522 or by e-mail at stockholders@kcc.com.

Kimberly-Clark will bear all costs of this proxy solicitation, including the cost of preparing, printing and
delivering materials, the cost of the proxy solicitation and the expenses of brokers, fiduciaries and other
nominees who forward proxy materials to stockholders. In addition to mail and electronic means, our
employees may solicit proxies by telephone or otherwise. We have retained D. F. King & Co., Inc. to aid
in the solicitation at a cost of approximately $19,000 plus reimbursement of out-of-pocket expenses.
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Our governance structure and processes are based on a number of important governance documents
including our Code of Conduct, Certificate of Incorporation, Corporate By-Laws, Corporate Governance
Policies and our Board Committee Charters. These documents, which are available in the investors
section of our website at www.kimberly-clark.com, guide the Board and our management in the
execution of their responsibilities.

Kimberly-Clark believes that there is a direct connection between good corporate governance and long-
term, sustained business success, and we believe it is important to uphold sound governance practices.
As such, the Board reviews its governance practices and documents on an ongoing basis, considering
changing regulatory requirements, governance trends, and issues raised by our stockholders. After
careful evaluation, we may periodically make governance changes in view of these matters to maintain
current governance practices and promote shareholder value.

We believe we are in compliance with all corporate governance requirements of the NYSE, the SEC, the
Sarbanes-Oxley Act of 2002 and the provisions of the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010 that have become effective as of the filing of this proxy statement.

The Board has established a leadership structure that allocates responsibilities between our Chairman
of the Board and Chief Executive Officer (CEQO) and our Lead Director. The Board believes that this
allocation provides for dynamic Board leadership while maintaining strong independence and oversight.

Consistent with this leadership structure, at least once a quarter our Lead Director, who is an
independent director, chairs executive sessions of our non-management directors. Members of the
company’s senior management team do not attend these sessions.

Chairman and Chief Executive Officer Positions

The Board’s current view is that a combined Chairman and CEO position, coupled with a predominantly
independent board and a proactive, independent Lead Director, promotes candid discourse and
responsible corporate governance. Mr. Falk serves as Chairman of the Board and CEO. The Board
believes Mr. Falk’s thirty years of operational and management experience at Kimberly-Clark has
demonstrated the leadership and vision necessary to lead the Board and Kimberly-Clark. Accordingly,
Mr. Falk continues to serve in this combined role at the pleasure of the Board without an employment
contract.

2015 Proxy Statement
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Mr. Jenness served as independent Lead Director in 2014. Our Corporate Governance Policies outline
the significant role and responsibilities of the Lead Director, which include:

Chairing the Executive Committee

Chairing executive sessions at which non-management directors meet outside management’s
presence, and providing feedback from such sessions to the Chief Executive Officer

Coordinating the activities of the Independent Directors
Providing input on agendas and schedules for Board meetings

Leading (with the Chairman of the Nominating and Corporate Governance Committee) the annual
Board evaluation

Leading (with the Chairman of the Management Development and Compensation Committee) the
Board'’s review and discussion of the Chief Executive Officer’s performance

Providing feedback to individual directors following their periodic evaluations

Speaking on behalf of the Board and chairing Board meetings when the Chairman of the Board is
unable to do so

Acting as a direct conduit to the Board for stockholders, employees and others according to the
Board'’s policies

Since 1996, our By-Laws have provided that a majority of our directors be independent (“Independent
Directors”). We believe our independent board helps ensure good corporate governance and strong
internal controls.

Our Corporate Governance Policies, as adopted by the Board, provide independence standards
consistent with the rules and regulations of the SEC and the listing standards of the New York Stock
Exchange (“NYSE"). Our independence standards can be found in Section 17 of our Corporate
Governance Policies.

The Board has determined that all directors and nominees, except for Thomas J. Falk, are Independent
Directors and meet the independence standards in our Corporate Governance Policies. In making these
determinations, the Board considered the following:

We made charitable contributions of $132,000 in each of 2012 and 2013, and $175,000 in 2014,
and paid approximately $85,000 in 2013 for venue rental to the Fox Cities Performing Arts Center in
Appleton, Wisconsin, where Mr. Bergstrom is a director. We have significant operations and a
significant number of employees in the Fox Cities area of Wisconsin.

Companies majority-owned by Mr. Bergstrom paid us approximately $50,000 in 2012, $55,000 in
2013 and $57,000 in 2014 to lease excess hangar space at an airport near Appleton, Wisconsin and
approximately $185,000 in 2012, $195,000 in 2013 and $199,800 in 2014 for pilot services pursuant
to a pilot sharing contract. In addition, these companies paid us approximately $194,000 in 2012,
$196,000 in 2013 and $196,600 in 2014 for scheduling and aircraft services for their airplane.

We paid approximately $1,000 in 2012, $111,000 in 2013, and $78,600 in 2014 for automobiles and
related services to car dealerships in the Neenah, Wisconsin area that are majority-owned by Mr.
Bergstrom.

We made charitable contributions of $1,000 in 2012 and $50,000 in 2013 to the Education is
Freedom Foundation, where Mr. Bru is a director.
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> We purchased advertising totaling $42,500 in 2014 for advertising services from entities owned
directly or indirectly by A.H. Belo Corporation, where Mr. Decherd serves as Vice Chairman of the
Board.

> We paid approximately $65,000 in 2012 for cooperative product advertising and customer

development and approximately $51,000 in 2013 and $15,547 in 2014 for the purchase of products

for cooperative marketing to Colgate-Palmolive Company, where Mr. Garcia is Chief Operating
Officer, Global Innovation and Growth, Europe & Hill's Pet Nutrition.

> Colgate-Palmolive Company paid us approximately $78,000 in 2013 for products.

> Pfizer, Inc., for which Mr. Read serves as Chairman and Chief Executive Officer, paid us
approximately $22,000 in 2012, $89,000 in 2013, and $42,300 in 2014 for products.

>  We made charitable contributions of $27,000 in 2012, and $25,000 in 2013 to the United Negro
College Fund, where Ms. Johnson Rice is a director.

> We purchased advertising totaling $211,000 in 2012, $90,000 in 2013, and $20,000 in 2014 from

entities owned directly or indirectly by Johnson Publishing Company, Inc., where Ms. Johnson Rice

is Chairman. These amounts constituted less than five percent of the gross revenues of Johnson
Publishing Company, Inc., for 2012, 2013, and 2014, respectively.

> We paid approximately $550,000 in 2012, $645,000 in 2013, and $664,600 in 2014 to JPMorgan
Chase & Co. (“*JPMC”) for investment banking services. Mr. Shapiro serves as a consultant to
JPMC and as non-executive Chairman of its Texas operations. We do not believe his relationship
with JPMC gives him a direct or indirect material interest in our transactions with JPMC.

The NYSE listing standards and our own Corporate Governance Policies establish certain levels at
which transactions are considered to have the potential to affect a director’s independence. The
transactions listed above all fall below these levels.

The Board of Directors met six times in 2014. All of the directors attended in excess of 75 percent of the

total number of meetings of the Board and the committees on which they served.

All of our directors are encouraged to attend our annual meeting of stockholders. All of our directors
except lan C. Read and Marc J. Shapiro attended the 2014 Annual Meeting.

The standing committees of the Board include the Audit Committee, Management Development and
Compensation Committee, Nominating and Corporate Governance Committee, and Executive

Committee. In compliance with applicable NYSE corporate governance listing standards, the Board has

adopted charters for all Committees except the Executive Committee.

Our Committee charters are available in the Investors section of our website at www.kimberly-clark.com.

As set forth in our Corporate Governance Policies, the Audit, Management Development and
Compensation, and Nominating and Corporate Governance Committees all have the authority to retain
independent advisors and consultants, with all costs paid by Kimberly-Clark.
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Audit Committee
Chairman: John R. Alm

Other members: John F. Bergstrom, Robert W. Decherd, Nancy J. Karch and Linda Johnson Rice

The Board has determined that Messrs. Alm, Bergstrom and Decherd are “audit committee financial
experts” under SEC rules and regulations and that Mr. Read, who is not currently serving on the Audit
Committee, also qualifies as an audit committee financial expert. In addition, all Audit Committee
members satisfy the NYSE's financial literacy requirements and qualify as Independent Directors under
the rules of the SEC and the NYSE, as well as under our Corporate Governance Policies. See
“Corporate Governance - Director Independence” for additional information on Independent Directors.

No member of the Audit Committee serves on the audit committees of more than three public
companies. Under our Audit Committee Charter and NYSE corporate governance listing standards, if a
member were to serve on more than three such committees, the Board would then determine whether
this situation impairs the member’s ability to serve effectively on our Audit Committee, and we would
post information about this determination on the investors section of our website at www.kimberly-
clark.com.

During 2014 the Committee met ten times.
The Committee’s principal functions, as specified in its charter, include:

> Overseeing:
the quality and integrity of our financial statements
our compliance programs
our hedging strategies and policies
the independence, qualification and performance of our independent auditors
the performance of our internal auditors
b Selecting and engaging our independent auditors, subject to stockholder ratification
> Pre-approving all audit and non-audit services that our independent auditors provide

> Reviewing the scope of audits and audit findings, including any comments or recommendations of
our independent auditors

b Establishing policies for our internal audit programs
> Overseeing the company’s risk management program and receiving periodic reports from

management on risk assessments, the risk management process, and issues related to the risks of
managing our business

For additional information about the Audit Committee’s oversight activities in 2014, see “Proposal 2.
Ratification of Auditors - Audit Committee Report.”

13
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Management Development and Compensation Committee
Chairman: Abelardo E. Bru

Other members: Fabian T. Garcia, Mae C. Jemison, M.D. and Marc J. Shapiro

Each member of this Committee is an Independent Director under the rules of the SEC and the NYSE,
as well as under our Corporate Governance Policies. The Committee met six times in 2014.

The Committee’s principal functions, as specified in its charter, include:

Establishing and administering the policies governing annual compensation and long-term
compensation, including stock option awards, restricted stock awards and restricted share unit
awards, such that the policies are designed to align compensation with our overall business strategy
and performance

Setting, after an evaluation of his overall performance, the compensation level of the Chief
Executive Officer

Determining, in consultation with the Chief Executive Officer, compensation levels and performance
targets for the senior executive team

Overseeing:
leadership development for senior management and future senior management candidates

a periodic review of our long-term and emergency succession planning for the Chief Executive
Officer and other key officer positions, in conjunction with our Board

key organizational effectiveness and engagement policies
Reviewing diversity and inclusion programs and related metrics

Annually reviewing our compensation policies and practices for the purpose of mitigating risks
arising from these policies and practices that could reasonably have a material adverse effect

Each year, the Committee reviews and sets the compensation of the officers that are elected by the
Board (our “elected officers”), including our Chief Executive Officer and our other executive officers. The
Committee’s charter does not permit the Committee to delegate to anyone the authority to establish any
compensation policies or programs for elected officers, including our executive officers. With respect to
officers that have been appointed to their position (our “non-elected officers”), our Chief Executive
Officer has the authority to establish compensation programs and to approve equity grants. However,
only the Committee may make grants to elected officers, including our executive officers.

Our Chief Executive Officer makes a recommendation to the Committee each year on the appropriate
target annual compensation for each of the other executive officers. The Committee makes the final
determination of the target annual compensation for each executive officer, including our Chief
Executive Officer. While our Chief Executive Officer and Chief Human Resources Officer typically attend
Committee meetings, none of the other executive officers is present during the portion of the
Committee’s meetings when compensation for executive officers is set. In addition, our Chief Executive
Officer is not present during the portion of the Committee’s meetings when his compensation is set.

For additional information on the Committee’s processes and procedures for determining executive
compensation, and for a detailed discussion of our compensation policies, see “Compensation
Discussion and Analysis.”
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The Committee’s charter authorizes it to retain advisors, including compensation consultants, to assist it
in its work. The Committee believes that compensation consultants can provide important market
information and perspectives that can help it determine compensation programs that best meet the
objectives of our compensation policies. In selecting a consultant, the Committee evaluates the
independence of the firm as a whole and of the individual advisors who will be working with the
Committee.

In 2014, the Committee retained Semler Brossy Consulting Group
as its independent executive compensation consultant. According to the Committee’s written policy, the
independent Committee consultant provides services solely to the Committee and not to Kimberly-Clark.
Semler Brossy has no other business relationship with Kimberly-Clark and receives no payments from
us other than fees for services to the Committee. Semler Brossy reports directly to the Committee, and
the Committee may replace it or hire additional consultants at any time. A representative of Semler
Brossy attends Committee meetings and communicates with the Chairman of the Committee between
meetings from time to time.

The scope of Semler Brossy’s engagement in 2014 included:

Conducting a review of the competitive market data (including base salary, annual incentive targets
and long-term incentive targets) for our executive officers, including our Chief Executive Officer

Reviewing and commenting, as requested by the Committee, on recommendations by management
and Mercer Human Resource Consulting (“Mercer”) concerning executive compensation programs,
including program changes and redesign, special awards, change-of-control provisions, our
executive compensation peer group, any executive contract provisions, promotions, retirement and
related items

Reviewing and commenting on the Committee’s report for the proxy statement
Attending Committee meetings

Periodically consulting with the Chairman of the Committee

During 2014, at the request of the Committee, a representative of Semler Brossy attended all
Committee meetings.

To assist management and the Committee in assessing our compensation
programs and determining appropriate, competitive compensation for our executive officers, Kimberly-
Clark annually engages an outside compensation consultant. In 2014, it retained Mercer for this
purpose. Mercer has provided consulting services to Kimberly-Clark on a wide variety of human
resources and compensation matters, both at the officer and non-officer levels. During 2014, Mercer
provided advice and counsel on various matters relating to executive and director remuneration,
including the following services:

Assessing our executive compensation peer group and recommending changes as necessary

Assessing compensation levels within our peer group for executive officer positions and other
selected positions

Reviewing historic and projected performance for peer group companies under the metrics we use
in our annual and long-term incentive plans

Assisting in incentive plan design and modifications, as requested
Providing market research on various issues as requested by management

Preparing for and participating in Committee meetings, as requested
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Reviewing the Compensation Discussion and Analysis section of the Proxy Statement and other
disclosures, as requested

Consulting with management on compensation matters

The Committee has reviewed whether the
work provided by Semler Brossy and Mercer represents any conflict of interest. Factors considered by
the Committee include: (1) other services provided to Kimberly-Clark by the consultant; (2) what
percentage of the consultant’s total revenue is made up of fees from Kimberly-Clark; (3) policies or
procedures of the consultant that are designed to prevent a conflict of interest; (4) any business or
personal relationships between individual consultants involved in the engagement and Committee
members; (5) any shares of Kimberly-Clark stock owned by individual consultants involved in the
engagement; and (6) any business or personal relationships between our executive officers and the
consulting firm or the individual consultants involved in the engagement. Based on its review, the
Committee does not believe that any of the compensation consultants that performed services in 2014
has a conflict of interest with respect to the work performed for Kimberly-Clark or the Committee.

The Committee has reviewed the “Compensation Discussion and Analysis” section of this proxy
statement and has recommended that it be included in this proxy statement. The Committee’s report is
located at “Compensation Discussion and Analysis — Management Development and Compensation
Committee Report.”

Nominating and Corporate Governance Committee

Chairman: lan C. Read

Other Members: Fabian T. Garcia, Mae C. Jemison, M.D. and Marc J. Shapiro

Each member of this Committee is an Independent Director under the rules of the NYSE, as well as
under our Corporate Governance Policies. The Committee met five times in 2014.

The Committee’s principal functions, as specified in its charter, include the following:

Overseeing the process for Board nominations

Overseeing corporate governance matters, including developing and recommending to the Board
changes to our Corporate Governance Policies

Advising the Board on:
Board organization, membership, function, performance and compensation
committee structure and membership
policies and positions regarding significant stockholder relations issues

Reviewing director independence standards and making recommendations to the Board with
respect to the determination of director independence

Monitoring and recommending improvements to the Board’s practices and procedures
Reviewing stockholder proposals and considering how to respond to them

Overseeing matters relating to Kimberly-Clark’s corporate social responsibility and sustainability
activities and providing input to management on these programs and their effectiveness
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The Committee, in accordance with its charter and our Certificate of Incorporation, has established
criteria and processes for director nominations, including those proposed by stockholders. Those criteria
and processes are described in “Proposal 1. Election of Directors - Process and Criteria for Nominating
Directors” and “Other Information - Stockholder Nominations for Board of Directors.”

Executive Committee

Chairman: James M. Jenness (Lead Independent Director)

Other Members: John R. Alm, Abelardo E. Bru, Thomas J. Falk and lan C. Read

The Committee met two times in 2014.

The Committee’s principal function is to exercise, when necessary between board meetings, the Board’s
powers to direct our business and affairs.

None of the members of the Management Development and Compensation Committee is a current or
former officer or employee of Kimberly-Clark. No interlocking relationship exists between the members
of our Board of Directors or the Management Development and Compensation Committee and the
board of directors or compensation committee of any other company.

The Board has established a process by which stockholders and other interested parties may
communicate with the Board, including the Lead Director. That process can be found in the Investors
section of our website at www.kimberly-clark.com.

Corporate Governance Policies. The Board of Directors first adopted Corporate Governance Policies in
1994, and has amended them from time to time as rules and regulations change and governance
practices develop. These policies guide Kimberly-Clark and the Board on matters of corporate
governance, including: director responsibilities, Board committees and their charters, director
independence, director compensation, performance assessments of the Board and individual directors,
director orientation and education, director access to management, Board access to outside financial,
business and legal advisors, and management development and succession planning. To see these
policies, go to the Investors section of our website at www.kimberly-clark.com.

Code of Conduct. Kimberly-Clark has a Code of Conduct that applies to all of our directors, executive
officers and employees, including our Chief Executive Officer, Chief Financial Officer and Vice President
and Controller. It is available in the Investors section of our website at www.kimberly-clark.com. Any
amendments to or waivers of our Code of Conduct applicable to our Chief Executive Officer, Chief
Financial Officer or Vice President and Controller will also be posted at that location.

Board and Management Roles in Risk Oversight. The Board is responsible for providing risk oversight
with respect to our operations. In connection with this oversight, the Board particularly focuses on our
strategic and operational risks, as well as related risk mitigation. In addition, the Board reviews and
oversees management’s response to key risks facing Kimberly-Clark.
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The Board’s committees review particular risk areas to assist the Board in its overall risk oversight of
Kimberly-Clark:

> The Audit Committee oversees our risk management program, with a particular focus on our internal
controls, compliance programs, financial statement integrity and fraud risks, and related risk
mitigation. In connection with this oversight, the Audit Committee receives regular reports from
management on risk assessments, the risk management process, and issues related to the risks of
managing our business. The Audit Committee also receives an annual enterprise risk management
update, which describes our key financial, strategic, operational and compliance risks.

> The Management Development and Compensation Committee reviews the risk profile of our
compensation policies and practices. This process includes a review of an assessment of our
compensation programs, as described in “Compensation Discussion and Analysis — Analysis of
Compensation-Related Risks.”

> The Nominating and Corporate Governance Committee monitors risks relating to governance
matters and recommends appropriate actions in response to those risks. In addition, it provides
oversight of our Corporate Social Responsibility programs and sustainability activities and receives
regular updates on the effectiveness of these programs.

Complementing the Board’s overall risk oversight, our senior executive team identifies and monitors key
enterprise-wide and business unit risks, providing the basis for the Board'’s risk review and oversight
process. We have a Global Risk Oversight Committee, consisting of management members from core
business units and from our finance, treasury, global risk management, compliance and legal functions.
This committee identifies significant risks for review and updates our policies for risk management in
areas such as hedging, foreign currency and country risks, product liability, property and casualty risks,
and supplier and customer risks. The Board believes the allocation of risk management responsibilities
described above supplements the Board's leadership structure by allocating risk areas to an appropriate
committee for oversight, allows for an orderly escalation of issues as necessary, and helps the Board
satisfy its risk oversight responsibilities.

Whistleblower Procedures. The Audit Committee has established procedures for receiving, recording
and addressing any complaints we receive regarding accounting, internal accounting controls or
auditing matters, and for the confidential and anonymous submission, by our employees or others, of
any concerns about our accounting or auditing practices. We also maintain a toll-free Code of Conduct
telephone line and a website, each allowing our employees and others to voice their concerns
anonymously.

Chief Compliance Officer. Stephen Naughton is our Vice President and Chief Compliance Officer and
oversees our compliance programs. His duties include: regularly updating the Audit Committee on the
effectiveness of our compliance programs, providing periodic reports to the Board, and working closely
with our various compliance functions to promote coordination and sharing of best practices across
these functions. Mr. Naughton is also a member of our Global Risk Oversight Committee.

Management Succession Planning. In conjunction with the Board, the Management Development and
Compensation Committee is responsible for periodically reviewing the long-term management
development plans and succession plans for the Chief Executive Officer and other key officers, as well
as the emergency succession plan for the Chief Executive Officer and other key officers if any of these
officers unexpectedly becomes unable to perform his or her duties.

Disclosure Committee. We have established a Disclosure Committee to assist in fulfilling our obligations
to maintain disclosure controls and procedures and to coordinate and oversee the process of preparing
our periodic securities filings with the SEC. This committee is composed of members of management
and is chaired by our Vice President and Controller.
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No Executive Loans. We do not extend loans to our executive officers or directors and therefore do not
have any such loans outstanding.

Board Policy on Stockholder Rights Plans. We do not have a “poison pill” or stockholder rights plan. If
we were to adopt a stockholder rights plan, the Board would seek prior stockholder approval of the plan
unless, due to timing constraints or other reasons, a majority of Independent Directors of the Board
determines that it would be in the best interests of stockholders to adopt a plan before obtaining
stockholder approval. If a stockholder rights plan is adopted without prior stockholder approval, the plan
must either be ratified by stockholders or must expire, without being renewed or replaced, within one
year. The Nominating and Corporate Governance Committee reviews this policy statement periodically
and reports to the Board on any recommendations it may have concerning the policy.

Simple Majority Voting Provisions. Our Certificate of Incorporation does not include supermajority voting
provisions.

Special Stockholder Meetings. Our Certificate of Incorporation allows the holders of 25 percent or more
of our issued and outstanding shares of capital stock to request that a special meeting of stockholders
be called, subject to procedures and other requirements set forth in our By-Laws.

Charitable Contributions. The Nominating and Corporate Governance Committee has adopted
guidelines for the review and approval of charitable contributions by Kimberly-Clark (or any foundation
under the common control of Kimberly-Clark) to organizations or entities with which a Director or an
executive officer may be affiliated. We will disclose in the Investors section of our website at
www.kimberly-clark.com any contributions made by us to a tax-exempt organization under the following
circumstances:

> An Independent Director serves as an executive officer of the tax-exempt organization; and
> If within the preceding three years, contributions in any single year from Kimberly-Clark to the

organization exceeded the greater of $1 million or 2 percent of the tax-exempt organization’s
consolidated gross revenues.
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As of the date of this proxy statement, the Board of Directors consists of twelve members. Each
director’s term will expire at this year’'s Annual Meeting. All the nominees standing for election at the
Annual Meeting are being nominated to serve until the 2016 Annual Meeting of Stockholders and until
their successors have been duly elected and qualified. All nominees have advised us that they will serve
if elected; however, should any nominee become unable to serve, proxies may be voted for another
person designated by the Board.

John R. Alm has announced that he does not intend to stand for re-election to the Board of Directors
when his current term expires at the Annual Meeting. Mr. Alm will continue to serve as a director until
the Annual Meeting. We would like to thank Mr. Alm for his eight years of service and many
contributions to the Board, Kimberly-Clark and our stockholders. The size of the Board will be reduced
from twelve members to eleven, effective upon Mr. Alm’s retirement from the Board.

Given the independent status of the nominees, if all nominees are elected at the Annual Meeting, ten of
the eleven directors on our Board will be Independent Directors.

Our Certificate of Incorporation provides that all of our directors must be elected annually. Our By-Laws
provide that, in uncontested elections, directors must be elected by a majority of votes cast rather than
by a plurality. If any incumbent director does not receive a majority of votes, he or she is required to
tender his or her resignation for consideration by the Board.

The Board of Directors is responsible for approving candidates for Board membership. The Board has
delegated the screening and recruitment process to the Nominating and Corporate Governance
Committee, in consultation with the Chairman of the Board and Chief Executive Officer and the Lead
Director. The Committee therefore recommends to the Board any new appointments and nominees for
election as directors at our annual meeting of stockholders. It also recommends nominees to fill any
vacancies. As provided in our Certificate of Incorporation, the Board of Directors has the authority to
determine the size of the Board and to fill any vacancies that occur between annual meetings of
stockholders.

The Committee may receive recommendations for Board candidates from various sources, including our
directors, management and stockholders. In addition, the Nominating and Corporate Governance
Committee periodically retains a search firm to assist it in identifying and recruiting director candidates
meeting the criteria specified by the Committee. The Committee also has a process for considering
nominations submitted by stockholders. For details on this process, see “Other Information -
Stockholder Nominations for Board of Directors.”

The Committee believes that the criteria for director nominees should foster effective corporate
governance, support our strategies and businesses, take diversity into account and ensure that our
directors, as a group, have an overall mix of the attributes needed for an effective Board. The criteria
should also support the successful recruitment of qualified candidates.

2015 Proxy Statement




Table of Contents

&

Proposal 1. Election of Directors

Process and Criteria for Nominating Directors

2015 Proxy Statement

Qualified candidates for director are those who, in the judgment of the Committee, possess all of the
personal attributes and a sufficient mix of the experience attributes listed below to ensure effective

service on the Board.
PERSONAL ATTRIBUTES

Leadership Collaborative
> Lead in personal and

professional lives.

Ethical Character
> Possess high standards

> Actively participate in Board
and committee matters.

Independence
for ethical behavior. » Independent of

management and Kimberly-

Ability to communicate
> Possess good
interpersonal skills.

Effectiveness

» Bring a proactive and
solution-oriented
approach.

Clark (for non-management
directors only).

EXPERIENCE ATTRIBUTES

ATTRIBUTE

FACTORS THAT MAY BE CONSIDERED

Financial acumen
Has good knowledge of business finance and
financial statements

P Satisfies the financial literacy requirements of the
NYSE

» Qualifies as an audit committee financial expert
under the rules and regulations of the SEC

» Has an accounting, finance or banking
background

General business experience
Possesses experience that will aid in judgments
concerning business issues

» Has leadership experience as a chief or senior
executive officer

» Has experience setting compensation

Industry knowledge
Possesses knowledge about our industries

» Has marketing expertise, with digital marketing
and e-commerce experience

» Has governance/public company board
experience

Diversity of background and viewpoint
Brings to the Board an appropriate level of
diversity

» Brings a diverse viewpoint that is representative
of our customer, consumer, employee and
stockholder base

» Provides a different perspective (stemming, for
example, from an academic background or
experience from outside the consumer packaged
goods industry)

Special business experience

Possesses global management experience and
experience with branded consumer packaged
goods

» Has international experience

» Has branded consumer packaged goods
experience
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The Nominating and Corporate Governance Committee has reviewed the background of each of our
current directors and their service on the Board in light of the personal and experience attributes
described above. The Committee has determined that each director possesses all of the personal
attributes as well as a sufficient mix of the experience attributes.

For details about each nominee’s specific experience attributes, see “The Nominees” below.

As noted above, the Nominating and Corporate Governance Committee believes that diversity of
backgrounds and viewpoints is a key attribute for directors. As a result, the Committee seeks to have a
diverse Board that is representative of our customer, consumer, employee and stockholder base. While
the Committee carefully considers this diversity when considering nominees for director, the Committee
has not established a formal policy regarding diversity in identifying director nominees. Our Board
currently includes individuals of differing ages, races and genders.

Director since 1987
Age 68
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John F. Bergstrom

Chairman and Chief Executive Officer, Bergstrom Cor  poration

Mr. Bergstrom has served as Chairman and Chief Executive Officer of Bergstrom Corporation, Neenah,
Wisconsin, for more than the past five years. Bergstrom Corporation owns and operates automobile
sales and leasing businesses and a credit life insurance company based in Wisconsin.

Public company boards served on since 2010: Advance Auto Parts, Inc., Associated Banc-Corp (since
December 2010), Wisconsin Energy Corporation and Wisconsin Electric Power Company.

Experience attributes: Mr. Bergstrom has been determined by our Board to be an “audit committee
financial expert” under the SEC's rules and regulations, has leadership experience as a chief executive
officer, provides diversity of background and viewpoint, and has marketing, compensation, governance
and public company board experience.
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Director since 2005
Age 66

Abelardo E. Bru

Retired Vice Chairman, PepsiCo, Inc.

Mr. Bru retired as Vice Chairman of PepsiCo, a food and beverage company, in 2005. He joined
PepsiCo in 1976. Mr. Bru served from 1999 to 2003 as President and Chief Executive Officer and in
2003 to 2004 as Chief Executive Officer and Chairman of Frito-Lay Inc., a division of PepsiCo. Prior to
leading Frito-Lay, Mr. Bru led PepsiCo’s largest international business, Sabritas Mexico, as President
and General Manager from 1992 to 1999. Mr. Bru is a member of the board of directors of the Education
is Freedom Foundation.

Public company boards served on since 2010: DirecTV (since May 2013), Kraft Foods Group, Inc.
(since October 2012).

Experience attributes: Mr. Bru satisfies the financial literacy requirements of the NYSE, has leadership
experience as a chief executive officer, has knowledge about our industries, provides diversity of
background and viewpoint, has international experience and experience with branded consumer
packaged goods, and has marketing, compensation, governance and public company board
experience.

Director since 1996
Age 64

2015 Proxy Statement

Robert W. Decherd

Vice Chairman, A. H. Belo Corporation

Mr. Decherd has served as Vice Chairman of the Board of A. H. Belo Corporation, a newspaper
publishing and Internet company, since September 2013. Prior to that, he served as Chairman of the
Board, President and Chief Executive Officer of A. H. Belo Corporation since it was spun off from Belo
Corp. in February 2008. Prior to February 2008, Mr. Decherd was Chief Executive Officer of Belo Corp.,
a broadcasting and newspaper publishing company, for 21 years. Mr. Decherd has served as a member
of the Advisory Council for the Harvard University Center for Ethics and the Board of Visitors of the
Columbia Graduate School of Journalism. He continues to be actively involved in a variety of civic
initiatives in Dallas, Texas.

Public company boards served on since 2010: A. H. Belo Corporation and Belo Corp. (through
December 2013).

Experience attributes: Mr. Decherd has been determined by our Board to be an “audit committee
financial expert” under the SEC's rules and regulations, has leadership experience as a chief executive
officer, provides diversity of background and viewpoint, and has marketing, compensation, governance
and public company board experience.
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Director since 1999
Age 56

Thomas J. Falk

Chairman of the Board and Chief Executive Officer

Mr. Falk was elected Chairman of the Board and Chief Executive Officer in 2003 and President and
Chief Executive Officer in 2002. Prior to that, he served as President and Chief Operating Officer since
1999. Mr. Falk previously had been elected Group President — Global Tissue, Pulp and Paper in 1998,
where he was responsible for Kimberly-Clark’s global tissue businesses. Earlier in his career, Mr. Falk
had responsibility for Kimberly-Clark’s North American Infant Care, Child Care and Wet Wipes
businesses. Mr. Falk joined Kimberly-Clark in 1983 and has held other senior management positions.
He has been a director of Kimberly-Clark since 1999. He also serves on the board of directors of
Catalyst Inc., the University of Wisconsin Foundation, and the Consumer Goods Forum, and serves as
a governor of the Boys & Girls Clubs of America.

Public company boards served on since 2010: Lockheed Martin Corporation (since June 2010).

Experience attributes: Mr. Falk satisfies the financial literacy requirements of the NYSE and has a
background in accounting, has leadership experience as a chief executive officer, has knowledge about
our industries, has international experience and experience with branded consumer packaged goods,
and has marketing, compensation, governance and public company board experience.

Director since 2011
Age 55
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Fabian T. Garcia

Chief Operating Officer, Global Innovation and Grow  th, Europe & Hill's Pet Nutrition, Colgate-
Palmolive Company

Mr. Garcia has served as Chief Operating Officer, Global Innovation and Growth, Europe and Hill's Pet
Nutrition (added responsibility in 2012), of Colgate-Palmolive Company, a household, health care and
personal products company, since 2010. From 2007 to 2010, he served as Executive Vice President
and President, Colgate — Latin America and Global Sustainability. He joined Colgate-Palmolive in 2003
as President, Colgate Greater Asia Pacific.

Experience attributes: Mr. Garcia satisfies the financial literacy requirements of the NYSE, has
leadership experience as a chief operating officer, provides diversity of background and viewpoint, has
knowledge about our industries, has international experience and experience with branded consumer
packaged goods, and has marketing, compensation and governance experience.
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Director since 2002
Age 58

Mae C. Jemison, M.D.

President, The Jemison Group

Dr. Jemison is founder and President of The Jemison Group, Inc., a technology consulting company,
and is also the Principal for the 100 Year Starship Project, a new initiative started by DARPA that
focuses on human space travel to another star within the next 100 years. She was President and
founder of BioSentient Corporation, a medical devices company from 2000 to 2012. Dr. Jemison
founded the Dorothy Jemison Foundation for Excellence and developed The Earth We Share
international science camp. Dr. Jemison served as a professor of Environmental Studies at Dartmouth
College from 1995 to 2002. From 1987 to 1993, she served as a National Aeronautics and Space
Administration (NASA) astronaut. Dr. Jemison is a member of the National Academy of Sciences’
Institute of Medicine and the Greater Houston Partnership. She chaired the State of Texas Product
Development and Small Business Incubator Board, and was a member of the National Advisory Council
for Biomedical Imaging and Bioengineering.

Public company boards served on since 2010: Scholastic Corporation and Valspar Corporation.

Experience attributes: Dr. Jemison satisfies the financial literacy requirements of the NYSE, has
international experience and leadership experience of entrepreneurial start-up enterprises and non-profit
organizations, provides diversity of background and viewpoint, and has compensation, governance and
public company board experience.

Director since 2007
Age 68
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James M. Jenness

Retired Chairman of the Board and CEO, Kellogg Comp  any

Mr. Jenness has served as a Director of Kellogg Company, a producer of cereal and convenience
foods, since 2000. From 2005 to 2014 he was Chairman of the Board of Kellogg and he served as Chief
Executive Officer of Kellogg from 2004 through 2006. Mr. Jenness was Chief Executive Officer of
Integrated Merchandising Systems LLC, a market leader in outsource management for retail promotion
and branded merchandising, from 1997 to 2004. He served in various positions of increasing
responsibility at Leo Burnett Company, Kellogg’s major advertising agency partner, from 1974 to 1997,
including as Vice Chairman, Chief Operating Officer and Director. He is a senior director of Ann &
Robert H. Lurie Children’s Hospital of Chicago (formerly Children’s Memorial Hospital) and a director of
Mercy Home for Boys and Girls. He also serves on the DePaul University College of Commerce
Advisory Council, is a member of DePaul’s Board of Trustees and is a co-trustee of the W. K. Kellogg
Foundation Trust.

Public company boards served on since 2010: Kellogg Company.

Experience attributes: Mr. Jenness satisfies the financial literacy requirements of the NYSE, has
leadership experience as a chief executive officer, has knowledge about our industries, has international
experience and experience with branded consumer packaged goods, and has marketing,
compensation, governance and public company board experience.
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Director since 2010
Age 67

Nancy J. Karch

Retired Director, McKinsey & Co.

Ms. Karch served as a Director (senior partner) of McKinsey & Co., an independent consulting firm, from
1988 until her retirement in 2000. She had served in various executive capacities at McKinsey since
1974. Ms. Karch is Director Emeritus of McKinsey’s Stamford, Connecticut office, and serves on the
boards of Northern Westchester Hospital and North Shore - LIJ Health System, both of which are not-
for-profit entities.

Public company boards served on since 2010: CEB (The Corporate Executive Board Company)
(through January 2015), Genworth Financial, Inc., Kate Spade & Company and Mastercard
Incorporated.

Experience attributes: Ms. Karch satisfies the financial literacy requirements of the NYSE and has a
background in finance, has leadership experience as a senior executive officer, provides diversity of
background and viewpoint, has knowledge about our industries, has experience with branded consumer
packaged goods, and has compensation, governance and public company board experience.

Director since 2007
Age 61
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lan C. Read

Chairman of the Board and Chief Executive Officer, Pfizer, Inc.

Mr. Read was elected Chairman of the Board and Chief Executive Officer in December 2011 and
President and Chief Executive Officer in December 2010, of Pfizer, Inc., a drug manufacturer. Mr. Read
joined Pfizer in 1978 in its financial organization. He worked in Latin America through 1995, holding
positions of increasing responsibility, and was appointed President of the Pfizer International
Pharmaceuticals Group, Latin America/Canada in 1996. In 2000, Mr. Read was named Executive Vice
President of Europe/Canada and was named a corporate Vice President in 2001. In 2006, he was
named Senior Vice President of Pfizer, as well as Group President of its Worldwide Biopharmaceutical
Businesses.

Public company boards served on since 2010: Pfizer, Inc. (since December 2010).

Experience attributes: Mr. Read has been determined by our Board to qualify as an “audit committee
financial expert” under the SEC's rules and regulations and has a background in finance, has leadership
experience as a chief executive officer, provides diversity of background and viewpoint, has
international experience, and has marketing, compensation, governance and public company board
experience.
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Director since 1995
Age 57

Linda Johnson Rice

Chairman, Johnson Publishing Company, Inc.

Ms. Johnson Rice has served as Chairman of Johnson Publishing Company, Inc., a multi-media
company, since 2010. She served as Chief Executive Officer from 2004 to 2010, and also served as
President and Chief Operating Officer from 1987 to 2005. She joined Johnson Publishing Company in
1980, and became Vice President in 1985.

Public company boards served on since 2010: Omnicom Group, Inc.

Experience attributes: Ms. Johnson Rice satisfies the financial literacy requirements of the NYSE, has
leadership experience as a chief executive officer, provides diversity of background and viewpoint, has
international experience, and has marketing, compensation, governance and public company board
experience.

Director since 2001
Age 67

Marc J. Shapiro

Retired Vice Chairman, JPMorgan Chase & Co.

Mr. Shapiro retired in 2003 as Vice Chairman of JPMorgan Chase & Co., a financial services company.
Before becoming Vice Chairman of JPMorgan Chase & Co. in 1997, Mr. Shapiro was Chairman and
Chief Executive Officer of Chase Bank of Texas, a wholly-owned subsidiary of JPMorgan Chase & Co.,
from 1989 until 1997. He now serves as a consultant to JPMorgan Chase & Co. and as non-executive
Chairman of its Texas operations. Mr. Shapiro serves on the boards of the Baylor College of Medicine,
the Baylor St. Luke’s Medical Center Hospital, the Menninger Clinic, the M.D. Anderson Cancer Center,
and the Baker Institute at Rice University.

Public company boards served on since 2010: Burlington Northern Santa Fe Corporation (through
February 2010), The Mexico Fund and Weingarten Realty Investors.

Experience attributes: Mr. Shapiro satisfies the financial literacy requirements of the NYSE and has a
banking and finance background, has leadership experience as a chief executive officer, provides
diversity of background and viewpoint, and has compensation, governance and public company board
experience.

The Board of Directors unanimously recommends a vote FOR the election of each of the eleven nominees for director.
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Directors who are not officers or employees of Kimberly-Clark or any of our subsidiaries, affiliates or
equity companies are “Outside Directors” for compensation purposes and are compensated for their
services under our 2011 Outside Directors’ Compensation Plan. All Independent Directors currently on
our Board are Outside Directors and are compensated under this Plan.

Our objectives for Outside Director Compensation are:

> to remain competitive with the median compensation paid to outside directors of comparable
companies

> to keep pace with changes in practices in director compensation
> to attract qualified candidates for Board service

> to reinforce our practice of encouraging stock ownership by our directors

In 2012, the Nominating and Corporate Governance Committee assessed our Outside Director
compensation against the median non-management director compensation for our peers. Based on this
review, the Committee recommended an increase in Outside Director compensation for 2013 and 2014,
and the Board agreed with the Committee’s recommendation. Prior to this adjustment, Outside Director
compensation had not increased since 2009.

The table below shows how we structured Outside Director compensation in 2014:

Board Members Cash retainer: $90,000 annually, paid in four quarterly payments at the
beginning of each quarter.

Restricted share units: Annual grant with a value of $155,000, awarded and
valued on the first business day of the year

Committee Chairs  Additional annual grant of restricted share units with a value of $20,000,
awarded and valued on the first business day of the year

Lead Director Additional grant of restricted share units with a value of $30,000, awarded and
valued on the first business day of the year

New Outside Directors receive the full quarterly amount of the annual retainer for the quarter in which
they join the Board. Their annual grant of restricted share units is pro-rated based on the date when
they joined.

We also reimburse Outside Directors for expenses incurred in attending Board or committee meetings.

Restricted share units are not shares of our common stock. Rather, restricted share units represent the
right to receive a pre-determined number of shares of our common stock within 90 days following a
“restricted period” that begins on the date of grant and expires on the date the Outside Director retires
from or otherwise terminates service on the Board. In this way, they align the director’s interests with the
interests of our stockholders. Outside Directors may not dispose of the units or use them in a pledge or
similar transaction. Outside Directors also receive additional restricted share units equivalent in value to
the dividends that would have been paid to them if the restricted share units granted to them were
shares of our common stock.
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The following table shows the compensation paid to each Outside Director for his or her service in 2014.

Eees Earned or Stock All Other
Name Paid in Cash($) Awards(g) D@E) Compensation($) @ Total($) ®
John R. Alm 90,000 175,000 10,000 275,000
John F. Bergstrom 90,000 155,000 10,000 255,000
Abelardo E. Bru 90,000 175,000 7,500 272,500
Robert W. Decherd 90,000 155,000 10,000 255,000
Fabian T. Garcia 90,000 155,000 — 245,000
Mae C. Jemison, M.D. 90,000 155,000 — 245,000
James M. Jenness 90,000 185,000 — 275,000
Nancy J. Karch 90,000 155,000 10,000 255,000
lan C. Read 90,000 175,000 720 265,720
Linda Johnson Rice 90,000 155,000 — 245,000
Marc J. Shapiro 90,000 155,000 — 245,000

(1) Amounts shown reflect the grant date fair value of those grants, determined in accordance with Financial Accounting Standards Board

(“FASB") Accounting Standards Codification (“ASC") Topic 718 — Stock Compensation (“ASC Topic 718") for restricted share unit
awards granted pursuant to our 2013 Outside Directors’ Compensation Plan. See Note 10 to our audited consolidated financial
statements included in our Annual Report on Form 10-K for 2014 for the assumptions used in valuing these restricted share units.

Name
John R. Alm

John F. Bergstrom

Abelardo E. Bru

Robert W. Decherd

Fabian T. Garcia

Mae C. Jemison, M.D.

James M. Jenness

Nancy J. Karch
lan C. Read

Linda Johnson Rice

Marc J. Shapiro

Restricted Share Units Grants in 2014(#)

1,685
1,493
1,685
1,493
1,493
1,493
1,782
1,493
1,685
1,493
1,493

(2) Restricted share unit awards were granted on January 2, 2014. The number of restricted share units granted is set forth below:
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(3) As of December 31, 2014, Outside Directors had the following stock awards outstanding:

4

5

=

N

Name Restricted Stock(#) Restricted Share Units(#)
John R. Alm — 23,090
John F. Bergstrom 3,000 30,116
Abelardo E. Bru — 23,986
Robert W. Decherd 3,000 33,228
Fabian T. Garcia — 6,547
Mae C. Jemison, M.D. — 30,116
James M. Jenness — 21,673
Nancy J. Karch — 9,994
lan C. Read — 18,471
Linda Johnson Rice 3,000 31,828
Marc J. Shapiro — 34,129

In connection with the Halyard Health spin-off on October 31, 2014, the Outside Directors’ restricted share units (and the dividend
equivalents credited to these restricted units equal to cash dividends on our Common Stock as described in footnote 5 below) were
credited with reinvested dividend equivalents equal to the value of the Halyard Health stock dividend distributed on our common stock
(approximately $4.69 per share) to maintain the value of the awards before and after the spin-off.

Reflects charitable matching gifts paid in 2014 under the Kimberly-Clark Foundation’s Matching Gifts Program to a charity designated
by the director. This program is available to all our employees and directors. Under this program, the Kimberly-Clark Foundation
matches employees’ and directors’ financial contributions to qualified educational and charitable organizations in the United States on
a dollar-for-dollar basis, up to $10,000 per person per calendar year. Amounts paid in 2014 in connection with matching gifts for John
F. Bergstrom, Abelardo E. Bru and Nancy J. Karch reflect donations made in 2013.

During 2014, Outside Directors received credit for cash dividends on restricted stock held by them. These dividends are credited to
interest bearing accounts maintained by us on behalf of those Outside Directors with restricted stock. Earnings on those accounts are
not included in the Outside Director Compensation Table because the earnings were not above market or preferential. Also in 2014,
Outside Directors received additional restricted share units with a value equal to the cash dividends paid during the year on our
common stock on the restricted share units held by them. Because we factor the value of the right to receive dividends into the grant
date fair value of the restricted stock and restricted share units awards, the dividends and dividend equivalents received by Outside
Directors are not included in the Outside Director Compensation table. The dividends and other amounts credited on restricted stock
and additional restricted share units credited in 2014 were as follows:

Grant Date Fair Value of

Dividends Credited on  Number of Restricted Share Restricted Share Units

Name Restricted Stock($) Units Credited in 2014(#) Credited($)
John R. Alm — 656.79 70,980
John F. Bergstrom 9,990 862.08 93,147
Abelardo E. Bru — 682.78 73,787
Robert W. Decherd 9,990 952.35 102,897
Fabian T. Garcia — 178.42 19,312
Mae C. Jemison, M.D. — 862.08 93,147
James M. Jenness — 614.95 66,466
Nancy J. Karch — 278.41 30,110
lan C. Read — 522.81 56,511
Linda Johnson Rice 9,990 911.74 98,511
Marc J. Shapiro — 978.48 105,719

Other than the cash retainer, grants of restricted share units and the other compensation previously
described, no Outside Director received any compensation or perquisites from Kimberly-Clark for

services as a director in 2014.
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A director who is not an Outside Director does not receive any compensation for services as a member
of the Board or any committee, but is reimbursed for expenses incurred as a result of the services.

In 2014, the Nominating and Corporate Governance Committee, with the assistance of Mercer, revisited
the Corporation’s Outside Director compensation to assess whether it still met our objectives for Outside
Director compensation as described above. In its assessment, the Committee compared aggregate
Outside Director cash and equity compensation to the median compensation of the outside directors of
our peer group, as well as the structure of our compensation programs of our peer group. For
information regarding our peer group, see “Compensation Discussion and Analysis” below. Based on
this review, the Committee determined that the aggregate compensation for our Outside Directors would
be below the median of our peer group in 2015. The Committee then recommended to the Board, and
the Board approved, changes to our Outside Directors aggregate compensation to more closely align
with the median aggregate compensation of our peer group.

Accordingly, beginning in 2015:

» The annual cash retainer is increased from $90,000 to $100,000, and

P> The value of the annual grant of restricted share units is increased from $155,000 to $165,000.

There was no change to the amount of the additional annual grant of restricted share units paid to
committee chairs or to the Lead Director.
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The Audit Committee of the Board of Directors is directly responsible for the appointment,
compensation, retention and oversight of our independent auditors. The Audit Committee is also
responsible for overseeing the negotiation of the audit fees associated with retaining our independent
auditors. To assure continuing auditor independence, the Audit Committee periodically considers
whether a different audit firm should perform our independent audit work. Also, in connection with the
mandated rotation of the independent auditor’s lead engagement partner, the Audit Committee and its
chairman are directly involved in the selection of the new lead engagement partner.

For 2015, the Audit Committee has selected Deloitte & Touche LLP (along with its member firms and
affiliates, “Deloitte”) as the independent registered public accounting firm to audit our financial
statements. In engaging Deloitte for 2015, the Audit Committee utilized a review and selection process
that included the following:

> areview of management's assessment of the services Deloitte provided in 2014 and a comparison
of this assessment to prior years’ reviews

» discussions, in executive session, with the Chief Financial Officer and the Vice President and
Controller regarding their viewpoints on the selection of the 2015 independent auditors and on
Deloitte’s performance

» discussions, in executive session, with representatives of Deloitte about their possible engagement

> Audit Committee discussions, in executive session, about the selection of the 2015 independent
auditors

a review and approval of Deloitte’'s proposed estimated fees for 2015
> areview and assessment of Deloitte’s independence

the Audit Committee’s consideration of the fact that Deloitte has served as our independent auditors
since 1928, and its conclusion that this service does not impact Deloitte’s independence

The Audit Committee and the Board believe that the continued retention of Deloitte to serve as our
independent auditor is in the best interests of Kimberly-Clark and its stockholders, and they recommend
that stockholders ratify this selection. If the stockholders do not ratify the selection of Deloitte, the Audit
Committee will consider the selection of other independent auditors.

Representatives of Deloitte are expected to be present at the Annual Meeting with the opportunity to
make a statement if they desire to do so and will be available to respond to appropriate questions.

for 2015.

The Board of Directors unanimously recommends a vote FOR ratification of Deloitte’s selection as Kimberly-Clark’s auditor
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Our aggregate fees to Deloitte (excluding value added taxes) with respect to the fiscal years ended
December 31, 2014 and 2013, were as follows:

2014(3$) 2013($)
Audit Fees @ 13,701,800 10,398,000
Audit-Related Fees @ 4,730,000 721,000
Tax Fees ® 2,926,500 3,425,000

All Other Fees — —

(1) These amounts represent fees billed or expected to be billed for professional services rendered by Deloitte for the audit of Kimberly-
Clark’s annual financial statements for the fiscal years ended December 31, 2014 and December 31, 2013, reviews of the financial
statements included in Kimberly-Clark’s Forms 10-Q, and other services that are normally provided by the independent registered
public accounting firm in connection with statutory or regulatory filings or engagements for each of those fiscal years, including: fees
for consolidated financial audits, statutory audits, comfort letters, attest services, consents, assistance with and review of SEC filings
and other related matters. These amounts also include fees for an audit of internal control over financial reporting pursuant to Section
404 of the Sarbanes-Oxley Act of 2002. Fees in 2014 include $1,074,000 for audits related to the recasted financial statements to
reflect discontinued operations as required due to the spin-off of our health care business.

These amounts represent aggregate fees billed or expected to be billed by Deloitte for assurance and related services reasonably
related to the performance of the audit or review of our financial statements for the fiscal years ended December 31, 2014 and 2013,
that are not included in the audit fees listed above. These services include engagements related to employee benefit plans, due
diligence assistance and other matters. Fees in 2014 include $3,875,000 for audits of the combined financial statements of the health
care business as required for the Form 10 registration statement and other audit-related services associated with the spin-off of our
health care business.

These amounts represent Deloitte’s aggregate fees for tax compliance, tax advice and tax planning for 2014 and 2013. For 2014,
approximately $446,000 was for tax compliance/preparation fees.

@

=
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Using the following procedures, the Audit Committee pre-approves all audit and non-audit services
provided by Deloitte to Kimberly-Clark:

b At the first face-to-face Audit Committee meeting each year, our Chief Financial Officer presents a
proposal, including fees, to engage Deloitte for audit services;

> Before the first face-to-face Audit Committee meeting of the year, our Vice President and Controller
prepares a detailed memorandum regarding non-audit services to be provided by Deloitte during the
year. This memorandum includes the services to be provided, the estimated cost of these services,
reasons why it is appropriate to have Deloitte provide these services, and reasons why the
requested service is not inconsistent with applicable auditor independence rules; and

> Before each subsequent meeting of the Audit Committee, our Vice President and Controller
prepares an additional memorandum that includes updated information regarding the approved
services and highlights any new audit and non-audit services to be provided by Deloitte. All new
non-audit services to be provided are described in individual requests for services.

The Audit Committee reviews the requests presented in these proposals and memoranda and approves
all services it finds acceptable.

To ensure prompt handling of unexpected matters, the Audit Committee has delegated to the Chairman
of the Audit Committee the authority to amend or modify the list of audit and non-audit services and fees
between meetings, as long as the additional or amended services do not affect Deloitte’s independence
under applicable rules. Any actions taken under this authority are reported to the Audit Committee at its
next face-to-face Committee meeting.

All Deloitte services and fees in 2014 and 2013 were pre-approved by the Audit Committee or the Audit
Committee Chairman.
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In accordance with its charter adopted by the Board, the Audit Committee assists the Board in
overseeing the quality and integrity of Kimberly-Clark’s accounting, auditing and financial reporting
practices.

In discharging its oversight responsibility for the audit process, the Audit Committee obtained from
the independent registered public accounting firm (the “auditors”) a formal written statement
describing all relationships between the auditors and Kimberly-Clark that might bear on the
auditors’ independence, as required by Public Company Accounting Oversight Board (“PCAOB”)
Rule 3526, Communication with Audit Committees Concerning Independence , discussed with the
auditors any relationships that may impact their objectivity and independence and satisfied itself as
to the auditors’ independence. The Audit Committee also discussed with management, the internal
auditors, and the auditors, the quality and adequacy of Kimberly-Clark’s internal controls and the
internal audit function’s organization, responsibilities, budget and staffing. The Audit Committee
reviewed with both the auditors and the internal auditors their audit plans, audit scope and
identification of audit risks.

The Audit Committee discussed and reviewed with the auditors all communications required by the
PCAOB'’s auditing standards, including those required by PCAOB AS 16, “Communication with
Audit Committees.” Also, with and without management present, it discussed and reviewed the
results of the auditors’ examination of our financial statements and our internal control over
financial reporting. The Committee also discussed the results of internal audit examinations.

Management is responsible for preparing Kimberly-Clark’s financial statements in accordance with
accounting principles generally accepted in the United States of America (“GAAP”) and for
establishing and maintaining Kimberly-Clark’s internal control over financial reporting. The auditors
have the responsibility for performing an independent audit of Kimberly-Clark’s financial
statements and internal control over financial reporting, and expressing opinions on the conformity
of Kimberly-Clark’s financial statements with GAAP and the effectiveness of internal control over
financial reporting. The Audit Committee discussed and reviewed Kimberly-Clark’s audited
financial statements as of and for the fiscal year ending December 31, 2014, with management
and the auditors. The Audit Committee also reviewed management’'s assessment of the
effectiveness of internal controls as of December 31, 2014, and discussed the auditors’
examination of the effectiveness of Kimberly-Clark’s internal control over financial reporting.

Based on the above-mentioned review and discussions with management and the auditors, the
Audit Committee recommended to the Board that Kimberly-Clark’s audited financial statements be
included in Kimberly-Clark’s Annual Report on Form 10-K for the fiscal year ended December 31,
2014, for filing with the SEC. The Audit Committee also has selected and recommended to
stockholders for ratification the reappointment of Deloitte as the independent registered public
accounting firm for 2015.

AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

John R. Alm, Chairman
John F. Bergstrom
Robert W. Decherd
Nancy J. Karch

Linda Johnson Rice
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In the Compensation Discussion and Analysis that follows, we describe in detail our executive
compensation program, including its objectives, policies and components. As discussed in that section,
our executive compensation program seeks to align the compensation of our executives with the
objectives of our Global Business Plan. To this end, the Management Development and Compensation
Committee (the “Committee”) has adopted executive compensation policies that are designed to
achieve the following objectives:

> Pay-for-Performance. Support a performance-oriented environment that rewards achievement of
our financial and non-financial goals.

> Focus on Long-Term Success. Reward executives for long-term strategic management and
stockholder value enhancement.

> Stockholder Alignment. Align the financial interest of our executives with those of our stockholders.

> Quality of Talent. Attract and retain executives whose abilities are considered essential to our long-
term success.

For a more detailed discussion of how our executive compensation program reflects these objectives
and policies, including information about the fiscal year 2014 compensation of our named executive
officers, see “Compensation Discussion and Analysis,” below.

We are asking our stockholders to support our executive compensation as described in this proxy
statement. This proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the
opportunity to express their views on our executive compensation. This vote is not intended to address
any specific item of compensation, but rather the overall compensation of our executives and the
objectives, policies and practices described in this proxy statement. Accordingly, we will ask our
stockholders to vote on the following resolution at the Annual Meeting:

RESOLVED, that the compensation paid to the Corporation’s named executive officers, as disclosed
pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,
compensation tables and narrative discussion, is hereby approved by the Corporation’s stockholders
on an advisory basis.

The say-on-pay vote is advisory and is therefore not binding on Kimberly-Clark, the Committee or our
Board. Nonetheless, the Committee and our Board value the opinions of our stockholders. Therefore, to
the extent there is any significant vote against the executive compensation as disclosed in this proxy
statement, the Committee and our Board will consider our stockholders’ concerns and will evaluate
whether any actions are necessary to address those concerns.
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At our 2011 Annual Meeting, stockholders voted to adopt the recommendation of our Board to vote on
the say-on-pay proposal every year at our annual meeting. As a result, we will continue to submit our
say-on-pay proposal to our stockholders at each annual meeting, until stockholders next vote on the
frequency for the proposal in 2017.

The Board of Directors unanimously recommends a vote FOR the approval of named executive officer compensation, as
disclosed in this proxy statement pursuant to the SEC’s compensation disclosure rules.
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This Compensation Discussion and Analysis is intended to provide investors with an understanding of

our compensation policies and decisions regarding 2014 compensation for our named executive
officers.

For 2014, our named executive officers are:

Named Executive Officer Title

Thomas J. Falk Chairman of the Board and Chief Executive Officer
Mark A. Buthman Senior Vice President and Chief Financial Officer*
Michael D. Hsu Group President — K-C North America

Anthony J. Palmer President — Global Brands and Innovation

Elane B. Stock Group President — K-C International**

* On February 18, 2015, Mr. Buthman announced his intention to retire at the end of 2015. On April 27, 2015, Maria Henry will join
Kimberly-Clark and succeed Mr. Buthman as Senior Vice President and Chief Financial Officer. On that date, Mr. Buthman will assume
the title of Executive Vice President to serve during a management transition period until he begins retirement.

** Ms. Stock served as our Group President — K-C Professional until April 1, 2014. She was appointed Group President — K-C
International on that date.

In addition, we provide compensation information regarding Robert E. Abernathy, our former President,
Global Health Care, who left Kimberly-Clark effective October 31, 2014 to accept a position with Halyard
Health, Inc., our former subsidiary that we spun-off on that date. References in the following discussion
to our “named executive officers” do not include Mr. Abernathy unless we specify otherwise. We discuss
Mr. Abernathy’s compensation separately under “Executive Compensation for 2014 - Compensation of
Former President, Global Health Care” below.

As measured under our annual incentive program, we delivered the results below in adjusted net sales,
adjusted earnings per share (EPS) and adjusted operating profit return on sales (OPROS). Note that
these amounts differ from our reported results and reflect adjustments by the Committee to neutralize
the impact of the Halyard Health spin-off on these performance metrics. See pages 48-49 for details on
the adjustments.

Performance Measure* 2014 Results 2014 Target
Adjusted Net Sales $21.31 billion $21.45 billion
Adjusted EPS $6.09 $6.10
Adjusted OPROS Improvement +80 bps +50 bps

* See “2014 Performance Goals, Performance Assessments and Payouts” for additional information on how we use these measures to
promote our pay-for-performance culture.
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Based on our 2014 performance, the Management Development and Compensation Committee of our
Board (the “Committee”) concluded that:

> management delivered a strong overall financial performance in 2014 with significantly above target
adjusted OPROS growth, as well as solid organic net sales growth, and

> management continues to make good progress executing strategies for our long-term success,
including:

> focusing on targeted growth initiatives and product innovations,
> supporting our growth opportunities with advertising and research spending,
> generating cost savings to help fund brand investments and improve margins, and

> focusing on cash generation and allocating capital in shareholder-friendly ways.

Based on this performance, the Committee approved annual cash incentives for 2014 at slightly above
the target amount, including an annual incentive payout for the Chief Executive Officer of 105 percent of
his target payment amount.

Performance-Based Compensation

Pay-for-performance is a key objective of our compensation programs. Consistent with that objective,
performance-based compensation constituted a significant portion of our named executive officers’
direct annual compensation targets for 2014. Also, to further align the financial interests of our
executives with those of our stockholders, a majority of our executives’ target direct annual
compensation for 2014 was equity-based.

COMPOSITION OF TARGET DIRECT COMPENSATION

Chairman and CEO
54%

Parformance-based
Restrictad Share Units

Named Executive

Officers 4‘3%
Parformance-based
Rastricted Shara Units

Chairman and CEO Named Executive Officers

90% l 77%

Performanoe-based Fined Parformanos-bassd

72%

Long-tsrm squity incsntives ong-term squity inoantives
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Committee Consideration of 2014 Stockholder Advisor y Vote

At our 2014 Annual Meeting, our executive compensation program received the support of
approximately 95 percent of shares represented at the meeting. The Committee has considered the
results of this vote and views this outcome as evidence of stockholder support of its executive
compensation decisions and policies. Accordingly, the Committee has not made any substantial
changes to its executive compensation policies for 2015. The Committee will continue to review the
annual stockholder votes on our executive compensation program and determine whether to make any
changes in light of the results.

CEO Target Direct Compensation and Realizable Direc  t Compensation

The following chart compares the Chief Executive Officer’s target direct annual compensation and
realizable direct compensation over the last three years. Realizable direct compensation reflects the
actual compensation received for base salary and annual cash incentive plus the intrinsic value of the
long-term equity incentives granted in that year, determined as follows:

b For stock options, intrinsic value is the amount by which our 2014 year-end stock price ($115.54)
exceeds the exercise price, multiplied by the number of options granted, and

> For performance-based restricted share units, intrinsic value is the number of units that were paid
out based on actual performance (for the grant made in 2012) or are expected to be paid out based
on projected performance (for the grants made in 2013 and 2014), multiplied by our 2014 year-end
stock price.

(The stock option exercise prices and numbers of stock options throughout this Proxy Statement have
been adjusted for our Halyard Health spin-off on October 31, 2014. Also, all outstanding performance-
based restricted stock units received a dividend equivalent for the Halyard Health spinoff, as described
on page 72 (footnote 4).)

Key factors causing realizable direct compensation to differ from target direct annual compensation over
these three years are:

> Improved performance that resulted in annual cash incentives to be paid out at 129 percent of target
(2012), 132 percent of target (2013) and 105 percent of target (2014),

b Arising stock price over the last three years that significantly impacted the intrinsic value of stock
options and the dollar value of performance-based restricted share units granted in each year. Our
stock prices on the dates stock options were granted to our Chief Executive Officer were $75.22
(2012), $98.92 (2013) and $107.51 (2014) (as adjusted for our Halyard Health spin-off).

The Committee believes that this chart demonstrates that our Chief Executive Officer’s realizable direct
compensation varies from his target direct annual compensation based on our performance and stock
price consistent with our pay-for-performance philosophy.
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The Committee is responsible for establishing and administering our policies governing the

compensation of our elected officers, including our named executive officers. The Committee reviews its
compensation philosophy annually, including determining whether this philosophy supports our business
objectives and is consistent with the Committee’s charter.

The Committee has adopted executive compensation policies that are designed to achieve the following

objectives:
Objective Description Related Policies
Pay for Support a performance-oriented The majority of our named executive officers’
Performance environment that rewards pay varies with the levels at which annual
achievement of our financial and and long-term performance goals are
non-financial goals. achieved. The Committee chooses
performance goals that align with our
strategies for sustained growth and
profitability.
Focus on Reward executives for long-term The largest single component of our named
Long- strategic management and executive officers’ annual target

Term Success

stockholder value enhancement.

compensation is in the form of performance-
based restricted share units. The number of
shares actually received on payout of these
units depends on our performance over a
three-year period.
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Objective Description Related Policies

Stockholder Align the financial interest of our Equity-based awards make up the largest

Alignment executives with those of our part of our named executive officers’ annual

stockholders. target compensation. Our named executive

officers also receive stock options, which
vest over time and have value only if our
stock value rises after the option grants are
made. We also have other policies that link
our executives’ interests with those of our
stockholders, including target stock
ownership guidelines.

Quality of Attract and retain highly skilled The Committee reviews peer group data to

Talent executives whose abilities are ensure our executive compensation program

considered essential to our long-
term success as a global
company operating our personal
care, consumer tissue and K-C
professional brands and
businesses.

remains competitive so we can continue to
attract and retain this talent.

These compensation objectives and policies seek to align the compensation of our elected officers,
including our named executive officers, with the objectives of our Global Business Plan. Our Global
Business Plan, established by our senior management and the Board, is designed to make Kimberly-
Clark a stronger and more competitive company and to increase our total return to stockholders by:

vV vV v v

investing in brands, innovation and growth initiatives

delivering sustainable cost reduction

managing our business portfolio to balance growth, margin and cash flow

providing disciplined capital management to improve return on invested capital and return cash to
shareholders
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The table below gives an overview of the compensation components used in our program and matches
each with one or more of the objectives described above.

Target Competitive

Component Objectives Purpose Position
Base salary Quality of Provide annual cash income » Compared to median of
talent based on: peer group
] » level of responsibility, » Actual base salary will
Pay-for- experience and performance vary based on the
performance » comparison to market pa individual's level of
inforﬁ1ation pay responsibility, experience
in the position and
performance
Annual cash Pay-for- Motivate and reward » Target compared to
incentive performance achievement of the following median of peer group
annual performance goals: > Actual payout will vary
» corporate key financial goals based on actual
» other corporate financial and corporate and business
orp unit or staff function
strategic performance goals performance
» performance of the business
unit or staff function of the
individual
Long-term Stockholder Provide an incentive to deliver » Target compared to
equity alignment stockholder value and to achieve median of peer group
incentive our long-term objectives, through > Actual payout of
Focus on long- ~ awards of. performance-based
term success » performance-based restricted restricted share units will
share units vary based on actual
Pay-for- .
y > stock options corporate performance
performance .
Time-vested restricted share > Actual payout will also
i units may be granted from time vary based on actual
Quality of : y be grar : stock price performance
talent to time for recruiting, retention or
other purposes
Retirement Quality of Provide competitive retirement » Benefits comparable to
benefits talent plan benefits through 401(k) plan those of peer group
and other defined contribution
plans
Perquisites Quality of Provide minimal market-based » Subject to review and
talent additional benefits approval by the
Committee
Post- Quality of Encourage attraction and » Subject to review and
termination talent retention of executives critical to approval by the

compensation

(severance
and change
of

control)

our long-term success and
competitiveness:

» Severance Pay Plan, which
provides eligible employees,
including executives, with
payments and benefits in the
event of certain involuntary
terminations

» Executive Severance Plan,
which provides eligible

Committee
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This section describes how the Committee thinks about annual compensation and the processes that it
followed in setting 2014 target annual compensation for our named executive officers.

Focus on Direct Annual Compensation

In setting 2014 compensation for our executive officers, including our Chief Executive Officer, the
Committee focused on direct annual compensation, which consists of annual cash compensation (base
salary and annual cash incentive) and long-term equity incentive compensation (performance-based
restricted share units and stock options). The Committee considered annual cash and long-term equity
incentive compensation both separately and as a package to help ensure that our executive
compensation objectives are met.

Executive Compensation Peer Group

To ensure that our executive compensation programs are reasonable and competitive in the
marketplace, the Committee compares our programs to those at other companies. In setting
compensation in February 2014 for our named executive officers, the Committee used a peer group
consisting of the following consumer goods and health care companies:

2014 Executive Compensation Peer Group

» Avon Products, Inc. » General Mills, Inc. > Mondelez International
» Campbell Soup Company  » The Hershey Company » Newell Rubbermaid Inc.
» The Clorox Company » Johnson & Johnson > Novartis AG
> The Coca-Cola Company » Kellogg Company » PepsiCo, Inc.
» Colgate- » Kraft Foods Group b Pfizer Inc.

PRIV LT} » Merck & Co., Inc. > The Procter & Gamble
» ConAgra Foods, Inc. Company

The Committee generally seeks to select companies with whom Kimberly-Clark competes for talent. We
believe that we generally compete for talent with consumer goods companies with annual revenues
ranging from approximately one-half to two times our annual revenues. However, the Committee
concluded that it was appropriate also to include certain companies outside of this annual revenue
range because we directly compete with them for talent.

In developing the peer group, the Committee does not consider individual company compensation
practices, and no company has been included or excluded because it is known to pay above-average or
below-average compensation. The Committee (working with compensation consultants retained
separately by the Committee and the company), reviews the peer group annually to ensure that it
continues to serve as an appropriate comparison for our compensation program.
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For purposes of setting executive compensation for 2015, the Committee removed health care
companies Merck & Co., Inc., Novartis AG and Pfizer Inc. due to the 2014 spin-off of our health care
business, and added consumer goods company Nike, Inc., and three companies focused on business-
to-business commerce, 3M Company, E.I. du Pont de Nemours and Company (DuPont) and Honeywell
International Inc., to reflect our significant business-to-business product sales.

Process for Setting Direct Annual Compensation Targ ets

In setting the direct annual compensation of our executive officers, the Committee evaluates both
market data provided by the compensation consultants and information on the performance of each
executive officer for prior years. To remain competitive in the marketplace for executive talent, the target
levels for the executive officers’ compensation components, including our Chief Executive Officer, are
compared to the median of the peer group.

To reinforce a pay-for-performance culture, targets for individual executive officers may be set above or
below this median depending on the individual's performance in prior years and experience in the
position, as well as any applicable retention concerns. The Committee believes that comparing target
levels to the median, setting targets as described above, and providing incentive compensation
opportunities that will enable executives to earn above-target compensation if they deliver above-target
performance on their performance goals, are consistent with the objectives of our compensation
policies. In particular, the Committee believes that this approach enables us to attract and retain skilled
and talented executives to guide and lead our businesses and supports a pay-for-performance culture.

When setting annual compensation for our executive officers, the Committee considers each
compensation component (base salary, annual cash incentive and long-term equity incentive), but its
decision regarding a particular component does not necessarily impact its decision about other
components.

In setting compensation for executive officers that join us from other companies, the Committee
evaluates both market data for the position to be filled and the candidate’s compensation history. The
Committee recognizes that in order to successfully recruit a candidate to leave his or her current
position and to join Kimberly-Clark, the candidate’s compensation package may have to exceed his or
her current compensation, resulting in a package above the median of our peer group.

CEO Direct Annual Compensation

The Committee determines Mr. Falk’s direct annual compensation in the same manner as the direct
annual compensation of the other named executive officers. Mr. Falk’s direct annual target
compensation is at or near the median of direct annual compensation of chief executive officers of
companies included in the peer group.

The difference between Mr. Falk’'s compensation and that of the other named executive officers reflects
the significant difference in their relative responsibilities. Mr. Falk’s responsibilities for management and
oversight of a global enterprise are significantly greater than those of the other executive officers. As a
result, the market pay level for Mr. Falk is appropriately higher than the market pay for our other
executive officer positions.
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Direct Annual Compensation Targets for 2014

Consistent with its focus on direct annual compensation, the Committee approved 2014 direct annual
compensation targets for each of our named executive officers. The Committee believes that these
target amounts, which formed the basis for the Committee’s compensation decisions for 2014, were
appropriate and consistent with our executive compensation objectives:

Name 2014 Direct Annual Compensation Target($)

Thomas J. Falk 12,510,000
Mark A. Buthman 3,720,000
Michael D. Hsu 3,472,500
Anthony J. Palmer 2,587,500
Elane B. Stock 3,472,500

These 2014 direct annual compensation target amounts differ from the amounts set forth in the
Summary Compensation Table in the following ways:

b Base salaries are adjusted on April 1 of each year, while the Summary Compensation Table
includes salaries for the calendar year. See “Executive Compensation for 2014 — Base Salary.”

P> Annual cash incentive compensation is included at the target level, while the Summary
Compensation Table reflects the actual amount earned for 2014.

> As described below under “Long-Term Equity Incentive Compensation — 2014 Stock Option
Awards,” for compensation purposes the Committee values stock options differently than the way
they are required to be reflected in the Summary Compensation Table.

b In setting direct annual compensation targets, the Committee does not include increases in pension
or deferred compensation earnings or other compensation, while those amounts are required to be
included in the Summary Compensation Table.

To help achieve the objectives discussed above, our executive compensation program for 2014 consists
of fixed and performance-based components, as well as short-term and long-term components.

Base Salary

To attract and retain high caliber executives, we pay our executives an annual fixed salary that the
Committee considers competitive in the marketplace.

Salary ranges and individual salaries for executive officers are reviewed annually, and salary
adjustments generally are effective on April 1 of each year. In determining individual salaries, the
Committee considers the salary levels for similar positions at our peer group companies, as well as the
executive’s performance and experience in his or her position. This performance evaluation is based on
how the executive performs during the year against results-based objectives established at the
beginning of the year. In general, an experienced executive who is performing at a satisfactory level will
receive a base salary at or around the median of our peer group companies. However, executives may
be paid above or below the median depending on their experience and performance. From time to time,
if warranted, executives and other employees may receive additional salary increases because of
promotions, changes in duties and responsibilities, retention concerns or market conditions.
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For purposes of setting 2014 base salaries, each executive’s leadership performance was measured
against the following set of behaviors viewed as characteristic of executives who are adept at leading
the strategic, operational and organizational aspects of our global business:

Building Trust Winning Consistently Continuously Improving
» Sharing the vision » Driving execution » Cultivating networks
» Optimizing diversity and accountability » Leading change
» Modeling openness Thinking Customer el ITpTeEmem:
el e » Customer focus Building Talent
Making Decisions » Creating innovative » Continuously learning
» Establishing growth » Building organizational
strategic direction talent

» Empowering/delegating

The Committee approved the following base salaries for our named executive officers, effective April 1,
2014:

Name 2014 Base Salary($)
Thomas J. Falk 1,300,000
Mark A. Buthman 800,000
Michael D. Hsu 775,000
Anthony J. Palmer 625,000
Elane B. Stock 775,000

Annual Cash Incentive Program

Consistent with our pay-for-performance compensation objective, our executive compensation program
includes an annual cash incentive program to motivate and reward executives in achieving annual
performance objectives.

2014 Targets

The target payment amount for annual cash incentives is a percentage of the executive’s base salary.
The Committee determines this target payment amount as described above under “Setting Annual
Compensation — Process for Setting Direct Annual Compensation Targets.” The range of possible
payouts is expressed as a percentage of the target payment amount. The Committee sets this range
based on competitive factors.
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TARGET PAYMENT AMOUNTS AND RANGE OF POSSIBLE PAYOUT S
FOR 2014 ANNUAL CASH INCENTIVE PROGRAM

Target Payment Amount Potential Payout
Chief Executive Officer 170% of base salary 0% - 200% of target payment
amount
Group President — K-C International 85% of base salary* 0% - 200% of target payment
amount
Other Named Executive Officers 90% of base salary 0% - 200% of target payment
amount

* Upon her promotion to Group President — K-C International on April 1, 2014, Ms. Stock’s target payment amount was increased from
70% to 90% of base salary and her 2014 payout amount was prorated between the two target amounts such that the annualized target
payout amount was 85% of base salary.

2014 Performance Goals, Performance Assessments and Payouts

Payment amounts under the annual cash incentive program are dependent on performance measured
against corporate goals and business unit or staff function goals established by the Committee at the
beginning of each year. These performance goals, which are communicated to our executives at the
beginning of each year, are derived from our financial and strategic goals.

As shown in the table below, the Committee established goals for three different performance elements
for 2014. It then weighted the three elements for each executive (note that the business unit or staff
function performance goals did not apply to our CEO because his responsibilities are company-wide).
As it does each year, the Committee chose weightings that are intended to strike an appropriate
balance between aligning each executive’s individual objectives with our overall corporate objectives
and holding the executive accountable for performance in the executive’s particular area of
responsibility.
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ANNUAL CASH INCENTIVE PROGRAM 2014 PERFORMANCE GOAL S AND WEIGHTS

Anthony .J.
Michasl D. Palmer Elana B
Hsu (Group  [President- Siock
Mark A President - Global (Group
ThomasJ, Buthman K-CNorth Brands and President-
Falk [CEQ) (CFO) Amarica) Innovation) K-C Int1)
: : 5 : v ; ELEMENT 1 Corporate key
?ﬂﬁ' m 35?{: ?% 35%' financial goals
@ ELEMENT 2  Additional corporate
financial and strategic
performance goals
W ELEMENT 2 Business unitor

Below we describe the three elements of performance, explain how performance was assessed for each

element, and show the payouts that were determined in each case.

ELEMENT 1: CORPORATE KEY FINANCIAL GOALS

staff function
performance goals

For 2014, the Committee chose the following as corporate key financial goals for the annual cash

incentive program:

2014 Goal
Adjusted Net Sales

Explanation

Net sales for 2014 (1)

Reason for Use as a
Performance Measure

A key indicator of our overall growth

Adjusted EPS

Consists of diluted net income per
share that is then adjusted to eliminate
the effect of items or events that the
Committee determines in its discretion
should be excluded for compensation
purposes (D)

A key indicator of our overall
performance

Adjusted OPROS

After adjusted net sales and adjusted
EPS are determined as described
above, a multiplier based on adjusted
OPROS is applied to the calculation
result to determine the final payout
percentage (D)

A measure of margin efficiency and a
helpful method of tracking our cost
structure performance

(1) For purposes of the annual incentive program, the Committee added the amounts below to the calculation of net sales, earnings per
share and OPROS to neutralize the impact of the Halyard Health spin-off on October 31, 2014 on these full-year performance metrics.

Adjusted Net Sales $1.59 billion
Adjusted EPS $0.08
Adjusted OPROS 40 bps
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The adjustments represent the estimated net sales, earnings per share and OPROS that our health care business would have
contributed in November and December had the spin-off not occurred. Each adjustment represents, (a) for January through October,
the actual results for our health care business (which are reported as discontinued operations in our 2014 Annual Report on Form 10-
K) and (b) for November and December, the difference between our actual results and pro-forma results determined by multiplying our

actual year-to-date performance for January through October, expressed as a percentage of target, by the target performance level
attributable to November and December.

(@ In addition to the adjustments for lost business due to the Halyard Health spin-off, in 2014 the following adjustments were made to
diluted net income per share to determine adjusted EPS:

Diluted Net Income Per Share $4.04
Adjustment for:

Add — Charges related to exchange rate change in Venezuela $1.22

Add — Charges related to costs of Halyard Health spin-off $0.37
Add — Charges related to 2014 organization restructuring $0.25
Add — Charges related to regulatory dispute in Middle East $0.05
Add — Charges related to European strategic changes $0.08
Adjusted EPS $6.01

As described above in footnote 1, an additional $0.08 was added to the 2014 EPS for the Halyard Health spin-off, resulting in 2014
EPS of $6.09.

See page 46 of our 2014 proxy statement for a discussion of adjustments to 2013 EPS and page 37 of our 2013 proxy statement for a
discussion of adjustments to 2012 EPS.

() For purposes of determining annual cash incentive amounts, we calculate adjusted OPROS using our reported financial results,
adjusted for the same items described above in determining adjusted EPS

Because Element 1 represents key company-wide goals, it produces the same payout percentage for
each named executive officer. To determine this percentage, the Committee follows the following
process.

First, it determines an initial payout percentage based on how Kimberly-Clark performed against the
adjusted net sales and adjusted EPS goals established in February of each year. For 2014, the
Committee set these goals and the corresponding initial payout percentages at the following levels:

(each v'\\fl(—?igﬁtgs 50%) Range of Performance Levels
Threshold Target Maximum
Adjusted Net Sales (billions) $19.95 $21.45 $22.95
Adjusted EPS $5.65 $6.10 $6.55
Initial Payout Percentage 0% 100% 200%

Second, it applies a multiplier to this initial payout percentage. The multiplier is based on how Kimberly-
Clark performed against the adjusted OPROS goals also established in February. Depending on the
level of basis point improvement, the multiplier may either decrease or increase the initial payout
percentage (but the amount of the final payout percentage cannot exceed a 200 percent cap).

For 2014, the Committee set the following ranges for this adjusted OPROS multiplier:

Range of Performance Levels

Threshold Target Maximum
Adjusted OPROS (bps improvement) 0 bps +50 bps +100 bps
Adjusted OPROS Multiplier Applied 0.8 x 1.0x 1.2x

to Initial Payout Percentage
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Actual results. For 2014, our adjusted net sales result was $21.31 billion and our adjusted EPS result
was $6.09. Based on these results, the initial payout percentage was determined to be 94 percent. To
this percentage, we then applied an adjusted OPROS multiplier of 1.12, which was based on the actual
2014 improvement of 80 bps.

The resulting 2014 payout percentage for achieving the corporate key financial goals was 105 percent
of each named executive officer’s target payment amount.

ELEMENT 2: ADDITIONAL CORPORATE FINANCIAL AND STRATEGIC PERFORMANCE GOALS

At the beginning of 2014, the Committee also established additional corporate financial and non-
financial strategic performance goals that are intended to challenge our executives to exceed our long-
term objectives. At the end of the year, it determined a payout percentage based on its assessment of
the degree to which these goals are achieved.

The Committee does not use a formula to assess the performance of these goals but instead takes a
holistic approach and considers performance of all the goals collectively. Although it does review each
goal separately, the key consideration for the Committee is how it views Kimberly-Clark’s performance
for the year in all of these categories, taken as a whole.

The chart below shows the 2014 goals and how the Committee assessed Kimberly-Clark’s performance
against each one:

Additional Corporate Financial and Strategic Perfor mance Goals for 2014 Final Result
Below At Above
Goal Goal Goal
Quality of earnings: » Gross profit growth percentage exceeding the
adjusted net sales growth rate. X
» Brand building spending growth percentage
exceeding the adjusted net sales growth rate. X
> Attaining cost savings goals. X
» Operating profit growth percentage exceeding
the adjusted net sales growth rate. X
Brand equity and market  » Increasing market share in certain markets. X
performance: » Improving brand equity attribute in key
categories and markets. X
Innovation: > Attaining adjusted net sales from innovation
goals (based on a rolling three-year review) in
new products and line extensions in 2014. X
> Attaining adjusted net sales from innovation
goals (based on launches in 2014). X
Diversity and inclusion X

Actual payout percentage. After taking into account performance on all of these goals, the Committee
determined that the payout percentage for achieving these other financial and strategic goals should be
105 percent of target.
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B ELEMENT 3: BUSINESS UNIT OR STAFF FUNCTION PERFORMANCE GOALS

In addition to the performance goals established by the Committee, our CEO establishes individual
business unit or staff function performance goals that are intended to challenge the executives to
exceed the objectives for that unit or function. These objectives include strategic performance goals for
the business units and staff functions, as well as financial goals for the business units.

Following the end of the year, the executives’ performance is analyzed to determine whether
performance for the goals was above target, on target or below target. Our CEO then provides the
Committee with an assessment of each individual business unit's or staff function’s performance against
the objectives for that unit or function.

Actual payout percentages. Based on the assessed performance of the relevant business unit or staff
function against its pre-established performance goals, and taking into account the CEO’s
recommendations, the Committee determined the following payout percentages for business unit or staff
function performance for our named executive officers:

Name 2014 Business Unit/Staff Function Payout Percentage
Thomas J. Falk N/A

Mark A. Buthman 111%

Michael D. Hsu 87%

Anthony J. Palmer 100%

Elane B. Stock 120%

Annual Cash Incentive Payouts for 2014

The following table shows the payout opportunities and the actual payouts of annual cash incentives for
2014 for each of our named executive officers. Payouts were based on the payout percentages for each
element, weighted for each executive as shown on page 48.

Annual Incentive Annual Incentive 2014 Annual Incentive
Target Maximum Payout
% of Base % of % of
Name Salary Amount($) Target Amount($) Target Amount($)
Thomas J. Falk 170% 2,210,000 200% 4,420,000 105% 2,328,677
Mark A. Buthman 90% 720,000 200% 1,440,000 107% 767,650
Michael D. Hsu 90% 697,500 200% 1,395,000 96% 671,545
Anthony J. Palmer 90% 562,500 200% 1,125,000 104% 587,070
Elane B. Stock 85% 658,750  200% 1,317,500 114% 752,650

Summary of Annual Cash Incentive Payouts: 2010 thro  ugh 2014

Generally, the Committee seeks to set the minimum, target and maximum levels such that the relative
difficulty of achieving the target level is consistent from year to year. From 2010 through 2014, total
payout percentages (including business unit or staff function performance) for the current named
executive officers ranged from 67 percent to 133 percent of each executive’s target award opportunity.
The Committee believes that these payouts are consistent with how Kimberly-Clark performed during
these years and reflect the pay-for-performance objectives of our executive compensation.
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PAYOUTS FOR CORPORATE GOALS AND AVERAGE TOTAL
PAYOUT PERCENTAGES FOR CURRENT NAMED EXECUTIVE OFFI CERS

2014 2013 2012 2011 2010 Average
Payout for Corporate Goals 105% 132% 129% 75% 67% 102%
Combination of corporate key financial
goals and additional corporate financial
and strategic performance goals
Average Total Payout Percentages 105% 129% 123% 81% 74% 102%

(including business unit or staff
function performance) for current
named executive officers

Long-Term Equity Incentive Compensation

The Committee awards long-term equity incentive grants to executive officers as part of their overall
compensation package. These awards are consistent with the Committee’s objectives of aligning our
senior leaders’ interests with the financial interests of our stockholders, focusing on our long-term
success, supporting our performance-oriented environment and offering competitive compensation
packages.

Information regarding long-term equity incentive awards granted to our named executive officers can be
found under “Summary Compensation,” “Grants of Plan-Based Awards,” and “Discussion of Summary
Compensation and Plan-Based Awards Tables.”

2014 Grants

In determining the 2014 long-term equity incentive award amounts for our named executive officers, the
Committee considered the following factors, among others: the specific responsibilities and performance
of the executive, our business performance, retention needs, our stock price performance and other
market factors. Because these awards are part of our annual compensation program that compares
direct annual compensation to the median of our peer group comparison, grants from prior years were
not considered when setting 2014 targets or granting awards.

To determine target values, it first compared each executive’s direct annual compensation to the median
of our peer group, and then considered individual performance and the other factors listed above, as
applicable. Target grant values were approved in February 2014 and were divided into two types:

> Performance-based restricted share units (75 percent of the target grant value). For valuation
purposes, each unit is assigned the same value as one share of our common stock on the date of
grant.

> Stock options (25 percent of the target grant value). For valuation purposes, one option has the
same value as 10 percent of the price of one share of our common stock on the date of grant of the
stock option.

The Committee believes this allocation between performance-based restricted share units and stock
options supports the pay-for-performance and stockholder alignment objectives of its executive
compensation program.
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Performance Goals and Potential Payouts for

2014 - 2016 Performance-Based Restricted Share Unit s

For the performance-based restricted share unit awards granted in 2014, the actual number of shares to
be received by our named executive officers can range from zero to 200 percent of the target levels
established by the Committee for each executive, depending on the degree to which the performance
objectives for these awards are met over a three-year period.

The performance objectives for the 2014 awards are based on average annual adjusted net sales
growth and the average adjusted return on invested capital (ROIC) for the period January 1, 2014
through December 31, 2016. Adjusted ROIC is a measure of the return we earn on the capital invested
in our businesses. It is calculated using our reported financial results, adjusted for the same items that
we use in determining adjusted EPS. The formula we use to calculate adjusted ROIC can be found
under the Investors section of our website at www.kimberly-clark.com. For purposes of determining
award payouts, the Committee anticipates making further adjustments to average adjusted net sales

growth and average adjusted ROIC to neutralize the impact of the Halyard Health spin-off on these
metrics.

2014 - 2016 PERFORMANCE-BASED RESTRICTED SHARE UNITS:
POTENTIAL PAYOUTS AT VARYING PERFORMANCE LEVELS

Goals (Each weighted 50%) Performance Levels

Annual adjusted net sales growth 0.30% 1.55% 2.80% 4.05% 5.30%
Adjusted ROIC 17.00% 17.50% 18.00% 18.50% 19.00%
Potential Payout 0% 50% 100% 150% 200%

(as a percentage of target)

Payout of 2011 - 2013 Performance-Based Restricted  Share Units

In February 2014, the Committee evaluated the results of the three-year performance period for the
performance-based restricted share units that were granted in 2011. The performance objectives for
these 2011 awards were based on average annual adjusted net sales growth and average adjusted
ROIC for the period January 1, 2011 through December 31, 2013, each weighted equally.

Goals (Each weighted 50%) Performance Levels

Annual adjusted net 1.00% 2.25% 3.50% 4.75% 6.00% 2.9%
sales growth

Adjusted ROIC* 14.80% 15.30% 15.80% 16.30% 16.80% 16.0%
Potential Payout 0% 50% 100% 150% 200% Actual

(as a percentage of target)

*For purposes of calculating average adjusted ROIC, the impacts of a charge related to the adoption of highly inflationary accounting in
Venezuela and charges related to the European and the pulp and tissue restructurings were excluded from the ROIC calculation.
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Based on this review, the Committee determined that we achieved our performance goal for adjusted
ROIC but did not achieve our performance goal for adjusted net sales. As a result, the payout
percentage for the share units was 97 percent of target. The following table includes information about
the opportunities and payouts (including reinvested dividends) regarding these grants to our named
executive officers:

2011 - 2013 Performance-Based Restricted

Share Amount Share Unit Award (Paid in February 2014)

Value of

Amount of Shares on Date

Name Target Maximum % of Target Shares(#) Received($)
Thomas J. Falk 95,952 191,904 97% 93,073 10,260,368
Mark A. Buthman 24,308 48,616 97% 23,578 2,599,239
Michael D. Hsu — — — — —
Anthony J. Palmer 10,874 21,748 97% 10,548 1,162,812
Elane B. Stock 6,716 13,432 97% 6,515 718,214

The Committee believes that these payouts further highlight the link between pay and performance
established by our compensation program, which seeks to align actual compensation paid to our named
executive officers with our long-term performance.

The shares underlying these performance-based restricted share unit awards were distributed to our
named executive officers in February 2014 and are included in the Option Exercises and Stock Vested
in 2014 table.

Vesting Levels of Outstanding Performance-Based Res  tricted Share Unit Awards

As of February 17, 2015, the performance-based restricted share units granted in 2014 and 2013 were
on pace to vest at the following levels: 92 percent for the 2014 award and 100 percent for the 2013
award.

The Committee has determined that the 2012 award vested at 111 percent. Payouts under these
awards will be reflected in 2015 compensation.

2014 Stock Option Awards

As noted above, 25 percent of the long-term equity incentive grants to executive officers in 2014
consisted of stock options. Stock option grants vest in three annual installments of 30 percent, 30
percent and 40 percent, beginning on the first anniversary of the grant date. The Committee believes
that stock options help further align our executives’ interest with those of our stockholders and
encourage executives to remain with the company through the multi-year vesting schedule.

For purposes of determining the number of options to be granted, stock options are valued on the basis
that one option has the same value as 10 percent of the price of one share of our common stock on the
date of grant. The value we use for this purpose differs from, and in April 2014 was higher than, the
value of approximately 7.1 percent that we use for financial statement purposes (resulting in fewer
options being granted than if the financial statement value had been used). The Committee believes that
this value is an appropriate way to determine the number of options to be granted because it provides
more consistent application and is not subject to the volatility inherent in the valuation method (Black-
Scholes-Merton) used for financial statement purposes. Information regarding stock options granted to
our named executive officers can be found under “Summary Compensation,” “Grants of Plan-Based
Awards,” and “Discussion of Summary Compensation and Plan-Based Awards Tables.”
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Compensation of Former President, Global Health Car e

Mr. Abernathy left Kimberly-Clark effective October 31, 2014 to accept a position with Halyard Health in
connection with our spin-off. Prior to his departure, Mr. Abernathy received a base salary of $780,000.
He received a prorated payout for 2014 under our annual cash incentive program based upon (1) a
target payment amount of 85 percent of base salary and (2) a payout percentage of 103 percent for
performance on key corporate financial goals, other financial and strategic goals and business unit and
staff function goals. In June 2014, Mr. Abernathy received a grant of 43,848 stock options (as adjusted
for the Halyard Health spin-off) and 12,598 performance-based restricted share units; however, the
performance-based restricted share units were forfeited upon his departure. Because Mr. Abernathy is
over age 55, under the terms of our 2011 Equity Participation Plan (the “2011 Plan”), his unvested stock
options vested on the date of his departure and will be exercisable until the earlier of five years or the
remaining term of the options, and his unvested performance-based restricted share units (other than
those granted in 2014, which were forfeited) will be payable in full based on attainment of the
performance goal at the end of the restricted period.

Retirement Benefits

Our named executive officers receive contributions from us under the Kimberly-Clark Corporation 401(k)
and Profit Sharing Plan (the “401(k) Profit Sharing Plan”) and the Kimberly-Clark Supplemental
Retirement 401(k) and Profit Sharing Plan (the “Supplemental 401(k) Plan”) and participate in our frozen
defined benefit pension plans. These plans are consistent with those maintained by our peer group
companies and are therefore necessary to remain competitive with them for recruiting and retaining
executive talent. The Committee believes that these retirement benefits are important parts of our
compensation program. For more information, see “Nonqualified Deferred Compensation — Overview of
401(k) Profit Sharing Plan and Supplemental 401(k) Plan” and “Pension Benefits.”

Other Compensation

A review conducted in 2012 indicated that perquisites provided to our executive officers are below the
median of those provided by our peer group. In addition, the Committee has adopted a policy providing
that executive officers will no longer receive tax reimbursement and a related gross-up for perquisites
(including personal use of corporate aircraft), except for certain relocation benefits.

Perquisites include personal financial planning services under our Executive Financial Counseling
Program, an executive health screening program where executives may receive comprehensive
physical examinations from an independent health care provider, and permitted personal use of
corporate aircraft consistent with our policy. The personal financial planning program is designed to
provide executives with access to knowledgeable financial advisors that understand our compensation
and benefit plans and can assist our executives in efficiently and effectively managing their financial and
tax planning issues. Our Chief Executive Officer does not receive personal financial planning services
pursuant to this program. The executive health screening program provides executives with additional
services that help maintain their overall health.

The Committee has adopted a policy that limits the personal use of corporate aircraft by the Chief
Executive Officer to an aggregate annual incremental cost to Kimberly-Clark of $100,000, and generally
prohibits the personal use of corporate aircraft by other executive officers unless there is no incremental
cost to Kimberly-Clark for the use. Under an executive security program for our Chief Executive Officer,
approved by the Board of Directors, our Chief Executive Officer is expected to use our corporate aircraft
for all business and personal travel, consistent with our policy, and security services are provided for
him at all times, including at his office, other company locations and his residences. Periodically, an
independent security consultant conducts a security assessment, and the Board reviews the program, to
ensure that security measures provided by us are appropriate.
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The Board considers these security arrangements to be appropriate and reasonable in light of the
security risks identified in the independent security assessment. In addition, if a corporate aircraft is
already scheduled for business purposes and can accommodate additional passengers, executive
officers and their guests may, under certain circumstances, join flights for personal travel. The
incremental cost to us of providing security services at Mr. Falk’s residences and personal travel for Mr.
Falk and his guests on our corporate aircraft is included in “All Other Compensation” in the Summary
Compensation Table.

Post-Termination Benefits

We maintain two severance plans that cover our executive officers: the Severance Pay Plan and the
Executive Severance Plan. An executive officer may not receive severance payments under more than
one severance plan. Benefits under these plans are payable only if the executive’s employment
terminates under the conditions specified in the applicable plan. We believe that our severance plans
are consistent with those maintained by our peer group companies and that they are therefore important
for attracting and retaining executives who are critical to our long-term success and competitiveness.
For more information about these severance plans and their terms, see “Potential Payments on
Termination or Change of Control — Severance Benefits.”

Severance Pay Plan

Our Severance Pay Plan provides severance benefits to most of our U.S. hourly and salaried
employees, including our named executive officers, who are involuntarily terminated under the
circumstances described in the plan. The objective of this plan is to facilitate the employee’s transition to
his or her next position, and it is not intended to serve as a reward for the employee’s past service.

Executive Severance Plan

Our Executive Severance Plan provides severance benefits to eligible employees, including our named
executive officers, in the event of a qualified termination of employment (as defined in the plan) in
connection with a change of control. For an eligible employee to receive a payment under this plan, two
things must occur: there must be a change of control of Kimberly-Clark, and the employee must have
been involuntarily terminated without cause or have resigned for good reason (as defined in the plan)
within two years of the change of control (often referred to as a “double trigger”). Each of our named
executive officers has entered into an agreement under the plan that expires on December 31, 2017.

2015 Base Salary

In February 2015, the Committee approved the following base salaries for our named executive officers,
effective April 1, 2015:

Name 2015 Base Salary($)
Thomas J. Falk 1,300,000
Mark A. Buthman 800,000
Michael D. Hsu 815,000
Anthony J. Palmer 640,000
Elane B. Stock 815,000
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2015 Annual Cash Incentive Targets

In February 2015, the Committee also established objectives for 2015 annual cash incentives, which will
be payable in 2016. The target payment amounts and range of possible payouts for 2015 were as

follows:
Target Payment Amount Possible Payout

Thomas J. Falk 170% of base salary 0% - 200% of target payment
amount

Mark A. Buthman 90% of base salary 0% - 200% of target payment
amount

Michael D. Hsu 90% of base salary 0% - 200% of target payment
amount

Anthony J. Palmer 90% of base salary 0% - 200% of target payment
amount

Elane B. Stock 90% of base salary 0% - 200% of target payment
amount

As discussed in “2014 Performance Goals, Performance Assessments and Payouts” above, the
Committee sets the appropriate split among the different elements of performance that make up our
performance goals. The following are the 2015 performance goals and relative weights for our named
executive officers:

ANNUAL CASH INCENTIVE PROGRAM 2015 PERFORMANCE GOAL S AND WEIGHTS

MichaelD. AnthonyJ.

Hsu Palmer Elana B.
(Group {President - Stock
Thomas J. Mark A. President- Global {Group
Falk Buthman K-C North Brandsand President-
(CEDQ) (CFO) America) Innovation) K-CInt'l)
ELEMENT1  Corporate key
70% 70% 35% 70% 35% financial goals

W ELEMENT 2  Other corporate
fimancial and strategic
performance goals

15%
50%

W ELEMENT 2  Performance of
business unit or staff
function

30% 10%
20%

The corporate key financial goals for 2015 are designed to encourage a continued focus on executing
our long-term Global Business Plan objectives and include achieving net sales, adjusted EPS and
adjusted OPROS goals.
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The Committee also established other corporate financial and non-financial goals for 2015. These goals,
intended to further align compensation with achieving our Global Business Plan, include:

> Focusing on gross profit growth, advertising spending growth, cost savings and operating profit
growth

» Focusing on market share improvement in key markets
» Driving innovation

» Diversity and inclusion

In addition, goals have been established for each named executive officer, other than our Chief
Executive Officer, relating to his or her business unit or specific staff function.

2015 Long-Term Equity Compensation Incentive Awards

In February 2015, the Committee approved long-term incentive compensation awards for the named
executive officers consisting of awards of performance-based restricted share units with a value equal to
75 percent of the target grant value for long-term equity incentive compensation, with the balance of the
value to be granted in stock options. The performance objectives for the performance-based restricted
share unit awards granted in 2015 are based on average annual net sales growth and average adjusted
ROIC improvement for the period January 1, 2015 through December 31, 2017. The actual number of
shares to be received by our named executive officers will range from zero to 200 percent of the target
levels established by the Committee for each executive, depending on the degree to which the
performance objectives are met.

PERFORMANCE-BASED RESTRICTED SHARE UNITS GRANTED IN 2015

Target Amount Maximum Amount

Name of Shares(#) of Shares(#)
Thomas J. Falk 60,663 121,326
Mark A. Buthman 16,177 32,354
Michael D. Hsu 16,177 32,354
Anthony J. Palmer 9,437 18,874
Elane B. Stock 16,177 32,354

In February 2015, the Committee also approved the dollar amount of stock options to be granted to our
named executive officers in April 2015, along with our annual stock option grants to other employees.
The number of options they will receive will be based on the fair market value of our stock on the date of
grant.

Name Value of Stock Options to be Granted($)

Thomas J. Falk 2,250,000
Mark A. Buthman 600,000
Michael D. Hsu 600,000
Anthony J. Palmer 350,000
Elane B. Stock 600,000
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As a matter of sound governance, we follow certain practices with respect to our compensation
program. We regularly review and evaluate our compensation practices in light of regulatory
developments, market standards and other considerations.

Use of Independent Compensation Consultant

As previously discussed, the Committee engaged Semler Brossy Consulting Group as its independent
consultant to assist it in determining the appropriate executive officer compensation in 2014 under our
compensation policies described above. Consistent with the Committee’s policy in which its independent
consultant may provide services only to the Committee, Semler Brossy had no other business
relationship with Kimberly-Clark and received no payments from us other than fees and expenses for
services to the Committee. See “Corporate Governance - Management Development and
Compensation Committee” for information about the use of compensation consultants.

Adjustment of Financial Measures for Annual and Lon g-Term Equity Incentives

Financial measures for the annual and long-term equity incentive programs are developed based on
expectations about our planned activities and reasonable assumptions about the performance of our
key business drivers for the applicable period. From time to time, however, discrete items or events may
arise that were not contemplated by these plans or assumptions. These could include accounting and
tax law changes, tax credits from items not within the ordinary course of our business operations,
charges relating to currency exchange rate changes, restructuring and write-off charges, significant
acquisitions or dispositions, and significant gains or losses from litigation settlements.

Under the Committee’s exception guidelines regarding our annual and long-term equity incentive
program measures, the Committee has adjusted in the past, and may adjust in the future, the
calculation of financial measures for these incentive programs to eliminate the effect of the types of
items or events described above. In making these adjustments, the Committee’s policy is to seek to
neutralize the impact of the unexpected or unplanned items or events, whether positive or negative, in
order to provide consistent and equitable incentive payments that the Committee believes are reflective
of our performance. In considering whether to make a particular adjustment under its guidelines, the
Committee will review whether the item or event was one for which management was responsible and
accountable, treatment of similar items in prior periods, the extent of the item’s or event's impact on the
financial measure, and the item’s or event’s characteristics relative to normal and customary business
practices. Generally, the Committee will apply an adjustment to all compensation that is subject to that
financial measure.

Pricing and Timing of Stock Option Grants and
Timing of Performance-Based Equity Grants

Our policies and the 2011 Plan require stock options to be granted at no less than the closing price of
our common stock on the date of grant. Stock option grants to our elected officers, including our
executive officers, are generally made annually at a meeting of the Committee that is scheduled at least
one year in advance, and the grants are effective on the date of this meeting. However, if the meeting
occurs during the period beginning on the first day of the final month of a calendar quarter and ending
on the date of our earnings release, the stock option grants will not be effective until the first business
day following the earnings release. Our executives are not permitted to choose the grant date for their
individual stock option grants.

The Chairman of the Board and Chief Executive Officer has been delegated the authority to approve
equity grants, including stock options, to employees who are not elected officers of Kimberly-Clark.
These grants include scheduled annual grants, which are subject to an annual limit set by the
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Committee, and recruiting and special employee recognition and retention grants, which may not
exceed 200,000 shares in any calendar year. The Chairman of the Board and Chief Executive Officer is
not permitted to make any grants to any of our elected officers, including our executive officers.

Annual stock option grants to non-elected officers are effective on the same date as the annual stock
option grants to our elected officers. Recruiting, special recognition and retention stock-based awards
are made on a pre-determined date following our quarterly earnings release. In April 2014, our Chief
Executive Officer authorized an aggregate of 1.68 million options, performance-based restricted share
units and time-vested restricted share units to employees who are not elected officers (which number
reflects an adjustment to the number of options for the Halyard Health spin-off). In 2014, our Chief
Executive Officer also authorized an aggregate of 44,161 shares (as adjusted for the spin-off with
respect to the number of options) underlying recruiting and retention grants, consisting of options,
performance-based restricted share units and time-vested restricted share units.

Since 2009, the Committee has awarded performance-based restricted share units to executive officers
at its February meeting, and it intends to continue this practice. We believe this practice is consistent
with award practices at other large public companies. Our executives are not permitted to choose the
grant date for their individual restricted stock or restricted share unit awards.

Policy on Incentive Compensation Clawback

As described in detail above, a significant percentage of our executive officer compensation is incentive-
based. The determination of the extent to which the incentive objectives are achieved is based in part
on the Committee’s discretion and in part on our published financial results. The Committee has the
right to reassess its determination of the performance awards if the financial statements on which it
relied are restated. The Committee has the right to direct Kimberly-Clark to seek to recover from any
executive officer any amounts determined to have been inappropriately received by the individual
executive officer. In addition, under the 2011 Plan, the Committee may require awards with performance
goals under the 2011 Plan to be subject to any policy we may adopt relating to the recovery of that
award to the extent it is determined that performance goals relating to the awards were not actually
achieved. Further, the Sarbanes-Oxley Act of 2002 mandates that the chief executive officer and the
chief financial officer reimburse us for any bonus or other incentive-based or equity-based
compensation paid to them in a year following the issuance of financial statements that are later
required to be restated as a result of misconduct. The Committee intends to review and revise the
incentive compensation clawback policy once the SEC issues final regulations on clawbacks under the
Dodd-Frank legislation enacted in 2010.

Stock Ownership Guidelines

We strongly believe that the financial interests of our executives should be aligned with those of our
stockholders. Accordingly, the Committee has established stock ownership guidelines for our elected
officers, including our named executive officers.

TARGET STOCK OWNERSHIP AMOUNTS

Position Ownership Level
Chief Executive Officer Six times annual base salary
Other named executive officers Three times annual base salary
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Failure to attain these targeted stock ownership levels within five years from date of hire for, or
appointment to, an eligible position can result in the reduction of part or all of the executive’s annual
cash incentive (with a corresponding grant of time-vested restricted share units or restricted stock in that
amount), or a reduction in future long-term equity incentive awards, either of which may continue until
the ownership guideline is achieved. In determining whether our stock ownership guidelines have been
met, any restricted stock and time-vested restricted share units held are counted as owned, but
performance-based restricted share units are excluded until they vest. Executive officer stock ownership
levels were reviewed in 2014 for compliance with these guidelines. Based on our stock price as of the
compliance date for this review, the stock ownership levels specified by the guidelines have been met or
exceeded by each of our named executive officers.

Other Polices Relating to Transactions in Kimberly- Clark Securities

We require all executive officers to pre-clear transactions involving our common stock (and other
securities related to our common stock) with our Legal Department.

Although we do not have a formal policy prohibiting transactions that hedge an executive officer's
economic risk of owning shares of our common stock, an executive officer must obtain clearance from
our Legal Department prior to engaging in any hedging transaction to ensure compliance with applicable
laws. Any shares an employee owns subject to a market put or call option are excluded for purposes of
determining compliance with our stock ownership guidelines. None of our named executive officers
engaged in any hedging transactions in 2014.

Committee Exercise of Discretion to Reduce Annual C ~ ash Incentive Payment

In establishing performance goals and target levels under the annual cash incentive program, the
Committee is exercising its discretion to limit the amount of the incentive payments, consistent with our
pay-for-performance objective. In the absence of this exercise of discretion, each of the executive
officers would be entitled to an award equal to 0.3 percent of our earnings before unusual items;
however, the Committee has exercised its discretion to limit the amount of the incentive payments each
year of the program, and this potential maximum award has never been paid to any of the executive
officers.

Corporate Tax Deduction for Executive Compensation

The United States income tax laws generally limit the deductibility of compensation paid to the chief
executive officer and each of the three highest-paid executive officers (not including the chief financial
officer) to $1,000,000 per annum. However, an exception exists for performance-based compensation
that meets certain regulatory requirements. Several classes of our executive compensation, including
option awards and portions of our long-term equity grants to executive officers, are designed to meet the
requirements for deductibility. Other classes of our executive compensation, including portions of the
long-term equity grants described above, may be subject to the $1,000,000 deductibility limit.

Although deductibility of compensation is preferred, tax deductibility is not a primary objective of our
compensation programs. In the Committee’s view, meeting the compensation objectives set forth above
is more important than the benefit of being able to deduct the compensation for tax purposes.
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Management Development and Compensation Committee R eport

In accordance with its written charter adopted by the Board, the Management Development and
Compensation Committee has oversight of compensation policies designed to align elected officers’
compensation with our overall business strategy, values and management initiatives. In discharging
its oversight responsibility, the Committee has retained an independent compensation consultant to
advise the Committee regarding market and general compensation trends.

The Committee has reviewed and discussed the Compensation Discussion and Analysis with our
management, which has the responsibility for preparing the Compensation Discussion and Analysis.
Based upon this review and discussion, the Committee recommended to the Board that the
Compensation Discussion and Analysis be included in this proxy statement and incorporated by
reference in our Annual Report on Form 10-K filed with the SEC for the fiscal year ended December
31, 2014.

MANAGEMENT DEVELOPMENT AND COMPENSATION
COMMITTEE OF THE BOARD OF DIRECTORS

Abelardo E. Bru, Chairman
Fabian T. Garcia

Mae C. Jemison, M.D.
Marc J. Shapiro
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The Committee, with the assistance of its independent consultant and Kimberly-Clark’s compensation
consultant, has reviewed an assessment of our compensation programs for our employees, including
our executive officers, to analyze the risks arising from our compensation systems.

Based on this assessment, the Committee believes that the design of our compensation programs,
including our executive compensation program, does not encourage our executives or employees to
take excessive risks and that the risks arising from these programs are not reasonably likely to have a
material adverse effect on Kimberly-Clark.

Several factors contributed to the Committee’s conclusion, including:

> The Committee believes Kimberly-Clark maintains a values-driven, ethics-based culture supported
by a strong tone at the top.

> The performance targets for annual cash incentive programs are selected to ensure that they are
reasonably attainable in a manner consistent with our Global Business Plan without encouraging
executives or employees to take inappropriate risks.

> An analysis by Kimberly-Clark’s consultant indicated that our compensation programs are consistent
with those of our peer group. In addition, the analysis noted that target levels for direct annual
compensation are compared to the median of our peer group.

> The Committee believes the allocation among the components of direct annual compensation
provides an appropriate balance between annual and long-term incentives and between fixed and
performance-based compensation.

P> Annual cash incentives and long-term performance-based restricted share unit awards under our
executive compensation program are capped at 200 percent of the target award, and all other
material non-executive cash incentive programs are capped at reasonable levels, which the
Committee believes protects against disproportionately large incentives.

> The Committee believes the performance measures and the multi-year vesting features of the long-
term equity incentive compensation component encourage participants to seek sustainable growth
and value creation.

> The Committee believes inclusion of share-based compensation through the long-term equity
incentive compensation component encourages appropriate decision-making that is aligned with the
long-term interests of stockholders.

> Our stock ownership guidelines further align the interests of management and stockholders.
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Summary Compensation

The following table contains information concerning compensation awarded to, earned by, or paid to our named executive officers
in the last three years. Additional information regarding the items reflected in each column appears below the table and on page
69.

SUMMARY COMPENSATION TABLE

Changg in
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Plan Compen- All Other
Name and Stock Option Compen- sation Compen-
Principal Position Year Salary($) Awards($) Awards($) sation($) Earnings($) @ sation($) Total($)
Thomas J. Falk 2014 1,300,000 6,749,976 1,601,556 2,328,677 3,057,191 357,781 15,395,181
Chairman of the 2013 1,300,000 5,999,979 1,384,455 2,908,360 — 321,210 11,914,004
Board and Chief
Executive Officer 2012 1,300,000 5,624,993 620,701 2,844,270 3,104,678 220,215 13,714,857
Mark A. Buthman 2014 796,250 1,649,960 391,494 767,650 618,724 127,439 4,351,517
Senior Vice 2013 781,250 1,350,046 311,504 873,097 — 116,719 3,432,616
President and Chief
Financial Officer 2012 765,000 1,349,990 148,970 813,845 631,565 101,426 3,810,796
Michael D. Hsu (@ 2014 746,250 1,500,044 355,899 671,545 — 113,808 3,387,546
Group President — 2013 657,500 1,237,481 285,542 692,031 — 66,395 2,938,949
K-C North America
Anthony J. Palmer 2014 622,500 1,049,965 249,128 587,070 — 99,397 2,608,060
President — Global 2013 611,250 899,969 207,665 693,167 — 97,798 2,509,849
Brands and
Innovation 2012 580,000 1,387,503 70,346 635,950 — 77,849 2,751,648
Elane B. Stock @ 2014 718,750 1,500,044 355,899 752,650 — 89,434 3,416,777
Group President —
K-C International
Robert E. 2014 650,000 1,424,960 291,025 571,016 767,609 150,339 3,854,949
Abernathy ©) 2013 780,000 1,424,997 328,807 850,533 — 120,106 3,504,443
Former President,
Global Health Care 2012 777,501 1,425,001 157,245 777,029 1,177,038 94,016 4,407,830

(1) For 2013, the aggregate value of pension benefits for Messrs. Falk, Buthman and Abernathy decreased by $1,735,962, $378,044 and $519,759, respectively. Because
these amounts decreased, they have been excluded from the table above under the SEC's regulations. Messrs. Hsu and Palmer and Ms. Stock are not participants in
our pension plans.
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(2) Mr. Hsu became one of our three other most highly compensated executive officers in 2013; therefore, his 2012 compensation is not
included in this table. Ms. Stock became one of our three other most highly compensated executive officers in 2014; therefore, her

2012 and 2013 compensation is not included in this table.

(3) Mr. Abernathy resigned as President, Global Health Care effective October 31, 2014 to accept a position with Halyard Health in

connection with our spin-off of that company.

Salary. The amounts in this column represent base salary earned during the year.

Stock Awards and Option Awards. The amounts in these columns reflect the dollar value of restricted
share unit awards and stock options, respectively, granted under our stockholderapproved 2011 Equity

Participation Plan (the “2011 Plan”).

The restricted share unit awards either vest over time or are based on the achievement of performance-

based standards.

The amounts for each year represent the grant date fair value of the awards, computed in accordance
with ASC Topic 718. See Notes 10, 9 and 9 to our audited consolidated financial statements included in
our Annual Reports on Form 10-K for 2014, 2013 and 2012, respectively, for the assumptions we used
in valuing and expensing these restricted share units and stock option awards in accordance with ASC

Topic 718.

For awards that are subject to performance conditions, the value is based on the probable outcome of
the conditions at grant date. This value, as well as the value of the awards at the grant date assuming
the highest level of performance conditions will be achieved and using the grant date stock price, is set

forth below:

Stock Awards at Stock Awards at Highest Level

Name Year Grant Date Value($) of Performance Conditions($)
Thomas J. Falk 2014 6,749,976 13,499,952
2013 5,999,979 11,999,958
2012 5,624,993 11,249,986
Mark A. Buthman 2014 1,649,960 3,299,920
2013 1,350,046 2,700,092
2012 1,349,990 2,699,980
Michael D. Hsu 2014 1,500,044 3,000,088
2013 1,237,481 2,474,962
Anthony J. Palmer 2014 1,049,965 2,099,930
2013 899,969 1,799,938
2012 1,387,503 2,775,006
Elane B. Stock 2014 1,500,044 3,000,088
Robert E. Abernathy 2014 1,424,960 2,849,920
2013 1,424,997 2,849,994
2012 1,425,001 2,850,002

Non-Equity Incentive Plan Compensation. The amounts in this column are the annual cash incentive
payments described in “Compensation Discussion and Analysis.” These amounts were earned during
the years indicated and were paid to our named executive officers in February of the following year.
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Change In Pension Value and Nonqualified Deferred Compensation Earnings. The amounts in this
column reflect the aggregate change during the year in actuarial present value of accumulated benefits
under all defined benefit and actuarial plans (including supplemental pension plans). With respect to the
supplemental pension plans, amounts have been calculated to reflect an approximate 30-year Treasury
bond rate to determine the amount of the earlier retirement age lump sum benefit in a manner
consistent with our financial statements. We describe the assumptions we used in determining the
amounts and provide additional information about these plans in “Pension Benefits.”

Messrs. Falk and Abernathy have compensation from before 2005 that they elected to defer pursuant to
a Deferred Compensation Plan then in effect. Beginning in 2010, each of our named executive officers
participates in the Supplemental 401(k) Plan, a non-qualified defined contribution plan, and prior to
2010, Messrs. Buthman and Palmer participated in its predecessor plan, the supplemental Retirement
Contribution Program. Earnings on each of these plans are not included in the Summary Compensation
Table because the earnings were not above-market or preferential. See “Nonqualified Deferred
Compensation” for a discussion of these plans and each named executive officer's earnings under
these plans in 2014.

All Other Compensation. All other compensation consists of the following:

Perquisites Defined Contribution Tax Total

Name Year ¢ @ Plan Amounts($) @ Gross-Ups($) © %@
Thomas J. Falk 2014 63,196 294,585 — 357,781
2013 22,823 298,387 — 321,210

2012 7,020 213,195 — 220,215

Mark A. Buthman 2014 10,585 116,854 — 127,439
2013 1,872 114,847 — 116,719

2012 7,050 94,376 — 101,426

Michael D. Hsu 2014 13,128 100,680 — 113,808
2013 10,522 55,873 — 66,395

Anthony J. Palmer 2014 7,300 92,097 — 99,397
2013 8,000 89,798 — 97,798

2012 7,300 70,549 — 77,849

Elane B. Stock 2014 8,000 81,434 — 89,434
Robert E. Abernathy 2014 34,242 102,437 13,660 150,339
2013 8,000 112,106 — 120,106

2012 10,492 83,524 — 94,016
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(1) Perquisites. For a description of the perquisites we provide executive officers, and the reasons why, see “Compensation Discussion

and Analysis — Benefits and Other Compensation — Other Compensation.” Perquisites for our named executive officers in 2014
included the following:

Executive Executive
Financial  personal Use Health )
Counseling  of Corporate Security ~ Screening Relocation

Name Program($) @ Aircraft($) Services($) Program($) Expenses($) ®  Total($)
Thomas J. Falk — 56,336 4,175 2,685 — 63,196
Mark A. Buthman 8,000 — — 2,585 — 10,585
Michael D. Hsu 8,000 1,001 — 4,127 — 13,128
Anthony J. Palmer 7,300 — — — — 7,300
Elane B. Stock 8,000 — — — — 8,000
Robert E. Abernathy 4,930 — — — 29,312 34,242

(@ Our Chief Executive Officer does not receive personal financial counseling under this program.

(b) Amounts shown as Mr. Abernathy’s relocation expenses are related to his change in duties in 2014 from Executive Vice President
to President, Global Health Care in preparation for the Halyard Health spin-off. At Kimberly-Clark’s request, Mr. Abernathy
relocated from the Neenah, Wisconsin area to the Atlanta, Georgia area. Mr. Abernathy participated in our relocation program, a
broad-based program in which all salaried employees are eligible to participate, on the same conditions as other participants.

(2) Defined Contribution Plan Amounts. Matching contributions were made under the 401(k) Profit Sharing Plan and accrued under the

3

4

N

=

Supplemental 401(k) Plan in 2014, 2013 and 2012 for all named executive officers. A profit-sharing contribution was also made under
the 401(k) Profit Sharing Plan and the Supplemental 401(k) Plan in February 2015, 2014 and 2013 with respect to our performance in
2014, 2013 and 2012, respectively, for the named executive officers as follows:

Name Performance Year Profit Sharing Contribution($)
Thomas J. Falk 2014 126,251
2013 132,617
2012 94,753
Mark A. Buthman 2014 50,080
2013 51,043
2012 41,945
Michael D. Hsu 2014 43,148
2013 24,832
Anthony J. Palmer 2014 39,470
2013 39,910
2012 31,355
Elane B. Stock 2014 34,900
Robert E. Abernathy 2014 45,016
2013 49,825
2012 37,122

See “Nonqualified Deferred Compensation” for a discussion of these plans. The profit sharing contribution varies depending on our
performance for the applicable year, contributing to fluctuations from year to year in the amounts in the All Other Compensation
column.

Tax Gross Ups. The amount shown for Mr. Abernathy reflects tax reimbursement for moving and related expenses incurred for a
relocation in connection with his change in duties.

Certain Dividends. Our named executive officers also received cash dividend equivalents in 2012 on certain of the restricted share
units held by them at the same rate and on the same dates as dividends are paid to our stockholders. Because we factored the value
of the right to receive dividend equivalents into the grant date fair value of the restricted share unit awards, the cash dividend
equivalents received by our named executive officers were not included in the Summary Compensation Table. Dividend equivalents
are no longer paid on unvested performance-based and time-vested restricted share units granted to our named executive officers
beginning February 2009; instead, dividend equivalents on these units are accumulated and will be paid in additional shares after the
restricted share units vest, based on the actual number of shares
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that vest. See “Outstanding Equity Awards” for information on these reinvested dividend equivalents. In connection with the Halyard Health spin-off on October 31, 2014,
performance-based restricted share units and time-vested restricted share units (and the dividend equivalents credited to these restricted share units equal to cash
dividends on our Common Stock as described above) were credited with reinvested dividend equivalents equal to the value of the Halyard Health stock dividend
distributed on our common stock to maintain the value of the awards before and after the spin-off.

Grants of Plan-Based Awards

The following table sets forth plan-based awards granted to our named executive officers during 2014 on a grant-by-grant basis.
The numbers of shares subject to option awards and option exercise prices in this table and throughout this Proxy Statement
reflect adjustments for the Halyard Health spin-off on October 31, 2014.

GRANTS OF PLAN-BASED AWARDS IN 2014

Estimated Future Payouts Under Estimated Future Payouts
Non-Equity Incentive Plan Under Equity Incentive Plan
Awards (@) Awards (@)
All Other
Option Grant
Awards: Date Fair
Number of  Exercise or Value of
Securities  Base Price  Stock and
Underlying of Option Option
Grant  Threshold Target Maximum Threshold Target Maximum Options Awards Awards
Name Grant Type Date (3 $) $) $) #) #) #) @@ ($/Sh) ©®
Thomas J. Annual cash — 2,210,000 4,420,000
Falk incentive award
Performance-  2/25/2014 — 61,369 122,738 6,749,976
based RSU
Time-vested 4/30/2014 209,291 107.51 1,601,556
stock option
Mark A. Annual cash — 720,000 1,440,000
Buthman incentive award
Performance-  2/25/2014 — 15,001 30,002 1,649,960
based RSU
Time-vested 4/30/2014 51,160 107.51 391,494
stock option
Michael D. Annual cash — 697,500 1,395,000
Hsu incentive award
Performance-  2/25/2014 — 13,638 27,276 1,500,044
based RSU
Time-vested 4/30/2014 46,508 107.51 355,899
stock option
Anthony J. Annual cash — 562,500 1,125,000
Palmer incentive award
Performance-  2/25/2014 — 9,546 19,092 1,049,965
based RSU
Time-vested 4/30/2014 32,556 107.51 249,128
stock option
Elane B. Annual cash — 658,750 1,317,500
Stock incentive award
Performance-  2/25/2014 — 13,638 27,276 1,500,044
based RSU
Time-vested 4/30/2014 46,508 107.51 355,899

stock option



Robert E.

Annual cash

552,500 1,105,000

Abernathy incentive award
Performance-  6/19/2014 — 12,598 25,196 1,424,960
based RSU
Time-vested 6/19/2014 43,848 108.33 291,025
stock option
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(1) Represents the potential annual performance-based incentive cash payments each named executive officer could earn in 2014. These
awards were granted under our Executive Officer Achievement Award Program, which is our annual cash incentive program for
executive officers, which was approved by stockholders in 2002. Actual amounts earned in 2014 were based on the 2014 objectives
established by the Management Development and Compensation Committee at its February 24, 2014 meeting. See “Compensation
Discussion and Analysis — Executive Compensation for 2014 — Annual Cash Incentive Program.” At the time of the grant, the incentive
payment could range from the threshold amount to the maximum amount depending on the extent to which the 2014 objectives were
met. The actual amounts paid in 2015 based on the 2014 objectives are set forth in the Summary Compensation Table under the
column entitled “Non-Equity Incentive Plan Compensation.”

Performance-based restricted share units granted under the 2011 Plan to our named executive officers on February 25, 2014, except
for the grant to Mr. Abernathy, which occurred on June 19, 2014. The number of performance-based restricted share units granted in
2014 that will ultimately vest on the third anniversary of the grant date could range from the threshold number to the maximum number
depending on the extent to which the average annual net sales growth and average adjusted ROIC performance objectives for those
awards are met. See “Compensation Discussion and Analysis — Long-Term Equity Incentive Compensation — 2014 Grants.” Mr.
Abernathy forfeited his 2014 performance-based restricted share units upon his departure in October 2014.

@

-

() The grant date for each award is the same date that the Committee took action to grant the awards.

(4) Time-vested stock options granted under the 2011 Plan to our named executive officers on April 30, 2014, except for the grant to Mr.
Abernathy, which occurred on June 19, 2014.

(5) Grant date fair value is determined in accordance with ASC Topic 718 and, for performance-based restricted share units, is the value
at grant date based on the probable outcome of the performance condition and is consistent with the estimate of aggregate
compensation cost to be recognized over the service period determined as of the grant date, excluding the effect of estimated
forfeitures. See Notes 10, 9 and 9 to our audited consolidated financial statements included in our Annual Reports on Form 10-K for
2014, 2013 and 2012, respectively, for the assumptions used in valuing and expensing these restricted share units and stock option
awards in accordance with ASC Topic 718.

Discussion of Summary Compensation and Plan-Based A wards Tables

Our executive compensation policies and practices, pursuant to which the compensation set forth in the
Summary Compensation Table and the Grants of Plan-Based Awards in 2014 table was paid or
awarded, are described under “Compensation Discussion and Analysis.”

Other than the executive severance plans described below, none of our named executive officers has
an employment agreement with us. See “Potential Payments on Termination or Change of Control.”

Executive officers may receive long-term equity incentive awards of stock options, restricted stock or
restricted share units, or a combination of stock options, restricted stock and restricted share units under
the 2011 Plan, which was approved by stockholders in 2011. The 2011 Plan provides the Committee
with discretion to require performance-based standards to be met before awards vest. In 2014, the
Committee did not award time-vested restricted share units to our named executive officers. The
Committee awarded time-vested restricted share units to Mr. Palmer in 2012 and Ms. Stock in 2012 and
2013 for retention purposes, and to Mr. Hsu in 2012 in connection with his hire, which vest on the third
anniversary of the date of grant. In 2014, each named executive officer received grants of stock options
and performance-based restricted share units under the 2011 Plan.

For grants of stock options, the 2011 Plan provides that the option price per share shall be no less than
the closing price per share of our common stock at the grant date. The term of any option is no more
than ten years from the grant date. Options granted in 2014 become exercisable in three annual
installments of 30 percent, 30 percent and 40 percent, beginning on the first anniversary of the grant
date; however, all of the options become exercisable for three years upon death or total and permanent
disability, and for the earlier of five years or the remaining term of the options, upon retirement of the
officer. In addition, options generally become exercisable upon a termination of employment following a
change of control, and certain options granted to our named executive officers are subject to our
Executive Severance Plan. See “Potential Payments on Termination or Change of Control.” The officers
may transfer the options to family members or certain entities in which family members have interests.
Because Mr. Abernathy is over age 55, his unvested stock options granted in 2014 vested on the date
of his departure and will be exercisable for five years.
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Performance-based restricted share unit awards granted in 2014 vest three years following the grant date in a range from zero to
200 percent of the target levels based on our average annual net sales growth and average adjusted ROIC performance during
the three years. As of February 17, 2015, the performance-based restricted share units granted in 2014 and 2013 were on pace to
vest at the following levels: 92 percent for the 2014 award and 100 percent for the 2013 award. The Committee has determined
that the 2012 award vested at 111 percent.

Dividend equivalents on unvested performance-based restricted share units equal to cash dividends on our common stock are
accumulated and will be paid in additional shares after the performance-based restricted share units vest, based on the actual
number of shares that vest. Dividend equivalents on the time-vested restricted share units granted to Messrs. Hsu and Palmer in
2012, and to Ms. Stock in 2012 and 2013, will be accumulated and paid in additional shares when the time-vested restricted share
units vest.

Outstanding Equity Awards

The following table sets forth information concerning outstanding equity awards for our named executive officers as of December
31, 2014. Option awards were granted for ten-year terms, ending on the option expiration date set forth in the table. (Note that Mr.
Abernathy’s options will expire on the fifth anniversary of his departure.) Stock awards were granted as indicated in the footnotes
to the table. The numbers of shares subject to option awards and option exercise prices in this table and throughout this Proxy
Statement reflect adjustments for the Halyard Health spin-off on October 31, 2014.

OUTSTANDING EQUITY AWARDS AS OF DECEMBER 31, 2014 @

Option Awards @ Stock Awards
Equity
Equity Incentive
Incentive  Plan Awards:
Plan Awards: Market or
Market Number of Payout Value
Number of Number of Number Value of Unearned of Unearned
Securities Securities of Shares Shares or Shares, Units  Shares, Units
Underlying Underlying or Units of Units of or Other or Other
Unexercised Unexercised Option Option Stock That Stock That Rights That Rights That
Options(#) Options(#) Exercise Expiration Have Not Have Not Have Not Have Not
Name Grant Date Exercisable  Unexercisable  Price($) ® Date Vested(#) ® vested($) ® Vested#) )7 Vested($) ©
Thomas J. Falk
4/30/2014 — 209,291 107.51  4/30/2024
2/25/2014 65,487 7,566,368
5/1/2013 60,652 141,523 98.92 5/1/2023
2/20/2013 144,219 16,663,063
5/2/2012 59,824 79,766 75.22 5/2/2022
2/27/2012 178,919 20,672,301
4/26/2011 96,664 — 62.07  4/26/2021
Mark A.
Buthman
4/30/2014 — 51,160 107.51  4/30/2024
2/25/2014 16,008 1,849,564
5/1/2013 13,646 31,843 98.92 5/1/2023
2/20/2013 32,450 3,749,273
5/2/2012 14,357 19,145 75.22 5/2/2022
2/27/2012 42,940 4,961,288
4/26/2011 24,489 — 62.07  4/26/2021
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Stock Awards

. quity
Equity Incentive
Incentive  Plan Awards:
Plan Awards: Market or
Market Number of  Payout Value
Number of Number of Number Value of Unearned of Unearned
Securities Securities of Shares Shares or Shares, Units  Shares, Units
Underlying Underlying or Units of Units of or Other or Other
Unexercised Unexercised Option Option Stock That Stock That Rights That Rights That
Options(#) Options(#) Exercise  Expiration Have Not Have Not Have Not Have Not
Name GrantDate  Exercisable  Unexercisable  Price($) ¢ Date Vested#) ®©®) vested($) ®) Vested®#) @) vested($) ©
Michael D. Hsu
4/30/2014 — 46,508 107.51  4/30/2024
2/25/2014 14,553 1,681,454
5/1/2013 12,508 29,190 98.92 5/1/2023
2/20/2013 29,745 3,436,737
11/15/2012 6,632 766,261
Anthony J.
Palmer
4/30/2014 — 32,556 107.51  4/30/2024
2/25/2014 10,187 1,177,006
5/1/2013 9,097 21,228 98.92 5/1/2023
2/20/2013 21,632 2,499,361
5/2/2012 13,559 9,041 75.22 5/2/2022
5/2/2012 10,804 1,248,294
2/27/2012 20,278 2,342,920
Elane B. Stock
4/30/2014 — 46,508 107.51  4/30/2024
2/25/2014 14,553 1,681,454
5/1/2013 7,581 17,691 98.92 5/1/2023
2/20/2013 3,004 347,082
2/20/2013 18,027 2,082,840
5/2/2012 4,786 6,382 75.22 5/2/2022
5/2/2012 4,322 499,364
2/27/2012 14,313 1,653,724
4/26/2011 6,767 — 62.07  4/26/2021
Robert E.
Abernathy
6/19/2014 43,848 — 108.33 10/31/2019
5/1/2013 48,016 — 98.92 10/31/2019
2/20/2013 34,252 3,957,476
5/2/2012 50,518 — 75.22 10/31/2019
2/27/2012 45,326 5,236,966
4/26/2011 40,599 — 62.07 10/31/2019
4/28/2010 27,378 — 58.44 10/31/2019

(1) The amounts shown reflect outstanding equity awards granted under the 2011 Plan and its predecessor, the stockholder-approved 2001 Equity Participation Plan the
(“2001 Plan”) (the “Equity Plans”™). Under the Equity Plans, an executive officer may receive awards of stock options, restricted stock or restricted share units, or a
combination of stock options, restricted stock and restricted share units. Awards listed above granted on or after April 26, 2011 were granted under the 2011 Plan; all
other awards were granted under the 2001 Plan.

() stock options granted under the Equity Plans become exercisable in three annual installments of 30 percent, 30 percent and 40 percent, beginning on the first
anniversary of the grant date; however, all of the options become exercisable for three years upon death or total and permanent disability and for the earlier of five years
or the remaining term of the options, upon retirement of the officer. In addition, options generally become exercisable upon a termination of employment following a



change of control, and certain options granted to our named executive officers are subject to our Executive Severance Plan. See “Potential Payments on Termination or
Change of Control.” The officers may transfer the options to family members or certain entities in which family members have interests.
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In connection with the Halyard Health spin-off on October 31, 2014 the numbers of stock options were increased and the exercise prices were decreased to maintain the
fair value of outstanding options immediately before and after the spin-off. Specifically, for each stock option held by a Kimberly-Clark employee, officer, or director, the
exercise price was divided by 1.044134 (the “Adjustment Ratio”) and the number of shares subject to the outstanding stock option was multiplied by the Adjustment
Ratio, with fractional shares rounded down to the nearest whole share. No incremental fair value was generated as a result of the adjustments.

() The Equity Plans provide that the option price per share shall be no less than the closing price per share of our common stock at grant date.

(#) In connection with the Halyard Health spin-off on October 31, 2014, performance-based restricted share units and time-vested restricted share units (and the dividend
equivalents credited to these restricted share units equal to cash dividends on our Common Stock as described in footnotes 5 and 6 below) were credited with reinvested
dividend equivalents equal to the value of the Halyard Health stock dividend distributed on our common stock (approximately $4.69 per share) to maintain the value of

the awards before and after the spin-off.

(®) The amounts shown represent awards of time-vested restricted share units. Subject to accelerated vesting as described in “Potential Payments on Termination or
Change of Control,” time-vested restricted share unit awards vest on the third anniversary of the grant date. Dividend equivalents on these time-vested restricted share
units equal to cash dividends on our Common Stock will be accumulated and paid in additional shares when the time-vested restricted share units vest. The units listed
include the following amount of dividend equivalents on time-vested restricted share units granted to our named executive officers on the dates indicated:

(6) The values shown in this column are based on the closing price of our common stock on December 31, 2014 of $115.54 per share.

Name Grant Date  Dividend Equivalents
Michael D. Hsu 11/15/2012 396
Anthony J. Palmer 5/2/2012 811
Elane B. Stock 2/20/2013 156

5/2/2012 325

(") The amounts shown represent awards of performance-based restricted share units granted to our named executive officers in February 2012, 2013 and 2014. Subject to
accelerated vesting as described in “Potential Payments on Termination or Change of Control,” performance-based restricted share unit awards granted in 2012, 2013
and 2014 vest on February 27, 2015, February 20, 2016, and February 25, 2017, respectively, in a range from zero to 200 percent of the target levels indicated based on
the achievement of specific performance goals. Based on the current vesting pace of these awards, the amounts shown represent the maximum level for the 2012 and
2013 grants and the target level for the 2014 grant. See “Discussion of Summary Compensation and Plan-Based Awards Tables.” The units listed include the following
amounts of dividend equivalents on performance-based restricted share units granted to our named executive officers equal to cash dividends on our Common Stock,
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based on the maximum level for the 2012 and 2013 grants and the target level for the 2014 grant.

Name Year Dividend Equivalents
Thomas J. Falk 2014 1,427
2013 7,488
2012 14,991
Mark A. Buthman 2014 349
2013 1,685
2012 3,598
Michael D. Hsu 2014 317
2013 1,544
Anthony J. Palmer 2014 222
2013 1,123
2012 1,699
Elane B. Stock 2014 317
2013 936
2012 1,199
Robert E. Abernathy 2013 1,779
2012 3,798

Note that the 2014 grant to Mr. Abernathy was forfeited upon his departure from Kimberly-Clark, along with all dividend equivalents relating to the grant.
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Option Exercises and Stock Vested

The following table sets forth information concerning stock options exercised and stock awards vested
during 2014 for our named executive officers.

OPTION EXERCISES AND STOCK VESTED IN 2014

Option Awards Stock Awards
Number of Number of

Shares Acquired ~ Value Realized on  shares Acquired ~ Value Realized on
Name on Exercise(#) Exercise($) 1) on Vesting(#) Vesting($) @
Thomas J. Falk — — 93,073 10,260,368
Mark A. Buthman 13,751 405,104 23,578 2,599,239
Michael D. Hsu — — — —
Anthony J. Palmer 41,032 1,693,417 10,548 1,162,812
Elane B. Stock 14,303 551,431 6,515 718,214
Robert E. Abernathy — — 22,338 2,462,541

() The dollar amount reflects the total pre-tax value realized by our named executive officers (number of shares exercised times the
difference between the fair market value on the exercise date and the exercise price). It is not the grant date fair value disclosed in
other locations in this proxy statement. Value from these option exercises was only realized to the extent our stock price increased
relative to the stock price at grant (the exercise price).

(2) The dollar amount reflects the total pre-tax value received by our named executive officers upon the vesting of time-vested restricted
share units or performance-based restricted share units (number of shares vested times the closing price of our common stock on the
vesting date), including cash paid in lieu of fractional shares. It is not the grant date fair value disclosed in other locations in this proxy
statement.

Pension Benefits

The following table sets forth information as of December 31, 2014 concerning potential payments to
our named executive officers under our pension plan and supplemental pension plans. Information
about these plans follows the table.

2014 PENSION BENEFITS

Payments
Number of Years Present Value of During Last
Name @ Plan Name Credited Service(#) ) Accumulated Benefit($) Fiscal Year($)
Thomas J. Falk @ Pension Plan 26.5 1,111,537 —
Supplemental 26.5 18,336,832 —

Pension Plans
Mark A. Buthman Pension Plan 15.2 583,462 —
Supplemental 15.2 2,969,998 —

Pension Plans
Robert E. Abernathy @ Pension Plan 28.0 1,359,611 13,394
Supplemental 28.0 3,582,277 3,176,268

Pension Plans

(1) Because Messrs. Hsu and Palmer and Ms. Stock joined Kimberly-Clark after January 1, 1997, they are not eligible to participate in our
defined benefit pension plans.

(2) Mr. Falk is currently eligible for early retirement under the plans and would be eligible to receive the early retirement benefit described
in the table below. At the time of Mr. Abernathy’s departure in October 2014 relating to the Halyard Health spin-off, he was eligible for
early retirement under the Pension Plan and he was eligible under the Supplemental Pension Plans to receive the portion of early
retirement benefit accrued prior to 2005. Mr. Abernathy is eligible to receive the remaining early retirement benefit under the
Supplemental Pension Plans upon his separation from Halyard Health.
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() Mr. Falk has 31.4 years of actual service and Mr. Abernathy had 32.7 years of actual service upon his departure in October 2014.
Beginning in 2010, the number of years of credited service was frozen at the amounts set forth in the table, as a result of our ceasing
to accrue compensation and benefit service under the plans. Mr. Buthman has 32.5 years of actual service. In 1997, he elected to
participate in our defined contribution plans instead of accruing additional years of service under our defined benefit pension plans.
This election reduces his benefits under our defined benefit pension plans, in accordance with the terms of those plans.

(4) In accordance with the terms of the plans, upon his departure from Kimberly-Clark in October 2014, Mr. Abernathy (a) commenced
benefits under the Pension Plan which are payable monthly at a rate of $6,697 per month and (b) received a lump sum distribution
under the Supplemental Pension Plans relating to accrued benefits prior to 2005.

Employees who joined Kimberly-Clark prior to January 1, 1997 are eligible to participate in our pension
plans, which provide benefits based on years of service as of December 31, 2009 and pay (annual cash
compensation), integrated with social security benefits. Our pension plans are comprised of the
Kimberly-Clark Pension Plan and the Supplemental Benefit Plans. We stopped accruing compensation
and benefit service for participants under our pension plans for most of our U.S. employees, including
our named executive officers, for plan years after 2009. These changes do not affect benefits earned by
participants prior to January 1, 2010.

The following is an overview of these plans.

Pension Plan Supplemental Pension Plans

Reason for Plan Provide eligible participants with a Provide eligible participants with
competitive level of retirement benefits benefits as are necessary to fulfill the
based on pay and years of service. intent of the pension plan without

regard to limitations imposed by the
Internal Revenue Code.

Eligible Participants Salaried employees who joined Kimberly- Salaried employees impacted by
Clark prior to January 1, 1997. limitations imposed by the Internal
Revenue Code on payments under
the pension plan.

Payment Form Normal benefit: Accrued benefits prior to 2005:

» Single-life annuity payable monthly » Monthly payments or a lump

Other optional forms of benefit are sum after age 55

available, including a joint and survivor Accrued benefits for 2005 and after:

benefit. » Lump sum six months after
termination of employment
Retirement Full unreduced benefit: Same

Eligibility » Normal retirement age of 65

» Age 62 with 10 years of service
» Age 60 with 30 years of service
» Disability retirement
Early retirement benefit:

» Age 55 with five years of service.
The amount of the benefit is reduced
according to the number of years the
participant retires before the age the
participant is eligible for a full,
unreduced benefit. The amount of
the reduction is based on age and
years of vesting service.
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Pension Plan Supplemental Pension Plans

Benefits Payable Service and earnings frozen as of Same
December 31, 2009. Benefit
depends on the participant’s years of
service under our plan and monthly
average earnings over the last 60
months of service or, if higher, the
monthly average earnings for the five
calendar years in his or her last
fifteen years of service for which
earnings were the highest.

Benefit Formula for Unreduced monthly benefit = 1/12 of Same
Salaried Employees ((1.125% x final average annual

(As of December 31, earnings (up to 2/3 of the Social

2009) (Payable in Security Taxable Wage Base)) +

the form of a single (1.425% x final average annual

life annuity) earnings (in excess of 2/3 of the

Social Security Taxable Wage Base
up to Taxable Wage Base)) + (1.5%
x final average annual earnings (over
the Social Security Taxable Wage

Base)))
Pensionable Earnings Annual cash compensation. Long- Same

term equity compensation is not

included.
Change of control Not applicable Participants have the option of
or reduction in our receiving the present value of
long-term credit rating (below their accrued benefits prior to
investment grade) 2005 in the supplemental

pension plans in a lump sum,
reduced by 10 percent and 5
percent for active and former
employees, respectively.

The estimated actuarial present value of the retirement benefits accrued through December 31, 2014
appears in the 2014 Pension Benefits table. For purposes of determining the present value of
accumulated benefits, we have used the potential earlier retirement ages as described above rather
than the normal retirement age under the plans, which is 65. For a discussion of how we value these
obligations and the assumptions we use in that valuation, see Note 11 to our audited consolidated
financial statements included in our 2014 Annual Report on Form 10-K. The calculation of actuarial
present value generally is consistent with the methodology and assumptions outlined in our audited
consolidated financial statements, except that benefits are reflected as payable as of the date the
executive is first entitled to full unreduced benefits (as opposed to the assumed retirement date) and
without consideration of pre-retirement mortality. Present values for the qualified plan are based on
RP2000 mortality projected with generational improvements and for the supplemental plans were
calculated using the 2014 417(e) mortality table. With respect to the supplemental pension plans, the
amount of the earlier retirement age lump sum benefit was determined using an approximate 30-year
Treasury Bond rate of 2.60%, consistent with the methodology used for purposes of our consolidated
financial statements; any actual lump sum benefit would be calculated using the 30-year Treasury Bond
rate in effect as of the beginning of the month prior to termination. Present value amounts were
determined based on the financial accounting discount rate for United States pension plans of 4.10% as
of December 31, 2014.

The actuarial increase in 2014 of the projected retirement benefits can be found in the Summary
Compensation Table under the heading “Change in Pension Value and Nonqualified Deferred
Compensation Earnings” (all amounts reported under that heading represent actuarial increases in our



pension plans). Other than the payments to Mr. Abernathy described above, no payments were made to
our named executive officers under our pension plans during 2014.
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While the supplemental pension plans remain unfunded, in 1994 the Board approved the establishment
of a trust and authorized us to make contributions to this trust in order to provide a source of funds to
assist us in meeting our liabilities under our supplemental defined benefit plans. For additional
information regarding these plans, see “Compensation Discussion and Analysis — Benefits and Other
Compensation — Retirement Benefits.”

Nonqualified Deferred Compensation

The following table sets forth information concerning nonqualified defined contribution and deferred
compensation plans for our named executive officers during 2014.

2014 NONQUALIFIED DEFERRED COMPENSATION

Aggregate
Company Aggregate Aggregate Balance at
Contributions Earnings Withdrawals/  December 31,
Name Plan in 2014($) @ in 2014($) @ Distributions($) © 2014($) ¥
Thomas J. Falk Supplemental 276,385 66,121 1,474,189
401(k) Plan
Deferred — 101,963 2,365,711
Compensation Plan
Mark A. Buthman Supplemental 98,654 52,356 1,015,135
401(k) Plan
Deferred — — —
Compensation Plan
Michael D. Hsu Supplemental 82,480 3,489 124,510
401(k) Plan
Deferred — — —
Compensation Plan
Anthony J. Palmer Supplemental 73,897 58,721 684,147
401(k) Plan
Deferred — — —
Compensation Plan
Elane B. Stock Supplemental 63,234 7,221 184,264
401(k) Plan
Deferred — — —
Compensation Plan
Robert E. Abernathy Supplemental 84,237 33,314 513,348 —
401(k) Plan
Deferred — 1,339 20,982

Compensation Plan

(1) Contributions consist solely of amounts accrued by Kimberly-Clark under the Supplemental 401(k) Plan, including the profit-sharing
contribution in February 2015 with respect to our performance in 2014. These amounts are included in the Summary Compensation
Table and represent a portion of the Defined Contribution Plan Payments included in All Other Compensation.

(2 The amounts in this column show the changes in the aggregate account balance for our named executive officers during 2014 that are
not attributable to company contributions. Aggregate earnings are not included in the Summary Compensation Table because the
earnings are not above-market or preferential.

() Upon his departure in connection with our Halyard Health spin-off, Mr. Abernathy transferred his aggregate balance in the
Supplemental 401(k) Plan to a comparable nonqualified defined contribution plan provided by Halyard Health.
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(4) Balance for the Supplemental 401(k) Plan includes the profit-sharing contribution made in February 2015 with respect to our
performance in 2014, as well as the following contributions by Kimberly-Clark under the Supplemental 401(k) Plan in 2013 and 2012
that are reported in the Summary Compensation Table as a portion of All Other Compensation for those years:

Name Year Accrued Amount($)
Thomas J. Falk 2013 280,027
2012 195,194
Mark A. Buthman 2013 96,487
2012 76,376
Michael D. Hsu 2013 37,512
Anthony J. Palmer 2013 71,438
2012 52,549
Robert E. Abernathy 2013 93,746
2012 65,524

In addition to amounts shown in the table that reflect participation in the Supplemental 401(k) Plan,
amounts shown for Messrs. Falk and Abernathy represent compensation deferred in prior years under
our Deferred Compensation Plan and accumulated earnings. Effective in 2005, no further amounts may
be deferred under this plan. Participants in the Deferred Compensation Plan may elect to have deferrals
credited with yields equal to those earned on any of a subset of funds available in the 401(k) Profit
Sharing Plan. Generally, benefits are payable under the Deferred Compensation Plan in accordance
with the participant’s election in a lump sum or in quarterly installments over a period between two and
20 years. If a participant ceases employment (other than as a result of a total and permanent disability
or death or on or after age 55 with five or more years of service), the account balance is paid in a lump
sum. In the event of a change of control or a reduction in our long-term credit rating (below investment
grade), currently-employed participants have the option to elect an immediate lump-sum payment of
their account balance, less a 10 percent penalty.
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Overview of 401(k) Profit Sharing Plan and Supplemental 401(k) Plan.

401(k) Profit Sharing Plan Supplemental 401(k) Plan
Purpose To assist employees in saving for To provide benefits to the extent
retirement, as well as to provide a necessary to fulfill the intent of the
discretionary profit sharing 401(k) Profit Sharing Plan without
contribution in which contributions will  regard to the limitations imposed
be based on our profit performance. by the Internal Revenue Code on
qualified defined contribution
plans.
Eligible participants Most employees. Salaried employees impacted by

limitations imposed by the Internal
Revenue Code on the 401(k)
Profit Sharing Plan.

Is the plan qualified under Yes. No.

the Internal Revenue

Code?

Can employees make Yes. No.

contributions?

Do we make We match 100% of employee We provide credit to the extent
contributions or match contributions, to a yearly maximum of  our contributions to the 401(k)
employee contributions? 4% of eligible compensation. In Profit Sharing Plan are limited by

addition, we may make a discretionary the Internal Revenue Code.
profit sharing contribution of 0% to 6%

of eligible compensation based on our

profit performance.

When do account Account balances under these plans  Same.
balances vest? generally vest once the participant
completes at least two years of
service.
How are account Account balances are invested in Account balances are credited
balances invested? certain designated investment options  with earnings and losses as if
selected by the participant. these account balances were

invested in certain designated
investment options selected by
the participant.

When are account Distributions of the participant’s Distributions of the participant’s

balances distributed? vested account balance are only vested account balance are
available after termination of payable after termination of
employment. Loans, hardship and employment.

certain other withdrawals are allowed
prior to termination of employment for
certain vested amounts under the 401
(k) Profit Sharing Plan.
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While the Supplemental 401(k) Plan remains unfunded, in 1996 the Board amended a previously
established trust and authorized us to make contributions to this trust in order to provide a source of
funds to assist us in meeting our liabilities under our supplemental defined contribution plans.

Potential Payments on Termination or Change of Cont  rol

Our named executive officers are eligible to receive certain benefits in the event of termination of
employment, including following a change of control. This section describes various termination
scenarios as well as the payments and benefits payable under those scenarios.

Severance Benefits

We maintain two severance plans that cover our executive officers, depending on the circumstances
that result in their termination. Those plans include the Executive Severance Plan, which is applicable
when an executive officer is terminated following a change of control, and the Severance Pay Plan,
which is applicable in the event of certain other involuntary terminations. An executive officer may not
receive severance payments under more than one of the plans described below.

Executive Severance Plan. We have agreements under our Executive Severance Plan with each named
executive officer. The agreements provide that, in the event of a “Qualified Termination of

Employment” (as described below), the participant will receive a cash payment in an amount equal to
the sum of:

> Two times the sum of annual base salary and the average annual incentive award for the three prior
fiscal years,

> The value of any forfeited awards, based on the closing price of our common stock at the date of the
participant’s separation from service, of restricted stock and time-vested restricted share units,

> The number of performance-based restricted share units that are forfeited multiplied by the average
performance-based restricted share unit payment for the prior three years,

> The value of any forfeited benefits under the 401(k) Profit Sharing Plan and Supplemental 401(k)
Plan,

> The value of the employer match and assumed 3 percent profit sharing contribution the named
executive officer would have received if he had remained employed an additional two years under
the 401(k) Profit Sharing Plan and Supplemental 401(k) Plan, and

> Two years of COBRA premiums for medical and dental coverage.

In addition, nonqualified stock options will vest and be exercisable within the earlier of five years from
the participant’s termination or the remaining term of the option.

A “Qualified Termination of Employment” is a separation of service within two years following a change
of control of Kimberly-Clark (as defined in the plan) either involuntarily without cause or by the
participant with good reason. In addition, any involuntary separation of service without cause within one
year before a change of control will also be determined to be a Qualified Termination of Employment if it
is in connection with, or in anticipation of, a change of control.

The current agreements with our named executive officers expire on December 31, 2017, unless
extended by the Committee.

These agreements reflect that the named executive officer is not entitled to a tax gross-up if the named
executive officer incurs an excise tax due to the application of Section 280G of the Internal
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Revenue Code. Instead, payments and benefits payable to the named executive officer will be reduced
to the extent doing so would result in the executive retaining a larger after-tax amount, taking into
account the income, excise and other taxes imposed on the payments and benefits.

The Board has determined the eligibility criteria for participation in the plan. Each named executive
officer's agreement under the Executive Severance Plan provides that the executive will retain in
confidence any confidential information known to the executive concerning Kimberly-Clark and
Kimberly-Clark’s business so long as such information is not publicly disclosed.

Severance Pay Plan. Our Severance Pay Plan generally provides eligible employees (including our
named executive officers) severance payments and benefits in the event of certain involuntary
terminations. Under the Severance Pay Plan, a named executive officer (employed for at least one year)
whose employment is involuntarily terminated would receive:

> Two times the sum of annual base salary and the average annual incentive award for the three prior
fiscal years,

> If the termination occurs after March 31, the pro-rated current year annual incentive award based on
actual performance,

> Six months of COBRA premiums for medical coverage, and

> Six months of outplacement services and three months of participation in our employee assistance
program.

If the named executive officer's employment is involuntarily terminated within the first 12 months of
employment, the Severance Pay Plan provides that the named executive officer would receive three
months’ base salary.

Severance pay under the Severance Pay Plan will not be paid to any participant who is terminated for
cause (as defined under the plan), is terminated during a period in which the participant is not actively at
work for more than 25 weeks (except to the extent otherwise required by law), voluntarily quits or retires,
dies or is offered a comparable position (as defined under the plan).

A named executive officer must execute a full and final release of claims against us within a specified
period of time following termination to receive severance benefits under our severance pay plans. Under
the Severance Pay Plan, if the release has been timely executed, severance benefits are payable as a
lump sum cash payment no later than 60 days following the participant’s termination date. Any current
year annual incentive award that is payable under the Severance Pay Plan will be paid at the same time
as it was payable under the Executive Officer Achievement Award Program, but no later than 60 days
following the calendar year of the separation from service.

2011 Plan. In the event of a “Qualified Termination of Employment” (as described below) of a participant
in the 2011 Plan in connection with a change of control, all of the participant's awards not subject to
performance goals would become fully vested. Any awards subject to performance goals will vest at the
average performance-based restricted share unit payout for awards for the three prior fiscal years.
Unless otherwise governed by another applicable plan or agreement, such as the terms of the Executive
Severance Plan, options in this event would be exercisable for the lesser of three months or the
remaining term of the option. If any amounts payable under the 2011 Plan result in excise tax due to the
application of Section 280G of the Internal Revenue Code, the 2011 Plan provides that payments and
benefits payable to the named executive officer will be reduced to the extent necessary so that no
excise tax will be imposed if doing so would result in the
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executive retaining a larger after-tax amount, taking into account the income, excise and other taxes
imposed on the payments and benefits. A “Qualified Termination of Employment” is a termination of the
participant’s employment within two years following a change of control of Kimberly-Clark (as defined in
the 2011 Plan), unless the termination is by reason of death or disability or unless the termination is by
Kimberly-Clark for cause or by the participant without good reason.

The 2011 Plan provides that, if pending a change of control, the Committee determines that Kimberly-
Clark common stock will cease to exist without an adequate replacement security that preserves the
economic rights and positions of the participants in the 2011 Plan (for example, as a result of the failure
of the acquiring company to assume outstanding grants), then all options and stock appreciation rights
will become exercisable, in a manner deemed fair and equitable by the Committee, immediately prior to
the consummation of the change of control. In addition, the restrictions on all restricted stock will lapse
and all restricted share units, performance awards and other stock-based awards will vest immediately
prior to the consummation of the change of control and will be settled upon the change of control in cash
equal to the fair market value of the restricted share units, performance awards and other stock-based
awards at the time of the change of control.

In the event of a termination of employment of a participant in the 2011 Plan, other than a Qualified
Termination of Employment, death, total and permanent disability or retirement of the participant, the
participant will forfeit all unvested restricted stock and restricted share units, and any vested stock
options held by the participant will be exercisable for the lesser of three months or the remaining term of
the option.

Retirement, Death and Disability
Retirement. In the event of retirement (separation from service on or after age 55), our named executive
officers are entitled to receive:

> Benefits payable under our pension plans for eligible participants (if the participant has at least five
years of vesting service) (see “Pension Benefits” for additional information),

> Their account balance, if any, under the Deferred Compensation Plan,

> Their account balance under the Supplemental 401(k) Plan (if the participant has at least two years
of vesting service),

> Their account balance under the 401(k) Profit Sharing Plan, including any unvested employer
contributions,

b Accelerated vesting of unvested stock options, and the options will be exercisable until the earlier of
five years or the remaining term of the options,

> For units outstanding more than six months after the date of grant, performance-based restricted
share units will be payable based on attainment of the performance goal at the end of the restricted
period,

> Annual incentive award payment under the Executive Officer Achievement Award Program as
determined by the Committee in its discretion,

> For participants with at least fifteen years of vesting service and who joined Kimberly-Clark before
January 1, 2004, retiree medical credits based on number of years of vesting service (up to a
maximum of $104,500 in credits), and

> For participants with at least fifteen years of vesting service, continuing coverage under Kimberly-
Clark’s group life insurance plan.
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In the event of death while an active employee, the following benefits are payable:

50 percent of the benefits under our pension plans for eligible participants, not reduced for early
payment (if the participant has at least five years of vesting service) (see “Pension Benefits”),
payable under the terms of the plans to the participant’s spouse or minor children,

Their account balance, if any, under the Deferred Compensation Plan,
Their account balance under the Supplemental 401(k) Plan,

Their account balance under the 401(k) Profit Sharing Plan, including any unvested employer
contributions,

Accelerated vesting of unvested stock options, and the options will be exercisable until the earlier of
three years or the remaining term of the options,

Time-vested restricted share units will be vested pro rata, based on the number of full months of
employment during the restricted period prior to the participant’s termination of employment,
payable within 90 days following the end of the restricted period,

For units outstanding more than six months after the date of grant, performance-based restricted
share units will be vested pro rata, based on attainment of the performance goal at the end of the
restricted period, payable within 70 days following the end of the restricted period,

Annual incentive award payment under the Executive Officer Achievement Award Program as
determined by the Committee in its discretion,

For participants who were at least age 55, had at least fifteen years of vesting service and joined
Kimberly-Clark before January 1, 2004, medical credits payable to their spouse or dependent based
on number of years of vesting service (up to a maximum of $104,500 in credits), and

Payment of benefits under Kimberly-Clark’s group life insurance plan (which is available to all
salaried employees in the U.S.) equal to two times the participant’s annual pay, up to $2 million
(plus any additional coverage of three, four, five or six times the participant’s annual pay, in
increments of up to $1 million each, purchased by the participant at group rates). Benefits provided
by Kimberly-Clark and employee-purchased benefits cannot exceed $6 million.

In the event of a separation of service due to a total and permanent disability, as defined in

the applicable plan, our named executive officers are entitled to receive:

Benefits payable under our pension plans for eligible participants, not reduced for early payment, if
the participant has at least five years of vesting service (see “Pension Benefits” for additional
information),

Their account balance, if any, under the Deferred Compensation Plan,

Accelerated vesting of unvested stock options, and the options will be exercisable until the earlier of
three years or the remaining term of the options,

Time-vested restricted share units will be vested pro rata, based on the number of full months of
employment during the restricted period prior to the participant’s termination of employment,
payable within 90 days following the end of the restricted period,

For units outstanding more than six months after the date of grant, performance-based restricted
share units will be vested pro rata, based on attainment of the performance goal at the end of the
restricted period, payable within 70 days following the end of the restricted period,

Annual incentive award payment under the Executive Officer Achievement Award Program as
determined by the Committee in its discretion,
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> For participants of at least age 55 with at least fifteen years of vesting service and who joined
Kimberly-Clark before January 1, 2004, medical credits based on number of years of vesting service
(up to a maximum of $104,500 in credits),

> Continuing coverage under Kimberly-Clark’s group life insurance plan (available to all U.S. salaried
employees), with no requirement to make monthly contributions toward coverage during disability,
and

> Payment of benefits under Kimberly-Clark’s Long-Term Disability Plan (available to all U.S. salaried
employees). Long-term disability under the plan would provide income protection of monthly base
pay, ranging from a minimum monthly benefit of $50 to a maximum monthly benefit of $20,000.
Benefits are reduced by the amount of any other Kimberly-Clark or government-provided income
benefits received (but will not be lower than the minimum monthly benefit).

Potential Payments on Termination or Change of Cont  rol Table

The following table presents the approximate value of (i) the severance benefits for our named
executive officers under the Executive Severance Plan had a Qualified Termination of Employment
under that plan occurred on December 31, 2014; (ii) the severance benefits for our named executive
officers under the Severance Pay Plan if an involuntary termination had occurred on December 31,
2014; (iii) the benefits that would have been payable on the death of our named executive officers on
December 31, 2014; (iv) the benefits that would have been payable on the total and permanent disability
of our named executive officers on December 31, 2014; and (v) the potential payments to Messrs. Falk
and Palmer if they had retired on December 31, 2014. If applicable, amounts in the table were
calculated using the closing price of our common stock on December 31, 2014 of $115.54 per share.

The termination benefits provided to our executive officers upon their voluntary termination of
employment do not discriminate in scope, terms or operation in favor of our executive officers compared
to the benefits offered to all salaried employees, so those benefits are not included in the table below.
Because none of our named executive officers, other than Messrs. Falk and Palmer, was eligible to
retire as of December 31, 2014, potential payments assuming retirement on that date are not included
for the other named executive officers.

The amounts presented in the table are in addition to amounts each named executive officer earned or
accrued prior to termination, such as the officer's balances under our Deferred Compensation Plan,
accrued retirement benefits (including accrued pension plan benefits), previously vested benefits under
our qualified and non-qualified plans, previously vested options, restricted stock and restricted share
units and accrued salary and vacation. For information about these previously earned and accrued
amounts, see “Summary Compensation,” “Outstanding Equity Awards,” “Option Exercises and Stock
Vested,” “Pension Benefits,” and “Nonqualified Deferred Compensation.”

Because Mr. Abernathy resigned in October 2014, he is discussed separately below under “Resignation
of Mr. Abernathy.”
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POTENTIAL PAYMENTS ON TERMINATION OR CHANGE OF CONT ROL TABLE

Continued
Equity with Additional Benefits
Cash Accelerated Retirement and Other
Name Payment($) Vesting($) Benefits($) Amounts($) Total($)
Thomas J. Falk
Qualified Termination of Employment 9,871,121 41,708,621 527,971 29,8804 52,137,593
Involuntary termination ) 9,871,121 — — 13,0026 9,884,123
Death 4,328,677(1)  39,057,834(8) —) 104,500 43,491,011
Disability 2,328,677 39,057,834 3,473,520(10 104,50011) 44,964,531
Retirement 2,328,6771) 52,150,975 689,435 104,500(12) 55 273,587
Mark A. Buthman
Qualified Termination of Employment 3,856,129 9,851,063 216,1940) 29,8804 13,953,266
Involuntary termination ) 3,856,129 — — 13,0026 3,869,131
Death 2,337,650 9,202,722 —) — 11,540,372
Disability 767,650)  9,202,7226)  1,175,887(10) —(1) 11,146,259
Michael D. Hsu
Qualified Termination of Employment 3,032,087 5,536,908 165,2380) 29,8804 8,764,113
Involuntary termination ) 3,032,087 — — 13,002(6) 3,045,089
Death 1,991,545(7) 6,000,725®) — — 7,992,270
Disability 671,545(7) 6,000,725 — —(1) 6,672,270
Anthony J. Palmer
Qualified Termination of Employment 2,989,711  6,762,685( 168,185() 29,8804 9,950,461
Involuntary termination ©) 2,989,711 — — 13,0020 3,002,713
Death 1,817,070 4,922,754(8) — — 6,739,824
Disability 587,070()  4,922,754(®) — —1) 5509824
Retirement 587,070 6,998,113 — —(12) 7,585,183
Elane B. Stock
Qualified Termination of Employment 2,980,424 6,940,875 155,9440) 29,8804 10,107,123
Involuntary termination ©) 2,980,424 — — 13,002(6) 2,993,426
Death 1,852,650(7) 4,024,388(8) — — 5,877,038
Disability 752,650()  4,024,388® — —1) 4,777,038

(1) Assumes the Committee would approve full payment under the Executive Officer Achievement Award Program for 2014; actual amount that would be paid is determined

by the Committee in its discretion.

(2 Assumes vesting of unvested performance-based restricted share units at the maximum level for the 2012 and 2013 grants and at the target level for the 2014 grant. See
“Outstanding Equity Awards.” In addition, under the terms of the 2011 Plan, if the Committee were to determine that, pending a change of control, our common stock
would cease to exist without an adequate replacement security, the payment of this amount would not be contingent upon the Qualified Termination of Employment of
the named executive officer. This provision also applies to grants under the 2011 Plan to employees other than our named executive officers.

®) Includes the value of two additional years of employer contributions under the 401(k) Profit Sharing Plan and the Supplemental 401(k) Plan, pursuant to the terms of the

Executive Severance Plan.

() Includes an amount equal to 24 months of COBRA medical and dental coverage.

(®) Benefits payable under the Severance Pay Plan. For Messrs. Falk and Palmer, does not include accelerated equity vesting that occurred when they became retirement
eligible at age 55. See the benefits payable for Messrs. Falk and Palmer for retirement for the amount of this accelerated equity vesting.

(6) Equals six months of COBRA medical coverage and outplacement services with an estimated value of $7,002 and $6,000, respectively.

(7) For death, includes the payment of benefits under Kimberly-Clark’s group life insurance plan (which is available to all U.S. salaried employees). For death and disability,
assumes the Committee would approve full payment under the Executive Officer Achievement Award Program for 2014; actual amount that would be paid is determined
by the Committee in its discretion. For disability, does not include benefits payable under Kimberly-Clark’s Long-Term Disability Plan (which is available to all U.S.
salaried employees), the value of which would be dependent on the life span of the named executive officer and the value of any Kimberly-Clark or government-provided

income benefits received.

(8) Assumes pro rata vesting of unvested performance-based restricted share units at the maximum level for the 2012 and 2013 grants and at the target level for the 2014

grant. See “Outstanding Equity Awards.”
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) For Messrs. Falk and Buthman, the estimated actuarial present value of the pension benefits payable on death is less than the present value of the aggregate
accumulated benefit set forth in the Pension Benefits table; as a result, no incremental benefit as a result of their death is included in the amount.

(10) Includes the excess, if any, of the estimated actuarial present value of the retirement benefits payable on disability for the named executive officer through December
31, 2014 (assuming the named executive officer elects to receive a continuing benefit for his surviving spouse) over the present value of the aggregate accumulated
benefit set forth in the Pension Benefits table.

(A1) For Mr. Falk, includes the value of retiree medical credits assuming total and permanent disability on December 31, 2014. Our named executive officers would also be
eligible for continuing coverage under Kimberly-Clark’s group life insurance plan assuming total and permanent disability on December 31, 2014, which benefit does not
discriminate in scope, terms or operation in favor of our named executive officers compared to the benefits offered to all U.S. salaried employees and is therefore not
included in the table.

(12) Includes the value of retiree medical credits assuming Messrs. Falk’s retirement on December 31, 2014. Messrs. Falk and Palmer would also be eligible for continuing
coverage under Kimberly-Clark’s group life insurance plan assuming retirement on December 31, 2014, which benefit does not discriminate in scope, terms or operation
in favor of our executive officers compared to the benefits offered to all U.S. salaried employees and is therefore not included in the table.

Resignation of Mr. Abernathy

Mr. Abernathy left Kimberly-Clark effective October 31, 2014 to accept a position with Halyard Health in connection with our spin-
off. He received a prorated payout for 2014 under our annual cash incentive program which is shown in the Summary
Compensation Table above. Because Mr. Abernathy is over age 55, under the terms of the 2011 Plan, his unvested stock options
vested on the date of his departure and will be exercisable until the earlier of five years or the remaining term of the options, and
his unvested performance-based restricted share units (other than those granted in 2014, which were forfeited) will be payable in
full based on attainment of the performance goal at the end of the restricted period. The value of the unvested stock options and
performance-based restricted share units was $9,813,518 at the time of Mr. Abernathy’s departure (assuming the 2012 and 2013
grants of performance-based restricted share units vest at the maximum level). Mr. Abernathy also commenced monthly benefits
under the Pension Plan and received a lump sum distribution under the Supplemental Pension Plan relating to accrued benefits
prior to 2005, which amounts are shown in the Pension Benefits Table above. Mr. Abernathy received retiree medical credits
valued at $104,500. Mr. Abernathy did not receive any additional retirement benefits or other benefits upon his resignation.

2015 Proxy Statement 85




Table of Contents

&

Proposal 4. Stockholder
Proposal Regarding Right to
Act by Written Consent

86

Ms. Myra K. Young, 9295 Yorkship Court, EIk Grove, CA 95758, owning 50 shares of our common
stock, has given notice that she or her designee intends to present for action at the Annual Meeting the
resolution set forth below. The Board of Directors opposes this stockholder proposal for the reasons set
forth below the proposal.

Proxies solicited by management will be voted against the stockholder proposal below unless
stockholders specify a contrary choice in their proxies.

Stockholder Proposal
In accordance with applicable rules of the SEC, we have set forth Ms. Young’s proposal below:
Proposal 4 — Right to Act by Written Consent

Resolved, Shareholders request that our board of directors undertake such steps as may be necessary
to permit written consent by shareholders entitled to cast the minimum number of votes that would be
necessary to authorize the action at a meeting at which all shareholders entitled to vote thereon were
present and voting. This written consent is to be consistent with applicable law and consistent with
giving shareholders the fullest power to act by written consent consistent with applicable law. This
includes shareholder ability to initiate any topic for written consent consistent with applicable law.

A shareholder right to act by written consent and to call a special meeting are 2 complimentary ways to
bring an important matter to the attention of both management and shareholders outside the annual
meeting cycle.

A shareholder right to act by written consent is one method to equalize our limited provisions for
shareholders to call a special shareholder meeting. For instance it takes 25% of Kimberly Clark
shareholders to call a special shareholder meeting. On the other hand Delaware law allows 10% of
shareholders to call a special shareholder meeting.

Shareholder right to act by written consent won majority shareholder support at 13 major companies in a
single year. This included 67%-support at both Allstate and Sprint. Hundreds of major companies
enable shareholders to act by written consent. Wet Seal (WTSLA) shareholders successfully used
written consent to replace certain underperforming directors in 2012.

Please vote to enhance shareholder value:

Right to Act by Written Consent — Proposal 4
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Response of the Corporation to Stockholder Proposal
The Board of Directors unanimously recommends a vote AGAINST this proposal.

This proposal would permit stockholders to take action by written consent rather than requiring the
action to be discussed and voted on at a stockholders’ meeting. The Board believes that bypassing
stockholder meetings limits the ability of stockholders to ask questions and discuss the action proposed.

The Board believes our current governance practices provide for Board accountability and effective
engagement with stockholders. The Board has been responsive to stockholders’ concerns and seeks to
understand, and where appropriate, implement industry best practices for corporate governance.
Significant changes that we have made in recent years include:

Terminating our shareholder rights plan
Adopting a majority voting standard for the election of directors
Declassifying the Board

Eliminating supermajority voting provisions in the Certificate of Incorporation

vV v. v v Vv

Providing stockholders with the right to call special meetings, as described in the Certificate of
Incorporation and By-Laws

These actions reflect our commitment to responsible corporate governance and providing our
stockholders with meaningful input in the governance of the Corporation.

Consistent with these principles, the Board believes that significant corporate matters should be
discussed in stockholder meetings, which allows all stockholders to participate and permits multiple
points of view to be raised prior to a vote. Because stockholder action by written consent does not
require advance notice nor communication to all stockholders, it could deny some stockholders the
chance to offer their views, deliberate the issues and then vote on a pending matter. Accordingly, we
believe that the ability stockholders have to call special meetings under our existing By-Laws provides a
better opportunity to deal with matters of importance to Kimberly-Clark. Such special meetings include
notice and disclosure for all shareholders, rather than enabling action by a limited group through the use
of written consents.

Kimberly-Clark strongly believes in sound governance and values its relationship with all of its
stockholders. To that end, we support and seek to implement policies and practices that take into
account the interests of all stockholders. In light of the availability of more effective alternatives to
address stockholder concerns, the Board believes that stockholder action by written consent is not in
the best interests of Kimberly-Clark or its stockholders.

The Board unanimously recommends that the stockholders vote AGAINST the adoption of this proposal.
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Security The following table shows the number of share§ of our common stock beneficially owned as of

Ownership D_ecember 31,_2014, by each dl_rector_and nominee, by each named executive officer, and by all

Information directors, nominees and executive officers as a group.
Name Number of Shares (M@E)4)  Percent of Class
Robert E. Abernathy 329,8490) *
John R. Alm 23,090 *
John F. Bergstrom 41,116 *
Abelardo E. Bru 23,986 *
Mark A. Buthman 212,077 *
Robert W. Decherd 73,1726 *
Thomas J. Falk 1,023,04506)(" *
Fabian T. Garcia 6,547 *
Michael D. Hsu 48,6480) *
Mae C. Jemison, M.D. 30,116 *
James M. Jenness 21,673 *
Nancy J. Karch 10,994 *
Anthony J. Palmer 70,7980 *
lan C. Read 19,171 *
Linda Johnson Rice 35,128(8) *
Marc J. Shapiro 54,2300 *
Elane B. Stock 64,3520) *
All directors, nominees and executive officers as a group 2,314,4300)(10) *

(20 persons)

* Each director, nominee, named executive officer and the directors, nominees and executive officers as a group, owns less than one
percent of the outstanding shares of our common stock.

@ Except as otherwise noted, the directors, nominees and named executive officers, and the directors, nominees and executive officers
as a group, have sole voting and investment power with respect to the shares listed.

(2) A portion of the shares owned by certain executive officers and directors may be held in margin accounts at brokerage firms. Under
the terms of the margin account agreements, stocks and other assets held in these accounts may be pledged to secure margin
obligations. As of the date of this proxy statement, none of the executive officers or directors has any outstanding margin obligations
under any of these accounts.

(3) share amounts include unvested restricted share units granted to the following named executive officers under the 2011 Plan as
indicated below. Amounts representing performance-based restricted share units in the table below represent target levels for these
awards. See “Compensation Tables — Outstanding Equity Awards” for additional information regarding these grants.
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Name Time-Vested Restricted Share Units(#) Performance-Based Restricted Share Units(#)
Robert E. Abernathy — 39,789
Mark A. Buthman — 53,703
Thomas J. Falk — 227,056
Michael D. Hsu 6,632 29,425
Anthony J. Palmer 10,804 31,142
Elane B. Stock 7,326 30,723

(4) For each director who is not an officer or employee of Kimberly-Clark, share amounts include restricted share units and shares of
restricted stock granted under our Outside Directors’ Compensation Plan. These awards are restricted and may not be transferred or
sold until the Outside Director retires from or otherwise terminates service on the Board. See footnote 3 to the 2014 Outside Director
Compensation table for the number of shares of restricted stock and restricted share units that the Outside Directors had outstanding
as of December 31, 2014.

(®) Includes shares of common stock held by the trustee of the 401(k) Profit Sharing Plan for the benefit of, and that are attributable to, the
accounts in the plans of, the named executive officers. Also includes the following shares which could be acquired within 60 days of
December 31, 2014 by:

Number of Shares That Could be Acquired

Name Within 60 Days of December 31, 2014
Robert E. Abernathy 210,359
Mark A. Buthman 52,492
Thomas J. Falk 217,140
Michael D. Hsu 12,508
Anthony J. Palmer 22,656
Elane B. Stock 19,134
All directors, nominees and executive officers 621,446

as a group (20 persons)

(6) Voting and investment power with respect to 39,944 of the shares is shared with Mr. Decherd’s spouse.

(™ Includes 99,411 shares held by TKM, Ltd. and 465,733 shares held by TKM I, Ltd. TKM, Ltd. is a family limited partnership, which is
owned by (i) an entity owned by a trust, controlled by Mr. Falk and his spouse as general partner and (ii) two family trusts previously
established for the benefit of Mr. Falk’s child as limited partners. TKM I, Ltd. is a family limited partnership which is owned by (i) an
entity owned by a trust, controlled by Mr. Falk and his spouse as general partner, and (ii) a trust controlled by Mr. Falk and his spouse
as limited partners. Mr. Falk shares voting control over the shares held by TKM, Ltd. and TKM I, Ltd.

(8) Includes 300 shares held by a trust for the benefit of Ms. Johnson Rice’s daughter and for which Ms. Johnson Rice serves as a co-
trustee and shares voting and investment power.

©®) Includes 8,000 shares held by a trust for the benefit of Mr. Shapiro’s children and for which Mr. Shapiro shares voting and investment
power.

(10) voting and investment power with respect to 632,575 of the shares is shared.

Our Corporate Governance Policies provide that, within three years of joining the Board, all Outside
Directors should own an amount of our common stock or share units at least equal in value to three
times the annual Board cash compensation. For the purpose of these stock ownership guidelines, a
director is deemed to own beneficially-owned shares, as well as restricted stock and restricted share
units (whether or not any applicable restrictions have lapsed), but not stock options (whether vested or
unvested). As of December 31, 2014, the stock ownership levels specified by these guidelines had been
met or exceeded by each of the Outside Directors.
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The following table sets forth the information, as of December 31, 2014, regarding persons or groups
known to us to be beneficial owners of more than five percent of our common stock.

Name and Address of Number of Shares of Common Percentage of Common
Beneficial Owner Stock Beneficially Owned Stock Outstanding
BlackRock, Inc. ) 24,139,614 6.5%

55 East 52nd Street

New York, NY 10022

The Vanguard Group Inc. @ 20,772,094 5.6%
100 Vanguard Boulevard

Malvern, PA 19355

State Street Corporation ® 19,265,662 5.2%
State Street Financial Center

One Lincoln Street

Boston, MA 02111

() The address, number and percentage of shares of our common stock beneficially owned by BlackRock, Inc. (“BlackRock”) are based
on the Schedule 13G/A filed by BlackRock with the SEC on February 9, 2015. According to the filing, BlackRock had sole voting power
with respect to 20,746,517 shares, sole dispositive power with respect to 24,139,614 shares, and did not have shared voting or
dispositive power as to any shares.

(2 The address, number and percentage of shares of our common stock beneficially owned by The Vanguard Group Inc. (“Vanguard”)
are based on the Schedule 13G/A filed by Vanguard with the SEC on February 10, 2015. According to the filing, Vanguard had sole
voting power with respect to 641,324 shares, sole dispositive power with respect to 20,162,017 shares, shared dispositive power with
respect to 610,077 shares and did not have shared voting power as to any shares.

() The address, number and percentage of shares of our common stock beneficially owned by State Street Corporation (“State Street”)
are based on the Schedule 13G filed by State Street with the SEC on February 12, 2015. According to the filing, State Street had
shared voting and dispositive power with respect to 19,265,662 shares and did not have sole voting or dispositive power as to any
shares.

Section 16(a) Section 16(a) of the Exchange Act requires our directors, executive officers and any person owning

more than 10 percent of a class of our common stock to file reports with the SEC regarding their
ownership of our stock and any changes in ownership. We maintain a compliance program to assist our
directors and executive officers in making these filings. Other than the exceptions noted below, we
believe that our executive officers and directors timely complied with their filing requirements for 2014.
On April 30, 2014, each of the following officers was granted stock options: Michael T. Azbell (Vice
President and Controller), Mark A. Buthman, Thomas J. Falk, Lizanne C. Gottung (Senior Vice
President and Chief Human Resources Officer), Michael D. Hsu, Nancy S. Loewe (then Chief Strategy
Officer), Thomas J. Mielke (Senior Vice President - General Counsel), Anthony J. Palmer, Elane B.
Stock and Kimberly K. Underhill (President — K-C Professional). The Form 4 reports reflecting these
grants were filed on May 5, 2014. Also, on May 27, 2014, Joanne B. Bauer (former President, K-C
Healthcare), sold shares of our common stock owned through the 401(k) and Profit Sharing Plan. The
Form 4 report reflecting these transactions was filed on June 9, 2014.

Beneficial
Ownership
Reporting
Compliance

Transactions Policies and Procedures for Review, Approval or Ratification of Related Person Transactions. The
With Related Board has adopted procedures for reviewing any transactions between the company and certain
“related persons” that involve amounts above certain thresholds. The SEC requires that our proxy
statement disclose these “related person transactions.” A related person is defined under the SEC’s
rules and includes our directors, executive officers and five percent stockholders.

Persons
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The Board’s procedures provide that:

The Nominating and Corporate Governance Committee is best suited to review, approve and ratify
related person transactions involving any director, nominee for director, any five percent
stockholder, or any of their immediate family members or related firms, and

The Audit Committee is best suited to review, approve and ratify related person transactions
involving executive officers (or their immediate family members or related firms), other than any
executive officer that is also a Board member.

Either Committee may, in its sole discretion, refer its consideration of related person transactions to
the full Board.

Each director, director nominee and executive officer is required to promptly provide written notification
of any material interest that he or she (or an immediate family member) has or will have in a transaction
with Kimberly-Clark. Based on a review of the transaction, a determination will be made as to whether
the transaction constitutes a related person transaction under the SEC's rules. As appropriate, the
Nominating and Corporate Governance Committee or the Audit Committee will then review the terms
and substance of the transaction to determine whether to ratify or approve the related person
transaction.

In determining whether the transaction is consistent with Kimberly-Clark’s best interest, the Nominating
and Corporate Governance Committee or the Audit Committee may consider any factors deemed
relevant or appropriate, including:

Whether the transaction is on terms comparable to those that could be obtained in arm’s-length
dealings with an unrelated third party;

Whether the transaction constitutes a conflict of interest under our Code of Conduct, the nature, size
or degree of any conflict, and whether mitigation of the conflict is feasible;

The impact of the transaction on a director’s independence; and

Whether steps have been taken to ensure fairness to Kimberly-Clark.

We share aircraft hangar space, pilots and related services with
Bergstrom Corporation, an entity that is majority-owned by Mr. Bergstrom. During 2014, Bergstrom
Corporation paid us $453,400 for its share of the costs associated with these services. We believe this
arrangement is fair and reasonable, advantageous to Kimberly-Clark, and consistent with national
benchmarking. Based on an analysis of the arrangement, we also believe its terms to be comparable to
those that could be obtained in arm’s-length dealings with an unrelated third party.

Stockholders who have the same address and last name as of the record date and have not previously
requested electronic delivery of proxy materials may receive their voting materials in one of two ways.
They may receive a single proxy package containing one annual report, one proxy statement and
multiple proxy cards for each stockholder. Or they may receive one envelope containing a Notice of
Internet Availability of Proxy Materials for each stockholder. This “householding” procedure helps us
reduce printing and postage costs associated with providing our proxy materials and is consistent with
our sustainability efforts.

If you reside in the same household with another stockholder with the same last name and would like us
to mail proxy-related materials to you separately in the future, or are receiving multiple copies of
materials and wish to receive only one set of proxy-related materials, please contact Stockholder
Services by mail at P.O. Box 619100, Dallas, Texas 75261-9100, by telephone at (972) 281-1522 or by
e-mail at stockholders@kcc.com.

Beneficial stockholders can request information about householding from their banks, brokers or other
such holders of record.
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Proposals by stockholders for inclusion in our proxy statement and form of proxy for the Annual Meeting
of Stockholders to be held in 2016 should be addressed to the Corporate Secretary, Kimberly-Clark
Corporation, P.O. Box 619100, Dallas, Texas 75261-9100, and must be received at this address no
later than November 13, 2015. Upon receipt of a proposal, we will determine whether or not to include
the proposal in the proxy statement and form of proxy in accordance with applicable law. It is suggested
that proposals be forwarded by certified mail, return receipt requested.

The Nominating and Corporate Governance Committee considers nominees recommended by
stockholders as candidates for election to the Board of Directors. Under our Certificate of Incorporation
and By-Laws, a stockholder who wishes to nominate a candidate for election to the Board is required to
give written notice to our Corporate Secretary. We must receive this notice at least 75 days, but not
more than 100 days, before the Annual Meeting of stockholders (unless we give less than 75 days’
notice of the annual meeting date, in which case the notice must be received within 10 days after the
meeting date is announced). Our Certificate of Incorporation and By-Laws specify information that the
notice must contain about both the nominee and the nominating stockholder, including information
sufficient to allow the Nominating and Corporate Governance Committee to determine if the candidate
meets the director nominee criteria described in this proxy statement. The notice must also contain
information about certain stock holdings of the nominee and the nominating stockholder, including
derivative holdings, dividend rights that are separated from or separable from the underlying shares,
and certain performance-related fees, as well as information that would be required to be disclosed in
connection with a proxy solicitation (and whether a proxy solicitation will be conducted). It must also
contain information about certain related person transactions, contact and related information regarding
the nominee, understandings regarding the nomination of the nominee and the nominee’s consent to be
nominated. We may require that the proposed nominee furnish other information as needed to
determine that person’s eligibility to serve as a director. A nomination that does not comply with the
requirements set forth in our Certificate of Incorporation and By-Laws will not be considered for
presentation at the annual meeting, but will be considered by the Nominating and Corporate
Governance Committee for any vacancies arising on the Board between annual meetings in accordance
with the process described in “Proposal 1. Election of Directors - Process and Criteria for Nominating
Directors.”

Our By-Laws require advance notice for any business to be brought before a meeting of stockholders. In
general, for business to be properly brought before an annual meeting by a stockholder (other than in
connection with the election of directors; see “Other Information — Stockholder Nominations for Board
of Directors”), written notice of the stockholder proposal must be received by the Corporate Secretary of
Kimberly-Clark not less than 75 days nor more than 100 days prior to the first anniversary of the
preceding year’s Annual Meeting. Certain other notice periods are provided if the date of the annual
meeting is advanced by more than 30 days or delayed by more than 60 days from the anniversary date.
Under our By-Laws, the stockholder’s notice to the Corporate Secretary must contain certain information
regarding the stockholder and affiliates, including name and address, shares held, derivative positions,
dividend rights that are separate or separable from the underlying shares and certain performance-
related fees. Stockholders must also provide information regarding whether the stockholder or affiliates
intend to deliver a proxy statement or form of proxy regarding the proposal, as well as information
regarding the proposal and information relating to the stockholder or affiliates required to be disclosed in
the proxy statement. Additional information concerning the advance notice requirements and a copy of
our By-Laws may be obtained from the Corporate Secretary of Kimberly-Clark at the address provided
below.
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Our management does not know of any other matters to be presented at the Annual Meeting. Should
any other matter requiring a vote of the stockholders arise at the meeting, the persons named in the
proxy will vote the proxies in accordance with their best judgment.

Kimberly-Clark Corporation By Order of the Board of Directors.
P.O. Box 619100

Dallas, Texas 75261-9100
Telephone (972) 281-1200
March 9, 2015

Jeffrey P. Melucci
Vice President—Deputy General Counsel
Corporate Secretary

2015 Proxy Statement

93




Table of Contents

Kimberly-Clark Corporation
Invitation to Stockholders
Notice of 2015 Annual Meeting
Proxy Statement




Table of Contents

&3 Kimberly-Clark Corporation

| MPORTANT ANNUAL MEETING INFORMATION |
EMDORSEMENT_LINE SACKPACK
Illll|||||IIIII||||||IIIII||||||IIIII||||||IIII||||I

MR A SAMPLE
DESIGNATKIN (IF ANY)
ALD 1

ADD 2

ADD 3

ADD A

ADD S

ADDé

Using a black ink pen, mark your votes with an X as shown in this
example. Please do not write outside the designated areas.

X

oooooy

AT T g

000000300, 000000 ext OO0000000 000000 ext
000000000, 000000 ex Q00000000 000000 ext
OO0000H00. 000000 ex Q00000000 000000 ext

Electronic Voting Instructions

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the voting methods
outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone must
1:00 a.m., Central Time, on April 30, 2015.

be received by

okedO Vote by Internet
l ®  Go to www.envisionreports.com/kmb
! a'e ®  Or scan the QR code with your smartphone
B n “:I ® Follow the steps outlined on the secure website
(1L Pt

Vote by telephone

® Calltoll free 1-800-652-VOTE (8683) within the USA, US territories
& Canada on a touch tone telephone

® Follow the instructions provided by the recorded message

Annual Stockholder Meeting Proxy Card

(1234 5678 9012 345 )

¥ IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE
ENCLOSED ENVELOPE. V¥

Election of Directors
Annual Stockholder Meeting).

1. Nominees: For Against

Abstain

[] 02

01 - John F.

Bergstrom

04 - Thomas J. Falk

07 - James M.

Jenness

10 - Linda Johnson

N
o o
O 0O e
o o

Rice

- Abelardo E. Bru

05 - Fabian T. Garcia

Nancy J. Karch

11 - Marc J. Shapiro

For

[]

[]

[]

[]

Against

[]

[]
[]
[]

Abstain

— The Board of Directors recommends a vote FOR the listed nominees (terms to expire at 2016

For Against Abstain I

03 - Robert W. [ ] [ ] []

Decherd

[]

] '(\JA6I;MaeC.Jemison, 1 [ []
[] OE;—.IanC.Read O O 0O
[]

B | Proposals — The Board of Directors recommends a vote FOR Proposals 2 and 3.

For Abstain
Against

For Abstain
Against



2. Ratification of Auditors 3.Advisory Vote to Approve Named Executive
D |:| |:| Officer Compensation D D D

Proposal — The Board of Directors recommends a vote AGAINST Proposal 4.

For
Against Abstain

4. Stockholder Proposal Regarding The Right to Act By
Written Consent D D D

B) Authorized Signatures — This section must be comple ted for your vote to be counted — Date and Sign Bel ow

Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or
custodian, please give full title.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

/ /

PLEASE SEE REVERSE FOR ADDRESS CHANGES AND ATTENDAN CE PREFERENCE.

ML SRUPLE AN MELA SAVPLEAND MELA SUAPLE AND
. TUPX 22147 31 LA SAMEILE ANCIMELK SAMPLE AN LA SHMBLE AT +
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Proxy — Kimberly-Clark Corporation

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL STOCKHOLDER
MEETING TO BE HELD ON APRIL 30, 2015: The Notice of the Annual Meeting, the Proxy Statement and the 2014 Annual
Report, including Form 10-K, are available at http://www.kimberly-clark.com/investors.aspx.

¥ IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE
ENCLOSED ENVELOPE. ¥

Proxy/Voting Instructions for the Annual Stockholde r Meeting — April 30, 2015

+

Solicited on Behalf of the Board of Directors

Thomas J. Falk, Thomas J. Mielke and Jeffrey P. Melucci, or any of them, with full power of substitution to each, hereby are
appointed proxies and are authorized to vote, as specified on the reverse side of this card, all shares of common stock that the
undersigned is entitled to vote at the Annual Stockholder Meeting of Kimberly-Clark Corporation, to be held at the Kimberly-Clark
World Headquarters, 351 Phelps Drive, Irving, Texas on April 30, 2015 at 9:00 a.m. Central Time and at any adjournment thereof.
In their discretion, the proxies are authorized to vote on such other business as may properly come before the meeting.

IF NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED FOR PROPOSALS 1, 2 and 3 AND AGAINST PROPOSAL 4. IF
YOU PREFER TO VOTE SEPARATELY ON INDIVIDUAL PROPOSA LS YOU MAY DO SO BY MARKING THE APPROPRIATE
BOXES, SIGN AND DATE ON THE REVERSE SIDE.

This card also constitutes voting instructions to the trustees of the Corporation’s employee benefits and stock purchase plans to
vote whole shares attributable to accounts the undersigned may hold under such plans. If no voting instructions are provided, the
respective plan committees, which are comprised of management personnel, will direct the trustees to vote the shares. Please
date, sign and return this proxy/voting instruction card promptly. If you own shares directly and plan to attend the Annual
Stockholder Meeting, please so indicate in the space provided below.

IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE PLEASE RETURN THIS CARD IN THE SELF- ADDRESSED
ENVELOPE PROVIDED.

Non-Voting Items
Change of Address — Please print new address below. Meeting Attendance
Mark box to the right
if you plan to attend D
the Annual Meeting.







EXHIBIT 111 QUARTERLY REPORT OF THE ISSUER ON FORM 10-Q FOR THE FIRST
QUARTERLY PERIOD OF 2015 ENDED 31 MARCH 2015, FILED WITH THE SEC
ON 21 APRIL 2015

182374-4-1-v3.4 30-40601648



EDGAROnline

KIMBERLY CLARK CORP

FORM 10-Q

(Quarterly Report)

Filed 04/21/15 for the Period Ending 03/31/15

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

351 PHELPS DRIVE

IRVING, TX 75038

9722811200

0000055785

KMB

2670 - Converted Paper And Paperboard Products, Except
Personal & Household Prods.

Consumer/Non-Cyclical

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended March 31, 2015
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission file number 1-225

b4
KIMBERLY-CLARK CORPORATION
( Exact name of registrant as specified in its chart®
Delaware 39-0394230
(State or other jurisdiction of (I.LR.S. Employer
incorporation) Identification No.)

P. O. Box 619100
Dallas, Texas
75261-9100

(Address of principal executive offices)
(Zip code)

(972) 281-1200
(Registrant's telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted @auntsio Rule 405 of Regulation5¢8232.405 of this chapter) during the precedi@grbnths
(or for such shorter period that the registrant veagiired to submit and post such files). YEs No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of "large accelerfited" "accelerated filer" and "smaller reporticgmpany" in Rule 1212-of the Exchange Ac

Large accelerated filer Accelerated filer O

Non-accelerated filer [0 (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exge Act). Yes O No
As of April 14, 2015 , there were 364,099,179 shanrfethe Corporation's common stock outstanding.
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PART | — FINANCIAL INFORMATION
Iltem 1. Financial Statements

KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED INCOME STATEMENT
(Unaudited)

Three Months Ended

March 31
(Millions of dollars, except per share amounts) 2015 2014
Net Sales $ 4,691 $ 4,88]
Cost of products sold 3,03z 3,22
Gross Profit 1,65¢ 1,66t
Marketing, research and general expenses 84¢ 89¢
Other (income) and expense, net 62 58
Operating Profit 74¢ 711
Interest income 4 3
Interest expense (72) (72)
Income From Continuing Operations Before Income Tags and Equity Interests 68C 643
Provision for income taxes (230 (19¢€)
Income From Continuing Operations Before Equity Interests 45C 447
Share of net income of equity companies 36 43
Income From Continuing Operations 48€ 49(
Income from discontinued operations, net of incdaxes — 5€
Net Income 48¢€ 54¢
Net income attributable to noncontrolling interdstsontinuing operations (18 (8)
Net Income Attributable to Kimberly-Clark Corporati on $ 46 $ 53¢
Per Share Basis
Net Income Attributable to Kimberly-Clark Corporati on
Basic
Continuing operations $ 128 $ 1.27
Discontinued operations — 0.1t
Net income $ 128 $ 1.4:
Diluted
Continuing operations $ 127 $ 1.2¢
Discontinued operations — 0.1f
Net income $ 127 $ 141
Cash Dividends Declared $ 08 $ 08

See Notes to Consolidated Financial Statements.




KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
(Unaudited)

Three Months Ended

March 31

(Millions of dollars) 2015 2014
Net Income 48¢ $ 54€
Other Comprehensive Income (Loss), Net of Tax

Unrealized currency translation adjustments (46¢) @)

Employee postretirement benefits 8 14

Other 20 (4)
Total Other Comprehensive Income (Loss), Net of Tax (440) 3
Comprehensive Income 46 54¢

Comprehensive income attributable to nonconblinterests (15 3
Comprehensive Income Attributable to Kimberly-Clark Corporation 31 §  54¢€

See Notes to Consolidated Financial Statements.




KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(2015 Data is Unaudited)

March 31, December 31,
(Millions of dollars) 2015 2014
ASSETS
Current Assets
Cash and cash equivalents $ 587 $ 78¢
Accounts receivable, net 2,24¢ 2,22
Inventories 1,89: 1,89:
Other current assets 65¢ 65k
Total Current Assets 5,38: 5,55¢
Property, Plant and Equipment, Net 7,16( 7,35¢
Investments in Equity Companies 29C 257
Gooduwill 1,53¢ 1,62¢
Other Assets 682 723
TOTAL ASSETS $ 15,05! $ 15,52¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Debt payable within one year $ 1,61z $ 1,32¢
Trade accounts payable 2,50z 2,61¢
Accrued expenses 1,751 1,97¢
Dividends payable 321 31C
Total Current Liabilities 6,18¢ 6,22¢
Long-Term Debt 6,11¢ 5,63(
Noncurrent Employee Benefits 1,28¢ 1,69:
Deferred Income Taxes 662 587
Other Liabilities 31E 31¢
Redeemable Preferred Securities of Subsidiaries 72 72
Stockholders' Equity
Kimberly-Clark Corporation 19z 72¢
Noncontrolling Interests 21¢ 27C
Total Stockholders' Equity 417 99¢
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 15,05 $ 15,52¢

See Notes to Consolidated Financial Statements.




KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
CONSOLIDATED CASH FLOW STATEMENT
(Unaudited)

Three Months Ended

March 31
(Millions of dollars) 2015 2014
Operating Activities
Net income $ 48¢ 3 54¢
Depreciation and amortization 194 21¢
Stock-based compensation 15 9
Deferred income taxes 171 51
Equity companies' earnings (in excess of) less tlinadends paid (35 43
(Increase) decrease in operating working capital (44¢) (210)
Postretirement benefits (4149 (15€)
Charge for Venezuelan balance sheet remeasurement 45 —
Other 4 22
Cash Provided by Operations 20 437
Investing Activities
Capital spending (284) (25¢)
Investments in time deposits (46) (38
Maturities of time deposits 73 157
Other (29 5
Cash Used for Investing (287) (139
Financing Activities
Cash dividends paid (310 (309)
Change in short-term debt 291 654
Debt proceeds 497 1
Debt repayments (4) (107)
Proceeds from exercise of stock options 41 37
Acquisitions of common stock for the treasury (24¥¢) (447
Shares purchased from noncontrolling interest (157) —
Other (12 (21)
Cash Provided by (Used for) Financing 104 (180)
Effect of Exchange Rate Changes on Cash and Cashigalents (45) (12
Increase (Decrease) in Cash and Cash Equivalents (202) 111
Cash and Cash Equivalents - Beginning of Year 78¢ 1,05¢
$ 587 $ 1,16f

Cash and Cash Equivalents - End of Period

See Notes to Consolidated Financial Statements.




KIMBERLY-CLARK CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1 . Accounting Policies

Basis of Presentation

The accompanying unaudited Consolidated FinandateSents have been prepared in accordance witbhuaiiag principles genera
accepted in the United States of America ("GAAR) ihterim financial information and with the ingttions to Form 1@ and Article 10 ¢
Regulation SX. Accordingly, they do not include all of the imfoation and footnotes required by GAAP for compltancial statements.
the opinion of management, all material adjustmertteh are of a normal and recurring nature necgdsa a fair presentation of the resi
for the periods presented have been reflectedabathounts are reported in millions, except perestallar amounts, unless otherwise noted.

We completed the spioff of our health care business on October 31, 2@&4a result, the health care business is predeatealiscontinue
operations on the Consolidated Income Statementlfoperiods presented, and prior period Consatidancome Statements and rel:
disclosures have been recast accordingly. Segresntts present net sales and operating profit gyneet on a continuing operations be
Other comprehensive income and cash flows of ttadtiheare business are included within our Conatdid Statement of Comprehen:
Income and Consolidated Cash Flow Statement, régphg for the three months ended March 31, 2014 .

For further information, refer to the Consolidatéddancial Statements and footnotes included infmmual Report on Form 1R-for the yea
ended December 31, 2014 . The terms "Corporatittifhberly-Clark," "K-C," "we," "our" and "us" refeto Kimberly-Clark Corporation ar
its consolidated subsidiaries.

Highly Inflationary Accounting for Venezuelan Optoas

We account for our operations in Venezuela usirghlii inflationary accounting. Since February 2018 Central Bank of Venezuel
regulated currency exchange system rate has b8dmbvars per U.S. dollar. During March 201the Venezuelan government announc
complementary currency exchange system, SICAD elrlrary 2014, the president of Venezuela annouti@danother floating rate exchau
system (referred to as SICAD II) would be initiat€h February 10, 2015, the Venezuelan governmerdunced the addition of a new fore
currency exchange system referred to as the MdrGuaiency System, or SIMADI, along with the eliration of the SICAD Il system.

We have historically measured results in Venezaele rate in which we transact our business. ¥ale lgualified for access to the offic
exchange rate because we manufacture and seltquideolled products. Since March 2018xchange transactions have taken place th
letters of credit which resulted in an effectiveleange rate of 6.8olivars per U.S. dollar and through approved @atiens using the regulal
currency exchange system, which were also at @&6Bange rate. To date, we have not been invitgaitiicipate in SICAD, and we did t
seek exchange at SICAD Il or SIMADI because we ifjuédr the more favorable official 6.8ate and have chosen to pursue exchange
rate.

We continue to manufacture and sell products ineZerla as well as import raw materials and finish@olds under approved foreign exche
transactions. We continued to measure resultsea6 B rate through December 31, 2Q0bwever, given the level of uncertainty and laf
liquidity in Venezuela, in part due to recent deek in the price of oil, we remeasured our locatencydenominated balance sheet a
December 31, 2014 at the year-end floating SICABxidhange rate of Sfolivars per U.S. dollar as we believed this wasrtiost accessit
rate available in the absence of exchange at Gi@ab® per U.S. dollar. This remeasurement restitieal non-deductible charge of $4B2the
Consolidated Income Statement for the year endegmber 31, 2014 .

With the elimination of SICAD Il in February 201%e remeasured our local currency-denominated belaheet during the firguarter o
2015 at the applicable floating SIMADI exchangeer@fi93bolivars per U.S. dollar at March 31, 2015) as whkelve this is the most access
rate available to us in the absence of exchange3dtolivars per U.S. dollar. This remeasuremesttlted in a non-deductible charge of $45
the Consolidated Income Statement for the threetinsoended March 31, 2015 , with $5 recorded in obgiroducts sold and $4@corded i
other (income) and expense, net. At March 31, 20b&r net investment in K-C Venezuela was $107d tre bolivardenominated n
monetary asset position (primarily cash) was nghificant. Net sales of K-C Venezuela representss than 0.5 percent ando8rcent ¢
consolidated net sales for the three months endsedhivB1, 2015 and 2014 , respectively.
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New Accounting Standarc

In May 2014, the Financial Accounting Standards ogihe "FASB") issued Accounting Standards Upddte 2014-09,Revenue from
Contracts with Customers , which provides a single comprehensive model faities to use in accounting for revenue arisirgrfrcontract
with customers and will supersede most currentmegerecognition guidance. The standard is effector public entities for annual a
interim periods beginning after December 15, 20Te FASB has proposed delaying this standard leyyear. If the proposal is approv
early adoption would be permitted as of the orifietiective date. The guidance permits two impletaton approaches, one requit
retrospective application of the new standard wétatement of prior years and one requiring prasge application of the new standard v
disclosure of results under old standards. Thectffef this standard on our financial positionutesof operations and cash flows are no
known.

Note 2 . 2014 Organization Restructuring

In October 2014, we initiated a restructuring pilarorder to improve organization efficiency andseff the impact of stranded overhead ¢
resulting from the spiff of our health care business. The restructurinmtended to improve our underlying profitabilind increase o
flexibility to invest in targeted growth initiatige brand building and other capabilities critiaaldelivering future growth. The plan is expe:
to be completed by the end of 2016, with total gggtimarily severance, anticipated to be $130180%after tax ( $190 to $230 pr&x). Cas
costs are projected to be approximately 80 peraktite total charges. The restructuring is expetiedipact all of our business segments
our organizations in all major geographies.

Charges in the first quarter of 2015 were recoiidetie following income statement line items:

Three Months Ended
March 31, 2015

Cost of products sold $ 8
Marketing, research and general expenses 5
Provision for income taxes 8)
Net charges $ S

Approximately two-thirds of the pre-tax charges eveecorded outside North America and one-thesd recorded in North America. Throt
March 31, 2015 , cumulative pre-tax charges forrésructuring were $146 ( $100 after tax), inchgdcumulative preax cash charges
$116 . Cash payments during the first quarter db2@lated to the restructuring were $31 .

Note 3 . Fair Value Information

The following fair value information is based orfadr value hierarchy that prioritizes the inputsvaluation techniques used to measure
value. The three levels in the hierarchy used tasuee fair value are:

Level 1 — Unadjusted quoted prices in active marketessible at the reporting date for identicedtssand liabilities.

Level 2 —Quoted prices for similar assets or liabilitiesaictive markets. Quoted prices for identical or Emassets and liabilities
markets that are not considered active or finangtuments for which all significant inputs ateservable, either directly or indirectly.

Level 3 — Prices or valuations that require inghts are significant to the valuation and are usoksble.

A financial instrument's level within the fair valthierarchy is based on the lowest level of anwtirthat is significant to the fair val
measurement.

During the three months ended March 31, 2015 anthfofull year 2014 , there were significant transfers among level 1, 2, or 3 faitue
determinations.

Companyewned life insurance ("COLI") assets and derivaagsets and liabilities are measured on a recubasgs at fair value. COLI ass
were $59 and $58 at March 31, 2015 and Decembe2@14, respectively. The COLI policies are a source widing primarily for ou
nonqualified employee benefits and are includedtier assets. The fair value of the COLI policesadnsidered a level 2 measurement a
derived from investments in a mix of money markiegd income and equity funds managed by unrelded managers. Avlarch 31, 201
and December 31, 2014 , derivative assets weraf8%54 , respectively, and derivative liabilitesre $132 and $116respectively. The fe
values of derivatives used to manage interestrisiteand commodity price risk are based on LIBORsaand interest rate swap curves
NYMEX price quotations, respectively. The fair valof hedging instruments used to manage foreigneoay risk is based on publist
guotations of spot currency rates and forward goiwhich are converted into implied forward curnemates. Measurement of our deriva
assets and liabilities is




considered a level 2 measurement. Additional infdirom on our classification and use of derivativetiuments is contained in Note 7 .

The following table includes the fair value of dimancial instruments for which disclosure of fa#lue is required:

Carrying Estimated Carrying Estimated
. Amount Fair Value Amount Fair Value
Fair Value
Hierarchy Level March 31, 2015 December 31, 2014
Assets

Cash and cash equivalefits 1 $ 587 587 $ 78¢ $ 78¢
Time deposits” 1 102 102 13C 13C

Liabilities and redeemable securities of subsidiads
Short-term deb® 2 1,064 1,064 777 777
Long-term debt? 2 6,667 7,48¢ 6,17¢ 6,96:
Redeemable securities of subsidiaffes 3 72 72 72 72

@

(b)

(©

(d)

(e)

Cash equivalents are composed of certificaftefeposit, time deposits and other intef@saring investments with original maturity date®6fdays or less. Cash equivali
are recorded at cost, which approximates fair value

Time deposits are composed of deposits with origimeturities of more than 90 days but less thanyeee and instruments with original maturities céaer than one ye
included in other current assets or other asseat®iConsolidated Balance Sheet, as appropriatee @ieposits are recorded at cost, which approxsratevalue.

Short-term debt is composed of U.S. commerpiger and/or other similar short-term debt isshgdhonU.S. subsidiaries, all of which are recorded att,cagict
approximates fair value.

Longterm debt includes the current portion of theset dediruments. Fair values were estimated baseduoted prices for financial instruments for whidhsignificant
inputs were observable, either directly or indisect

The redeemable securities of subsidiaries areradéd in active markets. For certain instrumeiais vialues were calculated using a floating rateimy model that compar
the stated spread to the fair value spread tometerthe price at which each of the financial imstents should trade. The model used the follownpys to calculate fe
values: face value, current LIBOR rate, unobseevédil value credit spread, stated spread, matdétg and interest or dividend payment dates. Aafditly, the fair value ¢
the remaining redeemable securities was basedr@usanputs, including an independent third-paypraisal, adjusted for current market conditions.

Note 4 . Employee Postretirement Benefits

The table below presents net periodic benefit irdetmation for defined benefit plans and othertpetirement benefit plans:

Pension Benefits Other Benefits

Three Months Ended March 31

2015 2015 2014

Service cost $ 10 $ 11 4 % 4
Interest cost 64 68 8 9
Expected return on plan assets (75) (82 — —
Recognized net actuarial loss 29 24 — —
Settlements 9 — — —
Other (5) 5 — —

$ 32 9 26 12 % 13

Net periodic benefit cost

For the three months ended March 31, 2015 and 20td made cash contributions of $435 and $18€spectively, to our pension tru
Effective January 2015, the U.S. pension plan wasraled to include a lumgum pension benefit payout option for certain glarticipants. |
addition, in February 2015, we entered into agredm# purchase group annuity contracts that walhgfer to two insurance companies
pension benefit obligations for approximately 20,60mberly-Clark retirees in the United States. Assuming laing conditions are satisfie
we expect these transactions will be completedhénsiecond quarter of 2015. In connection with thesmgsactions, during the firguarter o
2015 we made a $410 contribution to our U.S. penglan in order to maintain the plarfunded status. As a result of these changesxpec
to recognize total pension settlement charges & Blion after tax ( $1.3 billion préax) in 2015, mostly in the second quarter. Inltote
expect to contribute $450 to $500 to our definedklie pension plans for the full year 2015.




Note 5 . Earnings Per Share ("EPS")

There are no adjustments required to be made tmeame for purposes of computing EPS. A recondlmof the average number of comn
shares outstanding used in the basic and dilut&defputations follows:

Three Months Ended

March 31
(Millions of shares) 2015 2014
Basic 365.2 379.(
Dilutive effect of stock options 1.C 1.3
Dilutive effect of restricted share and restricéb@dre unit awards 1.7 1.8
Diluted 367.¢ 382.1

There were no significant outstanding stock-basegards excluded from the computation of diluted ER8ng the threenonth periods end
March 31, 2015 and 2014 .

The number of common shares outstanding as of MatcR015 and 2014 was 364.3 million and 377.2ionil| respectively.

Note 6 . Stockholders' Equity

Set forth below is a reconciliation for the threenths ended March 31, 2016 the carrying amount of total stockholders' egjdibm the
beginning of the period to the end of the period.

Stockholders' Equity Attributable to
Noncontrolling

The Corporation Interests

Balance at December 31, 2014 $ 72§ 27C
Net Income 46€ 16
Other comprehensive income, net of tax

Unrealized translation (46%) ©)]

Employee postretirement benefits 8 —

Other 20 —
Stock-based awards exercised or vested 41 —
Recognition of stock-based compensation 15 —
Income tax benefits on stock-based compensation 13 —
Shares repurchased (210 —
Dividends declared (321) (19
Other (10%) (45)
Balance at March 31, 2015 $ 192 ¢ 21¢

During the three months ended March 31, 2015 ,epenchased 1.8 million shares at a total cost 60$2

Net unrealized currency gains or losses resultingifthe translation of assets and liabilities afefgn subsidiaries, except those in hig
inflationary economies, are recorded in accumulatiber comprehensive income ("AOCI"). For theserapens, changes in exchange r
generally do not affect cash flows; therefore, atized translation is recorded in AOCI rather theat income. Upon sale or substanti
complete liquidation of any of these subsidiarths, applicable unrealized translation would be reedofrom AOCI and reported as part of
gain or loss on the sale or liquidation.

Also included in unrealized translation are theeef§ of foreign exchange rate changes on intercoynpalances of a longerm investmel
nature and transactions designated as hedges fafraign investments.

The change in net unrealized currency translatioritfe three months ended March 31, 2015 was pityrthre to the strengtheniraf the U.S
dollar versus most foreign currencies, including Brazilian real, Euro, British pound sterling akastralian dollar.
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The changes in the components of AOCI attributédbkimberly-Clark, net of tax, are as follows:

Other Cash Flow
Unrealized Defined Benefit Postretirement Hedges and
Translation Pension Plans Benefit Plans Other

Balance as of December 31, 2013 $ (525) $ (1,66¢) $ (15 $ (34)
Other comprehensive income (loss) before reclassifins 2 2 — (4)
(Income) loss reclassified from AOCI — 16 (@ — —
Net current period other comprehensive income Yloss 2 14 — 4
Balance as of March 31, 2014 $ (527) $ (165 % (15 $ (38)
Balance as of December 31, 2014 $ (1,33) $ (1,929 $ B $ (16)
Other comprehensive income (loss) before reclassifins (465) (8) 2 37
(Income) loss reclassified from AOCI — 14 @ — 17)
Net current period other comprehensive income Yloss (46E) 6 2 2C
Other (12 — — —
Balance as of March 31, 2015 $ (1,81) $ (1919 ¢ (35 $ 4

(&) Included in computation of net periodic pensimd postretirement benefits costs (see Note 4

During the first quarter of 2015, we acquired temaining 49.9 percent interest in our subsidiarisiael, Hogla-Kimberly, Ltd., for $151As
our subsidiary in Turkey was wholly-owned by oubsidiary in Israel, through this acquisition wecaésfectively acquired the remainid.<
percent interest in our subsidiary in Turkey, KimipeClark Tuketim Mallari Sanayi ve Ticaret A.s. Thegaisition was recorded as an eq
transaction that reduced noncontrolling intere&@CI and additional paid-in capital by $45 , $121894 , respectively.

The purchase of additional ownership in an alrezahytrolled subsidiary is treated as an equity &afisn with no gain or loss recognizes
consolidated net income or comprehensive income.€ffect of the change in ownership interest i#ksws:

Three Months Ended
March 31, 2015

Net Income attributable to Kimberly-Clark Corpooeti $ 46¢
Decrease in Kimberly-Clark Corporation's additiopaid-in capital for acquisition (94)
Change from net income attributable to Kimberly+&l&orporation and transfers to noncontrolling iast $ 374

Note 7 . Objectives and Strategies for Using Deritiaes

As a multinational enterprise, we are exposed marfcial risks, such as changes in foreign curremashange rates, interest rates,
commodity prices. We employ a number of practicesiinage these risks, including operating and &imgnactivities and, where appropri
the use of derivative instruments. We enter intavdéve instruments to hedge a portion of foreedstash flows denominated in fore
currencies for notd.S. operations' purchases of raw materials, warehpriced in U.S. dollars, and imports of interpamy finished goods a
work-in-process priced predominantly in U.S. dollars an®LuThe derivative instruments used to managesthgposures are designated
qualify as cash flow hedges. The foreign currengyosure on certain ndionctional currency denominated monetary assetsliabdities,
primarily intercompany loans and accounts payableedged with primarily undesignated derivativetinments.

Interest rate risk is managed using a portfolizariable- and fixed-rate debt composed of shortt langterm instruments. Interest rate s\
contracts may be used to facilitate the maintenaridbe desired ratio of variable- and fixeate debt and are designated and qualify a
value hedges. From time to time, we also hedgauiieipated issuance of fixed-rate debt, using fodstarting swaps, and these contract:
designated as cash flow hedges.

We use derivative instruments, such as forward ssearacts, to hedge a limited portion of our expeso market risk arising from change
prices of certain commaodities. These derivativesdasignated as cash flow hedges of specific giemntf the underlying commodity expec
to be purchased in future months.

Translation adjustments result from translatingeign entities' financial statements into U.S. dslfaom their functional currencies. The risl
any particular entity's net assets is reduceddceeitient that the entity is financed with localrency
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borrowing. Translation exposure, which results framanges in translation rates between functionakogies and the U.S. dollar, generall
not hedged. However, consistent with other yeapmrion of our net investment in our Mexican aéfié has been hedged. At March 31, 201¢
we had in place net investment hedges of $138 fmrtion of our investment in our Mexican affiliate

Set forth below is a summary of the total desigthated undesignated fair values of our derivatigtriments:

Assets Liabilities
March 31, December 31, March 31, December 31,
2015 2014 2015 2014
Foreign currency exchange contracts $ 87 $ 54 §$ 104 % 10z
Interest rate contracts 2 — 11 4
Commodity price contracts — — 17 1C
Total $ 8¢ % 54 % 132 $ 11¢

The derivative assets are included in the Congeledl®alance Sheet in other current assets and atsats, as appropriate. The deriv:
liabilities are included in the Consolidated Balkarg&heet in accrued expenses and other liabildgappropriate.

Derivative instruments that are designated andifyued fair value hedges are predominantly useddoage interest rate risk. The fair value
these derivative instruments are recorded as aet asdiability, as appropriate, with the offsetoeded in current earnings. The offset to
change in fair values of the related hedged itel®s i@ recorded in current earnings. Any realizath@r loss on the derivatives that he
interest rate risk is amortized to interest expeoger the life of the related debt. At March 31,13Q the aggregate notional values
outstanding interest rate contracts designatediasdlue hedges were $25€air value hedges resulted in no significant ingffeness in tk
three months ended March 31, 2015 and 20Edr.the three month periods ended March 31, 20152814, gains or losses recognize
interest expense for interest rate swaps wereigoifisant. For the three month periods ended M&th2015 and 2014 , rgain or loss we
recognized in earnings as a result of a hedgeddammitment no longer qualifying as a fair valuelge.

For derivative instruments that are designated qumalify as cash flow hedges, the effective portadnthe gain or loss on the derivat
instrument is initially recorded in AOCI, net oflated income taxes, and recognized in earninghénsame period that the hedged expc
affects earnings. As of March 31, 201butstanding commodity forward contracts were lece to hedge a limited portion of our estim:
requirements of the related underlying commaoditiethe remainder of 2015 and future periods. AMafch 31, 2015 the aggregate notiot
values of outstanding foreign exchange and inteegstderivative contracts designated as cash Hiesges were $800 and $20fespectively
Cash flow hedges resulted in no significant indffemness for the three months ended March 31, 20062014 . For the threaeonths ende
March 31, 2015 and 2014 , w@ains or losses were reclassified into earninga eessult of the discontinuance of cash flow hedtes to th
original forecasted transaction no longer beingpphte of occurring. At March 31, 2015 , $30 of eftex gains are expected to be reclass
from AOCI, primarily to cost of products sold, dugi the next twelve months, consistent with the rigmof the recognition of the underlyi
hedged transactions. The maximum maturity of cbsh fiedges in place at March 31, 2015 is Decemb&7 2

Gains or losses on undesignated foreign exchandgirginstruments are immediately recognized irep{income) and expense, net. Losst
$155 and gains of $13 were recorded in the threetmperiods ended March 31, 2015 and 20fespectively. The effect on earnings from
use of these nodesignated derivatives is substantially neutralizgdhe transactional gains and losses recordetthe@minderlying assets &
liabilities. At March 31, 2015 , the notional amowi these undesignated derivative instruments$2a4 billion .

Note 8 . Business Segment Information

We are organized into operating segments basedatugt groupings. These operating segments have dggregated into three reporte
global business segments: Personal Care, Consus®reland KE Professional. The reportable segments were ditednin accordance wi
how our executive managers develop and executealgittategies to drive growth and profitability. éBe strategies include global plans
branding and product positioning, technology, reseand development programs, cost reductions dimfusupply chain management,
capacity and capital investments for each of thesénesses. Segment management is evaluated arlsiaetors, including operating pro
Segment operating profit excludes other (incomeé)etpense, net and income and expense not assbwiidlethe business segments.
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The principal sources of revenue in each globainass segment are described below:

» Personal Care brands offer parents a trusted partner in carimghfeir families and deliver confidence, protectammd discretion to adu
through a wide variety of innovative solutions grdducts such as disposable diapers, training anthypants, swimpants, baby wif
feminine and incontinence care products, and a#tlated products. Products in this segment are wudieér the Huggies, Pullps, Little
Swimmers, GoodNites, DryNites, Kotex, U by Kotentilus, Depend, Plenitud, Poise and other brandesam

» Consumer Tissue offers a wide variety of innovative solutions amdsted brands that touch and improve people's lexessy day
Products in this segment include facial and batmrdssue, paper towels, napkins and related predactd are sold under the Kleel
Scott, Cottonelle, Viva, Andrex, Scottex, Neve atiter brand names.

» K-C Professional helps transform workplaces for employees and pafroraking them healthier, safer and more productiv@ugh
range of solutions and supporting products suckppsrel, wipers, soaps, sanitizers, tissue andsowéeey brands in this segment incl
Kleenex, Scott, WypAll, Kimtech and Jackson Safety.

The following schedules present information conogyitonsolidated operations by business segment:

Three Months Ended March 31

2015 2014 Change

NET SALES
Personal Care $ 2,30¢ $ 2,38: -3.1%
Consumer Tissue 1,57¢ 1,68¢ -6.€ %
K-C Professional 79t 80C -0.€%
Corporate & Other 14 16 N.M.

TOTAL NET SALES $ 4,691 $ 4,88 AC%
OPERATING PROFIT
Personal Care $ 455 $ 457 -0.4%
Consumer Tissue 291 257 +13.2%
K-C Professional 134 13¢ -0.7%
Corporate & Other (7C) (80) N.M.
Other (income) and expense, net 62 58 +6.€ %

TOTAL OPERATING PROFIT $ 748 3 711 +5.2%

N.M. - Not Meaningful
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Note 9 . Supplemental Balance Sheet Data

The following schedule presents a summary of inmées by major class:

March 31, 2015 December 31, 2014
LIFO Non-LIFO Total LIFO Non-LIFO Total
At the lower of cost, determined on the FIFO or
weighted-average cost methods, or market

Raw materials $ 10z $ 31¢ % 42z % 104 % 32z % 42¢€
Work-in-process 127 90 217 12C 95 21t
Finished goods 531 652 1,18: 511 672 1,18¢
Supplies and other — 282 282 — 28¢ 28¢
761 1,34: 2,104 73t 1,37 2,11:
Excess of FIFO or weightegiverage cost over LIFO c¢ (217) — (217) (220) — (220)
Total $ 55 ¢ 134 $ 1,89 % 51t $ 1377 $ 1,89

The following schedule presents a summary of ptgpptant and equipment, net:

March 31, December 31,

2015 2014
Land $ 178 $ 177
Buildings 2,55¢ 2,57¢
Machinery and equipment 13,27« 13,437
Construction in progress 51C 591
16,51: 16,77¢
Less accumulated depreciation (9,359 (9,420
Total $ 7,16 $ 7,35¢
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Item 2. Management's Discussion and Analysis of Financial@dition and Results of Operation
Introduction

This management's discussion and analysis of fiakoendition and results of operations is intentiegrovide investors with an understanc
of our recent performance, financial condition gnospects. The following will be discussed andyare:

»  Overview of First Quarter 2018esult:

» Results of Operations and Related Informe

e Liquidity and Capital Resourc

» Legal Matter

* Business Outloc

Overview of First Quarter 2015 Results

» Net sales decreased 4 percent compared to th-ago period, impacted by changes in foreign curreahange rates that reduced
sales 9 percent. Sales volumes increased 3 paandnbet selling prices were higher by 1 percemugting increases of 7 percent ar
percent, respectively, in developing and emergiagkets.

»  Operating profit increased 5 percent

» Diluted earnings per share were $1.27 versusedilearnings per share from continuing operatidi$i.26in the prior yea

Results of Operations and Related Information

This section presents a discussion and analysisuoffirst quarter 2015et sales, operating profit and other informatietevant to a
understanding of the results of operations.

We completed the spin-off of our health care bussnen October 31, 2014. As a result, the health basinesss presented as discontint
operations on the Consolidated Income Statementlfoperiods presented, and prior period Consatidancome Statements and rel:
disclosures have been recast accordingly. Segrasults present net sales and operating profit gsneat on a continuing operations basis.

Results By Business Segment

Three Months Ended March 31

2015 2014 Change

NET SALES
Personal Care $ 2,30¢ % 2,38 -3.1%
Consumer Tissue 1,57¢ 1,68¢ -6.€ %
K-C Professional 79t 80C -0.€%
Corporate & Other 14 16 N.M.

TOTAL NET SALES $ 4,691 $ 4,88 -4.C%
OPERATING PROFIT
Personal Care $ 458 $ 457 -0.4%
Consumer Tissue 291 257 +13.2%
K-C Professional 134 13t -0.7%
Corporate & Other (70 (80) N.M.
Other (income) and expense, net 62 58 +6.€ %

TOTAL OPERATING PROFIT $ 748 $ 711 +5.2 %

N.M. - Not Meaningful
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Results By Geography

NET SALES

North America
Outside North America
Intergeographic sales

TOTAL NET SALES

OPERATING PROFIT

North America

Outside North America
Corporate & Other

Other (income) and expense, net

TOTAL OPERATING PROFIT

Percentage Chang®015Versus2014

NET SALES

Consolidated

Three Months Ended March 31

Personal Care
Consumer Tissue
K-C Professional

(@) Mix/Other includes roundin

OPERATING PROFIT

Consolidated
Personal Care
Consumer Tissue
K-C Professional

2015 2014
$ 2,360 $ 2,33¢
2,41¢ 2,63:
(87) (85)
$ 4,691 $ 4,88}
$ 528 % 49C
352 35¢
(70 (80)
62 58
$ 748 3 711
Changes Due To
Total Volume Net Price  Mix/Other @ Currency
(4.0) 3 1 1 9
(3.1) 4 2 1 (10)
(6.8) 2 1) — (8)
(0.6) 3 — 3 (7
Changes Due To
Currency
Total Volume Net Price Input Costs @ Cost Savings Translation Other ®
5.2 8 4 2 13 (12) (12)
(0.4 7 9 — 11 (9) (18)
13.2 6 (5) 2 14 (8) 4
(0.7) 7 — 3 2 (12) ()

(@) Includes inflation/deflation in raw materials, egyend distribution cost

(b) Other includes the impact of changes in marketiagearch and general expenses and manufacturitgyromsseparately listed in the table. In additiOther includes tt
impact of charges recorded in Corporate & Otherathdr (income) and expense, net.

Commentary - First Quarter of 2015 Compared to Firs Quarter of 2014

Consolidated

Net sales of $4.7 billion in the first quarter @15 were down 4 percent compared to the-ago period. Changes in foreign currency exch
rates reduced net sales 9 percent as a resule af¢hkening of most currencies relative to the ddar. Sales volumes increased 3 pel
and net selling prices and product mix/other wexeheavorable by 1 percent.

First quarter operating profit was $748 in 2015 &7d1 in 2014. Results in 2015 include a $45 chéomge balance sheet remeasureme
Venezuela, $13 of 2014 Organization Restructurmgfand $9 of charges for pension settlementalRés 2014 include a $39 charge rel:
to a regulatory dispute in the Middle East and &fLestructuring costs for European strategic ckeang

The year-overear operating profit comparison benefited fronesalolume growth, higher net selling prices androwpd product mix, $90
cost savings from the company's FORCE (Focused é&luéting Costs Everywhere) program and $10 of
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savings from the 2014 Organization Restructuringut costs decreased $10 overall, as slightly lawests for energy and raw materials o
than fiber were mostly offset by slightly highebdr costs. Translation effects due to changes ri@ign currency exchange rates lowe
operating profit by $75 and transaction effect® alegatively impacted comparisons. The currencyatctgwere most significant in La
America and Eastern Europe.

Other (income) and expense, net was expense oh$B2L5 and $58 in 2014. Results in 2015 include 4 the balance sheet remeasurel
charge in Venezuela, and in 2014 include a $39eherlated to a regulatory dispute in the MiddletEResults in both periods include fore
currency transaction losses.

The first quarter effective tax rate was 33.8 petrée 2015 and 30.5 percent in 2014. The increaa® pvimarily due to the change in curre
rates used to measure results for our operatiovgiezuela.

Personal Care Segment

First quarter net sales of $2.3 billion decreasgér@ent. Currency rates were unfavorable by 16guér while volumes increased 4 percent
net selling prices improved 2 percent. First quaoigerating profit of $455 was essentially evenhwitte yeamago period. The comparis
benefited from sales volume growth, higher netirsglprices and cost savings, offset by unfavorafffiects from changes in currency rates
higher marketing, research and general expenses.

Net sales in North America decreased 2 percentsbléhg prices and currency were each unfavorbplé percent, while volumes were e
with the prior year. Adult care volumes increaséghfsingle digits, with growth on both the Poise ancdh®wsd brands. Huggies baby wi
volumes rose high-single digits, including benéfiitsn innovation and market share gains. Child emlemes were off migingle digits due 1
lower Pull-Ups training pants volumes. Huggies diapolumes fell midsingle digits and were impacted by lower marketrafizan
competitive promotion activity.

Net sales in developing and emerging markets dseded percent, including a 20 point negative imgemih changes in currency rai
Volumes increased 10 percent and net selling prapsoved 6 percent, driven by increases in Latmetica and Eastern Europe in respon
weaker currency rates. The volume growth includgidsgyin Brazil, China, Colombia, Eastern Europe Sadth Africa.

Net sales in developed markets outside North Aradidaistralia, South Korea and Western/Central Eelyalecreased 5 percent. Currency |
were unfavorable by 8 percent. Volumes improve@@ent and product mix was up 2 percent, whilese#iing prices were off 2 percent. 1
volume growth was primarily due to increases int8d{orea.

Consumer Tissue Segment

First quarter net sales of $1.6 billion decreasqukitent. Currency rates were unfavorable by 8emtrand net selling prices were dow
percent, while volumes were up 2 percent. Firstrtguaoperating profit of $291 increased 13 percdime comparison benefited from ¢
savings, lower manufacturing-related costs andaedunarketing, research and general expenseslpaofifset by unfavorable currencies.

Net sales in North America increased 2 percentuials increased 5 percent, while net selling pneexe off 2 percent and product mix \
unfavorable by 1 percent. Volumes were up siitgle digits in bathroom tissue, including bergefitom increased promotion shipments
Cottonelle, and up high-single digits in paper tawe

Net sales in developing and emerging markets deete&9 percent, including a 21 point negative ihfraen currency rates. Volumes,
selling prices and product mix were each up appnaxtly 1 percent.

Net sales in developed markets outside North Araettiecreased 12 percent, including a 9 point negjatiypact from currency rates. Volun
decreased 3 percent, while product mix improveértgnt. The volume decline was mostly due to resaltWestern/Central Europe.

K-C Professional ("KCP") Segment

First quarter net sales of $0.8 billion decreaspértent. Changes in currency rates reduced salescént. Volumes rose 3 percent and prc
mix/other was favorable by 3 percent, mostly duesates of nonwovens to Halyard Health, Inc. in ganfion with a neaterm suppl:
agreement. First quarter operating profit of $18drdased 1 percent. The comparison was negatiwplgated by unfavorable currency effe
mostly offset by benefits from sales volume grovittiproved product mix and cost savings.
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Net sales in North America increased 3 percentuWels increased 4 percent, while currency was urdé® by 1 percent. Volumes were
high-single digits in wipers, mid-single digitssafety products and losingle digits in washroom products compared to gefformance in tt
yearago period.

Net sales in developing and emerging markets dsede@ percent, including a 17 point drag from auwyerates. Volumes rose 6 percent
the combined impact of higher net selling priced amproved product mix benefited net sales by Z@et: The volume growth was driven
increases in Latin America and Asia.

Net sales in developed markets outside North Araesiere down 12 percent, primarily due to negatiwpacts from currency rate

2014 Organization Restructuring

In October 2014, we initiated a restructuring pilarorder to improve organization efficiency andseff the impact of stranded overhead ¢
resulting from the spieff of our health care business. The restructuignigitended to improve underlying profitability amtrease flexibilit
to invest in targeted growth initiatives, brandlBing and other capabilities critical to deliverifigure growth.

The restructuring is expected to be completed byetid of 2016, with total costs, primarily sevemranticipated to be $130 to $1éfler ta
( $190 to $230 pre-tax). Cash costs are projeaielet approximately 80 percent of the total chargrenulative praax savings from tt
restructuring are expected to be $120 to $140 éetid of 2017, and were $15 through March 31, 20 restructuring is expected to img
all of our business segments and our organizatioal major geographies.

Charges of $5 after tax ( $13 pre-tax) were recghin the first quarter of 2015 for the restruictgr Approximately two-thirds of the pitex
charges were recorded outside North America andtirngwas recorded in North America.

Defined Benefit Pension Plan Changes

Effective January 2015, the U.S. pension plan wasraled to include a lumguam pension benefit payout option for certain glarticipants. |
addition, in February 2015, we entered into agregm# purchase group annuity contracts that walhdéfer to two insurance companies
pension benefit obligations for approximately 20,80mberly-Clark retirees in the United States. Assuming laking conditions are satisfi
we expect these transactions will be completedhénsecond quarter of 2015. In connection with thesesactions, during the firguarter o
2015 we made a $410 contribution to our U.S. penglan in order to maintain the plarfunded status. As a result of these changesxpec
to recognize total pension settlement charges & Blion after tax ( $1.3 billion préax) in 2015, mostly in the second quarter. Inltete
expect to contribute $450 to $500 to our defineaelie pension plans for the full year 2015.

Liquidity and Capital Resources

Cash Provided by Operations

Cash provided by operations was $20 for the first¢ months of 2015 , compared to $48%e prior year. The decrease was driven by I
pension contributions, increased operating worlkiagital and the impact of the spifi- of the health care business in 2014. First tq
pension contributions were $435 million in 2015 &1@0 million in 2014.

Investing

During the first three months of 2015 , our capg#pénding was $284 compared to $258 in the priar.y&e anticipate that full ye@01¢
capital spending will be $950 to $1,050.

Financing

On February 27, 2015, we issued $250 aggregateipainamount of 1.85% notes due March 1, 2020 &&D%ggregate principal amoun
2.65% notes due March 1, 2025. Proceeds from fieeirng were used for general corporate purposegyding pension contribution payments.

Our short-term debt, which consists of U.S. commaépaper with original maturities up to 90 daysl&m other similar shoierm debt issue
by non-U.S. subsidiaries, was $1,064 as of Marci2B15(included in debt payable within one year on thex€didated Balance Sheet). -
average month-end balance of short-term debt ferfitist quarter of 2015 was $1,030 . These stesrts borrowings provide supplemel
funding for supporting our operations. The levekbbrtierm debt generally fluctuates depending upon theuat of operating cash flows ¢
the timing of customer receipts and payments &8ang such as pension contributions, dividends acwhie taxes.
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At March 31, 2015, total debt was $7.7 billion quared to $7.0 billion at December 31, 2014 .

We maintain a $2.0 billion revolving credit fagflitvhich expires in 2019. This facility, currenthnused, supports our commercial ps
program, and would provide liquidity in the event @ccess to the commercial paper markets is uiadeifor any reason.

We repurchase shares of Kimbe@ark common stock from time to time pursuant tdlfly announced share repurchase programs. D
the first three months of 2015 , we repurchasedrill®on shares of our common stock at a cost di@ihrough a broker in the open market
addition, we acquired the remaining interest in swissidiary in Israel for approximately $150. Aseault, we are now targeting fylear 201
share repurchases of $700 to $900, compared farévious target of $800 to $1,000, subject to mackaditions.

We account for our operations in Venezuela usigdligiinflationary accounting. We have historicatheasured results in Venezuela at the
in which we transact our business, which was 6184 per U.S. dollar until December 31, 2014. &ivthe level of uncertainty and lack
liquidity in Venezuela, in part due to recent dees in the price of oil, we remeasured our locatencydenominated balance sheet a
December 31, 2014 at the year-end floating SICABxtthange rate of Sfolivars per U.S. dollar, as we believed this wasmost accessit
rate available in the absence of exchange at 8i@ab® per U.S. dollar. This remeasurement resuhea non-deductible charge of $42the
Consolidated Income Statement for the year endegmber 31, 2014 .

On February 10, 2015, the Venezuelan governmenbuarued the addition of a new foreign currency ergleasystem referred to as
Marginal Currency System, or SIMADI, along with teémination of the SICAD Il system. With the elinaition of SICAD Il in February 201
we remeasured our local currency-denominated balaheet during the first quarter of 20di5the applicable floating SIMADI exchange |
( 193 bolivars per U.S. dollar at March 31, 2015w believe this is the most accessible rate @eailto us in the absence of exchangé. at
bolivars per U.S. dollar. This remeasurement reduib a non-deductible charge of $45 in the Codatdid Income Statement for thwee
months ended March 31, 2015 . At March 31, 2014 net investment in K-C Venezuela was $107 , &edoblivardenominated net moneti
asset position (primarily cash) was not materiat dhles of K-C Venezuela represented less thapedcent and percent of consolidated 1
sales for the three months ended March 31, 2012@ahd , respectively.

Legal Matters

We believe that the ultimate disposition of litigat or compliance obligations with environmentabtections laws and regulations, individu:
or in the aggregate, will not have a material asweaffect on our business, financial conditionylteof operations or liquidity.

Business Outlook

In 2015, we plan to continue to execute our Global Busiri@lan strategies, which include a focus on tacdggtewth initiatives, innovation a
brand building, cost savings programs and sharehdténdly capital allocation.

* Growth in volume, net selling prices and produck isi expected to be in the combined 3 to 5 pertanget range, with a focus
Personal Care and KCP in developing and emergingatsa

« We expect net sales to be negatively impacted Hgvonable foreign currency exchange rates of 9 Qopércent, including ¢
approximate 3 percent impact from exchange rategds in Venezuela. We also expect unfavorable dgoreurrency translatic
effects to negatively impact operating profit grovity 10 to 11 percent, including an approximatesfcent decrease from excha
rate changes in Venezuela. Currency transacti@ttsffire also anticipated to negatively impactatpey profit.

¢ We anticipate commodity cost deflation of $50 t&$
* We plan to achieve cost savings of at least $30® four FORCE program, and $60 to $80 from the 2Ddghnization Restructurir

« We anticipate that advertising spending will inageaomewhat as a percentage of net sales to supmmted growth initiatives, bra
building and innovation activities.

e Our share of net income from equity companiesxjgected to be down somewhat due to lower earrmhggmberly-Clark de Mexicc
S.A.B. de C.V., driven by a weaker Mexican peso.

* We anticipate capital spending to be in a $950 X930 range and share repurchases to total $7(®Q0, subject to mark
conditions.
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*  We expect to recognize total pension settlernbatges of $0.8 billion after tax ( $1.3 billionfbeetax) in 2015, mostly in the secc
quarter. In total we expect to contribute $450%0Ckto our defined benefit pension plans for tHeyear 2015.

* We increased our quarterly dividend 4.8 percergotiffe April 201&

e Charges related to the 2014 Organization Restrinctare expected to be $30 to $50 after

Information Concerning Forward-Looking Statements

Certain matters contained in this report concerirggbusiness outlook, including the anticipatesitgoscope, timing and financial and o
effects of the 2014 Organization Restructuringhdé®w~ and uses of cash, growth initiatives, innis@s, marketing and other spending,
savings and reductions, net sales, anticipateciooyrrates and exchange risks, raw material, ensmgyother input costs, contingencies
anticipated transactions of KimberGtark, including dividends, share repurchases amtsion contributions and annuity purchases, cae
"forwardHooking statements" within the meaning of the Pm®v8ecurities Litigation Reform Act of 1995 and &sed upon manageme
expectations and beliefs concerning future evengmcting Kimberly€lark. There can be no assurance that these fatuaets will occur ¢
anticipated or that our results will be as estidatBorwardlooking statements speak only as of the date therg\wmade, and we undertake
obligation to publicly update them.

The assumptions used as a basis for the forteaidng statements include many estimates that,ngnother things, depend on the achievel
of future cost savings and projected volume in@sab addition, many factors outside our contirad|uding fluctuations in foreign curren
exchange rates, the prices and availability ofraw materials, potential competitive pressuresailing prices for our products, energy ci
and retail trade customer actions, as well as gém@monomic and political conditions globally amdthe markets in which we do busin
could affect the realization of these estimates.

For a description of certain factors that couldseaour future results to differ from those exprdsisethese forwardeoking statements, s
Item 1A of our Annual Report on Form 10-K for theay ended December 31, 204rtitled "Risk Factors." Other factors not presektiowr
to us or that we presently consider immaterial d@lto affect our business operations and finamegallts.

Iltem 4. Controls and Procedure:

As of March 31, 2015 an evaluation was performed under the superviaimh with the participation of management, inclgdthe Chie
Executive Officer and Chief Financial Officer, dieteffectiveness of the design and operation ofd@alosure controls and procedures. B
on that evaluation, management, including the Chiefcutive Officer and Chief Financial Officer, atuided that our disclosure controls
procedures were effective as of March 31, 20There were no changes in our internal controlr dwencial reporting during the quar
covered by this report that have materially affdcte are reasonably likely to materially affeatr internal control over financial reporting.
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PART Il - OTHER INFORMATION

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Purchases of Equity Securities by the Issuer affitlad¢d Purchasers

We repurchase shares of Kimbe@ark common stock from time to time pursuant tblmly announced share repurchase programs. A

share repurchases during the first quarter of 20d® made through a broker in the open market.

The following table contains information for shanepurchased during the first quarter of 2Q1Bone of the shares in this table w

repurchased directly from any of our officers aediors.

Total Number of
Shares Purchased

Maximum Number
of Shares That May

Total Number Average as Part of Publicly Yet Be Purchased
of Shares Price Paid Announced Plans Under the Plans or
Period (2015) Purchased® Per Share or Programs Programs®
January 1 to January 31 198,000 $109.87 46,868,111 43,131,889
February 1 to February 28 751,000 110.00 47,619,111 42,380,889
March 1 to March 31 891,400 107.21 48,510,511 41,489,489
Total 1,840,400

(&) Share repurchases were made pursuant to a sharetlrape program authorized by our Board of Director January 21, 2011. This program allows forrépairchase «

50 million shares in an amount not to exceed $#®hilthe "2011 Program").

(b) Includes shares available under the 2011 Programedl as shares available under a share repurgiageam authorized by our Board of Directors orvé&ober 13, 201

that allows for the repurchase of 40 million shanesn amount not to exceed $5 billion.

21




Iltem 6. Exhibits

(@)

Exhibits

Exhibit No. (2)b. Definitive Purchase Agreementdnd among the Corporation, The Prudential Insur@uapany of America,
Prudential Financial, Inc., and State Street Bank Brust Company, as Independent Fiduciary of timberly-Clark Corporation
Pension Plan, dated as of February 23, 2015, liiézdwith.*

Exhibit No. (2)c. Definitive Purchase Agreementand among the Corporation, Massachusetts Mutuallbgurance Company, and
State Street Bank and Trust Company, as Indepefdduntiary of the Kimberly-Clark Corporation PensiBlan, dated as of
February 23, 2015, filed herewith.*

Exhibit No. (3)a. Amended and Restated Certificdtincorporation, dated April 30, 2009, incorpoat®y reference to Exhibit No. (3)
a of the Corporation's Current Report on Form 8aked May 1, 2009.

Exhibit No. (3)b. By-Laws, as amended April 30, 90hcorporated by reference to Exhibit No. (3)ktef Corporation's Current
Report on Form 8-K dated May 1, 2009.

Exhibit No. (4). Copies of instruments defining tiights of holders of long-term debt will be furhél to the Securities and Exchange
Commission on request.

Exhibit No. (10)e. Letter of Agreement between @@ poration and Sandra MacQuillan, filed herewith.
Exhibit No. (10)k. Letter of Agreement between @arporation and Maria Henry, filed herewith.

Exhibit No. (31)a. Certification of Chief Executi@fficer required by Rule 13a-14(a) or Rule 15da)4{f the Securities Exchange
Act of 1934, as amended (the "Exchange Act"), fiiedewith.

Exhibit No. (31)b. Certification of Chief Financi@ifficer required by Rule 13a-14(a) or Rule 15da)4if the Exchange Act, filed
herewith.

Exhibit No. (32)a. Certification of Chief Executi@fficer required by Rule 13a-14(b) or Rule 15d)4tf the Exchange Act and
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code, furnished herewith.

Exhibit No. (32)b. Certification of Chief Financi@ifficer required by Rule 13a-14(b) or Rule 15di)4{f the Exchange Act and
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code, furnished herewith.

Exhibit No. (101).INS XBRL Instance Document

Exhibit No. (101).SCH XBRL Taxonomy Extension ScteeBocument

Exhibit No. (101).CAL XBRL Taxonomy Extension Calation Linkbase Document
Exhibit No. (101).DEF XBRL Taxonomy Extension Défian Linkbase Document
Exhibit No. (101).LAB XBRL Taxonomy Extension Lalbehkbase Document
Exhibit No. (101).PRE XBRL Taxonomy Extension Pras¢ion Linkbase Document

* Confidential treatment has been requested forqustof this agreement. Schedules and exhibitsgatireement have been omitted
pursuant to Item 601(b)(2) of Regulation S-K. A gab any omitted schedule or exhibit will be fuimésl supplementally to the
Securities and Exchange Commission on request.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

KIMBERLY-CLARK CORPORATION
(Registrant)

By: /s/ Mark A. Buthman
Mark A. Buthman
Senior Vice President and
Chief Financial Officer
(principal financial officer)

By: /s/ Michael T. Azbell
Michael T. Azbell
Vice President and Controller
(principal accounting officer)

April 21, 2015
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Definitive Purchase Agreement by and among the @atjon, The Prudential Insurance Company of Anaefrudential
Financial, Inc., and State Street Bank and Trush@my, as Independent Fiduciary of the KimberlyriCRension Plan,
Dated as of February 23, 2015, filed herewith.*

Definitive Purchase Agreement by and among the @atjpn, Massachusetts Mutual Life Insurance Compand State
Street Bank and Trust Company, as Independent iiduef the Kimberly-Clark Corporation Pension Pldated as of
February 23, 2015, filed herewith.*
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to Item 601(b)(2) of Regulation S-K. A copy of amyitted schedule or exhibit will be furnished sugpéntally to the Securities and
Exchange Commission on request.
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DEFINITIVE PURCHASE AGREEMENT
This Definitive Purchase Agreement (this “ Agreement ") is entered into as of February 23, 2015 (the “

Signing Date ") by and among The Prudential Insurance Company of America, a New Jersey life insurance
company (the “ Insurer ), Prudential Financial, Inc., a New Jersey corporation (* Insurer Parent "), Kimberly-
Clark Corporation, a Delaware corporation (the “ Company "), acting solely in a non-fiduciary capacity as the
sponsor of the Kimberly-Clark Corporation Pension Plan (the “ Plan "), and State Street Bank and Trust
Company, a Massachusetts trust company, for the purposes of this Agreement, acting through State Street
Global Advisors, a division of State Street Bank and Trust Company, acting solely in its capacity as the
independent fiduciary of the Plan with certain authority and responsibility to represent the Plan and its Plan
Participants and Plan Beneficiaries in regard to the transactions set forth in this Agreement (the “

Independent Fiduciary ”). The Insurer, Insurer Parent, the Company and the Independent Fiduciary are
referred to collectively herein as the “ Parties .”

A.

RECITALS
The Company, as sponsor of the Plan, has amended the Plan to require that Liabilities under the Plan
for certain participants currently receiving benefits be transferred to a licensed insurance company,
and that such insurance company fully and irrevocably guarantee benefits in accordance with a group
annuity contract.

In furtherance of the foregoing, the Insurer wishes to issue to the Company the Group Annuity
Contract on the terms and subject to the conditions set forth herein and therein.

Insurer Parent expects to derive substantial benefit from the consummation of the transactions
contemplated by this Agreement and the Insurer’s issuance of the Group Annuity Contract.

. The Company and the Independent Fiduciary are desirous of proceeding with the Plan’s purchase and

the Company'’s receipt of the Group Annuity Contract from the Insurer.

The Independent Fiduciary has determined that the Plan’s purchase of the Group Annuity Contract as
provided for herein satisfies the ERISA Requirements.

The Parties wish to enter into this Agreement to provide for the purchase and the issuance of the
Group Annuity Contract by the Insurer to the Company and certain related transactions and
agreements, including the Insurer and the Other Insurer entering into the Administrative Services
Agreement.

. The Company is entering into this Agreement and any Ancillary Agreements to which it is a party, and

undertaking the actions contemplated by each, solely in a non-fiduciary capacity as plan sponsor of the
Plan.
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H. The Independent Fiduciary is entering into this Agreement and any Ancillary Agreements to which it is
a party, and undertaking the actions contemplated by each, solely in its capacity as a named fiduciary
for matters involving certain assets of the Plan.

NOW , THEREFORE , in consideration of the mutual promises herein made, and in consideration of
the representations, warranties and covenants herein contained, the Parties agree as follows:

l. DEFINITIONS AND INTERPRETATION
1.01 Definitions . For purposes of this Agreement:
“3-Month LIBOR "means [ ** *].
[***]

“ Action ” means any claim, action, suit, arbitration, complaint, charge, investigation, inquiry or
proceeding by or before any Governmental Authority.

“ Administrative Services Agreement " means the Annuity Administrative Services Agreement between
the Insurer and the Other Insurer in substantially the form of Schedule 1.01(b) .

“ Affiliate ” of any particular Person means any other Person controlling, controlled by or under
common control with such particular Person. For the purposes of this definition, “controlling,” “controlled” and
“control” means the possession, directly or indirectly, of the power to direct the management and policies of a
Person whether through the ownership of voting securities, Contract or otherwise.

“ Agreement ” is defined in the preamble.

“ Alternative Arrangement ” is defined in Section 6.04(c) .

“ Alternative Transaction Proposal " means any proposal or offer (a) relating to the entry into an
insurance, reinsurance or other transaction similar to the purchase and issuance of a group annuity contract
contemplated hereby and (b) that would be reasonably likely to replace, frustrate or cause not to occur the
Transactions in respect of the Covered Lives or Contingent Lives, including any transaction in which the
responsibility to make all or any substantial portion of the payments in respect of pension obligations owed to
the Covered Lives or Contingent Lives would be transferred, assigned or novated from the Plan Trust to an
non-affiliated Person or in which a non-affiliated Person would assume an obligation to indemnify or
reimburse the Plan Trust, the Company or any of their respective Affiliates for any such payment; provided
that an “Alternative Transaction Proposal” shall not include (i) any insurance, reinsurance or other transaction
that does not relate to the Covered Lives or Contingent Lives or (ii) the Other Group Annuity Contract and any
definitive purchase agreement or

-2-
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similar agreement executed by the Other Insurer, the Company and the Independent Fiduciary with respect to
the Other Group Annuity Contract.

“ Ancillary Agreements ” means the Group Annuity Contract, the Plan Trustee Agreement and all other
written agreements, documents or certificates to be delivered by a Party at the Closing.

“ Annuity Benefits Correspondence Center " is defined in Section 7.03(a) .

“ Annuity Certificate ” means an annuity certificate substantially in the applicable form set forth in
Schedule 1.01(c) , with such modifications as may be made by the Insurer as required by, or permitted under,
applicable Law.

“ Annuity Committee ” means the Annuity Committee of the Plan.

“ Annuity Exhibits " means the annuity exhibits and related information, in substantially the same form
attached to Schedule 1.01(q) .

“ Annuity Commencement Date " has the meaning ascribed to such term in Section 1.1 of the Group
Annuity Contract.

“ Annuity Payment ” means the monthly payments, if any, payable to Covered Lives and, if applicable,
Contingent Lives and Beneficiaries pursuant to the Group Annuity Contract.

“ Applicable Rate " means [ * * *].

“ Arbitration Dispute " is defined in Section 2.10(b) .

“ ASC 715 " means Accounting Standards Codification Section 715: Compensation-Retirement
Benefits.

[***]

“ Asset Portfolio ” means the [ * * * ] in the [ * * * ] of the Workbook, as adjusted from time to time
pursuant to Section 2.05 .

[***]is defined in Section 2.17 .
[ ***]is defined in Section 1lI(B)(ii) of the Procedures Manual.

“ Base Annuity Premium ” is defined in Section II(A) of the Procedures Manual.

“ Base File " means the data as of December 1, 2014 included in the excel file titled [ * * * ], as was
provided by the Company to the Insurer in the Data Room on [ * * *].

-3-
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“ Beneficiary ” has the meaning ascribed to such term in the Group Annuity Contract.

“ Bill of Sale " means the bill of sale in the form attached as Schedule 1.01(d) .

“ Business Day " means any day other than a Saturday, a Sunday or a day on which banks located in
New York, New York or Boston, Massachusetts are authorized or required by Law to close or are unable to
open.

“ Cash " means currency of the United States of America or wire transfers thereof that is legal tender
for payment of all public and private debts.

“ Cash Flows " is defined in Section 111(B)(i) of the Procedures Manual.

“ Cash Payment Amount " is defined in Section 2.06(e)(i) .

“ Closing " is defined in Section 2.02 .

“ Closing Amount ” means [ * * *].

“ Closing Annuity Exhibits ” is defined in Section 2.06(a)(iii) .

“ Closing Data Cut-Off Date " means the day that is 26 Business Days prior to the Target Closing Date.

“ Closing Data File " is defined in Section 2.06(a)(i) .

“ Closing Date " is defined in Section 2.02 .

" Closing Date Asset Valuation " is defined in Section 2.06(b) .

“ Closing Date Cash Amount " means the amount equal to [ * * *].

“Closing Date [ ** * ] Amount " means [ * * * .

“ Code " means the Internal Revenue Code of 1986 and the applicable Treasury Regulations issued
thereunder.

“ Commercially Reasonable Efforts ” means, with respect to the efforts to be expended by a Party with
respect to any objective under this Agreement, reasonable, diligent, good faith efforts to accomplish such
objective as a similarly situated Person would normally use to accomplish a similar objective as expeditiously
as reasonably possible under similar circumstances exercising reasonable business judgment.
Notwithstanding the foregoing, “Commercially Reasonable Efforts” will not require a Person to make
payments to unaffiliated third parties (other than in respect of the fees and expenses of such Person’s
counsel and other advisors), to incur non-de minimis
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Liabilities to unaffiliated third parties or to grant any non-de minimis concessions or accommodations.
“ Company " is defined in the preamble.

“ Company Disclosure Letter " means the disclosure letter as delivered by the Company to the other
Parties immediately prior to the execution of this Agreement.

“ Company Indemnified Claim " is defined in Section 9.02 .

“ Company Indemnified Party " is defined in Section 9.02 .

“ Company Provided Component ” means any component incorporated into the calculation of the
Payment at Close (including the information provided pursuant to Section 2.17 ), the Cash Payment Amount,
the Final [ * * * ] Amount and the Interim Post-Closing [ * * * ] Amount not calculated, determined or provided
by the Insurer (for the avoidance of doubt, the [ * * * ] Amount and the [ * * * ] Amount are not Company
Provided Components).

“ Company’s Knowledge " means the actual knowledge of any officer of the Company responsible for
the day to day administration or oversight of the Plan or directly involved in the negotiation of this Agreement
or the transactions contemplated hereby, in each case, after making appropriate inquiry of those people
reporting directly to such officer who have substantial responsibility for the relevant subject matter.

“ Compelled Disclosing Party " is defined in Section 11.13(d) .

“ Confidential Information ” means all business and technical information or processes, stored in any
medium, to the extent the same is reasonably construed or generally accepted as containing a trade secret,
proprietary or confidential information of or belonging to any Party, its Representatives, its Affiliates or its
Affiliates’ Representatives, including know-how and trade secrets, customer or client requirements and lists,
[ * * *], technology, software and data processing procedures, insurance, actuarial, accounting and financial
data, management systems, records and any other information that is designated as confidential, and the
portions of any reports or other documents prepared by any professional engaged in connection with this
Agreement and any report or other document prepared by a receiving Party that contains or incorporates a
trade secret, proprietary or confidential information of a disclosing Party. Confidential Information includes
information communicated orally, in writing or in any other recorded or tangible form, includes information
supplied by the disclosing Party and includes information delivered prior to the Signing Date pursuant to the
Confidentiality Agreements. Information received by the receiving Party containing trade secrets or
proprietary or confidential information constitutes Confidential Information.
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“ Confidentiality Agreements " means, collectively, the (a) Non-Disclosure Agreement, dated June 18,
2014, between the Company and Insurer, (b) the Non-Disclosure Agreement, dated November 21, 2014,
between the Company and Independent Fiduciary and (c) the Non-Disclosure Agreement, dated December
22, 2014, between the Insurer and Independent Fiduciary.

“ Consent " means any consent, approval (or deemed approval after the expiry of all appropriate
waiting periods), authorization, notice, filing, permission or waiver.

“ Contingent Life " has the meaning ascribed to such term in the Group Annuity Contract.

“ Contract ” means any legally enforceable agreement, contract, commitment, instrument, undertaking,
lease, note, mortgage, indenture, license or arrangement, whether written or oral.

“ Contract-Holder ” has the meaning ascribed to such term in Section 1.1 of the Group Annuity
Contract.

“ Contribution Amount ” has the meaning ascribed to such term in Section 1.1 of the Group Annuity
Contract.

“ Corridor " means [ * * *].

“ Corridor Breach ” means that the cumulative sum of the absolute values of each premium change
with respect to [ * * * ], as calculated from time to time, exceeds the Corridor.

[***]

“ Covered Life ” has the meaning ascribed to such term in the Group Annuity Contract.

“ Credit Rating Agencies " means each of Standard & Poor’s Rating Services, a division of The
McGraw-Hill Companies, Inc., Moody’s Investors Service, Inc. and Fitch Ratings Ltd., and their respective
successors and assigns.

[ ***]is defined in Section 11(C)(ii)(1) of the Procedures Manual.
“ Data Room ” means that certain IntraLinks, Inc. virtual data room entitled “Project Camden”.
[ ***]is defined in Section 11(C)(ii)(3) of the Procedures Manual.

“ Dispute " means any claim, counterclaim, demand, cause of action, controversy or dispute.
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“ Dry-Run Asset Valuation " is defined in Section 2.07(b) .

“ Dry-Run Calculation Delivery Date " means [ * * *].

“ Dry-Run Cash Payment Amount ” is defined in Section 2.07(c)(i) .

“ Dry-Run Data Cut-Off Date " means [ * * *].

“ Dry-Run Data File " is defined in Section 2.07(a) .

“ Dry-Run Date Cash Amount ” means the amount equal to [ * * *].

“Dry-Run Date [ * * * ] Amount ” means [ * * *].

“Dry-Run [***] Amount " means [ * * * ].

“Dry-Run [***] Amount " means [ * * * ].

“ Effective Date " has the meaning ascribed to such term in the Group Annuity Contract.

“ Enforceability Exceptions ” is defined in Section 3.02 .

“ ERISA " means the Employee Retirement Income Security Act of 1974, as amended, and any federal
agency regulations promulgated thereunder.

“ ERISA Requirements ” means all of the requirements of ERISA and applicable guidance promulgated
thereunder, including Interpretive Bulletin 95-1.

[***]

[ ***]is defined in Section 2.13 .

[ ***] means all the [ * * * ] listed in Schedule 1.01(e) attached hereto.

[ ***] means all the [ * * * ] listed in Schedule 1.01(f) attached hereto.

“[***] Amount ” is defined in Section 11(C)(ii)(3) of the Procedures Manual.

“[***] Amount " is defined in Section 11(C)(ii)(2) of the Procedures Manual.

“ Final Annuity Exhibits ” is defined in Section 2.09(b)(iii) .

“ Einal Data Cut-Off Date " means the day that is 93 Business Days after the Closing Date.

“ Final Data File " is defined in Section 2.09(a) .
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“Final [ * ** ] Amount " is defined in Section 2.09(a) .

“Final [ * * * 1 Amount ” is defined in Section 2.09(d)(i) .

“ FEundamental Reps ” means the representations and warranties contained in Sections 3.01 (Due
Organization, Good Standing and Corporate Power), 3.02 (Authorization of Agreement; Enforceability), 3.05
(Plan Investments), 3.06 (No Brokers’ Fee), 3.07 (Accuracy of Information), 4.01 (Due Organization, Good
Standing and Corporate Power), 4.02 (Authorization of Agreement; Enforceability), 4.03 (Consents and
Approvals; No Violations), 4.04 (ERISA Related Determinations), 4.05 (No Brokers’ Fee), 5.01 (Due
Organization, Good Standing and Corporate Power), 5.02 (Authorization of Agreement; Enforceability), 5.04
(Enforceability of Group Annuity Contract), 5.07 (No Brokers’ Fee), 5.08 (Accuracy of Data Provided), 5.09
(No Post-Closing Liability), 5.11 (Relationship to the Plan) and 5.12 (Compliance with ERISA).

“ GAAP " means United States generally accepted accounting principles and practices in effect from
time to time applied consistently throughout the periods involved.

“ General Account ” means the general account of the Insurer.

“ Governmental Approval ” means any Consent of a Governmental Authority.

“ Governmental Authority ” means any federal, state, municipal, foreign or local government or quasi-
governmental authority or any regulatory or administrative body, department, agency, insurance commission
or commissioner, subdivision, court or other tribunal, arbitrator or arbitral body of any of the foregoing.

“ Group Annuity Contract ” means a single premium, non-participating group annuity contract, and all
exhibits thereto, substantially in the form set forth in Schedule 1.01(q) .

“ Group Annuity Contract Issuance " is defined in Section 2.01 .

“ Identified USB Flash Drive " means the USB Flash Drive containing, collectively, (a) the Workbook,
(b) the Base File, (c) the Priced Lives file referenced on Schedule 1.01(i) , and (d) the Procedures Manual.
Such USB Flash Drive will be delivered from the Insurer to the Company on the Signing Date, or as promptly
as practical thereafter.

“ IF Engagement Letter ” means the Engagement Letter, dated January 12, 2015, by and between the
Annuity Committee and Independent Fiduciary.

“ Indemnified Person ” is defined in Section 11.15(b) .

“ Independent Fiduciary " is defined in the preamble.
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“ Independent Fiduciary MAC ” means (a) the occurrence of a material adverse change, as determined
in the sole discretion of the Independent Fiduciary, in or affecting directly the Insurer or the Other Insurer
subsequent to the Signing Date that would cause the selection of the Insurer or the Other Insurer and the
purchase of the Group Annuity Contract or the Other Group Annuity Contract to fail to satisfy ERISA
Requirements or (b) the occurrence of a change in ERISA Requirements after the Signing Date that would
cause the selection of the Insurer or the Other Insurer and the Plan’s purchase of the Group Annuity Contract
or the Other Group Annuity Contract to fail to satisfy ERISA Requirements.

“ Insurer " is defined in the preamble.

“ Insurer’s Knowledge ” means the actual knowledge of any officer of the Insurer or Insurer Parent who
will be responsible for the day to day administration of the Group Annuity Contract or was directly involved in
the negotiation of this Agreement or the transactions contemplated hereby, in each case, after making
appropriate inquiry of those people reporting directly to such officer who have substantial responsibility for the
relevant subject matter, and if none of such officers or people reporting directly to them have substantial
responsibility for the relevant subject matter, then after making appropriate inquiry an officer of the Insurer or
Insurer Parent who has substantial responsibility for such subject matter.

“ Insurer Parent ” is defined in the preamble.

“ Insurer Payment Commencement Date ” means the Annuity Commencement Date.

“ Insurer Provided Component ” means any component incorporated into the calculation of the
Payment at Close (including the information provided pursuant to Section 2.17 ), the Cash Payment Amount,
the Final [ * * * ] Amount and the Interim Post-Closing [ * * * ] Amount not calculated, determined or provided
by the Company (for the avoidance of doubt, the [ * * * ] Amount and the [ * * * ] Amount are not Insurer
Provided Components).

“ Interim Post-Closing Annuity Exhibits " is defined in Section 2.08(b)(iii) .

“ Interim Post-Closing Data Cut-Off Date ” means the day that is 34 Business Days after the Closing

Date.

“ Interim Post-Closing Data File " is defined in Section 2.08(a) .

“ Interim Post-Closing [ * * * ] Amount ” is defined in Section 2.08(a) .

“ Interim Post-Closing [ * * * ] Amount " is defined in Section 2.08(d)(i).

“ Interpretive Bulletin 95-1 " means the U.S. Department of Labor’s interpretive bulletin codified at 29
C.F.R. 2509.95-1.

-9-

*»**CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE COMMISSION***




“ Kimberly-Clark Benefits Center " is defined in Section 7.03(b) .

“ Law " means any federal, state, foreign or local law, statute, ordinance, regulation, rule or Order of
any Governmental Authority.

“ Liability ” means any direct or indirect liability, debt, obligation, commitment, guaranty, claim, loss,
damage, deficiency, penalty, fine, cost or expense of any kind, whether relating to payment, performance or
otherwise, known or unknown, fixed, absolute or contingent, accrued or unaccrued, matured or unmatured,
disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become
due, vested or unvested, executory, determined, determinable or otherwise, whenever and however arising
(including whether or not required to be reflected or reserved under GAAP against on the financial statements
of the obligor or responsible Person).

[ ***]is defined in Section 11(C)(ii)(9) of the Procedures Manual.

“[***] Amount " means [ * * *].

“[***] Amount " means [ * * *].

“ Liens " means any lien, mortgage, security interest, pledge, deposit, encumbrance, restrictive
covenant or other similar restriction.

“ Materials " is defined in Section 11.15(a) .

“ Material Litigation " means any Action that is initiated against the Company, the Plan, the Insurer,
Insurer Parent or any fiduciary of the Plan (including the Independent Fiduciary) by a Governmental Authority
that seeks to enjoin the consummation of the Transactions or that otherwise asserts that the Transactions
violate applicable Law.

[ ***]is defined in Section 11(C)(ii)(2) of the Procedures Manual.
[ ***]is defined in Section 1lI(B)(iv) of the Procedures Manual.

“ Non-Exempt Prohibited Transaction ” means a transaction prohibited by ERISA Section 406 or
Section 4975 of the Code, for which no statutory exemption, or Department of Labor class exemption is
available.

“ Notice of Extension " is defined in Section 10.03(a) .

“ Order ” means any order, award, decision, injunction preliminary or otherwise, judgment, ruling,
decree, writ, subpoena or verdict entered, issued, made or rendered by any Governmental Authority or
arbitrator.

[***]
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[ * % % ]
[ * % % ]
“ Qutside Date " is defined in Section 10.01(b) .

“ Parties " is defined in the preamble.

“ Payment at Close " means (a) the assignment, transfer and delivery by the Plan Trustee to the
Insurer of the Transferred Assets, determined in accordance with the procedures set forth in Schedule 2.01 ,
and (b) the payment by the Plan Trustee to the Insurer of an amount in Cash equal to the Cash Payment
Amount.

“ Permitted Liens ” means:

(@) any Liens created by operation of Law in respect of restrictions on transfer of securities (other
than restrictions relating to the transfer of the Transferred Assets at Closing, unless such transfer complies
with such applicable Law); or

(b) any transfer restrictions or other limitations on assignment, transfer or the alienability of rights
under any indenture, debenture or other similar governing agreement to which such assets are subject (other
than restrictions relating to the transfer of an asset at Closing, unless such transfer does not violate any such
restriction).

“ Person " means any individual, corporation, limited liability company, partnership, sole proprietorship,
joint venture, trust, estate, association, organization, labor union, Governmental Authority or other entity.

“ Plan ” is defined in the preamble.
“ Plan Asset ” means an asset of the Plan within the meaning of ERISA.

“ Plan Beneficiary ” means a person designated by a current or former Plan Participant, by a QDRO or
by the terms of the Plan, to become entitled to receive a pension benefit from the Plan.

“ Plan Governing Documents " means the Plan and any documents and instruments governing the
Plan as contemplated under Section 404(a)(1)(D) of ERISA.

“ Plan Participant ” means a person who is eligible to receive, and is receiving, a pension benefit from
the Plan.

“ Plan Trust " means the Kimberly-Clark Retirement Trust.

“ Plan Trustee " means Bank of New York Mellon, in its capacity as the directed trustee of the Plan
Trust.
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“Plan Trustee Agreement ” is defined in Section 7.04(b) .

“ Plan Trustee Direction Letter (Closing) " means the Independent Fiduciary’s direction to the Plan
Trustee in substantially the form attached hereto as Schedule 1.01(h)(1) .

“ Plan Trustee Direction Letter (Pre-Closing) ” means the Independent Fiduciary’s direction to the Plan
Trustee in substantially the form attached hereto as Schedule 1.01(h)(2) .

“ Priced Lives " means all Plan Participants and Plan Beneficiaries who are referenced by Schedule

1.01(i) .
[***]

“ Procedures Manual " means that certain Procedures Manual, as contained on the Identified USB
Flash Drive delivered by the Insurer to the Company on the Signing Date or as promptly as practical
thereafter, as the same may be updated in accordance with the terms hereof.

“ Projected RBC Ratio " means, as of a day of determination, the projection of the RBC Ratio as of
December 31, 2015, as calculated under the method set forth on Schedule 6.07 .

“ PTCE " means a prohibited transaction class exemption issued by the U.S. Department of Labor
pursuant to section 408(a) of ERISA.

“ QDRO " means a domestic relations order that satisfies the qualification requirements set forth in
ERISA 8§ 206(d)(3) and Code § 401(a)(13)(B).

“ RBC Ratio " means the risk-based capital ratio of the Insurer, which will be calculated in a manner
consistent with the requirements and methodologies prescribed under New Jersey Law, as applied by the
Insurer in the ordinary course of its business, consistent with its historic practice.

“ Re-Pricing Offer " is defined in Section 10.03(b) .

“[ ***] Asset " is defined in Section IlI(B)(iii) of the Procedures Manual.
[ ***]is defined in Section 11(C)(ii)(3) of the Procedures Manual.

“ Representatives ” means, in respect of any Person that is an entity, such Person’s officers, directors,
employees, advisors and agents.

“ SEC " means the Securities and Exchange Commission.

“ Signing Date " is defined in the preamble.
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“ Signing Date Amount ” means the amount equal to [ * * *].

“ [ * % % '| Asset Portfolio ” means [ *xx ]

“[*** ] Asset Portfolio Value Amount ” means [ * * *].

“ Signing Date Cash Amount " is defined in Section VI(A) of the Procedures Manual.

“[ * % % ] Cash AmOUI’]t” means [ *okx ]'

“ Target Closing Date " means (a) [ * * * ] or (b) such other date on or prior to the Outside Date that the
Insurer, the Company and the Independent Fiduciary may mutually agree.

“ Tax Qualified " means qualified by the Code for preferential tax treatment under Code sections 401
(a) and 501(a).

“ Transactions " means the transactions contemplated by this Agreement, including any payments
pursuant to Section 2.08 or Section 2.09 .

“ Transaction Announcement ” is defined in Section 6.02(a) .

" Transaction MAC " means the occurrence of any fact, circumstance, change, development, condition
or event subsequent to the execution of this Agreement that results in [ * * * ].

“ Transferred Assets ” means the assets included on the Transferred Assets Schedule.

“ Transferred Assets Schedule " means [ * * * ].

[ ***]is defined in Section V of the Procedures Manual.

“Uncovered Claim ” is defined in Section 9.03(c) .

“ Workbook ” means the excel file titled [ * * * ] that was delivered on behalf of the Insurer to the
Company in an email [ * * *].

1.02 Interpretation

(@ Whenever the words “include,” “includes” or “including” are used in this Agreement they
will be deemed to be followed by the words “without limitation.” The use of “or” is not intended to be exclusive
unless expressly indicated otherwise.

(b) Words denoting any gender will include all genders. The meanings given to terms defined
herein will be equally applicable to both singular and plural forms

13-

*»**CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE COMMISSION***




of such terms. Where a word or phrase is defined herein, each of its other grammatical forms will have a
corresponding meaning.

(c) The Schedules, the Company Disclosure Letter, the Procedures Manual and the Identified
USB Flash Drive are incorporated by reference and made a part of this Agreement as if set forth fully in this
Agreement.

(d) Areference to any party to this Agreement or any other agreement or document will
include such party’s successors and permitted assigns.

(e) Areference to any Law or to any provision of any Law will include any amendment
thereto, any modification or re-enactment thereof, any Law substituted therefore and all regulations issued
thereunder or pursuant thereto.

(H All references to “$” and dollars will refer to United States currency. All references to the
word “days” will refer to calendar days unless otherwise specified in a particular case.

(g) Allreferences to any financial or accounting terms will be defined in accordance with
GAARP to the extent GAAP is applicable; provided , however , that with respect to any financial or accounting
terms related to Insurer’s accounting, the accounting terms will be in accordance with relevant state
insurance statutory accounting principles (including applicable permitted practices).

(h) Reference to any agreement (including this Agreement), document or instrument means
such agreement, document or instrument as amended or modified and in effect from time to time in
accordance with the terms thereof and, if applicable, the terms hereof.

() The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement will refer to this Agreement as a whole and not to any particular provision of this Agreement, and
Section and Schedule references relate to this Agreement unless otherwise specified.

() Without limiting the generality of Section 11.15 , the Parties each hereby acknowledge that
(a) other than the Procedures Manual (which was drafted by the Insurer), the Parties jointly and equally
participated in the drafting of this Agreement and all other agreements contemplated hereby, (b) the Parties
have each been adequately represented and advised by legal counsel with respect to this Agreement and the
Transactions, and (c) no presumption will be made that any provision of this Agreement (other than the
Procedures Manual) will be construed against any Party by reason of such role in the drafting of this
Agreement and any other agreement contemplated hereby.
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(k) The Table of Contents and the headings of the Articles and Sections herein are inserted
for convenience of reference only and are not intended to be a part of, or to affect the meaning or
interpretation of, this Agreement.

()  All capitalized terms not defined in the Company Disclosure Letter or any Schedule will
have the meanings ascribed to them in this Agreement. The representations and warranties of the Company
in this Agreement are made and given, and the covenants are agreed to, subject to the disclosures and
exceptions set forth in the Company Disclosure Letter. The disclosure of any matter in any section of the
Company Disclosure Letter will be a disclosure for all purposes of this Agreement and all other sections of the
Company Disclosure Letter to which such matter relates to the extent that the applicability of such matter to
such other section of the Company Disclosure Letter is reasonably apparent on its face. The Company
Disclosure Letter has been arranged in sections corresponding to the sections and paragraphs of this
Agreement for the convenience of the Parties. The listing of any matter by the Company in the Company
Disclosure Letter will expressly not constitute an admission by the Company, or to otherwise imply, that any
such matter is material, is required to be disclosed under this Agreement or falls within relevant minimum
thresholds or materiality standards set forth in this Agreement. No disclosure in the Company Disclosure
Letter relating to any possible breach or violation of any Contract or Law will be construed as an admission or
indication that any such breach or violation exists or has actually occurred. In no event will the listing by the
Company of any matter in the Company Disclosure Letter expand the scope of the Company’s
representations, warranties or covenants set forth in this Agreement. All attachments to the Company
Disclosure Letter are incorporated by reference into the Company Disclosure Letter in which they are directly
or indirectly referenced. The information contained in the Company Disclosure Letter is in all events provided
subject to the confidentiality restrictions in Section 11.13 .

. PURCHASE OF SINGLE PREMIUM GROUP ANNUITY CONTRACT

2.01 Closing . At the Closing (a) the Independent Fiduciary shall irrevocably direct the Plan Trustee
to make the Payment at Close, (b) the Company shall pay to the Insurer the [ * * * ], and (c) the Insurer shall
issue and deliver to the Company the Group Annuity Contract (the “ Group Annuity Contract Issuance ”).

2.02 Time and Place of Closing . On the terms and subject to the conditions set forth in this
Agreement, the consummation of the transactions contemplated hereby (the “ Closing ") will take place at the
offices of Jones Day 2727 North Harwood Street, Dallas, Texas 75201 or at such other location as the Parties
shall mutually agree on (i) [ * * * ] if at least three days prior to such date all of the conditions set forth in
Article VIl have been satisfied or waived (except for those conditions which in accordance with their terms
will be satisfied on the Closing Date) or (ii) at such other time, date and location as the Company and the
Insurer may agree in writing (the “ Closing Date ”).
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2.03 Deliveries at Closing

(@) Atthe Closing, the Independent Fiduciary will, pursuant to the Plan Trustee Direction
Letter (Closing), irrevocably direct the Plan Trustee to deliver to the Insurer, (with a copy to the Company),
the [ * * * ] and Bill of Sale, each duly executed by the Plan Trustee, and the Independent Fiduciary will
deliver, or cause to be delivered, to the Insurer and the Company a certificate, dated as of the Closing Date,
duly executed by an authorized officer of the Independent Fiduciary certifying as to the satisfaction of the
conditions specified in Section 8.01(a) , Section 8.01(b) , Section 8.02(a) and Section 8.02(b) , in each case,
as to the Independent Fiduciary.

(b) Atthe Closing, the Insurer will deliver to the Company (and with respect to item (i) will
also deliver to the Independent Fiduciary) the following duly executed documents and other items:

() the Group Annuity Contract (including all exhibits and attachments thereto), duly
executed by the Insurer;

(i) a certificate, dated as of the Closing Date, duly executed by an authorized officer of
the Insurer certifying as to the satisfaction of the conditions specified in Section 8.01(a) , Section 8.01(b) and
Section 8.03(a), in each case, as to the Insurer;

(i)  evidence of disposition from the Texas Department of Insurance with respect to the
Group Annuity Contract;

(iv) the[***], duly executed by the Insurer; and
(v) the Bill of Sale, duly executed by the Insurer.

(c) Atthe Closing, the Company will deliver to the Insurer (and with respect to item (ii) will
also deliver to the Independent Fiduciary, and with respect to the other items below, with a copy to the
Independent Fiduciary) the following duly executed documents:

(i) the Group Annuity Contract (including all exhibits and attachments thereto), duly
executed by the Company; and

(i) a certificate, dated as of the Closing Date, duly executed by an authorized officer of
the Company certifying as to the satisfaction of the conditions specified in Section 8.02(a) , Section 8.02(b)
and Section 8.03(a) , in each case, as to the Company.

(d) As promptly as practicable on the Closing Date but prior to Closing, the Company will
deliver to the Insurer a certificate duly executed by an authorized officer of the Company, dated as of the
Closing Date, setting forth the [ * * *].
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2.04  Allocation of Transferred Assets . Upon the Group Annuity Contract Issuance, the Insurer
will allocate the Transferred Assets transferred at Closing into its General Account.

205 [***]

2.06 Closing Date Calculations . The Insurer, the Company and the Plan Trustee (at the direction
of the Independent Fiduciary) will cooperate in good faith to produce the following:

(@) Closing Annuity Exhibits . In order for the Insurer to create the annuity exhibits that will be
attached to the Group Annuity Contract at Closing:

() On the day that is 16 Business Days prior to the Target Closing Date, the Company
will deliver to the Insurer an updated data file in a form consistent with the Base File, except that such data
file will include all corrections and changes to the data in the Base File identified by the Company as of such
date (the “ Closing Data File ). On the 10 " Business Day prior to the Target Closing Date, the Insurer will
deliver to the Company proposed Annuity Exhibits, which the Insurer will have prepared using the Closing
Data File.

(i)  As soon as reasonably practicable and in any event by the 2 "™ Business Day
following the Insurer’s delivery of such proposed Annuity Exhibits, the Company will notify the Insurer of any
discrepancy between the proposed Annuity Exhibits and the Closing Data File (it being understood that the
failure of the Company to so notify the Insurer will not be deemed to constitute a waiver by the Company of
any of its rights under Section 2.10).

(i)  The Insurer and the Company will cooperate in good faith to resolve such
discrepancies, if any, on or prior to the 4 "Business Day prior to the Target Closing Date and the Insurer will
reflect any agreed upon changes in the revised Annuity Exhibits (the “ Closing Annuity Exhibits ”); provided ,
however that the Closing Annuity Exhibits will not include any Priced Life for which the Insurer has not been
provided a social security number.

(b) Closing Date Asset Valuation . The Independent Fiduciary will direct the Plan Trustee to
deliver to the Insurer on the Business Day prior to the Target Closing Date a calculation of the value of each
asset on the Transferred Assets Schedule, calculated in accordance with the methodology set forth in
Schedule 2.06(b) , as of the close of business on the Business Day prior to the Closing (the aggregate
amount of such valuations, the “ Closing Date Asset Valuation ”). In the event of any discrepancy among the
Parties with respect to the Closing Date Asset Valuation that is unable to be amicably reconciled, then such
discrepancy shall be addressed in accordance with Section 2.10 .
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(c) Cash and Transferred Assets Exhibit . As early as practicable on the Closing Date (and
prior to the Closing), the Insurer will produce and deliver to the Company a cash and transferred assets
schedule, which will incorporate the Transferred Assets Schedule and the Closing Date Asset Valuation and
reflect the amount of the Cash Payment Amount and the [ * * * ]. The Insurer will attach such cash and
transferred assets schedule as the “Cash and Transferred Assets Exhibit” to the Group Annuity Contract.

(d) [ ***]. Within three Business Days of receiving the [ * * * ] from the Plan Trustee, and,
with respect to the Signing Date, the Dry-Run Calculation Delivery Date and the Closing Date, on the next
day after the Insurer receives the [ * * * ], the Insurer will deliver to the Company the Workbook incorporating
the elements of the [ * * * ]. As soon as reasonably practicable and in any event within two Business Days
following the Insurer’s delivery of the Workbook and, with respect to the Signing Date, the Dry-Run
Calculation Delivery Date and the Closing Date, on the same day as the Insurer’s delivery of the Workbook,
the Company will notify the Insurer of any discrepancy between any such [ * * * ] and its records with respect
to the information provided in such [ * * * ]. The Insurer and the Company will cooperate in good faith to
resolve such discrepancies, if any, within two Business Days following the Insurer’s delivery of such reports
and, with respect to the Signing Date, the Dry-Run Calculation Delivery Date and the Closing Date, on the
same day as the Insurer’s delivery of the Workbook.

(e) Cash Payment Amount . On the Closing Date (but prior to the Closing):

()  The Insurer will deliver to the Company a calculation of the Cash Payment Amount
in the form of Schedule 2.06(e)(i) . The “ Cash Payment Amount ” will be equal to [ * * * ]. The Insurer will
simultaneously deliver to the Company a schedule in the form of the Workbook providing in reasonable detail
all information supporting the calculation of the Cash Payment Amount.

(i)  The Insurer will calculate the Cash Payment Amount using the data provided in
accordance with Section 2.06(a) and Section 2.06(c) .

2.07 Dry-Run Calculations . The Insurer, the Company and the Plan Trustee (at the direction of the
Independent Fiduciary) will cooperate in good faith to produce a trial calculation of the cash payment amount
in order to agree on best practices for Closing Date procedures.

(@) Dry-Run Data File . In order for the Insurer to calculate the Dry-Run Cash Payment
Amount, the Company will deliver to the Insurer by the close of business ten Business Days prior to the Dry-
Run Calculation Delivery Date an updated version of the Base File that has been revised to reflect any
corrections and changes to the data in the Base File that have been identified by the Company as of the Dry-
Run Data Cut-Off Date (the “ Dry-Run Data File ").
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(b) Dry-Run Asset Valuation . The Independent Fiduciary will direct the Plan Trustee to
deliver to the Insurer on the Business Day immediately prior to the Dry-Run Calculation Delivery Date a
calculation of the value of each asset in the Asset Portfolio, calculated in accordance with the methodology
set forth in Schedule 2.06(b) as of the close of business on the Business Day immediately prior to the Dry-
Run Calculation Delivery Date (the “ Dry-Run Asset Valuation ”).

(c) Dry-Run Cash Payment Amount . On the Dry-Run Calculation Delivery Date:

(i) The Insurer will deliver to the Company a calculation of the Dry-Run Cash Payment
Amount in the form of Schedule 2.06(e)(i) . The “ Dry-Run Cash Payment Amount ” will be equal to [ * * * ].

(i)  The Insurer will calculate the Dry-Run Cash Payment Amount using the data
provided by the Company in accordance with Section 2.07(a) .

2.08 Calculation of Interim Post -Closing [* * * | Amount; Related True -Up . As set forth in this
Section 2.08 , the Insurer, the Company and the Plan Trustee (at the direction of the Independent Fiduciary)
will cooperate in good faith to produce an Interim Post-Closing [ * * * ] Amount calculation following the
Closing Date to reconcile any adjustments to the [ * * * ] Amount.

(@) Interim Post-Closing Data File . On the 40 " Business Day after the Closing, the Insurer
will deliver to the Company an updated data file in a form consistent with the Base File which new file will
include all corrections to the data in the Closing Data File, including but not limited to [ * * * ], identified by the
Insurer as of the Interim Post-Closing Data Cut-Off Date and reflecting any other changes agreed between
the Insurer and the Company (the “ Interim Post-Closing Data File "). On the 53 "™ Business Day following the
Closing Date, in connection with the calculation of the Interim Post-Closing [ * * * ] Amount pursuant to
Section 2.08(d)(i) , the Insurer will calculate the [ * * * ] (the “Interim Post-Closing [ * * * ] Amount”).

(b) Interim Post-Closing Annuity Exhibits . In order for the Insurer to create the annuity
exhibits that will be attached to the Group Annuity Contract as amended pursuant to Section 2.15(a) :

(i) On the 45 "Business Day after the Closing, the Insurer will deliver to the Company
revised Closing Annuity Exhibits, utilizing and consistent with the Interim Post-Closing Data File.

(i) As soon as practicable and in any event by the 48 " Business Day following the
Closing, the Company will notify the Insurer of any discrepancy between the revised Closing Annuity Exhibits
and the Interim Post-Closing Data File (it being understood that the failure of the Company to so notify the
Insurer will not be deemed to constitute a waiver by the Company of any of its rights under Section 2.10).
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(i)  The Insurer and the Company will cooperate in good faith to resolve such
discrepancies, if any, on or prior to the 50 " Business Day following the Closing and the Insurer will reflect any
agreed upon changes in the revised Closing Annuity Exhibits (the “ Interim Post-Closing Annuity Exhibits ”);
provided , however that the Interim Post-Closing Annuity Exhibits will not include any Priced Life for which the
Insurer has not been provided a social security number.

(c) Interim Post-Closing Cash and Transferred Assets Exhibit Supplement . On or prior to the
day that is the 53 ™ Business Day following the Closing Date, the Insurer will produce and deliver to the
Company a cash and transferred assets schedule, which will incorporate the Transferred Assets Schedule
delivered pursuant to Section 2.06(c) and updated pursuant to Section 2.19 and reflect any payment pursuant
to Section 2.08(e) . The Insurer will attach such cash and transferred assets schedule as the “Cash and
Transferred Assets Exhibit Supplement” to the amendment to the Group Annuity Contract pursuant to Section

2.15(a) .

(d) Interim Post-Closing [ * * * ] Amount . On the 53 " Business Day following the Closing

Date:

() The Insurer will deliver to the Company a calculation of the Interim Post-Closing
[ ***] Amount in the form of Schedule 2.06(e)(i) . The “ Interim Post-Closing [ * * * ] Amount ” will be equal to
[ ***]. The Insurer will simultaneously deliver to the Company a schedule in the form of the Workbook
providing in reasonable detail all information supporting the calculation of the Interim Post-Closing [ * * * ]
Amount.

(i)  The Insurer will calculate the Interim Post-Closing [ * * * ] Amount using the data
provided in accordance with Section 2.08(a) (as may be modified pursuant to Section 2.08(b) ).

(e) True-Up Payment Upon Resolution of Interim Post-Closing [ * * * ] Amount . Within five
Business Days of the delivery by the Insurer of the calculation of the Interim Post-Closing [ * * * | Amount:

() if the calculation of the Interim Post-Closing [ * * * ] Amount results in a negative
number, then, subject to the execution of the amended Group Annuity Contract in connection with Section
2.15(a) , the Insurer will pay to the Plan Trustee an amount, in Cash, equal to [ * * * ]; and

(i)  if the calculation of the Interim Post-Closing [ * * * ] Amount results in a positive
number, then, subject to the execution of the amended Group Annuity Contract in connection with Section
2.15(a) , the Independent Fiduciary will irrevocably direct the Plan Trustee to pay to the Insurer an amount, in
Cash, equal to the [ * * *].
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2.09 Calculation of Final [** *] Amount; Related True -Up . As set forth in this Section 2.09 , the
Insurer, the Company and the Plan will cooperate in good faith to produce a Final [ * * * ] Amount calculation
following the Closing Date to reconcile any adjustments to the Interim Post-Closing [ * * * ] Amount.

(@) FEinal Data File . On the day that is 98 Business Days after the Closing, the Insurer will
deliver to the Company an updated data file in a form consistent with the Base File which new file will include
all corrections to the data in the Interim Post-Closing Data File, including but not limited to [ * * * ], identified
by the Insurer as of the Final Data Cut-Off Date and reflecting any other changes agreed between the Insurer
and the Company (the “ Final Data File "). On the 113 " Business Day following the Closing Date, in
connection with the calculation of the Final [ * * * ] Amount pursuant to Section 2.09(d)(i) , the Insurer will
calculate the [ * * *] (the “ Einal [ * * * ] Amount ”).

(b) Einal Annuity Exhibits . In order for the Insurer to create the Annuity Exhibits that will be
attached to the Group Annuity Contract as amended pursuant to Section 2.15(b) :

(i) On the 103 “Business Day after the Closing, the Insurer will deliver to the Company
revised Interim Post-Closing Annuity Exhibits, utilizing and consistent with the Final Data File.

(i) As soon as practicable and in any event by the 106 " Business Day following the
Closing, the Company will notify the Insurer of any discrepancy between the revised Interim Post-Closing
Annuity Exhibits and the Final Data File (it being understood that the failure of the Company to so notify the
Insurer will not be deemed to constitute a waiver by the Company of any of its rights under Section 2.10 ).

(i)  The Insurer and the Company will cooperate in good faith to resolve such
discrepancies, if any, on or prior to the 109 " Business Day following the Closing and the Insurer will reflect
any agreed upon changes in the revised Interim Post-Closing Annuity Exhibits (the * Final Annuity Exhibits ”);
provided , however that the Final Annuity Exhibits will not include any Priced Life for which the Insurer has not
been provided a social security number.

(c) Einal Cash and Transferred Assets Exhibit Supplement . On or prior to the day that is the
113 "Business Day following the Closing Date, the Insurer will produce and deliver to the Company a cash
and transferred assets schedule, which will incorporate the Transferred Assets Schedule delivered pursuant
to Section 2.08(c) and reflect any payment pursuant to Section 2.09(e) . The Insurer will attach such cash and
transferred assets schedule as the “Cash and Transferred Assets Exhibit Supplement” to the amendment to
the Group Annuity Contract pursuant to Section 2.15(b) .

(d) Final[***] Amount . On the 113 "Business Day following the Closing Date:
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(i) The Insurer will deliver to the Company a calculation of the Final [ * * * ] Amount in
the form of Schedule 2.06(e)(i) . The “ Final [ * * * ] Amount ” will be equal to [ * * * ]. The Insurer will
simultaneously deliver to the Company a schedule in the form of the Workbook providing in reasonable detail
all information supporting the calculation of the Final [ * * * ] Amount.

(i)  The Insurer will calculate the Final [ * * * ] Amount using the data provided in
accordance with Section 2.09(a) (as may be modified pursuant to Section 2.09(b)) .

(e) True-Up Payment Upon Resolution of Final [ * * * ] Amount . By the later of (x) the date
that is five Business Days following the final resolution of all disputes in accordance with Section 2.10 and (y)
five Business Days following the delivery by the Insurer of the calculation of the Final [ * * * ] Amount:

(i) if the calculation of the Final [ * * * ] Amount results in a negative number, then,
subject to the execution of the amended Group Annuity Contract in connection with Section 2.15(b) , the
Insurer will pay to the Plan Trustee an amount, in Cash, equalto [ ** * ]; and

(i)  if the calculation of the Final [ * * * ]| Amount results in a positive number, then,
subject to the execution of the amended Group Annuity Contract in connection with Section 2.15(b) , the
Independent Fiduciary will irrevocably direct the Plan Trustee to pay to the Insurer an amount, in Cash, equal
to [ * % % ]

2.10 Final [ *** ] Amount; Asset Valuation Disputes

(@) Within ten Business Days following the delivery by the Insurer of the calculation of the
Final [ * * * ] Amount in accordance with Section 2.09(d)(i) :

(i) the Company may dispute any Insurer Provided Component; and
(i)  the Insurer may dispute any Company Provided Component.

(b) Any dispute described in Section 2.10(a) (an “ Arbitration Dispute ") will be resolved in
accordance with the procedures set forth in Schedule 2.10(b) .

(c) Any Insurer Provided Component or Company Provided Component that is not disputed
pursuant to Section 2.10(a) will be final and binding on the Parties.

2.11 Adjustment to the Target Closing Date . If subsequent to the calculation or delivery of a
calculation or other deliverable that was required to be performed or delivered as of, on or prior to a day that
is some number of days prior to the Target Closing Date, the Target Closing Date is adjusted so that it is a
later date, the applicable
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Party will re-calculate or deliver such calculation or other deliverable as of, on or prior, as applicable, to such
number of days prior to the Target Closing Date as so adjusted.

2.12 Business Day Adjustments . If any calculation set forth in this Article Il is to be performed as
of a day that is not a Business Day, such calculation will be performed as of the immediately preceding
Business Day.

2.13 Access and Cooperation . The Company, the Plan, as applicable, and the Insurer will provide
the other and their Representatives with reasonable access during normal business hours to examine and will
provide copies of (a) the work papers and files related to the preparation of, or support for, the calculations
and valuations contemplated by this Article Il and (b) the relevant books and records of the Insurer, the
Company or the Plan, as applicable, and to discuss with the Insurer’s or the Company’s, as applicable,
employees and Representatives involved with respect thereto; provided , however , that notwithstanding
anything to the contrary set forth herein, (i) the Insurer will not have any obligation to provide the Company
and its Representatives with access to any [ * * * ] with respect to the Priced Lives or any work papers or
other information that discloses or reveals such [ * * * ], nor will the Company or any of its Representatives
attempt to derive, directly or indirectly, any such [ * * * ] from any other information provided to the Company,
the Company’s Affiliates or Representatives or the Company’s Affiliates’ Representatives and (ii) the
Company will not have any obligation to provide the Insurer or its Representatives with any work papers of its
certified public accountants. If, notwithstanding the foregoing, the Company or any of its Representatives
obtain any such [ * * * ], whether directly or indirectly, or through a process of derivation, the Company will
and will direct its Representatives to not use such information and to destroy (and certify to the Insurer
destruction of) such information and to otherwise transfer any rights in such information to the Insurer.

2.14 Data Updates; Mortality Adjustments

(@) Access To Covered Life Information . From and after the date hereof through the date on
which the Final [ * * * ] Amount is finally determined pursuant to Section 2.09 and Section 2.10 , the Plan will
provide the Insurer with reasonable access to all updates in the Plan’s possession of the data, including
benefit amounts, benefit forms, dates of birth, dates of death, gender, and lives missing from the original data
provided by the Company that relate to the annuity premium payable to the Insurer, in each case limited to
data in connection with Covered Lives or Contingent Lives.

(b) Insurer’s Verification of Mortality . From and after the Closing Data Cut-Off Date until the
Final Data Cut-Off Date, the Insurer will, in accordance with the Insurer’s standard verification practices and
procedures, review the Social Security Master Death file and the Lexis Nexis Accurint tool to attempt to
determine if any Covered Lives or Contingent Lives were deceased prior to [ * * * ]. If (i) subject to such
standard verification practices and procedures, such data source indicates that a Covered Life or Contingent
Life was deceased prior to [ * * * ] or (ii) the Company presents evidence, reasonably acceptable to the
Insurer, that a Covered Life or
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Contingent Life was deceased prior to [ * * * ], then, the Insurer will reflect such mortality event in (x) if two
Business Days before the Interim Post-Closing Data Cut-Off Date, the Interim Post-Closing Data File and
reflect such mortality event in its calculation of the Interim Post-Closing [ * * * ] Amount, and (y) at all times
prior to delivery of the Final Data File, the Final Data File and include such mortality event in its calculation of
the Final [ * * * ] Amount. The Insurer will provide monthly updates to the Company of such mortality review.

(c) Insurer’'s Review for Date of Birth and Gender Data; Verification of Data Errors . From and
after the Closing Data Cut-Off Date until the Final Data Cut-Off Date, the Insurer will, in accordance with the
Insurer’s standard verification practices and procedures, review the Lexis Nexis Accurint tool to attempt to
determine if there are any [ * * * ], including with respect to dates of birth or gender for any Covered Lives or
Contingent Lives. If any errors in respect of dates of birth or gender are discovered that would potentially give
rise to [ * * *], Insurer will provide reasonably prompt notice to the Company of such errors. If (i) subject to
such standard verification practices and procedures, such data source indicates a [ * * * ], including with
respect to dates of birth or gender, for any Covered Life or Contingent Life, or (ii) the Company presents
reasonably acceptable evidence to the Insurer of a [ * * * ] with respect to an Covered Life or Contingent Life,
then, the Insurer will reflect such [ * * * ] in (X) if two Business Days before the Interim Post-Closing Data Cut-
Off Date, the Interim Post-Closing Data File and include such [ * * * ] event, in its calculation of the Interim
Post-Closing [ * * * ] Amount, and (y) at all times prior to the delivery of the Final Data File, the Final Data File
and include such [ * * * ] event in its calculation of the Final [ * * * ] Amount. The Insurer will provide monthly
updates to the Company of such review.

2.15 Amendments to the Group Annuity Contract

(@) Within five Business Days following the delivery by the Insurer of the calculation of the
Interim Post-Closing [ * * * ]| Amount, the Insurer and the Company will amend the Group Annuity Contract, in
each case, (i) to make any changes to the [ * * * ] Amount to reflect the Interim Post-Closing [ * * * ] Amount,
(i) to substitute the Interim Post-Closing Annuity Exhibits for the Closing Annuity Exhibits, and (iii) to
substitute the “Cash and Transferred Assets Exhibit Supplement” prepared pursuant to Section 2.08(c) for the
“Cash and Transferred Assets Exhibit.”

(b) By the later of (i) the date that is five Business Days following the final resolution of all
disputes in accordance with Section 2.10 and (ii) five Business Days following the delivery by the Insurer of
the calculation of the Final [ * * * ] Amount, the Insurer and the Company will amend the Group Annuity
Contract, in each case, (x) to make any changes to reflect the Final [ * * * ] Amount (as adjusted following the
resolution of any disputes in accordance with Section 2.10), (y) to substitute the Final Annuity Exhibits for the
Interim Post-Closing Annuity Exhibits, and (z) to substitute the “Cash and Transferred Assets Exhibit
Supplement” prepared pursuant to Section 2.09
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(c) for the “Cash and Transferred Assets Exhibit Supplement” prepared pursuant to Section 2.08(c) .

2.16 Amendments to the Procedures Manual and Identified USB Flash Drive . If the Company
or the Insurer identify any error or omission in the Procedures Manual or the Identified USB Flash Drive, or
any conflict whatsoever between the terms, conditions and provisions of the Procedures Manual with the
other terms, conditions or provisions of this Agreement, prior to the payment of the Final Cash Payment
Amount, the Company or the Insurer, as applicable, shall promptly inform the other and the Company and the
Insurer shall cooperate in good faith to update the Procedures Manual or the Identified USB Flash Drive to
appropriately resolve such error, omission or conflict, and such updated Procedures Manual and Identified
USB Flash Drive shall be initialed by the Company and the Insurer. In the event that the Company and the
Insurer cannot mutually agree on the resolution of any such error, omission or conflict within two Business
Days after the Party identifying any such error, omission or conflict informs the other Party thereof, such error,
omission or conflict shall be deemed an Arbitration Dispute and addressed pursuant to Schedule 2.10(b) .
The Procedures Manual or the Identified USB Flash Drive, as updated pursuant to this Section 2.16 , shall be
binding on the Parties.

2.17 [***]. No less frequently than once every two weeks between the Signing Date and the
Closing Date, the Independent Fiduciary will direct the Plan Trustee to deliver to the Insurer [ * * * ] as set
forth in Schedule 2.17 ; provided , however , that such [ * * * ] shall in all events be provided as of the close of
business on the Business Day immediately prior to the following dates: the Signing Date, the Dry-Run
Calculation Delivery Date, and the Closing Date (each such [ * * *]).

218 [***]

2.19 Returnof [***]. On or prior to the day that is five Business Days following the Closing Date,
either the Insurer or the Company may [ ** * ]. If any [ * * * ], then (&) the Insurer or the Company, as
applicable, will promptly notify the other, and, [ * * * ], (b) within five days of such notice the Independent
Fiduciary will irrevocably direct the Plan Trustee to pay the Insurer an amount, in Cash, equalto [ ** * ], and
(c) simultaneously with its receipt of such payment from the Plan Trustee, the Insurer will [ * * * ]. If the Insurer
and the Plan are unable to agree on whether [ * * * ], any party may immediately commence an Arbitration
Dispute pursuant to Section 2.10 with respect to such disagreement. By the earlier of (x) agreement among
the Insurer and the Company with respect to identification of [ * * * ] or (y) resolution of any disputes with
respect to whether [ * * * ], the Insurer will amend the Transferred Assets Schedule to reflect any changes
with respect to the assets listed therein.

2.20 Corridor Breach . In connection with the calculation of any of the Dry-Run [ * * * ] Amount,
[ ***] Amount, Interim Post-Closing [ * * * ] Amount or Final [ * * * ] Amount, the Insurer will notify the
Company simultaneously with the delivery of such [ * * * ] amount if there has been a Corridor Breach (any
such notice, a “ Corridor Breach
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Notice ”). Disputes with respect to whether or not there has been a Corridor Breach shall be subject to
Section 2.10, and any Corridor Breach Notice shall constitute an Insurer Provided Component.

2.21 Available Cash . The Company shall make available to the Plan, Cash in the amount
necessary to enable the Plan Trustee to pay all amounts that it is directed to pay to the Insurer by the
Independent Fiduciary pursuant to this Article 1l .

ll.  COMPANY'S REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants to the Insurer and Insurer Parent and, other than with respect
to Section 3.12, to the Independent Fiduciary as of the Signing Date and other than with respect to Section
3.09, Section 3.10 and Section 3.12 (in each case, which shall be given as of the Signing Date only) , as of
the Closing Date, except as set forth in the Company Disclosure Letter, that:

3.01 Due Organization, Good Standing and Corporate Power . The Company is a corporation,
validly existing and in good standing under the Laws of the State of Delaware and the Plan Trust is a trust,
validly formed under the Laws of the State of New York. The Company has all requisite power and authority
to enter into and carry out its obligations under this Agreement and to consummate the transactions
contemplated to be undertaken by the Company herein. The Company is duly qualified or licensed to do
business and is in good standing in each jurisdiction in which its sponsorship of the Plan makes such
gualification or licensing necessary, except in such jurisdictions where the failure to be in good standing, or so
qualified or licensed is not material.

3.02 Authorization of Agreement; Enforceability . The Company has received all appropriate
corporate approvals and no other action on the part of the Company or its Affiliates is necessary to authorize
the execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated to be undertaken by the Company under this Agreement. This Agreement is duly executed and
delivered by the Company, and is a valid and binding obligation of the Company and enforceable against the
Company in accordance with its terms, except to the extent that such enforceability may be affected by
applicable bankruptcy, insolvency, reorganization, moratorium and similar Law affecting the enforcement of
creditors’ rights generally and by general equitable principles (such exceptions, as applicable to any Person,
the “ Enforceability Exceptions ”).

3.03 Consents And Approvals; No Violations . The execution, delivery and performance of this
Agreement by the Company and the consummation by the Company and the Independent Fiduciary of the
transactions contemplated to be undertaken by the Company and the Independent Fiduciary pursuant to this
Agreement do not (a) violate or conflict with any provision of the Plan Governing Documents, the certificate or
articles of incorporation, bylaws, code of regulations, or the comparable governing documents of the
Company, (b) violate or conflict with any Law or Order of
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any Governmental Authority applicable to the Company or the Plan Governing Documents, (c) require any
additional Governmental Approval or (d) require any Consent of or other action by any Person under,
constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default
under, or cause or permit termination, cancellation, acceleration or other change of any right or obligation or
the loss of any benefit under, any provision of any Contract to which the Company is a party, the absence or
occurrence of any of the foregoing would have a material adverse impact on the Company’s or Independent
Fiduciary’s ability to consummate the Transactions.

3.04 Compliance with ERISA

(@) The Plan is maintained under and is subject to ERISA and operated in compliance
therewith in all material respects. The Plan Trust is maintained under and is subject to ERISA, and, to the
Company’s Knowledge, is in compliance therewith in all material respects. The Plan’s most recent favorable
IRS determination letter is dated June 27, 2013 and, to the Company’s Knowledge, no event has occurred
since such date that is reasonably likely to result in the Plan losing its Tax Qualified status. All Plan
amendments necessary to effect the Transactions and the transactions contemplated by this Agreement and
the Ancillary Agreements, to the extent that they require authorization by the Company, have been, or will be
by the Closing Date, duly authorized and made by the Company. The Plan Trustee has been duly appointed
as the directed trustee of the Plan Trust.

(b) The Independent Fiduciary has been duly appointed as independent fiduciary of the Plan
with respect to the purchase of one or more group annuity contracts as set forth in the IF Engagement Letter
to (i) be the sole fiduciary responsible for selecting one or more insurers to provide annuities in accordance
and compliance with the ERISA Requirements, (ii) determine whether the Transactions and the Group
Annuity Contract satisfy ERISA, (iii) represent the interests of the Plan and its participants and beneficiaries in
connection with the negotiation of a commitment agreement and the terms of any agreements with the
Insurer, including the Group Annuity Contract and the Annuity Certificates (other than solely the description of
the benefit forms in Sections 2.2(i) through 2.2(viii) of the Group Annuity Contract, which the Company
acknowledges and agrees is not the responsibility of the Insurer or any of the Insurer’s Affiliates, provided ,
however , that the language immediately preceding this proviso in this parenthetical shall not be construed to
modify the Insurer’s obligations with respect to Section 2.5 of the Group Annuity Contract), (iv) direct the Plan
Trustee on behalf of the Plan to transfer the Transferred Assets, the Cash Payment Amount and any post-
Closing cash payments that are payable by the Plan Trustee in connection with the consummation of the
Transactions, and (v) take all other actions on behalf of the Plan necessary to effectuate the foregoing,
including to perform the covenants and agreements and make the representations and warranties set forth in
this Agreement, the Ancillary Agreements and the IF Engagement Letter, to the extent to be performed or
made by the Independent Fiduciary.
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3.05 Plan Investments

(@) There are no commingled investment vehicles that hold Plan Assets, the units of which
are or will be Plan Assets involved in the Transactions or the transactions contemplated by the Ancillary
Agreements.

(b) No Plan Assets that are or will be involved in the Transactions or the transactions
contemplated by the Ancillary Agreements are or will be managed pursuant to investment management
agreements with any investment manager listed on Schedule 5.12 .

3.06 No Brokers ' Fee . The Company has no Liability for any fee, commission or payment to any
broker, finder or agent with respect to the Transactions for which any other Party, or its respective Affiliates or
Representatives, could be liable.

3.07 Accuracy of Information . To the Company’s Knowledge, (a) the mortality experience data file
provided by the Company to the Insurer identified on Schedule 3.07 did not contain any misstatements or
omissions that were, in the aggregate, material; and (b) the census data for date of birth, date of death,
gender or hourly/salaried indicator, in each case, with respect to the Covered Lives or Contingent Lives that is
furnished by or on behalf of the Company to the Insurer was not generated using any materially incorrect
systematic assumptions or material omissions.

3.08 Delivery of Plan Governing Documents . True, correct and complete copies of the Plan
Governing Documents set forth on Schedule 3.08 have been delivered to the Independent Fiduciary by the
Company on or prior to the Signing Date.

3.09 Settlement Accounting . As of the Signing Date, to the Company’s Knowledge there are no
circumstances existing or that would reasonably be expected to occur that would be likely to cause the
Company to conclude that the Company may not account for the Transactions and the transactions
contemplated by the Ancillary Agreements as a settlement under ASC 715.

3.10 Litigation by Plan Beneficiaries and Plan Participa  nts . As of the Signing Date, there is no
Action pending or, to the Company’s Knowledge, threatened, by or on behalf of any Plan Beneficiary or Plan
Participant relating to the Plan or any benefit payable or alleged to be payable pursuant to the Plan.

3.11 [ * % % ]
3.12 [ * % % ]
3.13 No Other Representations or Warranties; Reliance . Except for the representations and

warranties of the Company expressly set forth in this Article lll , neither the Company nor any of its Affiliates,
nor any other Person makes any express or implied representation or warranty on behalf of the Company or
any of its Affiliates
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with respect to the Company, its Affiliates, the Transferred Assets or the Transactions. The Company
acknowledges and agrees that the Insurer, Insurer Parent and the Independent Fiduciary have relied on the
representations and warranties set forth in this Article Il , and such representations and warranties will not be
affected in any way by reason of any investigation made by or on behalf of such Parties or their respective
Affiliates or Representatives or by reason of the fact that such Parties or their respective Affiliates or
Representatives knew or should have known that any such representation or warranty is, was or might be
inaccurate.

V. INDEPENDENT FIDUCIARY'S REPRESENTATIONS AND WARRANT IES

The Independent Fiduciary hereby represents and warrants to the Company, Insurer Parent and the Insurer
as of the Signing Date and the Closing Date, that:

4.01 Due Organization, Good Standing and Corporate Power . (@) The Independent Fiduciary is
a trust company validly existing and in good standing under the Laws of the Commonwealth of
Massachusetts. The Independent Fiduciary has all requisite power and authority to enter into and carry out its
obligations under this Agreement and the Ancillary Agreements to consummate the transactions
contemplated to be undertaken by the Independent Fiduciary herein and therein. The Independent Fiduciary
is duly qualified or licensed to do business and is in good standing in each jurisdiction in which its
representation of the Plan makes such qualification or licensing necessary, except in such jurisdictions where
the failure to be in good standing or so qualified or licensed is not material.

(b) The Independent Fiduciary meets the requirements of, and in the Transactions is acting
as, an investment manager under ERISA § 3(38) and a QPAM under PTCE 84-14 with respect to the
Transactions and the Group Annuity Contract. The Independent Fiduciary is experienced in independent
fiduciary work, and together with its reliance on its consultant, Aon Hewitt Investment Consulting, Inc. and its
counsel, K&L Gates LLP, the Independent Fiduciary is knowledgeable concerning the large scale group
annuity marketplace and reasonably believes that it has the requisite expertise to select the Insurer issuing
the Group Annuity Contract and perform its obligations under this Agreement and the IF Engagement Letter.
The Independent Fiduciary accepted its designation as the sole fiduciary of the Plan with authority to select
the insurer or insurers to issue one or more group annuity contracts in the IF Engagement Letter (a true and
correct copy of which has been provided to the Insurer, with the fees to be paid to the Independent Fiduciary
redacted therefrom), and the Independent Fiduciary reaffirms its fiduciary status as set forth in such letter.
The Independent Fiduciary has provided and will continue to provide the services described in Section 2 of
such letter prudently and for the exclusive benefit and in the sole interest of the Plan and its participants and
beneficiaries. The Independent Fiduciary has accepted appointment as independent fiduciary of the Plan to
() be the sole fiduciary responsible for selecting one or more insurers to provide annuities in accordance and
compliance with the ERISA Requirements, (ii) determine whether the Transactions and
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the Group Annuity Contract satisfy ERISA, (iii) represent the interests of the Plan and its participants and
beneficiaries in connection with the negotiation of a commitment agreement and the terms of any agreements
with the Insurer, including the Group Annuity Contract and the Annuity Certificates (other than solely the
description of the benefit forms in Sections 2.2(i) through 2.2(viii) of the Group Annuity Contract, which the
Independent Fiduciary acknowledges and agrees is not the responsibility of the Insurer or any of the Insurer’'s
Affiliates, provided , however , that the language immediately preceding this proviso in this parenthetical shall
not be construed to modify the Insurer’s obligations with respect to Section 2.5 of the Group Annuity
Contract), (iv) direct the Plan Trustee on behalf of the Plan to transfer the Transferred Assets, the Cash
Payment Amount and any post-Closing cash payments that are payable by the Plan Trustee in connection
with the consummation of the Transactions and (v) take all other actions on behalf of the Plan necessary to
effectuate the foregoing, including to perform the covenants and agreements and make the representations
and warranties set forth in this Agreement and the IF Engagement Letter, to the extent to be performed or
made by the Independent Fiduciary.

4.02 Authorization of Agreement; Enforceability . The Independent Fiduciary has received alll
appropriate corporate approvals and no other action on the part of the Independent Fiduciary is necessary to
authorize the execution, delivery and performance of this Agreement, and Ancillary Agreements (to the extent
a party), and the consummation of the transactions contemplated to be undertaken by the Independent
Fiduciary under this Agreement and Ancillary Agreements (to the extent a party). This Agreement, and all
Ancillary Agreements (to the extent a party thereto), are duly executed and delivered by the Independent
Fiduciary, and are a valid and binding obligation of the Independent Fiduciary and enforceable against the
Independent Fiduciary, in accordance with its terms, subject to the Enforceability Exceptions.

4.03 Consents And Approvals; No Violations . The execution, delivery and performance of this
Agreement, and Ancillary Agreements (to the extent a party) by the Independent Fiduciary and the
consummation by the Independent Fiduciary of the transactions contemplated to be undertaken by the
Independent Fiduciary pursuant to this Agreement do not (a) violate or conflict with the certificate or articles of
incorporation, bylaws, code of regulations or the comparable governing documents of the Independent
Fiduciary, (b) violate or conflict with any Law or Order of any Governmental Authority applicable to
Independent Fiduciary, (c) require any additional Governmental Approval or (d) require any Consent of or
other action by any Person.

4.04 ERISA Related Determinations

(@) The Independent Fiduciary is fully qualified to serve as an independent fiduciary in
connection with the Transactions, and any Ancillary Agreements (to the extent a party to), and it is
independent of the Company and the Insurer. The annual revenues of the Independent Fiduciary and its
Affiliates received in 2014 from each of (i) the Company and its Affiliates, and (ii) the Insurer and its Affiliates,
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were less than one percent of the total annual revenues of the Independent Fiduciary and its Affiliates in that
year and the annual revenues of the Independent Fiduciary and its Affiliates projected to be received in 2015
from each of (x) the Company and its Affiliates, and (y) the Insurer and its Affiliates, are less than one percent
of the total projected annual revenues of the Independent Fiduciary and its Affiliates for 2015. Commercially
reasonable ethical walls have been erected between the personnel working on the Transactions and the
personnel working on other matters involving the Company, the Insurer, or any of either’s Affiliates, and has
ensured that its consultant has done the same.

(b) The Independent Fiduciary has selected the Insurer to issue the Group Annuity Contract
as set forth in this Agreement and such selection, and the Transactions, and any Ancillary Agreements, and
the Group Annuity Contract (including its terms), each satisfies the ERISA Requirements. The Independent
Fiduciary has delivered a certification confirming the foregoing, executed by a duly authorized officer of the
Independent Fiduciary, to the Annuity Committee.

(c) If (i) an Independent Fiduciary MAC has not occurred between the Signing Date and the
Closing Date or, if an Independent Fiduciary MAC has occurred, it is not continuing on the Closing Date, and
(i) the officers’ certificates contemplated by Sections 2.03(b) and 2.03(c) are delivered to the Independent
Fiduciary, the selection of the Insurer to provide the Group Annuity Contract, the terms of the Group Annuity
Contract, and the Plan’s use of assets for the purchase of the Group Annuity Contract as contemplated
hereby will continue to satisfy the ERISA Requirements as of the Closing Date.

(d) The Transactions and the purchase of the Group Annuity Contract do not result in a Non-
Exempt Prohibited Transaction.

(e) Section 4.04(d) assumes that the representations set forth in Sections 3.05 and 5.11 and
the first sentence in Section 5.12 , are true and correct in all material respects as of the Closing Date.

(H The Plan Trust (i) will receive no less than “adequate consideration” for the Transferred
Assets that it transfers in connection with the Transactions and (ii) will pay no more than “adequate
consideration” for the Group Annuity Contract, in each case within the meaning of “adequate consideration”
under Section 408(b)(17)(B) of ERISA and Section 4975(f)(10) of the Code.

4.05 No Brokers ’ Fee . The Independent Fiduciary has no Liability for any fee, commission or
payment to any broker, finder or agent with respect to the Transactions for which any other Party, or its
respective Affiliates or Representatives, could be liable.

4.06 No Other Representations or Warranties; Reliance . Except for the representations and
warranties of the Independent Fiduciary expressly set forth in this Article IV , neither the Independent
Fiduciary nor any of its Affiliates, nor any other
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Person makes any express or implied representation or warranty on behalf of the Independent Fiduciary or
any of its Affiliates with respect to the Independent Fiduciary, its Affiliates, the Transferred Assets or the
Transactions. The Independent Fiduciary acknowledges and agrees that Insurer Parent, the Insurer and the
Company have relied on the representations set forth in this Article IV, and such representations and
warranties will not be affected in any way by reason of any investigation made by or on behalf of such Parties
or their respective Affiliates or Representatives or by reason of the fact that such Parties or their respective
Affiliates or Representatives knew or should have known that any such representation or warranty is, was or
might be inaccurate.

V. INSURER AND INSURER PARENT REPRESENTATIONS AND WARR ANTIES

Each of the Insurer and Insurer Parent hereby represents and warrants to the Company and the Independent
Fiduciary as of the Signing Date and other than with respect to Section 5.06 and Section 5.13 (in each case,
which shall be given as of the Signing Date only), as of the Closing Date, that:

5.01 Due Organization, Good Standing and Corporate Power . Insurer Parent is a corporation
duly organized, validly existing and in good standing under the Laws of the State of New Jersey. The Insurer
is a life insurance company duly organized, validly existing and in good standing under the Laws of the State
of New Jersey. Each of Insurer Parent and the Insurer have all requisite power and authority to enter into and
carry out their respective obligations under this Agreement and the Ancillary Agreements to which each is, or
will be at closing, a party, and to consummate the transactions contemplated to be undertaken by Insurer
Parent or the Insurer, as applicable herein. The Insurer is duly qualified or licensed to do business and is in
good standing in each jurisdiction in which its performance of its obligations set forth in the Group Annuity
Contract makes such qualification or licensing necessary, except in such jurisdictions where the failure to be
in good standing or so qualified or licensed is not material.

5.02 Authorization of Agreement; Enforceability . Each of Insurer Parent and the Insurer have
received all appropriate corporate approvals and no other action on the part of Insurer Parent, the Insurer or
their respective Affiliates is necessary to authorize the execution, delivery and performance of this Agreement
and the Ancillary Agreements to which each is a party, and the consummation of the transactions
contemplated to be undertaken by Insurer Parent or the Insurer under this Agreement. This Agreement and
the Ancillary Agreements, other than the Group Annuity Contract, which is addressed by Section 5.04 , is duly
executed and delivered by the Insurer, and each is a valid and binding obligation of the Insurer and
enforceable against the Insurer in accordance with its terms, subject to the Enforceability Exceptions. This
Agreement has been duly executed and delivered by Insurer Parent and is a valid and binding obligation of
Insurer Parent and enforceable against Insurer Parent, in accordance with its terms, subject to the
Enforceability Exceptions.
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5.03 Consents And Approvals; No Violations . Except for the approvals of the Governmental
Authorities listed on Schedule 5.03 , the execution and delivery of this Agreement by Insurer Parent and the
Insurer and the consummation by Insurer Parent and the Insurer of the transactions contemplated to be
undertaken by Insurer Parent and the Insurer do not (a) violate or conflict with any provision of their
respective certificates or articles of incorporation, bylaws, code of regulations or the comparable governing
documents, (b) violate or conflict with any Law or Order of any Governmental Authority applicable to Insurer
Parent or the Insurer, (c) require any Governmental Approval or (d) require any consent of or other action by
any Person under, constitute a default or an event that, with or without notice or lapse of time or both, would
constitute a default under, or cause or permit termination, cancellation, acceleration or other change of any
right or obligation or the loss of any benefit under, any provision of any Contract to which the Insurer is a
party, to the extent the absence or occurrence of any of the foregoing would have a material adverse impact
on the Insurer’s ability to consummate the Transactions. The form of the Group Annuity Contract has been
reviewed and acknowledged by the Texas Department of Insurance and no further approval by a
Governmental Authority or otherwise is required in order for the Insurer to issue the Group Annuity Contract.
No further filing or approval is required to issue the Annuity Certificates in accordance with the Group Annuity
Contract, other than (i) any filing made or approval received as of the date hereof and (ii) filings with and
approvals of state insurance Governmental Authorities in the State(s) listed on Schedule 5.03 .

5.04 Enforceability of Group Annuity Contract . The Group Annuity Contract, when executed, will
be duly executed and delivered by the Insurer and will be a valid and binding obligation of the Insurer and
enforceable against the Insurer by the Contract-Holder, and each Covered Life, Contingent Life and
Beneficiary, in accordance with its terms, subject to the Enforceability Exceptions. After the Contract-Holder
ceases to exist, or notifies the Insurer that it will cease to perform its obligations under the Group Annuity
Contract, the Group Annuity Contract will remain a valid and binding obligation of the Insurer and enforceable
against the Insurer by each Covered Life, Contingent Life and Beneficiary, in accordance with its terms,
subject to the Enforceability Exceptions. At all times, the right to a benefit under the Group Annuity Contract,
in accordance with its terms, will be enforceable by the sole choice of the Covered Life, Contingent Life or
Beneficiary to whom the benefit is owed by the Group Annuity Contract, subject to the Enforceability
Exceptions.

5.05 Compliance with Laws . The business of Insurer Parent and the Insurer has been and is
being conducted in material compliance with applicable Laws, and none of the licenses, permits or
Governmental Approvals required for the continued conduct of the business of Insurer Parent and the Insurer
as such business is currently being conducted will lapse, terminate, expire or otherwise be impaired as a
result of the consummation of the transactions contemplated to be undertaken by Insurer Parent, the Insurer
or their Affiliates hereunder, except as, in either case, would not reasonably be expected to be, individually or
in the aggregate, materially adverse to the ability of Insurer Parent and the Insurer to perform their obligations
under this Agreement.
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5.06 Litigation . As of the date hereof, there is no Action pending or, to the Knowledge of the
Insurer, threatened, against Insurer Parent or the Insurer that in any manner challenges or seeks to prevent,
enjoin or materially alter or delay the Transactions or that could reasonably be expected to materially impair
or restrict Insurer Parent’s or the Insurer’s ability to perform their respective obligations thereunder, or to
consummate the Transactions.

5.07 No Brokers ’ Fee . Neither Insurer Parent nor the Insurer has any Liability for any fee,
commission or payment to any broker, finder or agent with respect to the Transactions for which any other
Party, or their respective Affiliates or Representatives, could be liable.

5.08 Accuracy of Data Provided . The Insurer represents and warrants that, to the Insurer’s
Knowledge, (a) all material information provided to the Company or the Independent Fiduciary (other than
Company Provided Components and any Insurer deliveries based on that information) in connection with the
Transactions, was, as of the date indicated on such information, true and correct in all material respects and
(b) no change has occurred since the date indicated on such information that the Insurer or Insurer Parent
has not publicly disclosed or disclosed to the recipient of such information that would cause such information,
taken as a whole, to be materially false or misleading.

5.09 No Post-Closing Liability . Following the Closing, none of the Company, the Plan, the
Company’s other Affiliates, the Independent Fiduciary, nor any of their respective directors, officers, trustees
or fiduciaries will have any Liability to pay any Annuity Payment.

5.10 Sufficient Resources and Market Sophistication . The Insurer is a sophisticated investor
with experience in the purchase of publicly traded debt of the type to be included in the Transferred Assets.
The Insurer has had access to such information as it deems necessary in order to make its decision to
acquire the Transferred Assets from the Plan. Without limiting any rights or remedies of the Insurer set forth
in this Agreement, the Insurer and Insurer Parent acknowledge that, (a) the Company and Plan fiduciaries
currently may have information with respect to the Transferred Assets that is not known to the Insurer or
Insurer Parent and that may be material to a decision to acquire the Transferred Assets and (b) the Insurer
and Insurer Parent have determined to acquire the Transferred Assets and the investment risk associated
with the Transferred Assets notwithstanding their lack of knowledge of such information. The Insurer and
Insurer Parent acknowledge and agree that neither the Company nor the Plan has given any investment
advice or rendered any opinion to the Insurer as to whether the acquisition of the Transferred Assets is
prudent. For the avoidance of doubt, nothing in this Section 5.10 will affect the truth or accuracy of the
Company’s or Independent Fiduciary’s representations and warranties expressly set forth herein.
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5.11 Relationship to the Plan . The Insurer is not (a) a trustee of the Plan (other than a non-
discretionary trustee who does not render investment advice with respect to any assets of the Plan), (b) a
plan administrator (within the meaning of section 3(16)(A) of ERISA and section 414(g) of the Code) or (c) an
employer any of whose employees are covered by the Plan.

5.12 Compliance with ERISA . A true and complete list of the Insurer and the Insurer’s Affiliates
that are investment managers within the meaning of section 3(38) of ERISA and that manage assets subject
to ERISA is set forth on Schedule 5.12 . Assuming the accuracy of the Company’s representations in
Sections 3.04(b) and 3.05 and the accuracy of the Independent Fiduciary’s representations in Sections 4.01
(b) , 4.04(a) and 4.04(f) , the execution and delivery of this Agreement and the Ancillary Agreements, to the
extent a party thereto, by Insurer Parent and the Insurer, and the consummation by Insurer Parent and
Insurer of the transactions contemplated to be undertaken by Insurer Parent and the Insurer do not result in a
Non-Exempt Prohibited Transaction.

5.13 Financial Metrics . As of the Signing Date, the Insurer’'s most recent Projected RBC Ratio for
December 31, 2015 determined in accordance with Schedule 6.07 was [ * * *].

5.14 No Other Representations or Warranties; Reliance . Except for the representations and
warranties of Insurer and Insurer Parent expressly set forth in this Article V , none of Insurer Parent, the
Insurer, any of their respective Affiliates or any other Person makes any express or implied representation or
warranty on behalf of Insurer Parent or the Insurer or any of their respective Affiliates with respect to Insurer
Parent, the Insurer, their respective Affiliates, or the Transactions. Insurer Parent and the Insurer
acknowledge and agree that the Company and the Independent Fiduciary have relied on the representations
and warranties set forth in this Article V , and such representations and warranties will not be affected in any
way by reason of any investigation made by or on behalf of such Parties or their respective Affiliates or
Representatives or by reason of the fact that such Parties or their respective Affiliates or Representatives
knew or should have known that any such representation or warranty is, was or might be inaccurate

VI. PRE-CLOSING COVENANTS

6.01 Efforts to Close; Requlatory Clearances; Third  -Party Consents . (a) In addition to the
actions specifically provided for elsewhere in this Agreement and in any Ancillary Agreement, each of the
Parties will cooperate with each other and use (and, except with respect to the Independent Fiduciary, will
cause their respective Affiliates to use) their respective Commercially Reasonable Efforts to take, or to cause
to be taken, all actions, and to do, or to cause to be done, all things reasonably necessary on its part to
consummate the Closing. Without limiting the generality of the foregoing, the Company, the Insurer and
Insurer Parent will use their respective Commercially Reasonable Efforts to obtain and to cause others to
obtain, as soon as practicable, all
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required Governmental Approvals at the Closing or as otherwise contemplated by this Agreement, that may
be or become necessary for the performance of their respective obligations under this Agreement and the
Ancillary Agreements and the consummation of the Transactions, including approval of the Annuity
Certificates from all state agencies from which approval is required, and will cooperate fully with each other in
promptly seeking to obtain such Governmental Approvals and Consents. Without limiting the foregoing and
subject to applicable legal limitations and the written instructions of any Governmental Authority, from the
Signing Date until the Closing Date, each of the Parties agrees to (i) reasonably cooperate and consult with
one another, (ii) furnish to the other Parties such necessary information and assistance as such other Party
may reasonably request in connection with its preparation of any notifications or filings, (iii) keep each other
apprised of the status of material matters relating to the completion of the transactions contemplated thereby,
including apprising the other Parties of the substance of material notices or communications received by such
Party from any third party or any Governmental Authority with respect to such transactions, within five
Business Days of receipt thereof, and (iv) to the extent reasonably practicable, permit the other Parties to
review and incorporate the other Party’s reasonable comments in any material communication to be given by
it to any Governmental Authority with respect to the Transactions.

(b)  Without limiting the generality of Section 6.01(a) where the cooperation of third parties
that are not Governmental Authorities, such as a trustee, record keeper or paying agent, would be necessary
in order for a Party to completely fulfill its obligations under this Agreement or any Ancillary Agreement, such
Party will use its Commercially Reasonable Efforts to cause such third parties to provide such cooperation.

6.02 Public Announcements

(@) The Company will have the right to prepare and issue its own press release announcing
the execution and delivery of this Agreement and the Transactions (the “ Transaction Announcement "), a
copy of which shall be provided to the Insurer and the Insurer Parent for review no less than two days prior to
the issuance thereof, and the Company will consider in good faith any comments made by such other Party.
From the Signing Date through the Closing, the Company and the Insurer or Insurer Parent each may make
such public written or oral statements related to the Transactions as it deems necessary or appropriate, in its
sole discretion; provided , however , that each such Party will seek to give the other Party (and the
Independent Fiduciary, to the extent the statement references the Independent Fiduciary or the role, duties or
conclusions of the Independent Fiduciary) a reasonable opportunity to comment upon such statements in
advance to the extent practicable and the Party shall consider any comments made by such other Party in
good faith, it being understood that neither the Company nor the Insurer (nor the Independent Fiduciary) will
have any right of approval over public statements by the other Party. Each of the Company and the Insurer
may make any public disclosure required by applicable Law or securities listing
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standards, in which case each of the Company and the Insurer will provide to the other Party (and to the
Independent Fiduciary, to the extent such announcement references the Independent Fiduciary, or the role,
duties or conclusions of the Independent Fiduciary) for review prior to the issuance thereof and will consider
any comments made by such other Party (or the Independent Fiduciary, as applicable) in good faith.

(b) Insurer Parent and the Insurer acknowledge that the Company will publicly disclose any
information that it reasonably believes is required by the rules of the SEC to be so disclosed; provided ,
however , that if the Company concludes that disclosure of this Agreement is required by such rules, (i) the
Company and Insurer Parent will cooperate to make an application by the Company with the SEC for
confidential treatment of information relating to the pricing of the Group Annuity Contract and such other
information as the Company and Insurer Parent may mutually conclude is competitively sensitive from the
perspective of the Company or Insurer Parent or otherwise merits confidential treatment and (ii) the Company
will include Insurer Parent in any material correspondence (written or oral) with the SEC regarding such
application for confidential treatment, and the Company and Insurer Parent will otherwise reasonably
cooperate in connection with such application, including by the Company proposing to redact confidential
portions of documents as to which the SEC staff seeks disclosure.

(c) Notwithstanding anything to the contrary set forth herein and without limiting the generality
of Section 6.02(a) , (i) the Insurer may disclose without the consent of any other Party that (in substance) (A)
the Insurer was selected by the Independent Fiduciary through a competitive bidding process, (B) the Insurer
understands that the Independent Fiduciary also selected another insurance company to issue a group
annuity contract in respect of the Priced Lives, (C) the Insurer serves as annuity administrator (under the
Administrative Services Agreement) for which it received additional, appropriate consideration and [ * * * ],
and (i) the Company may disclose, without consent of or notice to any other Party that (in substance) the
premium to be paid at Closing to the Insurer and the Other Insurer is fair and reasonable and represents the
best pricing available under the circumstances.

6.03 Notification of Certain Matters . From the Signing Date until the Closing Date, each Party will
give written notice to the other Parties within five Business Days of (a) any notice or other communication
from any Person alleging that the Consent of such Person is or may be required in connection with the
Transactions or that otherwise relates to obtaining such Consent, (b) any Action commenced or threatened in
writing against, relating to or involving or otherwise affecting it or any of its Affiliates that relate to the
consummation of the Transactions, (c) any material communications with any Covered Life, Contingent Life
or Beneficiary that relate to the Transactions, and (d) the occurrence of any change or event that would
reasonably be expected to cause, individually or in the aggregate, any condition to Closing set forth in Article
VIl not to be satisfied (it being understood, however, that no delay or failure to provide any such notice will be
deemed to be a waiver of such condition).
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6.04 Administrative Transition Process . (a)(i) The Insurer will use its reasonable best efforts to
enter into the Administrative Services Agreement on the Closing Date and (ii) the Insurer, the Company and
the Independent Fiduciary will use their respective Commercially Reasonable Efforts to take, or cause to be
taken, all actions and to do, or cause to be done, all things necessary to (1) coordinate and allow for the
provision of recordkeeping and administration services regarding Annuity Payments and (2) coordinate the
transfer to the Insurer on and after the Insurer Payment Commencement Date of all administration
responsibilities necessary to effectively provide the recordkeeping and administration services regarding
Annuity Payments commencing on the Insurer Payment Commencement Date.

(b) The Company or the Plan shall provide the Insurer with the information on and shall complete all
processes set forth in Schedule 6.04(b) (including those that occur after Closing).

(c) If, despite Section 6.04(a) , the Company or the Plan do not or cannot provide the Insurer with the
information on or complete all processes set forth in Schedule 6.04(b) (occurring prior to the Closing Date)
and, as a result, the Insurer is in good faith unable to provide the recordkeeping and administration services
regarding Annuity Payments beginning on the Closing Date, then the Insurer will use its Commercially
Reasonable Efforts to find an alternative method or methods to facilitate the issuance of Annuity Payments
through existing commercial arrangements or any other method that is designed to ensure that such Annuity
Payments are made in a manner that complies with the obligations of the Group Annuity Contract, for the
period from the Closing Date to the Insurer Payment Commencement Date (an “ Alternative Arrangement ”).
The Company will cooperate in good faith with the Insurer to find an Alternative Arrangement.

6.05 Non-Solicitation . Unless terminated pursuant to Article X , from and after the Signing Date
and prior to the Closing, the Company will not and will cause its respective Representatives (which for these
purposes will not be deemed to include the Independent Fiduciary) not to (a) solicit, initiate or knowingly
facilitate any Alternative Transaction Proposal or the making or consummation thereof, (b) enter into any
agreement, letter of intent, agreement in principle or other similar instrument with respect to any Alternative
Transaction Proposal, (c) continue or otherwise participate in any discussions (except, in response to an
inquiry by any Person, to notify such Person of the existence of the provisions of this Section 6.05 ) or
negotiations regarding, or furnish to any Person any information in connection with, any Alternative
Transaction Proposal, or (d) enter into or amend any agreement or other arrangement to engage any Person
(including the Independent Fiduciary) to solicit any Alternative Transaction Proposal.

6.06 Information Provided To The Independent Fiduciary . Between the Signing Date and the
Closing, the Insurer and Insurer Parent will provide to the Independent Fiduciary any information that (a) is
consistent with the type and amount of
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information provided during the Independent Fiduciary’s pre-signing due diligence process, (b) is otherwise
prepared in the ordinary course of business of the Insurer (including any information that is prepared for the
purpose of providing information to Credit Rating Agencies), and (c) relates to the Insurer or Insurer Parent, in
each case as may be reasonably requested by the Independent Fiduciary.

6.07 [***]. From and after the date hereof to the earlier of the termination of this Agreement and
the Closing Date, the Insurer will not, without the prior written consent of the Company (not to be
unreasonably withheld or delayed), (x) execute a commitment providing for the consummation prior to the
Closing Date of any of the following or (y) consummate prior to the Closing Date any of the following that
were not subject to a prior commitment:

(@ [***]or

(b) [***]

provided , however , that this Section 6.07 will not preclude the Insurer from taking any of the foregoing
actions unless, after giving pro forma effect to the actions contemplated by any such commitment and any
capital contributions made or irrevocably committed to be made to the Insurer in connection with such
commitment or in the case of any of the foregoing actions not subject to a prior commitment, the amount of
the Insurer’'s most recent calculation of its Projected RBC Ratio for December 31, 2015 would have been

[ ***]. For the avoidance of doubt, the Insurer’s compliance with this Section 6.07 will in no way limit the
Independent Fiduciary’s discretion in any respect, as to whether an Independent Fiduciary MAC has
occurred.

6.08 No Insurer Communications . From the date of this Agreement until the issuance of an
Annuity Certificate by the Insurer to a Covered Life, other than as provided for herein, without the Company’s
prior written consent, (a) the Insurer will cause the employees of its retirement services business unit not to
initiate any contact or communication with such Plan Participant or Plan Beneficiary in connection with the
Transactions, (b) the Insurer and Insurer Parent will not, and will cause all of their respective Affiliates not to
provide any of their respective insurance agents, wholesalers or retailers with any contact information of such
Plan Participants or Plan Beneficiaries, and (c) the Insurer and Insurer Parent will not, and will cause all of
their respective Affiliates not to provide any of the respective other Representatives with any contact
information of such Plan Participants or Plan Beneficiaries, except for those Representatives of the Insurer,
Insurer Parent or any of their respective Affiliates who need to know such information for purposes of these
Transactions and agree to comply with the requirements of this Section 6.08 and Section 11.13 ; provided
that this Section 6.08 shall not restrict employees of the retirement services business unit of the Insurer from
contacting any Plan Participant or Plan Beneficiary in connection with, or to facilitate, the performance by the
Insurer of its obligations under the Group Annuity Contract, the Annuity Certificates or this Article VI or Article
VIl . In the event that any Plan Participant or Plan Beneficiary contacts an employee of the retirement
services
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business unit of the Insurer, the Insurer and the Company will cooperate to coordinate a response to any Plan
Participant or Plan Beneficiary.

6.09 Company Contributions to the Plan . The Company shall make contributions to the Plan
using the methodology set forth on Schedule 8.03(f) not less than five Business Days prior to the Closing
Date.

6.10 [ * K % ]
VIl.  OTHER COVENANTS

7.01 Company Actions . Except as otherwise expressly contemplated by this Agreement, following
the Closing Date, the Company will use its Commercially Reasonable Efforts to take, or cause to be taken, all
actions, and to do, or cause to be done, all things reasonably necessary on their part to effectuate the
Transactions.

7.02 Insurer Actions . Following the Closing Date, the Insurer will:

(@) subject to the final sentence of this Section 7.02 , mail an Annuity Certificate to each
Covered Life at the last address designated for such Covered Life by the Company or Plan, such mailing to
be made as promptly as practicable but in no event later than the later to occur of (i) 75 days after the Annuity
Commencement Date and (ii) 30 days after the form of Annuity Certificate is approved by the Texas
Department of Insurance ( provided , that if such approval results in a need for the Insurer to make any non-
de minimis changes in its programming in order to prepare such Annuity Certificates, the reference to “30
days” in clause (ii) will be deemed to be “60 days”); provided , that, solely with respect to any form of Annuity
Certificate issuable to a Covered Life that must be approved by the relevant state insurance Governmental
Authorities in any state (other than Texas) but has not been approved by the later to occur of clause (i) and
(i), then the Insurer will mail such Annuity Certificate to the relevant Covered Life (by delivery of such Annuity
Certificate to the last address designated for such Covered Life by the Company) as promptly as reasonably
practicable and in any case within 30 days following the date on which such Annuity Certificate has been
approved by such relevant state insurance Governmental Authority ( or if such approval results in a need for
the Insurer to make any non-de minimis changes in its programming in order to prepare such Annuity
Certificates, the reference to “30 days” in this proviso will be deemed to be “60 days”).

(b) make or cause to be made all Annuity Payments to each Covered Life, Contingent Life
and Beneficiary, as required under the Group Annuity Contract, from and after the Insurer Payment
Commencement Date,

(c) atthe request of the Company, include a notice, provided by the Company and
reasonably acceptable to the Insurer, regarding Annuity Certificates in the Insurer’s “welcome” mailing to the
Covered Lives and Contingent Lives, or other
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subsequent mailings made by the Insurer to the Covered Lives and Contingent Lives; and

(d) use its (i) reasonable best efforts to obtain the applicable approvals by the relevant state
insurance Governmental Authority to mail an Annuity Certificate to any Covered Life and (i) Commercially
Reasonable Efforts to take, or cause to be taken, all other actions, and to do, or cause to be done, all other
things reasonably necessary on its part to effectuate the Transactions.

Notwithstanding the foregoing, (x) the Insurer shall not be required to mail an Annuity Certificate to any
Covered Life pursuant to Section 7.02(a) until the Other Insurer has received the applicable approvals by the
relevant state insurance Governmental Authority to mail an annuity certificate to any such Covered Life and
(y) the Insurer shall mail in the same package the Annuity Certificate and the annuity certificate of the Other
Insurer.

7.03 Correspondence Center . (a) The Insurer will maintain, at its cost and expense, a toll-free
phone number or a website (the “ Annuity Benefits Correspondence Center ") which will be available from and
after the Closing for Covered Lives and Contingent Lives to call with questions related to the Group Annuity
Contract and the Annuity Certificates, it being understood that the Annuity Benefits Correspondence Center
need not be solely dedicated to Covered Lives and Contingent Lives.

(b) For a period of five years following the Closing, the Company will maintain, at its cost and
expense, a point of contact (the “ Kimberly-Clark Benefits Center ") which will be available from and after the
Closing and to which the Insurer may refer Covered Lives and Contingent Lives that pose questions to the
Annuity Benefits Correspondence Center related to their Plan benefits, it being understood that the Kimberly-
Clark Benefits Center need not be solely dedicated to Covered Lives and Contingent Lives.

(c) Inthe event that any Covered Life, Contingent Life or Beneficiary contacts the Insurer or
any of its Affiliates or representatives with questions related to their Plan benefits, the Insurer, or its Affiliates
or representatives, as applicable, may refer such person to the Kimberly-Clark Benefits Center. In the event
that any Covered Life, Contingent Life or Beneficiary contacts the Company or any of its Affiliates or
representatives with questions related to the Group Annuity Contract or the Annuity Certificates, the
Company or its Affiliates or representatives, as applicable, may refer such person to the Annuity Benefits
Correspondence Center.

7.04 Payment Agreement and Plan Trustee Agreement . (a) The Company and the Insurer will
negotiate in good faith to enter into a commercially reasonable agreement providing for the services
described in Schedule 7.04(a) and the other terms set forth on such schedule not less than five Business
Days prior to the Closing Date.
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(b)  As promptly as practicable after the date hereof, the Independent Fiduciary will issue and
deliver the Plan Trustee Direction Letter (Pre-Closing) to the Plan Trustee and the Independent Fiduciary, the
Plan Trustee and the Insurer will enter into the Plan Trustee Agreement in substantially the form set forth on
Schedule 7.04(b) (the “ Plan Trustee Agreement ”).

7.05 Claims Procedures . From and after the Annuity Commencement Date, the Insurer will
maintain written rules and procedures to govern the submission to the Insurer of claims and requests by
Covered Lives and Contingent Lives regarding Annuity Payments. Such written rules and procedures will be
consistent with the Insurer’s standard rules and procedures (for handling inquiries from annuitants covered by
its group annuity contracts), as the same may change from time to time.

7.06 Compliance with Prohibited Transaction Exemptions . From the Signing Date until the
Closing Date, (a) the Insurer agrees to keep current the information on Schedule 5.12 by providing the
Company on a monthly basis with any updates relating to the formation of any new legal entities or the entry
into any agreements with or by investment managers following the Signing Date and (b) the Company will not
enter into any agreements with the Insurer or any investment manager listed on Schedule 5.12 (as it may be
updated from time to time) whereby the Insurer or any of its Affiliates would be a fiduciary expressly
authorized in writing to manage, acquire or dispose of Plan Assets on a discretionary basis that have been
identified as, or are reasonably likely to be included as, a Transferred Asset. If the Insurer discovers the
existence of any such agreement, the Insurer will, and will cause its Affiliates to, cease providing any
discretionary asset management services with respect to any Plan Asset before such Plan Asset becomes a
Transferred Asset and the Company hereby consents to any such termination of services.

VIIl.  CONDITIONS TO OBLIGATION TO CLOSE

8.01 Conditions to the Company 's Obligations . The Company’s obligations to consummate the
transactions contemplated hereby in connection with the Closing are subject to satisfaction or, other than with
respect to the condition set forth in Section 8.01(d) (which cannot be waived), waiver by the Company of the
following conditions:

(a) the representations and warranties set forth in Article IV and Article V (i) that are qualified
by materiality will be true and correct in all respects or (ii) that are not qualified by materiality will be true and
correct in all material respects, in each case, as of the Closing Date with the same force and effect as though
made on the Closing Date (except that those representations and warranties which address matters only as
of a particular date shall be true and correct as of that date in all material respects);

(b) the Insurer and the Independent Fiduciary shall have performed and complied with their
respective covenants and agreements hereunder through the Closing in all material respects;
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(¢) (i) no Order shall be in effect which prohibits consummation of any of the transactions
contemplated by this Agreement and (ii) no Material Litigation shall have been filed or commenced and then
be pending;

(d) the Independent Fiduciary shall have confirmed that the Transactions continue to satisfy
the ERISA Requirements because an Independent Fiduciary MAC has not occurred or, if an Independent
Fiduciary MAC has occurred, it is not continuing on the Closing Date;

(e) the Company shall have confirmed that it may account for the transactions contemplated
by this Agreement and the Ancillary Agreements as a settlement as contemplated under ASC 715;

() a Transaction MAC has not occurred that continues as of the Closing Date;

(g) the Administrative Services Agreement has been executed and delivered by each of the
parties thereto;

(h) each delivery contemplated by Section 2.03(a) and Section 2.03(b) shall have been

delivered;

(i) simultaneously with the Closing, the Other Insurer and the Company have executed the
Other Group Annuity Contract; and

() the agreements contemplated by Section 7.04 have been executed and delivered by each
of the parties thereto.

8.02 Conditions to the Insurer ’s Obligations . The Insurer’s obligation to consummate the
transactions contemplated hereby in connection with the Closing are subject to satisfaction or waiver by the
Insurer of the following conditions:

(@) the representations and warranties in Article Ill (other than Section 3.12 , which the
Parties agree shall not be considered in any respect under this Section 8.02(a) ) and Article 1V (i) that are
qualified by materiality will be true and correct in all respects or (ii) that are not qualified by materiality will be
true and correct in all material respects, in each case, as of the Closing Date with the same force and effect
as though made on the Closing Date (except that those representations and warranties which address
matters only as of a particular date shall be true and correct as of that date in all material respects);

(b) the Company and the Independent Fiduciary shall have performed and complied with their
respective covenants and agreements hereunder through the Closing in all material respects;
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(¢) (i) no Order shall be in effect which prohibits consummation of any of the transactions
contemplated by this Agreement and (ii) no Material Litigation shall have been filed or commenced and then
be pending;

(d) each delivery contemplated by Section 2.03(a) and Section 2.03(c) shall have been

delivered;

(e) the Administrative Services Agreement has been executed and delivered by each of the
parties thereto;

() either the Company or the Plan has provided the Insurer with the information on and
completed all processes set forth in Schedule 6.04(b) (occurring prior to the Closing Date), or an Alternative
Arrangement shall have been effected;

(g) simultaneously with the Closing, the Other Insurer and the Company have executed the
Other Group Annuity Contract; and

(h) the agreements contemplated by Section 7.04 have been executed and delivered by each
of the parties thereto.

8.03 Conditions to the Independent Fiduciary _'s Obligations . The Independent Fiduciary’s
obligation to, or to direct the Plan Trustee to, consummate the transactions contemplated hereby in
connection with the Closing is subject to satisfaction or waiver (provided that the condition in Section 8.03(b)
may not be waived) of the following conditions:

(@) (i) the representations and warranties set forth in Article 11l (other than Section 3.12 ,
which the Parties agree is not being given by the Company to the Independent Fiduciary) and Article V (x)
that are qualified by materiality will be true and correct in all respects or (y) that are not qualified by materiality
will be true and correct in all material respects, in each case, as of the Closing Date with the same force and
effect as though made on the Closing Date (except that those representations and warranties which address
matters only as of a particular date shall be true and correct as of that date in all material respects), and (ii)
the Insurer and the Company shall have performed and complied with their respective covenants and
agreements hereunder through the Closing in all material respects;

(b) the Independent Fiduciary shall have confirmed that the Transactions continue to satisfy
the ERISA Requirements because an Independent Fiduciary MAC has not occurred or, if an Independent
Fiduciary MAC has occurred, it is not continuing on the Closing Date;

(c) (i) no Order shall be in effect which prohibits consummation of any transactions
contemplated by this Agreement and (ii) no Material Litigation shall have been filed or commenced and then
be pending;
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(d) each delivery contemplated by Section 2.03(b) and Section 2.03(c) shall have been

delivered;

(e) the Administrative Services Agreement has been executed and delivered by each of the
parties thereto;

() the Plan Assets comprising the “remaining pool assets” (as determined pursuant to Part 1
of Schedule 8.03(f) as of the Signing Date) have been adjusted through the Closing Date only (except for
changes in fair value) pursuant to the methodology set forth in Part 2 of Schedule 8.03(f) ;

(g) simultaneously with the Closing, the Other Insurer and the Company have executed the
Other Group Annuity Contract; and

(h) the agreements contemplated by Section 7.04 have been executed and delivered by each
of the parties thereto.

8.04 No Frustration of Closing Conditions . None of the Company, the Independent Fiduciary or
the Insurer may rely on the failure of any condition to its obligation to consummate the transactions
contemplated hereby set forth in Section 8.01 , 8.02 or 8.03 , as the case may be, to be satisfied if such
failure was caused by such Party’s or its Affiliates’ breach of its representations, warranties or covenants
hereunder.

IX.  INDEMNIFICATION

9.01 Survival . All of the representations and warranties set forth in this Agreement will survive the
Closing until the date that is 12 months after the Closing Date; provided , however , that the Fundamental
Reps will survive until the date that is six years after the Closing Date. Notwithstanding the foregoing, any
representation or warranty in respect of which indemnity may be sought under this Agreement will survive the
time at which it would otherwise terminate pursuant to the preceding sentence if written notice of the
inaccuracy or breach thereof giving rise to such right of indemnity has been given to the party against whom
indemnification may be sought prior to such time.

9.02 Indemnification by the Insurer . From and after the Closing, the Insurer will indemnify, defend
and hold the Company, the Plan, and their respective Affiliates, officers, directors, stockholders, employees,
agents and other Representatives (each, a “ Company Indemnified Party ”) harmless from and against any
and all Liabilities (in each case, including reasonable out-of-pocket expenses and reasonable fees and
expenses of counsel) to the extent arising out of or relating to the portion of any Action, demand or other
claim against the Company Indemnified Party by a third party that is threatened or brought against or that
involves a Company Indemnified Party and that arises out of or relates to any failure by the Insurer to make,
or cause to be made, any payments required to be made to Covered Lives or Contingent Lives pursuant to
the Group
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Annuity Contract or the Annuity Certificates (collectively, “ Company Indemnified Claims ).

9.03 Procedures For Indemnification Claims . (&) Any Company Indemnified Party making a
claim for indemnification for Company Indemnified Claims under Section 9.02 will notify the Insurer of each
Company Indemnified Claim in writing promptly after receiving notice of such, describing the Company
Indemnified Claim, the amount thereof (if known and quantifiable) and the basis thereof in reasonable detalil;
provided , however , that the failure to notify the Insurer will affect the rights of a Company Indemnified Party
hereunder only if, and to the extent, such failure has an actual material prejudicial effect on the Insurer’s
Liabilities with respect to such claim.

(b) The Insurer will have the right at any time to assume the defense against any Company
Indemnified Claim with counsel of its choice reasonably satisfactory to the Company Indemnified Party and
control the defense of such Company Indemnified Claim.

(c) From and after the date that the Insurer has assumed and is conducting the defense of a
Company Indemnified Claim in accordance with Section 9.03(b) , (i) the Company Indemnified Party may
retain separate co-counsel at its sole cost and expense and participate in, but not control, the defense of such
Company Indemnified Claim, (ii) the Company Indemnified Party may retain counsel at its sole cost and
expense to control the defense of any portion of the Action, demand or other claim against the Company
Indemnified Party that is not a Company Indemnified Claim (the “ Uncovered Claim "), (iii) the Insurer and the
Company Indemnified Party will cooperate fully with each other and any of their respective counsel in
connection with the defense, negotiation or settlement of any such Company Indemnified Claim or (if the
Company Indemnified Party retains counsel for the Uncovered Claim) the Uncovered Claim, including
providing access to any relevant books and records, properties, employees and Representatives; provided ,
however , that for avoidance of doubt, the foregoing will not require any Person to waive, or take any action
which has the effect of waiving, its attorney-client privilege, attorney work-product, or any other applicable
privilege with respect thereto, (iv) the Insurer will not consent to the entry of any judgment on or enter into any
settlement with respect to such Company Indemnified Claim without the prior written consent of the Company
Indemnified Party (which will not be unreasonably withheld, conditioned or delayed) unless the judgment or
proposed settlement involves only the payment of money damages by the Insurer, and either does not
impose an injunction or other equitable relief upon the Company Indemnified Party, or adversely impact the
Tax Qualified status of the Plan, or admits liability on the part of any Company Indemnified Party, (v) the
Company Indemnified Party will not consent to the entry of any judgment or enter into any settlement with
respect to such Company Indemnified Claim without the prior written consent of the Insurer (which will not be
unreasonably withheld, conditioned or delayed), and (vi) the Company Indemnified Party may consent to the
entry of any judgment or enter into any settlement with respect to the Uncovered Claim without the prior
consent of the Insurer.
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(d) If the Insurer has not assumed the defense of a Company Indemnified Claim after notice
thereof, (i) the Company Indemnified Party may defend against the Company Indemnified Claim in any
manner it reasonably determines to be appropriate, (ii) the Insurer will reimburse the Company Indemnified
Party promptly and periodically for the costs of defending against the Company Indemnified Claim (including
prompt payment of reasonable attorneys’ fees and expenses allocable to such Company Indemnified Claim)
to the extent such costs are Liabilities for which the Company Indemnified Party is entitled to indemnification
hereunder and (iii) the Insurer will remain responsible for any costs the Company Indemnified Party may incur
resulting from the Company Indemnified Claim to the extent such costs are Liabilities for which the Company
Indemnified Party is entitled to indemnification hereunder. If the Company Indemnified Party has not assumed
the defense of an Uncovered Claim as contemplated by Section 9.03(c)(ii) , the Insurer is not responsible in
any way for any Liabilities or Orders resulting from not responding to or defending such Uncovered Claim;
provided , however , that the Insurer’s responsibility for Company Indemnified Claims will not be altered in
any way.

9.04 Claims and Payment . On each occasion that any Company Indemnified Party will be entitled
to indemnification under this Article IX , the Insurer will, at each such time, promptly pay the amount of such
indemnification within ten (10) Business Days following receipt of an invoice for out-of- pocket expense, fees
or other amounts for which it is liable under this Article 1X .

X.  TERMINATION

10.01 Termination of Agreement . This Agreement may be terminated at any time prior to the
Closing as provided below:

(@) by the mutual written consent of the Company and the Insurer;

(b) by the Company if the Closing has not occurred by or on [ * * * ] after the Signing Date
(the “ Outside Date ") or any state of facts or circumstances exists as a result of which there is no reasonable
probability that the Closing can occur by or on the Outside Date; provided , however , that such right to
terminate this Agreement will not be available to the Company if any failure of the Company to perform any of
its obligations under this Agreement required to be performed at or prior to the Closing has been the cause
of, or resulted in, the failure of the Closing to occur on or before the Outside Date and such action or failure to
perform constitutes a breach of this Agreement;

(c) by the Company if there has been a misrepresentation or breach of any representation,
warranty, covenant or agreement on the part of Insurer or the Independent Fiduciary contained in this
Agreement, and which will not have been cured prior to 20 Business Days following notice of such
misrepresentation or breach to the Insurer or the Independent Fiduciary, as applicable;
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(d) by the Insurer if the Closing has not occurred by or on the Outside Date or any state of
facts or circumstances exists as a result of which there is no reasonable probability that the Closing can occur
by or on the Outside Date; provided , however , that such right to terminate this Agreement shall not be
available to the Insurer if any action of the Insurer or Insurer Parent or the failure of the Insurer or Insurer
Parent to perform any of its obligations under this Agreement required to be performed at or prior to the
Closing has been the cause of, or resulted in, the failure of the Closing to occur on or before the Outside Date
and such action or failure to perform constitutes a breach of this Agreement; and

(e) by the Insurer if there has been a material misrepresentation or breach of any
representation, warranty, covenant or agreement on the part of the Company or the Independent Fiduciary
contained in this Agreement, and which shall not have been cured prior to 20 Business Days following notice
of such misrepresentation or breach to the Company or the Independent Fiduciary, as applicable.

10.02 Effect of Termination; Survival . If this Agreement is terminated pursuant to Section 10.01 ,
all rights and obligations of the Parties hereunder will terminate upon such termination and will become null
and void, except that Section 1.01 (Definitions), Article Xl (Miscellaneous) and this Section 10.02 (Effect of
Termination; Survival) will survive any such termination and no Party will otherwise have any Liability to any
other Party hereunder; provided , however , that nothing in this Section 10.02 will relieve any Party from
Liability for any fraud or willful and material breach of this Agreement.

10.03 Extension .

(@) If the Closing is not reasonably expected to occur on or prior to the Outside Date, the
Company may deliver a request to the Insurer on or before 5:00 pm eastern time on the Outside Date that the
Outside Date be extended (a “ Notice of Extension "), in which case the Outside Date will be deemed to be
extended to [ * * *].

(b) If the Company timely delivers a Notice of Extension to the Insurer, the Insurer will use its
Commercially Reasonable Efforts to deliver to the Company and the Independent Fiduciary a written, good-
faith revision of the Signing Date Amount by [ * * * ] (a “ Re-Pricing Offer "), [ * * * ]. The Company will deliver
a written response to the Insurer either accepting or rejecting the Re-Pricing Offer within ten Business Days
following the Insurer’s delivery of the Re-Pricing Offer to the Company. If the Company accepts the Re-
Pricing Offer, the Parties will (i) set a new Closing Date as soon as reasonably practicable and (ii) cooperate
in good faith for a period of ten Business Days to negotiate any amendments to this Agreement, the Ancillary
Agreements and the Procedures Manual necessary to implement the terms of the Re-Pricing Offer.

(c) If the Company rejects the Re-Pricing Offer or the Parties do not agree upon amendments
necessary to implement the terms of the Re-Pricing Offer within the time frame set forth in Section 10.03(b) ,
then this Agreement will immediately terminate.
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XI. MISCELLANEOUS

11.01 Expenses . Except as otherwise expressly set forth herein, each Party will bear its own costs
and expenses incurred in connection with this Agreement and the Transactions, including all fees of law
firms, commercial banks, investment banks, accountants, public relations firms, experts and consultants.

11.02 Entire Agreement . This Agreement and the Ancillary Agreements constitute the entire
agreement among the Parties and supersede any prior understandings, agreements or representations
(whether written or oral) by, among or between the Parties, written or oral, to the extent they relate in any way
to the subject matter hereof. Notwithstanding the foregoing, (a) the IF Engagement Letter will not be
superseded by this Agreement or the Ancillary Agreements and (b) nothing in this Agreement will affect the
terms or enforceability of the Group Annuity Contract.

11.03 Amendments and Waivers . No amendment of any provision of this Agreement or the
Ancillary Agreements will be valid unless the same will be in writing and signed by each Party hereto, except
as expressly provided herein. No waiver of any breach of this Agreement will be construed as an implied
amendment or agreement to amend or modify any provision of this Agreement. No waiver by any Party of any
default, misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, will be
valid unless the same will be in writing and signed by the Party making such waiver, nor will such waiver be
deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant
hereunder or affect in any way any rights arising by virtue of any prior or subsequent default,
misrepresentation or breach of warranty or covenant. No conditions, course of dealing or performance,
understanding or agreement purporting to modify, vary, explain or supplement the terms or conditions of this
Agreement will be binding unless this Agreement is amended or modified in writing pursuant to the first
sentence of this Section 11.03 . Except where a specific period for action or inaction is provided herein, no
delay on the part of any Party in exercising any right, power or privilege hereunder will operate as a waiver
thereof.

11.04 Succession and Assignment . This Agreement will be binding upon and inure to the benefit
of the Parties and their respective successors and permitted assigns. No Party may assign either this
Agreement or any of its rights, interests or obligations hereunder without the prior written consent of the other
Parties, and any attempt to do so will be null and void ab initio , without any effect whatsoever.

11.05 Notices . All notices, requests, demands, claims, and other communications hereunder will be
in writing except as expressly provided herein. Any notice, request, demand, claim or other communication
hereunder will be deemed duly given (a) when delivered personally to the recipient, (b) one Business Day
after being sent to the recipient by reputable overnight courier service (charges prepaid), addressed as set
forth below, or (c) when transmitted, if sent by facsimile or electronic mail, to those indicated below (including
the recipient):
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If to the Company:

Kimberly-Clark Corporation
P.O. Box 619100
Dallas, Texas 75261-9100
Attention: Charles Ballard, Director, Asset Management
Facsimile: (920) 225.3585
Email: charles.ballard@kcc.com

With copies (which will not constitute notice to the Company) to:

Kimberly-Clark Corporation
P.O. Box 619100
Dallas, Texas 75261-9100
Attention: Pat Wheeler, Associate General Counsel
Facsimile: (920) 225.4498
Email: pwheeler@kcc.com

Jones Day
51 Louisiana Avenue, NW
Washington, DC 20001
Attention: Evan Miller
Facsimile: (202) 626.1700
Email: emiller@jonesday.com

Jones Day
222 East 41 ¥ Street
New York, NY 10017-6792
Attention: George Flemma
Facsimile: (212) 755.7306
Email: gflemma@jonesday.com

If to Insurer or Insurer Parent:

Prudential Insurance Company of America
200 Wood Avenue South

Iselin, NJ 08830

Attention: Susan Cannilla

Facsimile: (732) 482.8891

Email: susan.cannilla@prudential.com

With a copy (which will not constitute notice to Insurer or Insurer
Parent) to:
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Debevoise & Plimpton LLP
919 Third Avenue
New York, NY 10022
Attention: Nicholas F. Potter
Alexander Cochran
Facsimile: (212) 909.6836
Email: nfpotter@debevoise.com arcochra@debevoise.com

If to the Independent Fiduciary:

State Street Global Advisors, a division of State Street Bank and
Trust Company
One Lincoln Street
Boston, MA 02111
Attention: Denise Sisk
Facsimile: (617) 946.9434
Email: denise_sisk@ssga.com

With a copy (which will not constitute notice to Independent
Fiduciary) to:

K&L Gates LLP

210 Sixth Avenue

Pittsburgh, PA 15222

Attention: Charles R. Smith

Marcia C. Kelson

Facsimile: 412.355.6501

Email: charles.smith@klgates.com; marcia.kelson@klgates.com
Any Party may change the address to which notices, requests, demands, claims and other communications
hereunder are to be delivered by giving the other Parties notice in the manner set forth in this Section 11.05 .

11.06 Governing Law . Except to the extent preempted by applicable Federal Law, this Agreement
will be governed by, and construed in accordance with, the Laws of the State of New York, without regard to
any principles of conflicts of law thereof that would permit or require the application of the Laws of another
jurisdiction.

11.07 Submission to Jurisdiction; Service of Process . (@) Each of the Parties irrevocably and
unconditionally submits to the jurisdiction of any state or federal court, and only federal court if diversity of
Parties exists, sitting in New York County, New York in any Dispute arising out of or relating to this
Agreement or any Ancillary Agreement and agrees that all claims in respect of such Action may be heard and
determined in any such court. Each Party also agrees not to bring any Action arising
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out of or relating to this Agreement or any Ancillary Agreement in any other court. Each of the Parties
irrevocably and unconditionally waives any objection to personal jurisdiction, venue, and any defense of
inconvenient forum to the maintenance of, any Action so brought and waives any bond, surety or other
security that might be required of any other Party with respect thereto. Any Party may make service on any
other Party by sending or delivering a copy of the process to the Party to be served at the address and in the
manner provided for the giving of notices in Section 11.05 ; provided , however , that nothing in this Section
11.07 will affect the right of any Party to serve legal process in any other manner permitted by Law.

(b) Notwithstanding anything to the contrary set forth herein, the Parties acknowledge and
agree that in the course of any Action, if the Insurer elects to, based on the opinion of counsel, produce or
otherwise disclose any [ * * * ], to the Company, the Independent Fiduciary or their respective Affiliates or
Representatives (for the avoidance of doubt, nothing herein will obligate the Insurer or any of its Affiliates or
Representatives to make such disclosure), the Company and the Independent Fiduciary will consent to the
filing of, and the Parties will use their all reasonable efforts to move for and urge the court to adopt, a
protective order implementing terms reasonably satisfactory to the Insurer to limit the disclosure of [ * * * ] and
ensure the strictly confidential treatment thereof, including requiring [ * * * ] to be submitted under seal and for
the return and destruction of [ * * * ] or copies thereof following the conclusion of any such Action; provided ,
however , that in no case will the Company be required to take any steps that would compromise the ability of
the Company to prosecute or defend the Action or otherwise prejudice the Company’s position (including any
restrictions on the ability of Company experts to review, access and analyze any materials that the Company
determines are relevant to such prosecution or defense); provided , further , that the Company and the
Independent Fiduciary agree that it will not be considered unreasonable for the Insurer to seek a protective
order that prevents disclosure of such information in such a way that it would be reasonably likely to become
available to competitors of the Insurer or other third parties not involved in any such Action.

11.08 Waivers of Jury Trial . EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE
ANCILLARY AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

11.09 Specific Performance . The Parties agree that irreparable damage would occur if any of the
provisions of this Agreement or the Ancillary Agreements were not performed in accordance with their
specific terms or were otherwise breached. Accordingly, each Party will be entitled to an injunction or
injunctions to prevent breaches of this Agreement or any Ancillary Agreement by the breaching Party and to
enforce specifically the terms and provisions of this Agreement or any Ancillary Agreement, in addition to any
other remedy to which such Party is entitled at law or in equity. Without limiting the generality of the
foregoing, the Parties acknowledge and
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agree that the Insurer will be entitled to enforce specifically the obligations of the Independent Fiduciary set
forth in this Agreement to irrevocably direct the Plan Trustee to act in accordance with this Agreement and
the Ancillary Agreements. The Parties further agree that (a) by seeking the remedies provided for in this
Section 11.09 , a Party will not in any respect waive its right to seek any other form of relief that may be
available to such Party under this Agreement or any Ancillary Agreement (including monetary damages) if the
remedies provided for in this Section 11.09 are not available or otherwise are not granted, and (b) nothing set
forth in this Section 11.09 will require any Party hereto to institute any Action for (or limit any Party’s right to
institute any Action for) specific performance under this Section 11.09 prior or as a condition to exercising any
termination right under Article X , nor will the commencement of any Action pursuant to this Section 11.09 or
anything set forth in this Section 11.09 restrict or limit any Party’s right to terminate this Agreement in
accordance with the terms of Article X , or pursue any other remedies under this Agreement that may be
available then or thereafter.

11.10 Severability . The invalidity or unenforceability of any provision of this Agreement will not
affect the validity or enforceability of any other provisions of this Agreement; provided , however , that if any
of the material provisions of this Agreement are held illegal, invalid or unenforceable, this entire Agreement
will be null and void. If any of the provisions of this Agreement are be held by a court or other tribunal of
competent jurisdiction to be illegal, invalid or unenforceable, such provisions will be limited or eliminated only
to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect.

11.11 No Third Party Beneficiaries . This Agreement will not confer any rights or remedies upon
any Person other than the Parties and the respective successors and permitted assigns of the foregoing.

11.12 Counterparts; Facsimile and Electronic Signatures . This Agreement may be executed in
one or more counterparts, each of which will be deemed an original but all of which together will constitute
one and the same instrument. This Agreement or any counterpart may be executed and delivered to the
recipients in Section 11.05 by electronic communications by portable document format (.pdf), each of which
will be deemed an original.

11.13 Confidentiality . (a) It is understood that each Party has received and will receive
Confidential Information from the other Parties in connection with the negotiation of this Agreement and the
Ancillary Agreements as well as in previous discussions and interactions involving the matters addressed by
this Agreement and the Ancillary Agreement. Except as set forth herein (including except as expressly
permitted or contemplated by the other provisions of this Agreement), the Parties will not use the Confidential
Information of another disclosing Party except in connection with the performance of their respective
obligations under this Agreement and will not disclose (and will cause their respective Representatives,
Affiliates, and Affiliates’
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Representatives not to disclose) any Confidential Information received from another Party, the Plan, or their
Affiliates or Representatives, except to such receiving Party’s Representatives, Affiliates, and Affiliates’
Representatives, who have a need to know ([ * * * ]) and have agreed to maintain the confidentiality of
Confidential Information in accordance with this Section 11.13 .

(b) Section 11.13(a) will not apply with respect to Confidential Information that the receiving
Party can demonstrate is or was:

(i) already known to such Party or its Affiliates or Representatives prior to the
confidential disclosure by the disclosing Party or any of its affiliates or Representatives;

(i)  independently developed by the receiving Party or its Affiliates or Representatives
not in violation or breach of this Agreement or any other confidentiality obligation to the disclosing Party (such
as the Confidentiality Agreements or any retention agreement with a firm or professional in connection with
this Agreement);

(i) already known to the public without breach of confidence by such Party or any of
its Affiliates;

(iv) received by the receiving Party from a third party without restrictions on its use in
favor of the disclosing Party, whether by Law or Contract; or

(v) subject to prior compliance with Section 11.13(c) , required to be disclosed
pursuant to any applicable Law, stock exchange regulation, regulatory provision, court order, subpoena or
other legal process.

(c) Section 11.13(a) will not apply from and after the Closing to restrict the use or disclosure
by the Insurer of any Confidential Information related to Priced Lives, Annuity Payments, or [ * * * ], received
from another disclosing Party; provided , however , that the Insurer will use such Confidential Information only
in compliance with all applicable Laws relating to privacy of personally identifying information. For the
avoidance of doubt, this Section 11.13(c) does not apply to Confidential Information regarding the Company
or the Plan (other than to the extent required in connection with the Group Annuity Contract).

(d) Except as otherwise provided in this Agreement, if any Party, its Representatives, its
Affiliates or its Affiliates’ Representatives, receives a request, subpoena, demand, or order for disclosure or
becomes required by Law or stock exchange rule or regulation to disclose any Confidential Information (a “
Compelled Disclosing Party "), such Compelled Disclosing Party will promptly, and in no case more than five
(5) Business Days following receipt of such a request, subpoena, demand, or order (so long as it is legally
permitted to provide such notification), notify the other Parties to afford them the opportunity to object and
seek a protective order or other
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remedy, including a protective order requiring Confidential Information to be submitted under seal and for the
return and destruction of Confidential Information or copies thereof following the conclusion of any Action,
prior to the disclosure of any such Confidential Information. The Compelled Disclosing Party will, to the extent
permitted by Law, cooperate with the other Party’s or Parties’ efforts to obtain such protective order, at such
other Party’s or Parties’ cost and expense. In the event that such protective order or other remedy is not
sought or obtained, only that portion of Confidential Information which the Compelled Disclosing Party’s legal
counsel determines, in good faith, is required to be responsive to such request may be disclosed and such
Compelled Disclosing Party will request that appropriate confidential treatment will be accorded to such
Confidential Information.

(e) The Parties acknowledge and agree that this Section 11.13 will supersede the
Confidentiality Agreements. Notwithstanding the foregoing, this Section 11.13(e) will not relieve any party
from Liability for breaches of the Confidentiality Agreement that have occurred prior to the date hereof.

11.14 Waiver of Punitive Damages . To the fullest extent permitted by Law, and notwithstanding
any other provision of this Agreement, none of the Parties will be liable to any other Party for any punitive or
exemplary damages of any nature in respect of matters arising out of this Agreement, whether arising out of
breach of contract, negligence, tort, strict liability or any other legal or equitable principle. The foregoing
sentence will not preclude recovery of amounts claimed in a Company Indemnified Claim to the extent that
claims for such amounts are subject to indemnification under this Agreement.

11.15 Intellectual Property . (a) Notwithstanding anything to the contrary herein, the Parties
acknowledge that, as between the Insurer, the Company and the Independent Fiduciary, neither the
Company nor the Independent Fiduciary shall have an ownership interest in any spreadsheets and formulas,
including the methodologies reflected on the spreadsheets and manuals (including the Procedures Manual),
related to the calculation of all or any part of the Contribution Amount (as defined in the Group Annuity
Contract) or any adjustments thereto, whether or not such spreadsheets, formulas or methodologies are
referenced in this Agreement, other than the methodology set forth in Schedule 8.03(f) (collectively, the “
Materials ”). The foregoing remains true even with respect to the Materials incorporated or reproduced in the
work product of any arbitrator or staff thereof in connection with this Agreement. In furtherance of the
foregoing, the Company and the Independent Fiduciary hereby assign to the Insurer all right, title and interest
that such Party has or may have in any Materials, and any intellectual property rights therein and thereto,
conceived, invented, authored or reduced to practice in connection with this Agreement and the Ancillary
Agreements; and, for the avoidance of doubt, neither the Company nor the Independent Fiduciary assigns,
conveys or impairs any right to the Materials that any other Person may have or assert. The Insurer hereby
grants the Independent Fiduciary, the Company and, pursuant to the applicable engagement letter, if any,
any arbitrator or
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staff thereof or any other professional engaged in connection with this Agreement, the limited, [ * * * ] right,
[ ***], to use such Materials [ * * * ]. The Insurer hereby grants to the Company, the Independent Fiduciary,
[***], alimited, [ ** *] right, [ * * * ], to use the Materials [ * * *].

(b) From and after the Closing, the Insurer will indemnify, defend and hold the Company and
the Independent Fiduciary and their respective Affiliates, officers, directors, stockholders and employees
(each an “ Indemnified Person ") harmless from and against any and all Liabilities (in each case, including
reasonable out-of-pocket expenses and reasonable fees and expenses of counsel) to the extent arising out of
or relating to any claim, action, suit, arbitration, complaint, charge, investigation, inquiry, proceeding, demand
or other claim against any Person (other than a direct action against an Indemnified Person) that is
threatened or brought by Insurer involving [ * * * ].

(c) [***]. Further, the Insurer agrees that it will, in good faith, attempt to avoid involving the
Company in any action related to enforcement against any other Person of any intellectual property or
confidentiality rights with respect to the Materials.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By: /s/ Brian J. Curran
Name: Brian J. Curran
Title: Senior Investment Vice President

PRUDENTIAL FINANCIAL, INC.

By: /s/ Susan Cannilla
Name: Susan Cannilla
Title: Second Vice President

KIMBERLY-CLARK CORPORATION

By: [s/ Mark A. Buthman

Name: Mark A. Buthman

Title: Senior Vice President and Chief
Financial Officer

STATE STREET BANK AND TRUST COMPANY,
acting solely in its

capacity as Independent Fiduciary of the

Plan

By: [s/ Sydney Marzeotti
Name: Sydney Marzeotti
Title: Vice President
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DEFINITIVE PURCHASE AGREEMENT

This Definitive Purchase Agreement (this “ Agreement ") is entered into as of February 23, 2015 (the “
Signing Date ") by and among Massachusetts Mutual Life Insurance Company, a Massachusetts life
insurance company (the “ Insurer "),

Kimberly-Clark Corporation, a Delaware corporation (the * Company "), acting solely in a

non-fiduciary capacity as the sponsor of the Kimberly-Clark Corporation Pension Plan (the “ Plan "), and State
Street Bank and Trust Company, a Massachusetts trust company, for the purposes of this Agreement, acting
through State Street Global Advisors, a division of State Street Bank and Trust Company, acting solely in its
capacity as the independent fiduciary of the Plan with certain authority and responsibility to represent the
Plan and its Plan Participants and Plan Beneficiaries in regard to the transactions set forth in this Agreement
(the “ Independent Fiduciary ”). The Insurer, the Company and the Independent Fiduciary are referred to
collectively herein as the “ Parties .”

RECITALS

A. The Company, as sponsor of the Plan, has amended the Plan to require that Liabilities under the Plan
for certain participants currently receiving benefits be transferred to a licensed insurance company,
and that such insurance company fully and irrevocably guarantee benefits in accordance with a group
annuity contract.

B. In furtherance of the foregoing, the Insurer expects to derive substantial benefit from the
consummation of the transactions contemplated by this Agreement and wishes to issue to the
Company the Group Annuity Contract on the terms and subject to the conditions set forth herein and
therein.

C. The Company and the Independent Fiduciary are desirous of proceeding with the Plan’s purchase and
the Company’s receipt of the Group Annuity Contract from the Insurer.

D. The Independent Fiduciary has determined that the Plan’s purchase of the Group Annuity Contract as
provided for herein satisfies the ERISA Requirements.

E. The Parties wish to enter into this Agreement to provide for the purchase and the issuance of the
Group Annuity Contract by the Insurer to the Company and certain related transactions and
agreements, including the Insurer and Other Insurer entering into the Administrative Services
Agreement.

F. The Company is entering into this Agreement and any Ancillary Agreements to which it is a party, and

undertaking the actions contemplated by each, solely in a non-fiduciary capacity as plan sponsor of the
Plan.
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G. The Independent Fiduciary is entering into this Agreement and any Ancillary Agreements to which it is
a party, and undertaking the actions contemplated by each, solely in its capacity as a named fiduciary
for matters involving certain assets of the Plan.

NOW , THEREFORE , in consideration of the mutual promises herein made, and in consideration of
the representations, warranties and covenants herein contained, the Parties agree as follows:

l. DEFINITIONS AND INTERPRETATION
1.01 Definitions . For purposes of this Agreement:
[ * * % ]

“ Action ” means any claim, action, suit, arbitration, complaint, charge, investigation, inquiry or
proceeding by or before any Governmental Authority.

“ Administrative Services Agreement ” means the Administrative Services Agreement between the
Insurer and the Other Insurer in substantially the same form of Schedule 1.01(b) .

“ Affiliate ” of any particular Person means any other Person controlling, controlled by or under
common control with such particular Person. For the purposes of this definition, “controlling,” “controlled” and
“control” means the possession, directly or indirectly, of the power to direct the management and policies of a
Person whether through the ownership of voting securities, Contract or otherwise.

“ Agreement ” is defined in the preamble.

“ Alternative Arrangement ” is defined in Section 6.04(b) .

“ Alternative Transaction Proposal ” means any proposal or offer (a) relating to the entry into an
insurance, reinsurance or other transaction similar to the purchase and issuance of a group annuity contract
contemplated hereby and (b) that would be reasonably likely to replace, frustrate or cause not to occur the
Transactions in respect of the Covered Lives or Contingent Lives, including any transaction in which the
responsibility to make all or any substantial portion of the payments in respect of pension obligations owed to
the Covered Lives or Contingent Lives would be transferred, assigned or novated from the Plan Trust to a
non-affiliated Person or in which a non-affiliated Person would assume an obligation to indemnify or
reimburse the Plan Trust, the Company or any of their respective Affiliates for any such payment; provided
that an “Alternative Transaction Proposal” shall not include (i) any insurance, reinsurance or other transaction
that does not relate to the Covered Lives or Contingent Lives or (ii) the Other Group Annuity Contract and any
definitive purchase agreement executed by the Other Insurer, the Company and the Independent Fiduciary
with
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respect to the Other Group Annuity Contract (but only to the extent that the Other Group Annuity Contract
and such definitive purchase agreement are not intended to replace any part of the Group Annuity Contract or
this Agreement).

“ Ancillary Agreements ” means the Group Annuity Contract, the Plan Trustee Agreement and all other
written agreements, documents or certificates to be delivered by a Party at the Closing.

“ Annuity Benefits Correspondence Center " is defined in Section 7.03(a) .

“ Annuity Certificate " means an annuity certificate substantially in the applicable form set forth in
Schedule 1.01(c) , with such modifications as may be made by the Insurer as required by, or permitted under,
applicable Law.

“ Annuity Commencement Date " has the meaning ascribed to such term in Section 1.1 of the Group
Annuity Contract.

“ Annuity Committee " means the Annuity Committee of the Plan.

“ Annuity Exhibits ” means the information, in substantially the same form as attached to Schedule

1.01(e) .

“ Annuity Payment ” means the monthly payments, if any, payable to Covered Lives and, if applicable,
Contingent Lives and Beneficiaries pursuant to the Group Annuity Contract.

“ Arbitration Dispute " is defined in Section 2.10(b) .

“ ASC 715 " means Accounting Standards Codification Section 715: Compensation-Retirement
Benefits.

[ * * % ]
[ ***]is defined in the “REFERENCE_WORKSHEET” Tab of the Workbook.

“ Asset Portfolio ” means the [ * * * ] of the Workbook, as adjusted from time to time pursuant to
Section 2.05 .

[ ***]is defined in Section 2.17 .

“ Base Annuity Premium ” is defined in the "REFERENCE_WORKSHEET"” Tab of the Workbook.

“ Base File " means the data as of December 1, 2014, in the file titled [ * * * ] that was provided by the
Company to the Insurer in the Data Room at [ * * * ] eastern time on [ * * *].
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“ Beneficiary ” has the meaning ascribed to such term in the Group Annuity Contract.

“ Bill of Sale " means the bill of sale in the form attached as Schedule 1.01(d) .

“ Business Day " means any day other than a Saturday, a Sunday or a day on which banks located in
New York, New York or Boston, Massachusetts are authorized or required by Law to close or are unable to
open.

“ Cash " means currency of the United States of America or wire transfers thereof that is legal tender
for payment of all public and private debts.

“ Cash Payment Amount " is defined in Section 2.06(e)(i) .

“ Closing " is defined in Section 2.02 .

“ Closing Amount ” means the sum of [ * * *].

“ Closing Annuity Exhibits ” is defined in Section 2.06(a)(iii) .

“ Closing Data Cut-Off Date " means the day that is 26 Business Days prior to the Target Closing Date.

“ Closing Data File " is defined in Section 2.06(a)(i) .

“ Closing Date " is defined in Section 2.02 .

“ Closing Date Asset Valuation ” is defined in Section 2.06(b) .

“ Closing Date Cash Amount " means the amount equal to the sum of [ * * * .

“ Code " means the Internal Revenue Code of 1986 and the applicable Treasury Regulations issued
thereunder.

“ Commercially Reasonable Efforts ” means, with respect to the efforts to be expended by a Party with
respect to any objective under this Agreement, reasonable, diligent, good faith efforts to accomplish such
objective as a similarly situated Person would normally use to accomplish a similar objective as expeditiously
as reasonably possible under similar circumstances exercising reasonable business judgment.
Notwithstanding the foregoing, “Commercially Reasonable Efforts” will not require a Person to make
payments to unaffiliated third parties (other than in respect of the fees and expenses of such Person’s
counsel and other advisors), to incur non-de minimis Liabilities to unaffiliated third parties or to grant any non-
de minimis concessions or accommaodations.

“ Company " is defined in the preamble.
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“ Company Disclosure Letter " means the disclosure letter as delivered by the Company to the other
Parties immediately prior to the execution of this Agreement.

“ Company Indemnified Claim " is defined in Section 9.02 .

“ Company Indemnified Party " is defined in Section 9.02 .

“ Company Provided Component ” means any component incorporated into the calculation of the
Payment at Close (including the information provided pursuant to Section 2.17 ), the Cash Payment Amount,
the Final [ * * * ] Amount, and the Interim Post-Closing [ * * * ] Amount not calculated, determined or provided
by the Insurer.

“ Company’s Knowledge " means the actual knowledge of any officer of the Company responsible for
the day to day administration or oversight of the Plan or directly involved in the negotiation of this Agreement
or the transactions contemplated hereby, in each case, after making appropriate inquiry of those people
reporting directly to such officer who have substantial responsibility for the relevant subject matter.

“ Compelled Disclosing Party " is defined in Section 11.13(d) .

“ Confidential Information ” means all business and technical information or processes, stored in any
medium, to the extent the same is reasonably construed or generally accepted as containing a trade secret,
proprietary or confidential information of or belonging to any Party, its Representatives, its Affiliates or its
Affiliates’ Representatives, including know-how and trade secrets, customer or client requirements and lists,
[ * * *], technology, software and data processing procedures, insurance, actuarial, accounting and financial
data, management systems, records and any other information that is designated as confidential, and the
portions of any reports or other documents prepared by any professional engaged in connection with this
Agreement and any report or other document prepared by a receiving Party that contains or incorporates a
trade secret, proprietary or confidential information of a disclosing Party. Confidential Information includes
information communicated orally, in writing or in any other recorded or tangible form, includes information
supplied by the disclosing Party and includes information delivered prior to the Signing Date pursuant to the
Confidentiality Agreements. Information received by the receiving Party containing trade secrets or
proprietary or confidential information constitutes Confidential Information.

“ Confidentiality Agreements ” means, collectively, the (a) Non-Disclosure Agreement, dated June 13,
2014, between the Company and Insurer, and (b) the Non-Disclosure Agreement, dated November 11, 2014,
between the Company and Independent Fiduciary.

“ Consent " means any consent, approval (or deemed approval after the expiry of all appropriate
waiting periods), authorization, notice, filing, permission or waiver.
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“ Contingent Life " has the meaning ascribed to such term in the Group Annuity Contract.

“ Contract ” means any legally enforceable agreement, contract, commitment, instrument, undertaking,
lease, note, mortgage, indenture, license or arrangement, whether written or oral.

“ Contract-Holder ” has the meaning ascribed to such term in Section 1.1 of the Group Annuity
Contract.

[***]

“ Covered Life " has the meaning ascribed to such term in the Group Annuity Contract.

“ Credit Rating Agencies " means each of Standard & Poor’s Rating Services, a division of The
McGraw-Hill Companies, Inc., Moody’s Investors Service, Inc. and Fitch Ratings Ltd., and their respective
successors and assigns.

“ Data Room " means that certain IntraLinks, Inc. virtual data room entitled “Project Camden.”
“ Dispute " means any claim, counterclaim, demand, cause of action, controversy or dispute.

“ Dry-Run Asset Valuation " is defined in Section 2.07(b) .

“ Dry-Run Calculation Delivery Date " means [ * * *].

“ Dry-Run Cash Payment Amount ” is defined in Section 2.07(c)(i) .

“ Dry-Run Data Cut-Off Date " means [ * * *].

“ Dry-Run Data File " is defined in Section 2.07(a) .

“ Dry-Run Date Cash Amount ” means the amount equal to the sum of [ * * *].

“Dry-Run [***] Amount " means [ * * * ].

“Dry-Run [***] Amount " means [ * * *].

“ Effective Date " has the meaning ascribed to such term in the Group Annuity Contract.

“ Enforceability Exceptions ” is defined in Section 3.02 .

“ ERISA " means the Employee Retirement Income Security Act of 1974, as amended, and any federal
agency regulations promulgated thereunder.
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“ ERISA Requirements ” means all of the requirements of ERISA and applicable guidance promulgated
thereunder, including Interpretive Bulletin 95-1.

[***]

[ ***]is defined in Section 2.13 .

“ Final Annuity Exhibits ” is defined in Section 2.09(b)(iii) .

“ Final Data Cut-Off Date ” means the day that is 93 Business Days after the Closing Date.

“ Final Data File " is defined in Section 2.09(a) .

“Final [ * * * ] Amount ” is defined in Section 2.09(a) .

“Final [ * ** ] Amount " is defined in Section 2.09(d)(i) .

“ Eundamental Reps ” means the representations and warranties contained in Sections 3.01 (Due
Organization, Good Standing and Corporate Power), 3.02 (Authorization of Agreement; Enforceability), 3.06
(No Brokers’ Fee), 4.01 (Due Organization, Good Standing and Corporate Power), 4.02 (Authorization of
Agreement; Enforceability), 4.03 (Consents & Approvals; No Violations), 4.04 (ERISA Related
Determinations), 4.05 (No Brokers’ Fee), 5.01 (Due Organization, Good Standing and Corporate Power), 5.02
(Authorization of Agreement; Enforceability), 5.04 (Enforceability of Group Annuity Contract), 5.07 (No
Brokers’ Fee), 5.08 (Accuracy of Data Provided), and 5.09 (No Post-Closing Liability).

“ GAAP " means United States generally accepted accounting principles and practices in effect from
time to time applied consistently throughout the periods involved.

“ General Account ” means the general account of the Insurer.

“ Governmental Approval " means any Consent of a Governmental Authority.

* Governmental Authority ” means any federal, state, municipal, foreign or local government or quasi-
governmental authority or any regulatory or administrative body, department, agency, insurance commission
or commissioner, subdivision, court or other tribunal, arbitrator or arbitral body of any of the foregoing.

“ Group Annuity Contract ” means a single premium, non-participating group annuity contract, and all
exhibits thereto, substantially in the form set forth in Schedule 1.01(e) .

“ Group Annuity Contract Issuance " is defined in Section 2.01 .
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“ Identified USB Flash Drive " means the USB Flash Drive containing, collectively, (a) the Workbook,
(b) the Base File, and (c) the Priced Lives file referenced on Schedule 1.01(g) . Such USB Flash Drive will be
delivered from the Insurer to the Company on the Signing Date, or as promptly as practical thereafter.

“ IE Engagement Letter " means the Engagement Letter, dated January 12, 2015, by and between the
Annuity Committee and the Independent Fiduciary.

“ Independent Fiduciary " is defined in the preamble.

“ Independent Fiduciary MAC ” means (a) the occurrence of a material adverse change, as determined
in the sole discretion of the Independent Fiduciary, in or affecting directly the Insurer or the Other Insurer
subsequent to the Signing Date that would cause the selection of the Insurer or the Other Insurer and the
purchase of the Group Annuity Contract or the Other Group Annuity Contract to fail to satisfy ERISA
Requirements or (b) the occurrence of a change in ERISA Requirements after the Signing Date that would
cause the selection of the Insurer or the Other Insurer and the Plan’s purchase of the Group Annuity Contract
or the Other Group Annuity Contract to fail to satisfy ERISA Requirements.

“ Insurer ” is defined in the preamble.

“ Insurer Payment Commencement Date " means the Annuity Commencement Date.

“ Insurer Provided Component ” means any component incorporated into the calculation of the
Payment at Close (including the information provided pursuant to Section 2.17 ), the Cash Payment Amount,
the [ * * * ] Amount and the Interim Post-Closing [ * * * ] Amount not calculated, determined or provided by the
Company.

“Interim [ ** * ] Amount ” is defined in Section 2.08(a) .

“ Interim Post-Closing Annuity Exhibits ” is defined in Section 2.08(b)(iii) .

“ Interim Post-Closing Data Cut-Off Date " means the day that is 34 Business Days after the Closing

Date.

“ Interim Post-Closing Data File " is defined in Section 2.08(a) .

“ Interim Post-Closing [ * * * ] Amount " is defined in Section 2.08(d)(i) .

“ Interpretive Bulletin 95-1 " means the U.S. Department of Labor’s interpretive bulletin codified at 29
C.F.R. 2509.95-1.

“ Kimberly-Clark Benefits Center ” is defined in Section 7.03(b) .
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“ Law " means any federal, state, foreign or local law, statute, ordinance, regulation, rule or Order of
any Governmental Authority.

“ Liability ” means any direct or indirect liability, debt, obligation, commitment, guaranty, claim, loss,
damage, deficiency, penalty, fine, cost or expense of any kind, whether relating to payment, performance or
otherwise, known or unknown, fixed, absolute or contingent, accrued or unaccrued, matured or unmatured,
disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become
due, vested or unvested, executory, determined, determinable or otherwise, whenever and however arising
(including whether or not required to be reflected or reserved under GAAP against on the financial statements
of the obligor or responsible Person).

“[*** ] Amount " means [ * * *].

“[***] Amount " means [ * * *].

“ Liens " means any lien, mortgage, security interest, pledge, deposit, encumbrance, restrictive
covenant or other similar restriction.

“ Material Litigation ” means any Action that is initiated against the Company, the Plan, the Insurer or
any fiduciary of the Plan (including the Independent Fiduciary) by a Governmental Authority that seeks to
enjoin the consummation of the Transactions or that otherwise asserts that the Transactions violate
applicable Law.

[ ***]is defined in the “REFERENCE_WORKSHEET” Tab of the Workbook.

“ Non-Exempt Prohibited Transaction ” means a transaction prohibited by ERISA Section 406 or
Section 4975 of the Code, for which no statutory exemption, or Department of Labor class exemption is
available.

“ Notice of Extension ” is defined in Section 10.03(a) .

“ Order " means any order, award, decision, injunction preliminary or otherwise, judgment, ruling,
decree, writ, subpoena or verdict entered, issued, made or rendered by any Governmental Authority or
arbitrator.

[ * % % ]
[ * % % ]
“ Qutside Date " is defined in Section 10.01(b) .

“ Parties " is defined in the preamble.

“ Payment at Close ” means (a) the assignment, transfer and delivery by the Plan Trustee to the
Insurer of the Transferred Assets, determined in accordance with the
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procedures set forth in Schedule 2.01 , and (b) the payment by the Plan Trustee to the Insurer of an amount
in Cash equal to the Cash Payment Amount.

“ Permitted Liens " means:

(@) any Liens created by operation of Law in respect of restrictions on transfer of securities
(other than restrictions relating to the transfer of the Transferred Assets at Closing, unless such transfer
complies with such applicable Law); or

(b) any transfer restrictions or other limitations on assignment, transfer or the alienability of
rights under any indenture, debenture or other similar governing agreement to which such assets are subject
(other than restrictions relating to the transfer of an asset at Closing, unless such transfer does not violate
any such restriction).

“ Person " means any individual, corporation, limited liability company, partnership, sole proprietorship,
joint venture, trust, estate, association, organization, labor union, Governmental Authority or other entity.

“ Plan ” is defined in the preamble.
“ Plan Asset ” means an asset of the Plan within the meaning of ERISA.

“ Plan Beneficiary ” means a person designated by a current or former Plan Participant, by a QDRO or
by the terms of the Plan, to become entitled to receive a pension benefit from the Plan.

“ Plan Governing Documents " means the Plan and any documents and instruments governing the
Plan as contemplated under Section 404(a)(1)(D) of ERISA.

“ Plan Participant " means a person who is eligible to receive, and is receiving, a pension benefit from
the Plan.

“ Plan Trust " means the Kimberly-Clark Retirement Trust.

“ Plan Trustee " means Bank of New York Mellon, in its capacity as the directed trustee of the Plan
Trust.

“Plan Trustee Agreement ” is defined in Section 7.04 .

“ Plan Trustee Direction Letter ” means the Independent Fiduciary’s direction to the Plan Trustee in
substantially the form attached hereto as Schedule 1.01(h) .

“ Premium Value As Of Pricing Date ” means the data file titled [ * * * ] that was provided by the Insurer
to the Company in the Data Room at [ * * * | eastern time on [ * * *].
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“ Priced Lives " means all Plan Participants and Plan Beneficiaries who are referenced by Schedule

1.01(q) .
[* * *]

“ Projected RBC Ratio " means, as of a day of determination, the projection of the RBC Ratio as of
December 31, 2015, as calculated under the method set forth on Schedule 6.07 .

“ PTCE " means a prohibited transaction class exemption issued by the U.S. Department of Labor
pursuant to section 408(a) of ERISA.

“ QDRO " means a domestic relations order that satisfies the qualification requirements set forth in
ERISA § 206(d)(3) and Code § 401(a)(13)(B).

“ RBC Ratio " means the risk-based capital ratio of the Insurer, which will be calculated in a manner
consistent with the requirements and methodologies prescribed under Massachusetts Law, as applied by the
Insurer in the ordinary course of its business, consistent with its historic practice.

“ Re-Pricing Offer " is defined in Section 10.03(b) .

“ Representatives ” means, in respect of any Person that is an entity, such Person’s officers, directors,
employees, advisors and agents.

“ SEC " means the Securities and Exchange Commission.

“ Signing Date " is defined in the preamble.

“ Signing Date Amount ” is defined in the “REFERENCE_WORKSHEET” Tab of the Workbook.

“[***] Asset Portfolio ” means [ * % % ]

“[*** ] Asset Portfolio Value Amount ” means [ * * *].

“ Signing Date Cash Amount ” means the amount that has been mutually agreed by the Company and
the Insurer prior to the date hereof and set forth in the “CASH_PAYMENT_AMOUNT” Tab of the Workbook.

“[ ** *] Cash Amount " means the sum of [ * * *].

“ Target Closing Date " means (a) [ * * * ] or (b) such other date on or prior to the Outside Date that the
Insurer, the Company and the Independent Fiduciary may mutually agree.
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“ Tax Qualified " means qualified by the Code for preferential tax treatment under Code sections 401
(a) and 501(a).

“ Transactions ” means the transactions contemplated by this Agreement, including any payments
pursuant to Section 2.08 or Section 2.09 .

“ Transaction Announcement ” is defined in Section 6.02(a) .

“ Transaction MAC ” means the occurrence of any fact, circumstance, change, development, condition
or event subsequent to the execution of this Agreement that results in [ * * * ].

“ Transferred Assets ” means the assets included on the Transferred Assets Schedule.

“ Transferred Assets Schedule " means [ * * *].

[ ***]is defined in the “REFERENCE_WORKSHEET” Tab of the Workbook.

“Uncovered Claim " is defined in Section 9.03(c) .

“ Workbook " means the excel file titled [ * * * ] that was delivered on behalf of the Company to the
Insurer in an email from [***]to [** *].

1.02 Interpretation

(@ Whenever the words “include,” “includes” or “including” are used in this Agreement they
will be deemed to be followed by the words “without limitation.” The use of “or” is not intended to be exclusive
unless expressly indicated otherwise.

(b) Words denoting any gender will include all genders. The meanings given to terms defined
herein will be equally applicable to both singular and plural forms of such terms. Where a word or phrase is
defined herein, each of its other grammatical forms will have a corresponding meaning.

(c) The Schedules, the Company Disclosure Letter, the Workbook, and the Identified USB
Flash Drive are incorporated by reference and made a part of this Agreement as if set forth fully in this
Agreement.

(d) Areference to any party to this Agreement or any other agreement or document will
include such party’s successors and permitted assigns.

(e) Areference to any Law or to any provision of any Law will include any amendment
thereto, any modification or re-enactment thereof, any Law substituted therefor and all regulations issued
thereunder or pursuant thereto.
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(H All references to “$” and dollars will refer to United States currency. All references to the
word “days” will refer to calendar days unless otherwise specified in a particular case.

(g) Allreferences to any financial or accounting terms will be defined in accordance with
GAARP to the extent GAAP is applicable; provided , however , that with respect to any financial or accounting
terms related to Insurer’s accounting, the accounting terms will be in accordance with relevant state
insurance statutory accounting principles (including applicable permitted practices).

(h) Reference to any agreement (including this Agreement), document or instrument means
such agreement, document or instrument as amended or modified and in effect from time to time in
accordance with the terms thereof and, if applicable, the terms hereof.

() The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement will refer to this Agreement as a whole and not to any particular provision of this Agreement, and
Section and Schedule references relate to this Agreement unless otherwise specified.

() The Parties each hereby acknowledge that (a) the Parties jointly and equally participated in
the drafting of this Agreement and all other agreements contemplated hereby, (b) the Parties have each been
adequately represented and advised by legal counsel with respect to this Agreement and the Transactions,
and (c) no presumption will be made that any provision of this Agreement will be construed against any Party
by reason of such role in the drafting of this Agreement and any other agreement contemplated hereby.

(k) The Table of Contents and the headings of the Articles and Sections herein are inserted
for convenience of reference only and are not intended to be a part of, or to affect the meaning or
interpretation of, this Agreement.

(D  All capitalized terms not defined in the Company Disclosure Letter or any Schedule will
have the meanings ascribed to them in this Agreement. The representations and warranties of the Company
in this Agreement are made and given, and the covenants are agreed to, subject to the disclosures and
exceptions set forth in the Company Disclosure Letter. The disclosure of any matter in any section of the
Company Disclosure Letter will be a disclosure for all purposes of this Agreement and all other sections of the
Company Disclosure Letter to which such matter relates to the extent that the applicability of such matter to
such other section of the Company Disclosure Letter is reasonably apparent on its face. The Company
Disclosure Letter has been arranged in sections corresponding to the sections and paragraphs of this
Agreement for the convenience of the Parties. The listing of any matter by the Company in the Company
Disclosure Letter will expressly not constitute an admission by the Company, or otherwise imply, that any
such matter is material, is required to be disclosed under this Agreement or falls within relevant minimum
thresholds or
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materiality standards set forth in this Agreement. No disclosure in the Company Disclosure Letter relating to
any possible breach or violation of any Contract or Law will be construed as an admission or indication that
any such breach or violation exists or has actually occurred. In no event will the listing by the Company of any
matter in the Company Disclosure Letter expand the scope of the Company’s representations, warranties or
covenants set forth in this Agreement. All attachments to the Company Disclosure Letter are incorporated by
reference into the Company Disclosure Letter in which they are directly or indirectly referenced. The
information contained in the Company Disclosure Letter is in all events provided subject to the confidentiality
restrictions in Section 11.13 .

II. PURCHASE OF SINGLE PREMIUM GROUP ANNUITY CONTRACT

2.01 Closing . At the Closing the Independent Fiduciary shall irrevocably direct the Plan Trustee to
(a) make the Payment at Close, and (b) the Insurer shall issue and deliver to the Company the Group Annuity
Contract (the “ Group Annuity Contract Issuance ”).

2.02 Time and Place of Closing . On the terms and subject to the conditions set forth in this
Agreement, the consummation of the transactions contemplated hereby (the “ Closing ") will take place at the
offices of Jones Day at 2727 North Harwood Street, Dallas, Texas 75201, or at such other location as the
Parties shall mutually agree, on (i) [ * * * ] if at least three days prior to such date all of the conditions set forth
in Article VIl have been satisfied or waived (except for those conditions which in accordance with their terms
will be satisfied on the Closing Date) or (ii) at such other time, date and location as the Company and the
Insurer may agree in writing (the “ Closing Date ”).

2.03 Deliveries at Closing . (a) At the Closing, the Independent Fiduciary will, pursuant to the Plan
Trustee Direction Letter, irrevocably direct the Plan Trustee to deliver to the Insurer, (with a copy to the
Company), the [ * * * ] and Bill of Sale, each duly executed by the Plan Trustee, and the Independent
Fiduciary will deliver, or cause to be delivered, to the Insurer and the Company a certificate, dated as of the
Closing Date, duly executed by an authorized officer of the Independent Fiduciary certifying as to the
satisfaction of the conditions specified in Section 8.01(a) , Section 8.01(b) , Section 8.02(a) and Section 8.02
(b) , in each case, as to the Independent Fiduciary.

(b) Atthe Closing, the Insurer will deliver to the Company (and with respect to item (i) will
also deliver to the Independent Fiduciary) the following duly executed documents and other items:

(i) the Group Annuity Contract (including all exhibits and attachments thereto), duly
executed by the Insurer;

(i) a certificate, dated as of the Closing Date, duly executed by an authorized officer of
the Insurer certifying as to the satisfaction of the conditions
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specified in Section 8.01(a) , Section 8.01(b) and Section 8.03(a ), in each case, as to the Insurer;

(i)  the evidence of disposition from the Texas Department of Insurance with respect to
the Group Annuity Contract;

(iv) the[***], duly executed by the Insurer; and
(v) the Bill of Sale, duly executed by the Insurer.

(c) Atthe Closing, the Company will deliver to the Insurer (and with respect to item (ii) will
also deliver to the Independent Fiduciary, and with respect to the other items below, with a copy to the
Independent Fiduciary) the following duly executed documents:

() the Group Annuity Contract (including all exhibits and attachments thereto), duly
executed by the Company; and

(i) a certificate, dated as of the Closing Date, duly executed by an authorized officer of
the Company certifying as to the satisfaction of the conditions specified in Section 8.02(a) , Section 8.02(b)
and Section 8.03(a) , in each case, as to the Company.

2.04  Allocation of Transferred Assets . Upon the Group Annuity Contract Issuance, the Insurer
will allocate the Transferred Assets transferred at Closing in to its General Account.

205 [***]

2.06 Closing Date Calculations . The Insurer, the Company and the Plan Trustee (at the direction
of the Independent Fiduciary) will cooperate in good faith to produce the following:

(@) Closing Annuity Exhibits . In order for the Insurer to create the annuity exhibits that will be
attached to the Group Annuity Contract at Closing:

() On the day that is 16 Business Days prior to the Target Closing Date, the Company
will deliver to the Insurer an updated data file in a form consistent with the Base File, except that such data
file will include all corrections and changes to the data in the Base File identified by the Company as of such
date (the “ Closing Data File ). On the 10th Business Day prior to the Target Closing Date, the Insurer will
deliver to the Company proposed Annuity Exhibits, which the Insurer will have prepared using the Closing
Data File.

(i)  As soon as reasonably practicable and in any event by the 2nd Business Day
following the Insurer’s delivery of such proposed Annuity Exhibits, the Company will notify the Insurer of any
discrepancy between the proposed Annuity
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Exhibits and the Closing Data File (it being understood that the failure of the Company to so notify the Insurer
will not be deemed to constitute a waiver by the Company of any of its rights under Section 2.10).

(i)  The Insurer and the Company will cooperate in good faith to resolve such
discrepancies, if any, on or prior to the 4th Business Day prior to the Target Closing Date and the Insurer will
reflect any agreed upon changes in the revised Annuity Exhibits (the “ Closing Annuity Exhibits ”); provided ,
however that the Closing Annuity Exhibits will not include any Priced Life for which the Insurer has not been
provided a social security number.

(b) Closing Date Asset Valuation . The Independent Fiduciary will direct the Plan Trustee to
deliver to the Insurer on the Business Day prior to the Target Closing Date a calculation of the value of each
asset on the Transferred Assets Schedule, calculated in accordance with the methodology set forth in
Schedule 2.06(b) , as of the close of business on the Business Day prior to the Closing (the aggregate
amount of such valuations, the “ Closing Date Asset Valuation ). In the event of any discrepancy among the
Parties with respect to the Closing Date Asset Valuation that is unable to be amicably reconciled, then such
discrepancy shall be addressed in accordance with Section 2.10 .

(c) Cash and Transferred Assets Exhibit . As early as practicable on the Closing Date (and
prior to the Closing), the Insurer will produce and deliver to the Company a cash and transferred assets
schedule, which will incorporate the Transferred Assets Schedule and the Closing Date Asset Valuation and
reflect the amount of the Cash Payment Amount. The Insurer will attach such cash and transferred assets
schedule as the “Cash and Transferred Assets Exhibit” to the Group Annuity Contract.

(d) [ ***]. Within three Business Days of receiving the [ * * * ] from the Plan Trustee, and,
with respect to the Signing Date, the Dry-Run Calculation Delivery Date and the Closing Date, on the next
day after the Insurer receives the [ * * * ], the Insurer will deliver to the Company the Workbook incorporating
the elements of the [ * * * ]. As soon as reasonably practicable and in any event within two Business Days
following the Insurer’s delivery of the Workbook and, with respect to the Signing Date, the Dry-Run
Calculation Delivery Date and the Closing Date, on the same day as the Insurer’s delivery of the Workbook,
the Company will notify the Insurer of any discrepancy between any such [ * * * ] and its records with respect
to the information provided in such [ * * * ]. The Insurer and the Company will cooperate in good faith to
resolve such discrepancies, if any, within two Business Days following the Insurer’s delivery of such reports
and, with respect to the Signing Date, the Dry-Run Calculation Delivery Date and the Closing Date, on the
same day as the Insurer’s delivery of the Workbook.

(e) Cash Payment Amount . On the Closing Date (but prior to the Closing):
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(i) The Insurer will deliver to the Company a calculation of the Cash Payment Amount
in the form of Schedule 2.06(e)(i) . The “ Cash Payment Amount ” will be equal to [ * * * ]. The Insurer will
simultaneously deliver to the Company a schedule in the form of the Workbook providing in reasonable detail
all information supporting the calculation of the Cash Payment Amount.

(i)  The Insurer will calculate the Cash Payment Amount using the data provided in
accordance with Section 2.06(a) and Section 2.06(c) .

2.07 Dry-Run Calculations . The Insurer, the Company and the Plan Trustee (at the direction of the
Independent Fiduciary) will cooperate in good faith to produce a trial calculation of the cash payment amount
in order to agree on best practices for Closing Date procedures.

(@) Dry-Run Data File . In order for the Insurer to calculate the Dry-Run Cash Payment
Amount, the Company will deliver to the Insurer by the close of business ten Business Days prior to the Dry-
Run Calculation Delivery Date an updated version of the Base File that has been revised to reflect any
corrections and changes to the data in the Base File that have been identified by the Company as of the Dry-
Run Data Cut-Off Date (the “ Dry-Run Data File ").

(b) Dry-Run Asset Valuation . The Independent Fiduciary will direct the Plan Trustee to
deliver to the Insurer on the Business Day immediately prior to the Dry-Run Calculation Delivery Date a
calculation of the value of each asset in the Asset Portfolio, calculated in accordance with the methodology
set forth in Schedule 2.06(b) as of the close of business on the Business Day immediately prior to the Dry-
Run Calculation Delivery Date (the “ Dry-Run Asset Valuation ”).

(c) Dry-Run Cash Payment Amount . On the Dry-Run Calculation Delivery Date:

() The Insurer will deliver to the Company a calculation of the Dry-Run Cash Payment
Amount in the form of Schedule 2.06(e)(i) . The “ Dry-Run Cash Payment Amount ” will be equal to [ * * *].

(i)  The Insurer will calculate the Dry-Run Cash Payment Amount using the data
provided by the Company in accordance with Section 2.07(a) .

2.08 Calculation of Interim Post -Closing [ * * * ] Amount; Related True -Up . As set forth in this
Section 2.08 , the Insurer, the Company and the Plan Trustee (at the direction of the Independent Fiduciary)
will cooperate in good faith to produce an Interim Post-Closing [ * * * ] Amount calculation following the
Closing Date to reconcile any adjustments to the [ * * * ] Amount.

(@) Interim Post-Closing Data File . On the 40th Business Day after the Closing, the Insurer
will deliver to the Company an updated data file in a form consistent
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with the Base File which new file will include all corrections to the data in the Closing Data File identified by
the Insurer as of the Interim Post-Closing Data Cut-Off Date and reflecting any other changes agreed
between the Insurer and the Company (the “ Interim Post-Closing Data File ”). On the 53rd Business Day
following the Closing Date, in connection with the calculation of the Interim Post-Closing [ * * * ] Amount
pursuant to Section 2.08(d)(i) , the Insurer will calculate the [ * * * ] (the “ Interim [ * * * ] Amount ).

(b) Interim Post-Closing Annuity Exhibits . In order for the Insurer to create the annuity
exhibits that will be attached to the Group Annuity Contract as amended pursuant to Section 2.15(a) :

() On the 45th Business Day after the Closing, the Insurer will deliver to the Company
revised Closing Annuity Exhibits, utilizing and consistent with the Interim Post-Closing Data File.

(i)  As soon as practicable and in any event by the 48th Business Day following the
Closing, the Company will notify the Insurer of any discrepancy between the revised Closing Annuity Exhibits
and the Interim Post-Closing Data File (it being understood that the failure of the Company to so notify the
Insurer will not be deemed to constitute a waiver by the Company of any of its rights under Section 2.10).

(i)  The Insurer and the Company will cooperate in good faith to resolve such
discrepancies, if any, on or prior to the 50th Business Day following the Closing and the Insurer will reflect
any agreed upon changes in the revised Closing Annuity Exhibits (the “ Interim Post-Closing Annuity Exhibits
"); provided , however that the Interim Post-Closing Annuity Exhibits will not include any Priced Life for which
the Insurer has not been provided a social security number.

(c) Interim Post-Closing Cash and Transferred Assets Exhibit Supplement . On or prior to the
day that is the 53rd Business Day following the Closing Date, the Insurer will produce and deliver to the
Company a cash and transferred assets schedule, which will incorporate the Transferred Assets Schedule
delivered pursuant to Section 2.06(c) and updated pursuant to Section 2.19 and reflect any payment pursuant
to Section 2.08(e) . The Insurer will attach such cash and transferred assets schedule as the “Cash and
Transferred Assets Exhibit Supplement” to the amendment to the Group Annuity Contract pursuant to Section

2.15(a) .

(d) Interim Post-Closing [ * * * ] Amount . On the 53rd Business Day following the Closing

Date:

() The Insurer will deliver to the Company a calculation of the Interim Post-Closing [ * *
* 1 Amount in the form of Schedule 2.06(e)(i) . The * Interim Post-Closing [ * * * ] Amount " will be equal to
[ ***]. The Insurer will simultaneously deliver to the Company a schedule in the form of the Workbook
providing in reasonable
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detail all information supporting the calculation of the Interim Post-Closing [ * * * ] Amount.

(i)  The Insurer will calculate the Interim Post-Closing [ * * * ] Amount using the data
provided in accordance with Section 2.08(a) (as may be modified pursuant to Section 2.08(b) ).

(e) True-Up Payment Upon Resolution of Interim [ * * * ] Amount . Within five Business Days
of the delivery by the Insurer of the calculation of the Interim Post-Closing [ * * * ] Amount:

() if the calculation of the Interim Post-Closing [ * * * ] Amount results in a negative
number, then, subject to the execution of the amended Group Annuity Contract in connection with Section
2.15(a) , the Insurer will pay to the Plan Trustee an amount, in Cash, equal to [ * * * ]; and

(i)  if the calculation of the Interim Post-Closing [ * * * ] Amount results in a positive
number, then, subject to the execution of the amended Group Annuity Contract in connection with Section
2.15(a) , the Independent Fiduciary will irrevocably direct the Plan Trustee to pay to the Insurer an amount, in
Cash, equal to [ * * *].

2.09 Calculation of Final [** *] Amount; Related True -Up . As set forth in this Section 2.09 , the
Insurer, the Company and the Plan will cooperate in good faith to produce a Final [ * * * ] Amount calculation
following the Closing Date to reconcile any adjustments to the Interim Post-Closing [ * * * ] Amount.

(@) Final Data File . On the day that is 98 Business Days after the Closing, the Insurer will
deliver to the Company an updated data file in a form consistent with the Base File which new file will include
all corrections to the data in the Interim Post-Closing Data File identified by the Insurer as of the Final Data
Cut-Off Date and reflecting any other changes agreed between the Insurer and the Company (the “ Final
Data File ". On the 113th Business Day after the Closing Date, in connection with the calculation of the Final
[ ***] Amount pursuant to Section 2.09(d)(i) , the Insurer will calculate the [ * * * ] (the “ Final [ * * * ] Amount

).

(b)  Final Annuity Exhibits . In order for the Insurer to create the Annuity Exhibits that will be
attached to the Group Annuity Contract as amended pursuant to Section 2.15(b) :

() Onthe 103rd Business Day after the Closing, the Insurer will deliver to the
Company revised Interim Post-Closing Annuity Exhibits, utilizing and consistent with the Final Data File.

(i)  As soon as practicable and in any event by the 106th Business Day following the
Closing, the Company will notify the Insurer of any
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discrepancy between the revised Interim Post-Closing Annuity Exhibits and the Final Data File (it being
understood that the failure of the Company to so notify the Insurer will not be deemed to constitute a waiver
by the Company of any of its rights under Section 2.10).

(i)  The Insurer and the Company will cooperate in good faith to resolve such
discrepancies, if any, on or prior to the 109th Business Day following the Closing and the Insurer will reflect
any agreed upon changes in the revised Interim Post-Closing Annuity Exhibits (the * Final Annuity Exhibits ”);
provided , however that the Final Annuity Exhibits will not include any Priced Life for which the Insurer has not
been provided a social security number.

(c) FEinal Cash and Transferred Assets Exhibit Supplement . On or prior to the day that is the
113th Business Day following the Closing Date, the Insurer will produce and deliver to the Company a cash
and transferred assets schedule, which will incorporate the Transferred Assets Schedule delivered pursuant
to Section 2.08(c) and reflect any payment pursuant to Section 2.09(e) . The Insurer will attach such cash and
transferred assets schedule as the “Cash and Transferred Assets Exhibit Supplement” to the amendment to
the Group Annuity Contract pursuant to Section 2.15(b) .

(d) FEinal [***] Amount . On the 113th Business Day following the Closing Date:

(i) The Insurer will deliver to the Company a calculation of the Final [ * * * ] Amount in
the form of Schedule 2.06(e)(i) . The “ Final [ * * * ] Amount ” will be equal to [ * * * ]. The Insurer will
simultaneously deliver to the Company a schedule in the form of the Workbook providing in reasonable detail
all information supporting the calculation of the Final [ * * * ] Amount.

(i)  The Insurer will calculate the Final [ * * * ] Amount using the data provided in
accordance with Section 2.09(a) (as may be modified pursuant to Section 2.09(b)) .

(e) True-Up Payment Upon Resolution of [ * * * ] Amount . By the later of (x) the date that is
five Business Days following the final resolution of all disputes in accordance with Section 2.10 and (y) five
Business Days following the delivery by the Insurer of the calculation of the Final [ * * * ] Amount:

() if the calculation of the [ * * * ] Amount results in a negative number, then, subject to
the execution of the amended Group Annuity Contract in connection with Section 2.15(b) , the Insurer will pay
to the Plan Trustee an amount, in Cash, equalto [ *** ]; and

(i)  if the calculation of the Final [ * * * ] Amount results in a positive number, then,
subject to the execution of the amended Group Annuity Contract
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in connection with Section 2.15(b) , the Independent Fiduciary will irrevocably direct the Plan Trustee to pay
to the Insurer an amount, in Cash, equal [ * * *].

2.10 Final [ *** ] Amount; Asset Valuation Disputes

(&) Within ten Business Days following the delivery by the Insurer of the calculation of the
Final [ * * * ] Amount in accordance with Section 2.09(d)(i) :

() the Company may dispute any Insurer Provided Component; and
(i)  the Insurer may dispute any Company Provided Component.

(b) Any dispute described in Section 2.10(a) (an “ Arbitration Dispute ") will be resolved in
accordance with the procedures set forth in Schedule 2.10(b) .

(c) Any Insurer Provided Component or Company Provided Component that is not disputed
pursuant to Section 2.10(a) will be final and binding on the Parties.

2.11 Adjustment to the Target Closing Date . If subsequent to the calculation or delivery of a
calculation or other deliverable that was required to be performed or delivered as of, on or prior to a day that
is some number of days prior to the Target Closing Date, the Target Closing Date is adjusted so that it is a
later date, the applicable Party will re-calculate or deliver such calculation or other deliverable as of, on or
prior, as applicable, to such number of days prior to the Target Closing Date as so adjusted.

2.12 Business Day Adjustments . If any calculation set forth in this Article Il is to be performed as
of a day that is not a Business Day, such calculation will be performed as of the immediately preceding
Business Day.

2.13 Access and Cooperation . The Company, the Plan, as applicable, and the Insurer will provide
the other and their Representatives with reasonable access during normal business hours to examine and will
provide copies of (a) the work papers and files related to the preparation of, or support for, the calculations
and valuations contemplated by this Article Il and (b) the relevant books and records of the Insurer, the
Company or the Plan, as applicable, and to discuss with the Insurer’s or the Company’s, as applicable,
employees and Representatives involved with respect thereto; provided , however , that notwithstanding
anything to the contrary set forth herein, (i) the Insurer will not have any obligation to provide the Company
and its Representatives with access to any [ * * * ] or any work papers or other information that discloses or
reveals such [ * * * ], nor will the Company or any of its Representatives attempt to derive, directly or
indirectly, any such [ * * * ] from any other information provided to the Company, the Company’s Affiliates or
Representatives or the Company’s Affiliates’ Representatives and (ii) the Company will not have any
obligation to provide the Insurer or its Representatives with any work papers of its certified public
accountants. If,
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notwithstanding the foregoing, the Company or any of its Representatives obtain any such [ * * * ], whether
directly or indirectly, or through a process of derivation, the Company will and will direct its Representatives to
not use such information and to destroy (and certify to the Insurer destruction of) such information and to
otherwise transfer any rights in such information to the Insurer.

2.14 Data Updates; Mortality Adjustments

(@) Access To Covered Life Information . From and after the date hereof through the date on
which the Final [ * * * ] Amount is finally determined pursuant to Section 2.09 and Section 2.10 , the Plan will
provide the Insurer with reasonable access to all updates in the Plan’s possession of the data, including
benefit amounts, benefit forms, dates of birth, dates of death, gender, and lives missing from the original data
provided by the Company that relate to the annuity premium payable to the Insurer, in each case limited to
data in connection with Covered Lives or Contingent Lives.

(b) Insurer’s Verification of Mortality . From and after the Closing Data Cut-Off Date until the
Final Data Cut-Off Date, the Insurer will, in accordance with the Insurer’s standard verification practices and
procedures, review the Social Security Master Death file and the Lexis Nexis Accurint tool to attempt to
determine if any Covered Lives or Contingent Lives were deceased prior to [ * * * ]. If (i) subject to such
standard verification practices and procedures, such data source indicates that a Covered Life or Contingent
Life was deceased prior to [ * * * ] or (ii)) the Company presents evidence, reasonably acceptable to the
Insurer, that a Covered Life or Contingent Life was deceased prior to [ * * * ], then, the Insurer will reflect such
mortality event in the (x) if two Business Days before the Interim Post-Closing Data Cut-Off Date, the Interim
Post-Closing Data File and reflect such mortality event in its calculation of the Interim [ * * * ] Amount, and (y)
at all times prior to delivery of the Final Data File, the Final Data File and include such mortality event in its
calculation of the Final [ * * * ] Amount. The Insurer will provide monthly updates to the Company of such
mortality review.

(c) Insurer's Review for Date of Birth and Gender Data; Verification of Data Errors . From and
after the Closing Data Cut-Off Date until the Final Data Cut-Off Date, the Insurer will, in accordance with the
Insurer’s standard verification practices and procedures, review the Lexis Nexis Accurint tool to attempt to
determine if there are [ * * * ], including with respect to dates of birth or gender for any Covered Lives or
Contingent Lives. If any errors in respect of dates of birth or gender are discovered that would potentially give
rise to [ * * * ], Insurer will provide reasonably prompt notice to the Company of such errors. If (i) subject to
such standard verification practices and procedures, such data source indicates [ * * * ], including with respect
to dates of birth or gender, for any Covered Life or Contingent Life, or (ii) the Company presents reasonably
acceptable evidence to the Insurer of [ * * * ] with respect to an Covered Life or Contingent Life, then, the
Insurer will reflect such [ * * * ] in the (X) if two Business Days before the Interim Post-Closing Data Cut-Off
Date, the Interim Post-Closing Data
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File and include such [ * * * ] event, in its calculation of the Interim [ * * * ] Amount, and (y) at all times prior to
the delivery of the Final Data File, the Final Data File and include such [ * * * ] event in its calculation of the
Final [ * * * ] Amount. The Insurer will provide monthly updates to the Company of such review.

2.15 Amendments to the Group Annuity Contract

(@) Within five Business Days following the delivery by the Insurer of the calculation of the
Interim Post-Closing [ * * * ] Amount, the Insurer and the Company will amend the Group Annuity Contract, in
each case, (i) to make any changes to the [ * * * ] Amount to reflect the Interim Post-Closing [ * * * ] Amount,
(i) to substitute the Interim Post-Closing Annuity Exhibits for the Closing Annuity Exhibits, and (iii) to
substitute the “Cash and Transferred Assets Exhibit Supplement” prepared pursuant to Section 2.08(c) for the
“Cash and Transferred Assets Exhibit.”

(b) By the later of (i) the date that is five Business Days following the final resolution of all
disputes in accordance with Section 2.10 and (ii) five Business Days following the delivery by the Insurer of
the calculation of the Final [ * * * ] Amount, the Insurer and the Company will amend the Group Annuity
Contract, in each case, (x) to make any changes to reflect the Final [ * * * ] Amount (as adjusted following the
resolution of any disputes in accordance with Section 2.10), (y) to substitute the Final Annuity Exhibits for the
Interim Post-Closing Annuity Exhibits, and (z) to substitute the “Cash and Transferred Assets Exhibit
Supplement” prepared pursuant to Section 2.09(c) for the “Cash and Transferred Assets Exhibit Supplement”
prepared pursuant to Section 2.08(c) .

2.16 Amendments to the Workbook and Identified USB Flash Drive . If the Company or the
Insurer identify any error or omission in the Workbook or the Identified USB Flash Drive prior to the payment
of the Final Cash Payment Amount, the Company or the Insurer, as applicable, shall promptly inform the
other and the Company and the Insurer shall cooperate in good faith to update the Workbook or the Identified
USB Flash Drive to resolve such error or omission, and such updated ldentified USB Flash Drive shall be
initialed by the Company and the Insurer. The Workbook or the Identified USB Flash Drive, as updated
pursuant to this Section 2.16 , shall be binding on the Parties.

2.17 [***]. No less frequently than once every two weeks between the Signing Date and the
Closing Date, the Independent Fiduciary will direct the Plan Trustee to deliver to the Insurer [ * * * ] as set
forth in Schedule 2.17 , provided , however , that such [ * * * ] shall in all events be provided as of the close of
business on the Business Day immediately prior to the following dates: the Signing Date, the Dry-Run
Calculation Delivery Date, and the Closing Date (each [ * * * ]).

2.18 [***]
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2.19 Returnof [***]. On or prior to the day that is five Business Days following the Closing Date,
either the Insurer or the Company may [ ** * ]. If any [ * * * ], then (&) the Insurer or the Company, as
applicable, will promptly notify the other, and, if such asset is, in fact, an Excluded Asset, (b) within five
Business Days of such notice the Independent Fiduciary will irrevocably direct the Plan Trustee to pay the
Insurer an amount, in Cash, equal to [ * * * ], and (c) simultaneously with its receipt of such payment from the
Plan Trustee, the Insurer will [ * * * ]. If the Insurer and the Plan are unable to agree on whether [ * * * ], any
party may immediately commence an Arbitration Dispute pursuant to Section 2.10 with respect to such
disagreement. By the earlier of (x) agreement among the Insurer and the Company with respect to
identification of [ * * * ] or (y) resolution of any disputes with respect to whether [ * * * ], the Insurer will amend
the Transferred Assets Schedule to reflect any changes with respect to the assets listed therein.

2.20 Available Cash . The Company shall make available to the Plan, Cash in the amount
necessary to enable the Plan Trustee to pay all amounts that it is directed to pay to the Insurer by the
Independent Fiduciary pursuant to this Article Il .

2.21 Conflict with Workbook . In the event of any material conflict between the provisions of this
Article 1l and the Workbook, the Workbook shall control.

.  COMPANY'S REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants to the Insurer and the Independent Fiduciary as of the
Signing Date and the Closing Date, except as set forth in the Company Disclosure Letter, that:

3.01 Due Organization, Good Standing and Corporate Power . The Company is a corporation,
validly existing and in good standing under the Laws of the State of Delaware and the Plan Trust is a trust,
validly formed under the Laws of the State of New York. The Company has all requisite power and authority
to enter into and carry out its obligations under this Agreement and to consummate the transactions
contemplated to be undertaken by the Company herein. The Company is duly qualified or licensed to do
business and is in good standing in each jurisdiction in which its sponsorship of the Plan makes such
gualification or licensing necessary, except in such jurisdictions where the failure to be in good standing, or so
gualified or licensed is not material.

3.02 Authorization of Agreement; Enforceability . The Company has received all appropriate
corporate approvals and no other action on the part of the Company or its Affiliates is necessary to authorize
the execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated to be undertaken by the Company under this Agreement. This Agreement is duly executed and
delivered by the Company, and is a valid and binding obligation of the Company and enforceable against the
Company in accordance with its terms, except to the extent that such enforceability may be affected by
applicable bankruptcy, insolvency,
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reorganization, moratorium and similar Law affecting the enforcement of creditors’ rights generally and by
general equitable principles (such exceptions, as applicable to any Person, the “ Enforceability Exceptions ).

3.03 Consents And Approvals; No Violations . The execution, delivery and performance of this
Agreement by the Company and the consummation by the Company and the Independent Fiduciary of the
transactions contemplated to be undertaken by the Company and the Independent Fiduciary pursuant to this
Agreement do not (a) violate or conflict with any provision of the Plan Governing Documents, the certificate or
articles of incorporation, bylaws, code of regulations, or the comparable governing documents of the
Company, (b) violate or conflict with any Law or Order of any Governmental Authority applicable to the
Company or the Plan, (c) require any additional Governmental Approval or (d) require any Consent of or
other action by any Person under, constitute a default or an event that, with or without notice or lapse of time
or both, would constitute a default under, or cause or permit termination, cancellation, acceleration or other
change of any right or obligation or the loss of any benefit under, any provision of any Contract to which the
Company is a party, to the extent the absence or occurrence of any of the foregoing would have a material
adverse impact on the Company’s or Independent Fiduciary’s ability to consummate the Transactions.

3.04 Compliance with ERISA

(@) The Plan is maintained under and is subject to ERISA and operated in compliance
therewith in all material respects. The Plan Trust is maintained under and is subject to ERISA, and, to the
Company’s Knowledge, is in compliance therewith in all material respects. The Plan’s most recent favorable
IRS determination letter is dated June 27, 2013 and, to the Company’s Knowledge, no event has occurred
since such date that is reasonably likely to result in the Plan losing its Tax Qualified status. All Plan
amendments necessary to effect the Transactions and the transactions contemplated by this Agreement and
the Ancillary Agreements, to the extent that they require authorization by the Company, have been, or will be
by the Closing Date, duly authorized and made by the Company. The Plan Trustee has been duly appointed
as the directed trustee of the Plan Trust.

(b) The Independent Fiduciary has been duly appointed as independent fiduciary of the Plan
with respect to the purchase of one or more group annuity contracts as set forth in the IF Engagement Letter
to (i) be the sole fiduciary responsible for selecting one or more insurers to provide annuities in accordance
and compliance with the ERISA Requirements, (ii) determine whether the Transactions and the Group
Annuity Contract satisfy ERISA, (iii) represent the interests of the Plan and its participants and beneficiaries in
connection with the negotiation of a commitment agreement and the terms of any agreements with the
Insurer, including the Group Annuity Contract and the Annuity Certificates (other than solely the descriptions
of the benefit forms in section 2.2(i)-(viii) of the Group Annuity Contract), (iv) direct the Plan
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Trustee on behalf of the Plan to transfer the Transferred Assets, the Cash Payment Amount and any post-
Closing cash payments that are payable by the Plan Trustee in connection with the consummation of the
Transactions, and (v) take all other actions on behalf of the Plan necessary to effectuate the foregoing,
including to perform the covenants and agreements and make the representations and warranties set forth in
this Agreement, the Ancillary Agreements and the IF Engagement Letter, to the extent to be performed or
made by the Independent Fiduciary.

3.05 Plan Investments

(@) There are no commingled investment vehicles that hold Plan Assets, the units of which
are or will be Plan Assets involved in the Transactions or the transactions contemplated by the Ancillary
Agreements.

(b) No Plan Assets that are or will be involved in the Transactions or the transactions
contemplated by the Ancillary Agreements are or will be managed pursuant to investment management
agreements with any investment manager listed on Schedule 5.12 .

3.06 No Brokers ' Fee . The Company has no Liability for any fee, commission or payment to any
broker, finder or agent with respect to the Transactions for which any other Party, or its respective Affiliates or
Representatives, could be liable.

3.07 Accuracy of Infor