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PART I
ITEM 1. Business.

Whirlpool Corporation, the world’s leading manufaer and marketer of major home appliances, wasrjracated in 1955 under the
laws of Delaware as the successor to a businesgabas its origin to 1898. Whirlpool manufactupesducts in 12 countries under 13
principal brand names and markets products in peadry country around the world. Whirlpool's geaginic segments consist of North
America, Europe, Latin America, and Asia. As of Beber 31, 2008, we had approximately 70,000 empkye

As used herein, and except where the context oteemgquires, “Whirlpool,” “we,
its consolidated subsidiaries.

us,” and “our” ffer to Whirlpool Corporation and

Products and Markets

Whirlpool manufactures and markets a full line afjar appliances and related products, primarilyhimme use. Our principal products
are laundry appliances, refrigerators, cooking iappks, dishwashers, and mixers and other smadigimld appliances. We also produce
hermetic compressors for refrigeration systems.

For each class of products which accounted for @®@%ore of our consolidated net sales over thetmst years, the following table
lists the total net sales of each class.

Percentin Year ended December 31 (millions of dollars)

Class of Similar Products 2008 2008 2007 2006
Home Laundry Appliance 30% $ 5,76( $ 5,67¢ $ 5,47¢
Home Refrigerators and Freez 31% 5,82t 5,83: 5,341
Home Cooking Appliance 17% 3,12¢ 2,99t 2,90¢
Other 22% 4,19¢ 4,90z 4,35¢
Net Sales 100% $ 18,901 $ 19,40¢ $ 18,08(

In North America, Whirlpool markets and distributegjor home appliances and portable appliancesrundariety of brand names. In
the United States, we market and distribute praduntler théVhirlpool, Maytag, KitchenAid, Jenn-Air, Roper, Estate, Admiral, Magic
Chef, Amana, andinglis brand names primarily to retailers, distributorsg duilders. In Canada, we market and distributpnieome
appliances under tHaglis , Admiral, Whirlpool, Maytag, Jenn-Air, Magic Chef, Amana, Roper, Estate andKitchenAidbrand names. In
Mexico, we market and distribute major home apgiéanunder th&Vhirlpool, Maytag, Acros, KitchenAid, andSupermatidrand names.
We sell some products to other manufacturers,ibligors, and retailers for resale in North Ameticaler those manufacturers’ and retailers’
respective brand names. We have manufacturingtfesiin the United States and Mexico.

Whirlpool is a major supplier to Sears of laundefrigerator, dishwasher, and trash compactor happdiances. Sears markets some of
the products that we supply to them undeKesmorebrand name. Sears is also a major outlet foMghirlpool , Maytag, KitchenAid, Jenn-
Air, andAmanabrand products. In 2008, approximately 11% of mnsolidated net sales were attributable to sal&etrs. More informatic
regarding Whirlpool's relationship with Sears canfbund under the caption “Forward-Looking Perspettin the “Management’s
Discussion and Analysis” contained in the FinanSiapplement to this Report.

In Europe, we market and distribute our major hamgliances under th&hirlpool, Maytag, Amana, Bauknecht Ignis, Laden, and
Polar brand names, and major and portable appliances timel€itchenAidbrand name. In addition to our extensive operatinoiWestern
Europe, we have sales subsidiaries in Russia, birélungary, Poland, the Czech Republic, Slovdkiagce, Romania, Bulgaria, Latvia,
Estonia, Lithuania, Croatia, Morocco, and Turkeithwepresentative offices in Ukraine, Kazakhs®@loyenia, Serbia and Montenegro.
Whirlpool markets a full line of products under tirlpool, KIC, andlgnis brand names in South Africa.
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Whirlpool’s European operations also sell prodeetsying thewhirlpool, Bauknechtandlgnis brand names to distributors and dealers in
Africa and the Middle East. Whirlpool has manufaictg facilities in France, Germany, Italy, Pola&dgvakia, South Africa, and Sweden.

In Latin America, we market and distribute our mmdjome appliances under tWéhirlpool, Maytag, KitchenAid, Brastemp, Consul,
andEslabon de Lujdrand names. We manage appliance sales and diigrili Brazil, Argentina, Chile, and Peru throumlr Brazilian
subsidiary, and in Bolivia, Paraguay, and Urugungugh our distributors. We manage appliance saldsdistribution in Central American
countries, the Caribbean, Venezuela, Colombia, @nala, and Ecuador through our Brazilian subsidiaug through distributors. In Latin
America, Whirlpool has manufacturing facilitiesBnazil.

In Asia, we have organized the marketing and distidn of our major home appliances into five ofiagagroups: (1) China, which
includes mainland China; (2) Hong Kong and Taiw@;india, which includes Bangladesh, Sri Lankap&leand Pakistan; (4) Oceania,
which includes Australia, New Zealand, and Padgflands; and (5) Southeast Asia, which includeslahd, Singapore, Malaysia, Indonesia,
Vietnam, the Philippines, Korea, and Japan. We ataakd sell our products in Asia under Yhhirlpool, Maytag, KitchenAid, Amana,and
Jenr-Air brand names by a combination of direct sales ttiaapye retailers and chain stores and throughskeldce distributors to a large
network of retail stores. In Asia, we have manufdng facilities in China and India.

Competition

Competition in the home appliance industry is isgerin addition to traditional competitors suctEéectrolux, GE, and Kenmore, there
are expanding foreign competitors such as LG, B&emens, Samsung, Fisher & Paykel, and Haier. M@ the U.S. customer base is
characterized by large, sophisticated trade cus®miBo have many choices and demand competitivédupts, services, and prices. In most
major markets throughout the world, 2008 was alehging year with continued rising costs in theaaref metals, oibased materials, such
resins, and transportation. In addition, in 2008experienced significant macroeconomic challengelsiding instability in the financial
markets. These challenges have impacted the gémoalomy, the capital markets, our operating casisgdobal demand for our products.
Competition in our markets is based upon a widétaof factors, including cost, selling price, Wlisution, performance, innovation, product
features, quality, and other financial incentivEsese financial incentives include cooperative ibiag, co-marketing funds, sales person
incentives, volume rebates, and terms. We beliexevwe can best compete in the current environitmgimicreasing productivity, improving
quality, lowering costs, focusing on research agdetbpment including introducing new products thlyloinnovation, building strong brands,
enhancing trade customer and consumer value witpragluct offerings, continuing to expand our gldbatprint, expanding trade
distribution channels, and taking other efficieramnjRancing measures.

Other Information

We are generally not dependent upon any one séoircaw materials or purchased components esseat@ir business. In areas where
a single supplier is used, alternative sourcegianerally available and can be developed withimttrenal manufacturing environment. Some
unanticipated costs may be incurred in transitignana new supplier if a prior single supplier tilaship was abruptly interrupted or
terminated. There has been continued significasit peessure in some areas, such as metals abdsgl materials, during most of the yea
the later part of the year, costs in most of ttegsas started to show signs of relief. We beliexd saw materials and components will be
available in adequate quantities to meet anticgppteduction schedules.

The patents we presently own are considered, iaglgeegate, to be valuable. Also, Whirlpool is ¢tler of a number of trademarks in
the U.S. and foreign countries. The most importaattemarks that we own in North America 8vairlpool, Maytag, KitchenAid, Estate,
Roper, Admiral, Amana, Jenn-Air, andAcros. The



most important trademarks that we own in Europe/h@lpool , Bauknechtandlgnis. In Latin America, the most important trademaithat t
we own aréVhirlpool, BrastempandConsul. The most important trademark that we own in Asiéhirlpool. We receive royalties from
licensing our trademarks to third parties to setl aervice certain products bearing Whirlpool, Maytag, KitchenAid, Jenn-Air, Admiral,
Amana.andMagic Chetrand names.

Expenditures for Whirlpoosponsored research and development relating tgoneshucts and the improvement of existing producase
approximately $436 million in 2008, $421 million 2007, and $375 million in 2006.

Our manufacturing facilities are subject to numertaws and regulations designed to protect or eréhtire environment, many of
which require federal, state, or other governmeitahses and permits with regard to wastewatahdisgyes, air emissions, and hazardous
waste management. Our policy is to comply wittsalth laws and regulations. Where laws and regulséoe less restrictive, we have
established and are following our own standardsistent with our commitment to environmental resgoitity.

We believe that we are in compliance in all mategapects with all presently applicable federttes local, and other governmental
provisions relating to environmental protectiortie countries in which we have manufacturing openat Compliance with these
environmental laws and regulations has not hadtanmabeffect on capital expenditures, earningsguarcompetitive position. Capital
expenditures and expenses for manufacturing opesadirectly attributable to compliance with theseironmental provisions worldwide
amounted to approximately $31 million in 2008, $2ilion in 2007 and $33 million in 2006. We estirmahat in 2009, environmental capital
expenditures and expenses for manufacturing opesatwill be approximately $32 million. Capital expitures and expenses for product
related environmental activities were not matdriany of the past three years and are not expéated material in 2009.

The entire major home appliance industry, includivigirlpool, must contend with the adoption of seicgovernmental energy and
environmental standards. These standards will begahin over the next several years and includgeheral phase-out of ozone depleting
chemicals used in refrigeration, energy standar#srakings for selected major appliances, regujatestrictions on the materials content
specified for use in our products by some jurisdiet, and mandated recycling of our products aetigeof their useful lives. Compliance
with these various standards, as they become ivieagtill require some product redesign. Howeveg, brelieve, based on our understanding
of the current state of proposed regulations, weatvill be able to develop, manufacture, and mapketiucts that comply with these
regulations.

State and federal environmental protection ageri@ee notified us of our possible involvement imumber of “Superfund” sites in the
United States. However, based upon our evaluafitimedfacts and circumstances relating to thees sitong with the evaluation of our
technical consultants, we do not presently antteipay material adverse effect upon our earnirigan€ial condition, or competitive position
arising out of the resolution of these mattersherresolution of any other known governmental pedogg regarding environmental protection
matters.

For information about the challenges and risks @aged with our foreign operations, see “Risks Re¢pto Our Business” under
Item 1A below.

For certain other financial information concernig business segments and foreign and domestiatiqres, see Note 14 to the
Consolidated Financial Statements contained ifrthancial Supplement to this report.

For information on our global restructuring plasse Note 11 to the Consolidated Financial Statesremttained in the Financial
Supplement to this report.

For information on product recalls, see Note e €onsolidated Financial Statements containeldeirFinancial Supplement to this
report.



Maytag Acquisition

On March 31, 2006, we completed our acquisitioMafitag. The aggregate purchase price for Maytagapasoximately $1.9 billion,
including approximately $848 million of cash angagximately 9.7 million shares of Whirlpool commsiock. Maytag had consolidated net
sales for the year ended December 31, 2005 of appately $4.9 billion. With the acquisition, Whidpl added an array of home appliance
brands includindVaytag, Jenn-Air, Amana, Magic ChafdAdmiral. We are realizing cost savings from all areassxtbe value chain
including product manufacturing and marketing, glglirocurement, logistics, infrastructure and supareas, product research and
development, and asset utilization. In 2007, wepeted the sale of all Maytag adjacent business$dshwvere not part of the core appliance
business.

Executive Officers of the Registrant

The following table sets forth the names and adesioexecutive officers on February 11, 2009, ghsitions and offices they held on
that date, and the year they first became execofiieers:

First Became

an Executive

Name Office Officer Age
Jeff M. Fettig Director, Chairman of the Board and Chief Executféicer 199/ 51
Michael A. Todmar Director and President, Whirlpool North Amer 2001 51
Marc R. Bitzer Executive Vice President and President, U.S. Ojpers 200¢ 44
Bracken Darrel Executive Vice President and President, Whirlpaaidpe 200¢ 46
Jose A. Drummon Executive Vice President and President, Whirlpa#l. ! 200¢ 44
Paulo F. M. Periquit President, Whirlpool Internation 1997 62
David T. Szczupa Executive Vice President, Global Product Organare 200¢ 53
Roy W. Templin Executive Vice President and Chief Financial Offi 200¢ 48

Each of the executive officers named above wagezldo serve in the office indicated until thetfinseeting of the Board of Directors
following the annual meeting of stockholders in 2@Md until his successor is chosen and qualifiachtil his earlier resignation or removal.
Each of our executive officers has held the pasiiet forth in the table above or has served Walljin various executive or administrative
capacities for at least the past five years, extweptir. Szczupak and Mr. Darrell. Prior to joinivghirlpool in July of 2008, Mr. Szczupak 1
the previous two years served as Chief Operatirigé&fof Dura Automotive Systems, Inc. and befai@ipg Dura in 2006, worked for Ford
Motor Company for 22 years in various leadershlpgoMr. Darrell, prior to joining Whirlpool in Segmber 2008, for the previous six years
held various executive positions with The Procte&&mble Company, the most recent being PresideBtaafn, a Procter & Gamble divisic

Available Information

Financial results and investor information (inchuglMWhirlpool’s Form 10-K, 10-Q, and 8-K reportsgaccessible at Whirlpool's
website: www.whirlpoolcorp.com-click on “Investors” and then click on “SEC Filisg Copies of our Form 10-K, 10-Q, and 8-K repo&s,
well as amendments to them, are available fredaifge through our website on the same day thefjledewith, or furnished to, the Securit
and Exchange Commission.




ITEM 1A . Risk Factors.

This report contains statements referring to Whbilghat are not historical facts and are consiiéf@ward-looking statementstithin
the meaning of the Private Securities LitigatioridR@ Act of 1995. These statements, which are uh¢erto take advantage of the “safe
harbor” provisions of the Private Securities Litiga Reform Act of 1995, are based on current mtigas about operations, industry
conditions, financial condition and liquidity. Wardhat identify forward-looking statements includerds such as “may,” “will,” “should,”
“plan,” “predict,” “potential,” “anticipate,” “estnate,” “expect,” “project,” “intend,” “believe,” “ray impact,” “on track,’and words and tern
of similar substance used in connection with asguksion of future operating or financial perforegra merger, or our businesses. In
addition, any statements that refer to expectatiprggections, or other characterizations of futewents or circumstances, including any
underlying assumptions, are forward-looking statet:meThose statements are not guarantees andtgeetstio risks, uncertainties, and
assumptions that are difficult to predict. Therefactual results could differ materially and adedy from these forward-looking statements.
These risks and uncertainties include, but ardimited to, the following:

”ou ” ” o ” ” o ” o ” o« ”

Risks Relating to Our Business

Changes in economic conditions could adverselcaffemand for our productsA number of economic factors, including, but not
limited to, gross domestic product, availabilityaminsumer credit, interest rates, consumer confeland debt levels, retail trends, housing
starts, sales of existing homes, the level of nagrégrefinancing, and foreign currency exchangesyatenerally affect demand for our
products. Higher unemployment rates, higher fuel @her energy costs, and higher tax rates adyeasfelct demand. The decline in
economic activity and conditions in the United 8¢a&ind the other markets in which we operate Imgspey continue to, adversely affect our
financial condition and results of operations fue foreseeable future.

The global financial crisis could adversely affear business and financial performan@ée ongoing global financial crisis has
tightened credit markets and lowered liquidity levé&ower credit availability may increase borrogicosts. Some of our suppliers are
experiencing serious financial problems due to cedwaccess to credit and lower revenues. Finadaialss may prompt some of our suppl
to seek to renegotiate supply terms with us, regwuaduction or file for bankruptcy protection. Quustomers may be unable to obtain
financing to purchase products and meet their paywigligations to us. In addition, the financiabkes could result in the insolvency of one
more of our customers. The occurrence of any arfaliese events may adversely affect our operstiearnings, cash flows and/or financial
position.

The loss of or substantial decline in sales to ahgur key trade customers, which include Searsyd’®, Home Depot, Casas Bahia,
Best Buy, Ikea, major buying groups, and buildeeosild adversely affect our financial performanWe sell to a sophisticated customer base
of large trade customers that have significantrigye as buyers over their suppliers. Most of oadpcts are not sold through long-term
contracts, which facilitates the trade customebditg to change volume among suppliers. As thedéraustomers continue to become larger,
they may seek to use their position to improvertpesfitability by various means, including impralefficiency, lower pricing, and increased
promotional programs. If we are unable to meetrttegjuirements, our volume growth and financiatlesscould be negatively affected. We
have been a major supplier of home appliancesaosSer many years. In 2008, 2007, and 2006, apmEbely 11%, 12% and 14%,
respectively, of our consolidated net sales weréatable to sales to Sears of OEM and Whirlpagahial products. The loss of, or substantial
decline in volume of, sales to Sears, Lowe’s, Hilapot, Casas Bahia, Best Buy, Ikea, major buyiogigs or builders, or any other trade
customers to which we sell a significant amournpraiducts, could adversely affect our financial perfance. Additionally, if these trade
customers lose market share, this loss could negjatimpact our financial performance.

We face intense competition in the home appliandestry and failure to successfully compete maytiegly affect our business and
financial performanceEach of our business segments operates in a highly
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competitive business environment and faces inteas®etition from a growing number of competitorgny of which have strong consumer
brand equity. Several of these competitors, sudim®sSamsung, Bosch Siemens and General Electitasge, well-established companies
that rank among the Global Fortune 150 and havendstrated a commitment to success in the globakeha€ompetition in the global
market is based on a number of factors includimfpp@ance, innovation, product features and degigality, cost, selling price, distribution,
and financial incentives, such as cooperative didweg, co-marketing funds, sales person incenfivekime rebates, and terms. In the past,
our competitors, especially global competitors vatv-cost sources of supply outside the UnitedeStatave aggressively priced their
products and/or introduced new products in ordén¢oease market share. If we are unable to suitdlyssompete in this highly competitive
environment, our business and financial performaroegd be negatively affected.

Foreign currency fluctuations may affect our fine@erformanceWe generate a significant portion of our revenug iaour a
significant portion of our expenses in currenciggeothan the U.S. dollar. Changes in the exchaaigs of functional currencies of those
operations affect the U.S. dollar value of our reand earnings from our foreign operations. Resaneme volatility in the foreign
exchange markets has increased our risk. We usencyrforwards and options to manage our foreigreciey transaction exposures. We
cannot completely eliminate our exposure to foreigmency fluctuations, which may adversely affaat financial performance. In addition,
because our consolidated financial results arertegpan dollars, if we generate sales or earningsther currencies the translation of those
results into dollars can result in a significardrg|mse or decrease in the amount of those saézsmings.

Litigation may adversely affect uale face an inherent business risk of exposureddymt liability claims in the event that the use of
any of our products results in personal injury mperty damage. In the event that any of our prtedpoves to be defective, we may need to
recall or redesign such products. There can beuacagtee that insurance coverage against certagtugt liability claims will continue to be
available on acceptable terms or that such covesdgbe adequate for liabilities we incur. We afsme certain class action litigation
regarding allegedly defective products that insoeatioes not cover. A successful claim in excessrajutside of, our available insurance
coverage may have a material adverse effect ofirncial performance. In addition, any claim ooghuct recall that results in significant
adverse publicity may negatively affect our busidimancial condition, or results of operations.

We regularly engage in investigations of poterdislity and safety issues as part of our ongoifaytetio deliver quality products to our
customers. We are currently investigating a limitechber of potential quality and safety issueduitiog a supplier-related quality and
potential product safety problem that may affentillion appliances manufactured between 2001 artx828ctual costs of these issues and
any future issues depend upon several factorsjdimgy the number of consumers who respond to é&cpéat recall, repair and administrative
costs, whether the cost of any corrective actidroise initially by Whirlpool or the supplier, anifljnitially borne by Whirlpool, whether we
will be successful in recovering our costs from $heplier. The actual costs incurred as a resuhiede issues and any future issues could
have a material adverse effect on our businesandial condition or results of operations.

An inability to effectively execute and managetmsiness objectives could adversely affect ounfire performanceThe highly
competitive nature of our industry requires thateffectively execute and manage our business imguour global operating platform
initiative. Our global operating platform initiagvaims to reduce costs, drive productivity and ipuahprovements, and accelerate our rate of
innovation. Our inability to effectively control sts and drive productivity improvements could affear profits. In addition, our failure to
provide high-quality, innovative products could atsely affect our ability to maintain or increase sales. If we failed in this way, it could
negatively affect our revenues and overall finanpéformance. Additionally, our success is depahda anticipating changes in customer
preferences and on successful new product and sga@myelopment and product relaunches in resporsech changes. Our future results
and our ability to maintain or improve our compeétposition will depend on our capacity to gauge direction of our key markets and upon
our ability to successfully and timely identify,w#dop, manufacture, market, and sell new or impdgweducts in these changing markets.
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Fluctuations and volatility in the cost of raw magéés and purchased components could adverselgdfar profits. The primary
materials used to produce and manufacture our ptedue steel, oil, plastic resins, and base metath as aluminum, copper, zinc, and
nickel. On a global and regional basis, the souatesprices of those materials and componentsuaieptible to significant price fluctuatio
due to supply/demand trends, transportation cgstgernment regulations and tariffs, changes inetway exchange rates, price controls, the
economic climate, and other unforeseen circumstandaterial cost inflation is expected to be appr@tely $200 million in 2009, largely
driven by increases in base metals, such as coplp@enjnum, zinc and nickel, as well as componentspand steel. Continued significant
increases in these and other costs in the futurkel coaterially affect our profits.

The ability of suppliers to deliver parts, compotsesnd manufacturing equipment to our manufactufawilities, including our ability
to manufacture without disruption, could affect glwbal business performandé&/e use a wide range of materials and componertein
global production of our products and use humesuypliers to provide materials and components. Wemlly do not have guaranteed
supply arrangements with our suppliers and somepketg may be available only from a single suppiea limited group of suppliers. Our
operations and operations at suppliers’ facilitiess subject to disruption for a variety of reasamsluding, but not limited to, work stoppages,
fire, earthquake, flooding, or other natural disestSuch disruption could interrupt our abilityni@nufacture certain products. Any signific
disruption could negatively impact our revenue aathings performance.

Significant differences between actual results estimates of the amount of future funding for cemgion plans and postretirement
health care benefit programs, and significant chesa funding assumptions or significant increasefsinding obligations due to regulatory
changes, could adversely affect our financial ressiWe have both funded and unfunded noncontributofinelé benefit pension plans that
cover most of our North American employees andaieforeign employees. We also have unfunded pirstineent health care benefit plans
for eligible retired employees. The Employee Retieat Income Security Act of 1974 (ERISA) and thtetnal Revenue Code govern the
funding obligations for our U.S. pension plans, ethare our principal pension plans. Our U.S. defibenefit plans were frozen as of
December 31, 2006 for substantially all particigafior 2007 and beyond, Whirlpool employees matigigate in an enhanced defined
contribution plan.

As of December 31, 2008, our projected benefitgattions under our pension plans and postretireimegith care benefit programs
exceeded the fair value of plan assets by an agtged approximately $2,425 million ($1,521 milliohwhich was attributable to pension
plans and $904 million of which was attributableptistretirement health care benefits). Estimatethi®amount and timing of the future
funding obligations of these pension plans andrptistment health care benefit plans are basedidous assumptions. These assumptions
include the discount rates, expected long-termahteturn on plan assets, and health care cosl tates. These assumptions are subject to
change based on interest rates on high qualitydy@tdck and bond market returns, and health a@tetiend rates. Significant differences in
results or significant changes in assumptions materially affect our postretirement obligations aathted future contributions and expense.

Our intellectual property rights are valuable, aady inability to protect them could reduce the eatif our products, services, and
brands.We consider our intellectual property rights, irtthg patents, trademarks, trade secrets, and lrmpagreements, to be a significant
and valuable aspect of our business. We attempiotect our intellectual property rights througbcembination of patent, trademark,
copyright, and trade secret laws, as well as liognagreements and third party nondisclosure asid@asent agreements. Our failure to
obtain or adequately protect our trademarks, prisduew features of our products, or our processgsdiminish our competitiveness.

We have applied for patent protection in the Uniates and other jurisdictions with respect téadeinnovations and new products,
product features, and processes. We cannot besdsthat the U.S. Patent and Trademark Office oradihgr jurisdiction will approve any of
our patent applications. Additionally, the patemtsown could be challenged, invalidated, or otlterdd design around our patents and the
patents may not be of



sufficient scope or strength to provide us with amganingful protection or commercial advantagettearr the laws of certain foreign
countries in which we do business or contemplategdbusiness in the future do not recognize int&lial property rights or protect them to
the same extent as United States law. As a rébake factors could weaken our competitive advantéth respect to our products, services,
and brands in foreign jurisdictions, which could/@csely affect our financial performance.

Moreover, while we do not believe that any of otoducts infringe the valid intellectual propertghts of third parties, others may
assert intellectual property rights that cover safheur technology, brands, products, or serviées. litigation regarding patents or other
intellectual property could be costly and time-aaning and could divert the attention of our managetnand key personnel from our
business operations. Claims of intellectual properfringement might also require us to enter iobstly license agreements. We also may be
subject to significant damages or injunctions asfaievelopment and sale of certain products.

If we cannot manage the additional challenges ofioternational operations, our financial performegmay suffef-or the year ended
December 31, 2008, we derived approximately 43%uofnet sales from outside of North America (whintludes Canada and Mexico),
including 21% in Europe, 19% in Latin America, 8% in Asia. We expect that international sales wolhtinue to account for a significant
percentage of our net sales in the foreseeablesfuiccordingly, we face numerous risks associatiélll conducting international operations,
any of which could negatively affect our finanqi@rformance. These risks include the following:

» changes in foreign country regulatory requireme

 various import/export restrictions and the availgbof required import/export license
» imposition of foreign tariffs and other trade bars;

 political, legal, and economic instabilit

« foreign currency exchange rate fluctuatic

« inflation;

» work stoppages and disruptions in the shippingmgfarted and exported produc

* government price control

» extended payment terms and the ability to collecbants receivable; ar

« the ability to repatriate cas

Additionally, we are subject to the Foreign CorrBpactices Act, which may place us at a competitigadvantage to foreign compar
that are not subject to similar regulations.

Terrorist attacks, armed conflicts, natural disastend epidemics could affect our domestic aretiradtional sales, disrupt our supply
chain, and impair our ability to produce and deliwer products. Such events could directly impactghysical facilities or those of our
suppliers or customers, both in the United Statelsedsewhere.

We are subject to, and could be further subjecjtwernmental investigations or actions by othédtparties.We are subject to
various federal, foreign and state laws, includingjtrust laws, violations of which can involve itior criminal sanctions. On February 17,
2009, we received a grand jury subpoena from ti&e Department of Justice requesting documentdigléd an antitrust investigation of the
global compressor industry. Whirlpool subsidiaiie8razil and Italy were visited on the same daycbynpetition authorities seeking similar
information. This investigation, or additional ¢t& or investigations by private plaintiffs or otlgmvernmental agencies, could adversely
affect our business. In 2008, sales of compresspresented approximately 6% of our global netssale

A deterioration in labor relations could negativéitgpact our global businesAs of December 31, 2008, we had approximately 1,00
employees. Of those employees, various labor unigtisseparate collective
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bargaining agreements represent approximately @%ocurrent collective bargaining agreements gelyanave three year terms. Due to the
large number of collective bargaining agreementsave periodically in negotiations with certairttodé unions representing our employees.
We cannot be assured that at some point we wilbaatubject to employee work stoppages and, if suehts were to occur, that there would
not be a material adverse effect on our businasmdial condition, or results of operations. Farttwe cannot be assured that we will be able
to renew the various collective bargaining agred@men the same or similar terms, or at all, whichld also affect our business, financial
condition, or results of operations.

Our ability to attract, develop and retain execesvand other qualified employees is crucial to msults of operations and future
growth. We depend upon the continued services and peafacenof our key executives, senior managementlahedspersonnel, particular
our professionals with experience in our businegsaperations and the home appliance industry. &deat be sure that any of these
individuals will continue to be employed by us.éhgthy period of time is required to hire and depeakplacement personnel when skilled
personnel depart Whirlpool. An inability to hireg\atlop and retain a sufficient number of qualifegdployees could materially hinder our
business by, for example, delaying our ability tm¢p new products to market or impairing the susaafsour operations.

Environmental and health and safety laws and retijuta may adversely affect Whirlpowle are subject to various laws and
regulations relating to the protection of the eoriment and human health and safety. We incur ali@aevitinue to incur capital and other
expenditures to comply with these regulations. €hgpes of costs could negatively affect our finahgerformance. Additionally, we could
be subjected to future liabilities, fines or peiesltor the suspension of product production fdinfgito comply with environmental
regulations. Cleanup obligations that might arisany of our manufacturing sites or the impositidmmore stringent environmental laws in
the future could adversely affect us.

ITEM 1B . Unresolved Staff Comments.
None.

ITEM 2 . Properties.

Our principal executive offices are located in BenHarbor, Michigan. On December 31, 2008, ourgipa manufacturing operations
were carried on at 40 locations worldwide, 27 ofalihare located in 11 countries outside the UnBtates, primarily in the Europe region,
and to a lesser extent in Asia, Latin America, Brexico. Whirlpool occupied a total of approximat@9.4 million square feet devoted to
manufacturing, service, administrative offices, @wsruse, distribution, and sales space. Over 31l@msquare feet of such space is occu
under lease. In general, all facilities are welimtgined, suitably equipped, and in good operatioigdition.

ITEM 3 . Legal Proceedings.

Information with respect to legal proceedings caridund under the headind-egal Contingenciesin Note 7 to the Consolidated
Financial Statements contained in the Financiap&upent to this report.

ITEM 4 . Submission of Matters to a Vote of Security Holders
There were no matters submitted to a vote of sgchiolders in the fourth quarter of 2008.
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PART Il

ITEM5 . Market for Registrant's Common Equity, Related Skbmlder Matters and Issuer Purchases of Equity Seities.
Whirlpool's common stock is traded on the New Y&tock Exchange and the Chicago Stock Exchangef Relwuary 13, 2009, the
number of holders of record of Whirlpool commoncktavas approximately 14,456.

High, low, and closing sales prices (as reportetherNew York Stock Exchange composite tape) foirlol’'s common stock for
each quarter during the years 2008 and 2007 afertietoelow:

Market Price High Low Close

4Q2008 $ 83.0% $30.1¢ $ 41.3¢
3Q2008 $ 91.8i $58.2% $ 79.2¢
202008 $ 92.5¢ $61.7:¢ $ 61.7¢
1Q2008 $ 98.0( $67.1¢ $ 86.7¢
40Q2007 $ 94.8¢ $72.1¢F $ 81.6:
30Q2007 $116.7¢ $72.1( $ 89.1(
2Q2007 $118.0( $84.1 $111.2(
1Q2007 $ 96.71 $83.21 $ 84.9]

Cash dividends declared on Whirlpool common staclefich quarter during the years 2008 and 200Zedri®rth in Note 15 to the
Consolidated Financial Statements contained ifrthancial Supplement to this report.

During the March 2008 quarter, Whirlpool purchaapgroximately 1.1 million shares of Whirlpool commngtock under a $500 million
share repurchase program authorized by our Boabdrettors on June 15, 2004. At March 31, 2008eheere no remaining funds
authorized under this program.

On April 23, 2008, our Board of Directors authodzenew share repurchase program of up to $50milBhare repurchases are made
from time to time on the open market as conditiwasrant. During 2008, we repurchased 1.9 millioarsk at an aggregate purchase price of
$150 million under this program. There were no repases during the December 2008 quarter. At DeeefSith 2008, there were $350
million remaining funds authorized under this peogr

ITEM 6 . Selected Financial Data.

The selected financial data for the five years dridecember 31, 2008 with respect to the following items are shown under theive
Year Selected Financial Data” contained in the fana Supplement to this report: total net salesnimgs from continuing operations,
earnings from continuing operations per share ofroon stock, dividends declared per share of comstmek, total assets, and long-term
debt. See the material incorporated herein by eefsr in response to Item 7 of this report for awlision of the effects on such data of
business combinations and other acquisitions, digpo and restructuring activity, accounting chesigearnings of foreign affiliates, and
other significant activity impacting or affectiniget comparability of reported amounts.

ITEM 7 . Management's Discussion and Analysis of Financiab@dition and Results of Operations.
See “Management’s Discussion and Analysis” conthinghe Financial Supplement to this report.
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ITEM 7A . Quantitative and Qualitative Disclosures about MakRisk.

Information with respect to market risk can be fdwmder the caption “Market Risk” in “Managemerdiscussion and Analysis”
contained in the Financial Supplement to this repor

ITEM 8 . Financial Statements and Supplementary Data.

Whirlpool’s Consolidated Financial Statements amstained in the Financial Supplement to this reg@@upplementary financial
information regarding quarterly results of opemasigunaudited) for the years ended December 38 @08 2007 is set forth in Note 15 to the
Consolidated Financial Statements. For a listrrdricial statements and schedules filed as pahnioféport, see the Table of Contents to the
Financial Supplement to this report on page F-1.

ITEM 9 . Changes in and Disagreements with Accountants orcédunting and Financial Disclosure
None.

ITEM 9A . Controls and Procedures.

Disclosure controls and proceduré&hirlpool maintains disclosure controls and proageduas defined in Rule 13a-15(e) of the
Securities Exchange Act of 1934) that are desigagutovide reasonable assurance that informatiguired to be disclosed in our filings
under the Securities Exchange Act is recorded,gqa%ed, summarized, and reported within the pespdsified in the rules and forms of the
Securities and Exchange Commission and that sdiemation is accumulated and communicated to Wbaaljs management, including its
Chief Executive Officer and Chief Financial Officais appropriate, to allow timely decisions regagdiequired disclosure.

Prior to filing this report, we completed an evaiona under the supervision and with the participatf Whirlpool management,
including the Chief Executive Officer and Chief &irtial Officer, of the effectiveness of the desagwl operation of our disclosure controls
and procedures as of December 31, 2008. BasedemMdluation, the Chief Executive Officer and GHimancial Officer concluded that our
disclosure controls and procedures were effectitkeareasonable assurance level as of Decemb@088,

Management’s report on internal control over fina@igeporting. Pursuant to Section 404 of the Sarbanes-OxleyoA2002 and the
rules and regulations adopted pursuant theretanehgded a report of management’s assessment @ftbetiveness of its internal control
over financial reporting as part of this report.ndgement’s report is included in the Consolidatieéicial Statements contained in the
Financial Supplement to this report under the captintitled “Management’s Report on Internal Caneer Financial Reporting” and is
incorporated herein by reference.

There were no changes in our internal control dvancial reporting that occurred during the fougtharter of 2008 that have materie
affected, or are reasonably likely to materiallieat, our internal control over financial reporting

ITEM 9B . Other Information.

There was no information required to be discloged ieport on Form 8-K during the fourth quarteR008 that was not previously
reported.
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PART 1lI

ITEM 10 . Directors, and Executive Officers and Corporate Guomance.
Information regarding our executive officers islirded in Item 1 of Part | of this report.

Information regarding the background of the direstonatters related to the Audit Committee, andiBed 6(a) compliance can be
found under the captions “Directors and Nomineedfection as Directors,” “Board of Directors andr@orate Governance—Audit
Committee,” and “Section 16(a) Beneficial OwnersRigporting Compliance” in the Proxy Statement, Whgincorporated herein by
reference.

There have been no material changes to the proggthmough which stockholders may recommend nomiteeur Board of Directors
since March 3, 2008, which is the date of our pmeky statement.

We have adopted a code of ethics that applied tf alir employees, officers and directors, inchgdour principal executive officer,
principal financial officer and principal accourdiofficer (controller). The text of our code of iethis posted on our website:
www.whirlpoolcorp.com—scroll over the “Responsibility” dropdown menu asiidk on “Governance,” then scroll down to the “ifbool
Corporation Code of Ethics” section. Whirlpool intks to disclose future amendments to, or waivers ficertain provisions of the code of
ethics for executive officers and directors onwhebsite within four business days following theedat such amendment or waiver.
Stockholders may request a free copy of the codghiés from:

Greg Fritz
Investor Relations
Whirlpool Corporation
2000 North M-63
Mail Drop 2800
Benton Harbor, Ml 49022-2692
Telephone: (269) 923-2641

Whirlpool has also adopted Corporate Governancédhinies and written charters for its Audit, Finandeman Resources and
Corporate Governance and Nominating Committeesf ahich are posted on our website: www.whirlp@wfzcom—scroll over the
“Responsibility” dropdown menu and then over “Gaaarce,” click on “Board of Directors,” and thenc&lion “Board of Directors
Committee Charters.” Stockholders may requesteadopy of the charters and guidelines from the esfdor telephone number set forth
above.

ITEM 11 . Executive Compensation.

Information with respect to compensation of oureerive officers and directors can be found underdéptions Nonemployee Directc
Compensation,” “Compensation Discussion and AngJySHuman Resources Committee Interlocks and krsRhrticipation,” and
“Executive Compensation Tables” in the Proxy Staetnwhich is incorporated herein by reference. &se the information under the
caption “Human Resources Committee Report” in thexy? Statement, which is incorporated herein bgnafice; however, such information
is only “furnished” hereunder and not deemed “stifig material” or “filed” with the Securities arteixchange Commission or subject to
Regulation 14A or 14C or to the liabilities of Seat18 of the Securities Exchange Act of 1934.

ITEM 12 . Security Ownership of Certain Beneficial Owners ahMbBnagement and Related Stockholder Matters.

Information with respect to the security ownershii@ny person that we know to beneficially own mitran 5% of Whirlpool stock and
by each Whirlpool director, each Whirlpool nameeé@xtive officer, and all directors and executivicefs as a group, can be found undet
captions “Security Ownership” and “Beneficial Owsla@p” in the Proxy Statement, which is incorporatedein by reference.
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Information relating to securities authorized uneguity compensation plans can be found underaptan ‘Equity Compensation Plz
Information” in the Proxy Statement, which is ingorated herein by reference.

ITEM 13 . Certain Relationships and Related Transactions, aDatector Independence.

Information regarding certain relationships anated transactions can be found under the captietat®d Person Transactions” in the
Proxy Statement, which is incorporated herein igresce.

ITEM 14 . Principal Accounting Fees and Services

Information relating to our auditors and the Auddmmittee’s pre-approval policies can be found urlde caption “Matters Relating to
Independent Registered Public Accounting Firm'hiea Proxy Statement, which is incorporated hereireligrence.

PART IV

ITEM 15 .  Exhibits, Financial Statement Schedules.
(a) The following documents are filed as a patthef report:

1. The financial statements and related notesrematts of management and the independent redispertalic accounting firm,
listed in the Table of Contents to the Financigb@ament to this report. Individual financial staents of the registrant’s affiliated
foreign companies, accounted for by the equity mdthave been omitted since no such company ingiigl constitutes a significant

subsidiary.

2. “Schedule Il—Valuation and Qualifying Accountgintained in the Financial Supplement to this ref@ertain schedules for
which provisions are made in the applicable acdagnegulations of the Securities and Exchange C@sion are not required under
the related instructions or are inapplicable, dadfore have been omitted.

3. The exhibits listed in the “Exhibit Index” attad to this report.
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Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

This Management Discussion and Analysis shouldebd in connection with the Consolidated Financiateésnents, Notes to the
Consolidated Financial Statements and Selectedh&imlaData included in this Financial Supplementh® Form 10-K. Also, certain
references to particular information in the Noteshte Consolidated Financial Statements are madssist readers.

EXECUTIVE OVERVIEW

Whirlpool Corporation (“Whirlpool”) is the world'ading manufacturer of major home appliances vatlenues of $18.9 billion and
net earnings of $418 million for the year endedd&eloer 31, 2008. We are a leading producer of ntejore appliances in North America i
Latin America and have a significant presence inketa throughout Europe and India. We have recenattwide recognition for
accomplishments in a variety of business and seffieits, including leadership, diversity, innowatiproduct design, business ethics, social
responsibility and community involvement. We contdmar business through four reportable segmentghawe define based on geography.
Our reportable segments consist of North Ameri@@{®f revenue), Europe (21% of revenue), Latin Aoae(19% of revenue), and Asia (.
of revenue).

Our global branded consumer products strategy theepast several years has been to introduce itimevaew products, increase brand
customer loyalty, expand our presence in foreigrketa, enhance our trade management platform, iepiatal cost and quality by
expanding and leveraging our global operating ptatfand where appropriate, make strategic acquisitand investments.

We monitor country-specific economic factors sustyess domestic product, consumer confidencdl tetads, housing starts and
completions, sales of existing homes and mortgaigedst rates as key indicators of industry dembmaddition to profitability, we also
focus on country, brand, product and channel sahes assessing and forecasting financial results.

During 2008, we experienced significant macroecdoarhallenges including instability in the finanicmarkets. These challenges have
impacted the global economy, the capital markeispperating costs and global demand for our prisddte results of these challenges
include continued higher material and oil-relatedts, liquidity strain on our suppliers, decreaseasumer confidence and reduced consumel
discretionary spending. We expect these conditiort®ntinue in the foreseeable future.

Competition in the home appliance industry is istem all global markets we serve. In addition tio waditional competitors such as
Electrolux, GE, and Kenmore in North America, thkes been an emergence of strong global compegitois as LG, Bosch Siemens,
Samsung, and Haier. In each geographic regiongustomer base is consolidated and characterizéatdpy, sophisticated trade customers
who have many choices and demand for competitisdymts, services and prices. We believe that oguisition of Maytag Corporation
(“Maytag”) on March 31, 2006, coupled with prodwdy and cost controls, new innovative productanlictions, and improved product
price/mix will enhance our ability to respond t@$le competitive conditions.

FACTORS AFFECTING COMPARABILITY

On March 31, 2006, we completed the acquisitioNaftag. Maytag's reported consolidated net saleii® year ended December 31,
2005 were approximately $4.9 billion. With the aisifion, we added an array of home appliance bramdadingMaytag, Jenn-Airand
Amana. The aggregate purchase price for Maytag was appately $1.9 billion, including approximately $84éllion of cash and
approximately 9.7 million shares of common stodke Tesults of Maytag’s operations have been incud@ur Consolidated Financial
Statements as of April 1, 2006.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

During 2007 and 2006, we completed certain dives#t associated with businesses acquired with tgdd acquisition. For addition
information about discontinued operations, see I2aiéthe Notes to the Consolidated Financial $tatgs.

RESULTS OF OPERATIONS

For the year ended December 31, 2008, consolidetesales were $18.9 billion. Consolidated netiagenfrom continuing operations
were $418 million, or $5.50 per diluted share, dasing from $647 million or $8.10 per diluted shimrethe year ended December 31, 2007.
The decrease in net sales and earnings reflects lappliance industry demand resulting primarignirweaker economies within our North
America and Europe regions and higher materialadlratlated costs. We experienced a 10.4% and 21@étease in unit sales during 2008 in
North America and Europe, respectively. These daae were partially offset by improved productefritx. Our results included $¢
million of gains associated with asset sales inB2@0mpared to $72 million of asset sale gaindiénprevious year.

Despite the above mentioned global economic chgdignparticularly impacting our international besis in the second half of 2008,
sales from our international businesses were higgh2008 compared to the prior year driven prinyaoly an increase in units sold, improved
product price/mix and favorable foreign currency.

Consolidated Net Sales
The table below summarizes by region consolidattcales and units sold:

Millions of dollars 2008 Change 2007 Change 2006
Consolidated Net Sale:

North America $10,78: (8.1)% $11,73¢ 0.8%  $11,64:
Europe 4,01¢ 4.4 3,84¢ 12.1 3,43
Latin America 3,704 7.8 3,43 27.71 2,692
Asia 59:¢ 6.5 557 21.¢ 457
Other/Eliminations (189 — 169) — (143
Consolidatec $18,90: (2.6)  $19,40¢ 7.2 $18,08(
In thousands 2008 Change 2007 Change 2006
Units Sold

North America 27,21( (10.4)% 30,35: (6.4)% 32,41
Europe 13,36" (2.0 13,64 S 13,171
Latin America 8,77 5.7 8,30: 18.¢ 6,987
Asia 2,70z 5.7 2,55¢ 9.C 2,34¢
Other/Eliminations (€] — (3 — (42
Consolidatec 52,05¢ (5.2 54,85! — 54,88!

Consolidated net sales decreased 2.6% compar@od2ie mainly to lower unit shipments, which weagtially offset by a favorable
impact of foreign currency and slight increasethmaverage unit selling price. We define the ayenanit selling price as the amount that
results from dividing consolidated net sales bytsugsold. Excluding the impact of foreign currencynsolidated net sales decreased 5.1%
compared to the prior year. Consolidated net $ale2007 increased 7.3% compared to 2006 due dogtnternational sales, higher global
average unit selling prices and a full year's cbutiion from the acquisition of Maytag. Excludingreency fluctuations and the impact of the
acquisition of Maytag, 2007 sales were essenteilyal to 2006.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Significant regional trends were as follows:

» North America net sales decreased in 2008 by 8d®fpared to 2007 primarily due to a 10.4% decreasmits sold. The decline
units sold is primarily due to decreased indusegndnd resulting from a continued weak U.S. econimn®p08. Partially offsetting
the decrease in units sold is a 2.5% increaseeimtierage unit selling price primarily due to bepeduct price/mix, new product
introductions and product innovation, and higherkaashare in 2008 compared to 2007. North Amerissales increased in 2007
compared to 2006 by 0.8% due to a 7.6% increaieeiaverage unit selling price offset by a 6.4%rel@se in units sold. The
decrease in volume reflects reduced industry voJuaveer OEM shipments and lower market share. Baeiction in volume in the
U.S. was partially offset by higher demand in Canadd Mexico and a higher average unit sellingepalige to product innovation
and better product price/mix. Excluding the impafcthe Maytag acquisition, North America sales dased 5%

» Europe net sales increased in 2008 by 4.4% compar2@07, primarily due to a 6.5% higher averagié sailing price resulting fror
favorable foreign currency and better product pgnice, partially offset by a decrease in unit voluthee to lower market demand in
the second half of the year. Excluding the imp#&dbreign currency, Europe net sales decreased $112808. Net sales increased
12.1% in 2007 as compared to 2006 primarily duavorable foreign currency, a higher average wilirg price and higher volum
The increase in sales due to price was a resal & 3% higher average unit selling price as coagpsy 2006. The increase in
volume was driven by strongyhirlpool brand performance and the positive impact of nexdpet offerings. Excluding the impact of
foreign currency, Europe net sales increased 2r02007.

» Latin America net sales increased 7.8% in 2008awpared to 2007, primarily due to an increase inme of 5.7% and an increase
in the average unit selling price due to the fablwampact of foreign currency. The increase iruneé is due to continued growth in
the appliance industry, increased market shardamtable economic conditions throughout the regiorcluding the impact of
foreign currency, Latin America net sales increab&@6 in 2008. Net sales increased 27.7% in 20@bampared to 2006 primarily
due to higher volume and a favorable impact fromngjes in foreign currency. As compared to 2006tdts number of units sold
increased 18.8%. The increase in volume growthrésalt of strong growth in the appliance indusingreased market share, strong
economic conditions throughout the region and basetd pricing. Excluding the impact of foreign emay, Latin America net sales
increased 15.9% in 200

Contributing to higher sales in 2008 compared @728nd 2006 are increases in BEFIEX credits moeetiPuring the years ended
December 31, 2008, 2007 and 2006, we monetized $ilé8n, $131 million and $52 million of BEFIEX edits, respectively. We
expect to continue recognizing credits as theynaaetized. As of December 31, 2008, $542 millioBBFIEX credits remain.

* Asia net sales increased 6.5% in 2008 as compar2dQ7 primarily due to a 5.7% increase in unitd.sbhe increase in volume is
due to continued growth in the appliance indugtrimarily in India. Excluding the impact of foreigmurrency, Asia net sales
increased 9.7% in 2008. Net sales increased 2In®@07 as compared to 2006 due to a higher avewsigselling price, increased
volume and a favorable impact from changes in tieevof foreign currency. The increase in salestdymice is a result of an 11.8%
higher average unit selling price as compared @62These increases are driven by the impact afesstul new product
introductions, improved product price/mix and congd growth within India, the segment’s largestkatirExcluding the impact of
foreign currency, Asia net sales increased 12.9200v.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Gross Margin

The consolidated gross margin percentage in 200&dsed compared to 2007 due primarily to highdern@ and oil-related costs and
lower productivity. This decrease was partiallyseffby improved product price/mix.

The table below summarizes gross margin percentagesgion:

2008 Change 2007 Change 2006
North America 10.(% (2.5)pts 12.5% (0.7)pts 13.2%
Europe 14.C (2.6) 16.€ 0.4 16.2
Latin America 21.2 0.4 20.¢ 1.6 19.2
Asia 18.2 3.C 15.2 (0.7 15.c
Consolidatec 13.2 (1.6 14.¢ 0.2 14.7

Significant regional trends were as follows:

» North America gross margin decreased in 2008 coetptar 2007 primarily due to higher material an«-related costs, lower indus
demand and lower productivity. Additionally, margias positively impacted by certain asset salegy@italing $31 million and
postretirement curtailments totaling $15 milliorhish were more than offset by $42 million in higheserves for LIFO resulting
from inflation and a $32 million charge relatedptoduct liability. For additional information aboptoduct liability, see Note 7 of tl
Notes to the Consolidated Financial Statementssd decreases were partially offset by improved yebgdrice/mix. We expect gra
margin to continue to be challenged by a contirsleding U.S. economy and a difficult cost envirominia the foreseeable future.
North America gross margin decreased in 2007 coetptar 2006 primarily due to higher mate- and oil-related costs and lower
industry demand. This decrease was partially offgdtivorable efficiencies as a result of synergésdized from the acquisition of
Maytag, productivity improvements, product innowatand an improved product mix as compared to 2

» Europe gross margin decreased in 2008 compare@dio @ue primarily to lower productivity and indysttemand, which were
partially offset by improved product price/mix. Alsontributing to lower gross margin were gainsrfrasset sales of $9 million
compared with $47 million recognized in 2007. Lowgains in 2008 associated with asset sales wetialpaoffset by gains of $5
million from insurance proceeds. Gross margin imprbin 2007 compared to 2006 as higher volumesgjraged productivity
improvements and innovative product offerings nmthemn offset higher material and oil-related coste sale of certain assets also
contributed to higher gross marg

« Latin America gross margin increased in 2008 comgan 2007 due primarily to improvements in produiate/mix, productivity
and regional tax incentives associated primarihBEFIEX, which combined to more than offset highmterial and oil-related
costs. Gross margin increased in 2007 versus 2@primarily to continued higher volumes, produittiimprovements, cost based
price increases and regional tax incentives whashlined to more than offset higher material andeaated costs and the
unfavorable impact of foreign currenc

» Asia gross margin increased in 2008 as compar28Q@@ due to improvements in product price/mix, pigitvity, inventory transitiol
costs and volume, which more than offset higheentand oil-related costs. Gross margin decreabgldtly in 2007 as compared
to 2006, due to higher material and oil-relatedsasd inventory transition costs which were miggiby productivity
improvements, improved product price/mix and higl@umes.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Selling, General and Administrative
The table below summarizes selling, general andradtrative expenses as a percentage of salegjignre

As a % As a % As a%
Millions of dollars 2008 of Sale: 2007 of Salet 2006 of Salet
North America $ 851 7% $ 791 6.7% $ 837 7.2%
Europe 414 10.c 391 10.z 363 10.€
Latin America 30€ 8.3 277 8.1 27¢ 10.4
Asia 98 16.t 91 16.c 81 17.7
Corporate/Othe 12¢ — 18€ — 192 —
Consolidatec $1,79¢ 9.t $1,73¢ 8.¢ $1,75:2 9.7

In 2008, consolidated selling, general and adnratise expenses, as a percent of consolidatedcaied, sncreased as compared to 2007
primarily due to lower sales volume and higher dranvestment, partially offset by lower infrastru costs and $20 million in gains
associated with asset sales. Additionally, thisdase was impacted by a $12 million operating tagitrecorded by our Latin America reg
during the third quarter of 2007. In 2007, consatiédi selling, general and administrative experesga, percent of consolidated net sales,
decreased as compared to 2006, primarily due teehigales volume, acquisition efficiencies and adiktiative cost reductions.

Restructuring

Restructuring initiatives resulted in charges of$illion, $61 million and $55 million in 2008, @@, and 2006, respectively, reflect
ongoing efforts to optimize our global operatingtfdrm. These charges are included in restructunrr Consolidated Statements of
Income and primarily consist of charges to restmecthe cooking platform in Latin America, shiffrigeration and dishwasher capacity to
lower cost regions in Europe and North Americatruesure the laundry platform in North America a@Bdrope and reorganize the salaried
workforce throughout Europe and North America.

On October 27, 2008, management committed to afaad reduction plan whereby we will reduce our &ype base worldwide
between the fourth quarter of 2008 and the beginofr2010. For additional information about restauing, see Note 11 of the Notes to the
Consolidated Financial Statements.

Interest and Sundry Income (Expense)

Interest and sundry expense for 2008 increase®@Byillion from expense of $63 million in 2007 wpense of $100 million in 2008.
Higher expense in 2008 was primarily due to theaotpf foreign currency and an impairment chargg%fnillion in our Europe segment
associated with an available for sale investmeartjaily offset by higher interest income. Interastl sundry expense for 2007 increased by
$61 million from expense of $2 million to expenge&63 million compared to 2006. The results in 2088ude a $31 million gain on the sale
of an investment while 2007 expense includes arfillibn increase in legal reserves as well as higlem-income based taxes.

Interest Expense

Interest expense in 2008 was consistent as compa@D7 as higher debt levels were offset by lowtarest rates. Interest expense in
2007 increased $1 million as compared to 2006 nk@¥ months in 2006, we incurred higher debt leaskociated with debt assumed and
issued for the Maytag acquisition which was oftsgtower debt levels at lower interest rates dug0g7.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Gain on Sale of Investment

During 2007, we sold approximately 9 million sham@s7%, of Whirlpool of India Limited and recordadyain of approximately $7
million. This sale was executed to satisfy a changbhe Stock Exchange Board of India listing staad and regulations. Following the sale
of stock, our ownership interest in Whirlpool ofila Limited is 75%.

Income Taxes

The effective income tax rate was a benefit of &Lii 2008, and tax expense of 14.5% and 20.4% @7 20d 2006, respectively. The
rates and changes in rates are primarily due echne in profitability and energy tax credits geated in the U.S. in 2008 as well as a
combination of certain discrete items recognizednduthe year, dispersion of global income, taxddravailability, and tax planning
activities. At the end of each interim period, wak® our best estimate of the effective tax rateeetqul to be applicable for the full fiscal year
and the impact of discrete items, if any, and adjus quarterly rate, as necessary. The decredbe gffective tax rate for the year ended
December 31, 2008 resulted in an increase in egsrper diluted share of $3.11 as compared to floe yar. For additional information
about our consolidated tax provision, see NotefiBeNotes to the Consolidated Financial Statement

Earnings from Continuing Operations

Earnings from continuing operations were $418 orillin 2008 versus $647 million and $486 millior2B07 and 2006, respectively,
due to the factors described above.

Millions of dollars, except per share data 2008 2007 2006
Earnings from continuing operatio $ 41¢ $ 647 $ 48€
Diluted earnings from continuing operations perrsl 5.5C 8.1C 6.3¢

Discontinued Operations

We classified the Hoover floor-care, Dixie-Narcagding systems, and Jade commercial and residéntsahesses as discontinued
operations during 2006. The decision to divestdhmssinesses allowed us to focus on our core aqmglibusiness. For additional information
about discontinued operations, see Note 2 of thed\io the Consolidated Financial Statements.

Net Earnings

Net Earnings were $418 million in 2008 versus $64{ion and $433 million in 2007 and 2006, respeely, due to the factors
described above. Earnings were impacted by $7anilind $53 million in losses from discontinued afiens for 2007 and 2006,
respectively.

Millions of dollars, except per share data 2008 2007 2006
Net Earnings $ 41¢ $ 64C $ 438
Diluted net earnings per she 5.5C 8.01 5.67

FORWARD-LOOKING PERSPECTIVE

We have continued to experience intensified maawoemic challenges in North America and are now Bgpeing similar
macroeconomic challenges in the European markeis&bonditions are primarily related to higher teapected material and oil-related
costs and decreased consumer demand for our psoduct

F-7



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

For the year ended December 31, 2009, we currestlgnate earnings per diluted share from continoipgrations to be in the range of
$3.00 to $4.00, and free cash flow for the yedretdrom $300 to $400 million. Within North Ameriaad Europe we expect industry demand
to decline 10% and 8% in 2009, respectively, whdéin America and Asia are currently expected tdlaieto down 5% for the year. Material
cost inflation is expected to be approximately $2@lion in 2009, largely driven by increases imgmonent parts, steel and base metals, sucl
as copper, aluminum, zinc and nickel. We expecffiget these higher costs with productivity improents, new product introductions,
previously implemented cost-based price adjustménizroved product price/mix and administrative amfdastructure cost reductions. Our
innovation product pipeline continues to grow andalhigher average sales values, consumer ane tesponse to our new product offeri
has been positive, and we continue to acceleratglobal branded consumer products strategy of’éefig relevant innovation to markets
worldwide.

The table below reconciles projected 2009 cashigeohvby continuing operations determined in accocdawith generally accepted
accounting principles (GAAP) in the United State$ree cash flow, a non-GAAP measure. Managemdigves that free cash flow provides
shareholders with a relevant measure of liquiditgt a useful basis for assessing Whirlpsalbility to fund its activities and obligationshdre
are limitations to using non-GAAP financial measjiacluding the difficulty associated with compayicompanies that use similarly named
non-GAAP measures whose calculations may diffenfour calculations. We define free cash flow ahigasvided by continuing operations
after capital expenditures and proceeds from tleecdfaassets/businesses. The projections shownahnergased upon many estimates and are
inherently subject to change based on future detsnade by management and the board of direct®#hlpool, and significant economi
competitive and other uncertainties and contingenci

Millions of dollars 2009 Outlook

Cash provided by continuing operating activit $ 70 - $ 80C
Capital expenditure (450 - (500
Proceeds from sale of assets/busine 50 - 10C
Free cash flov $ 30C - $ 40C

Agreements with trade customers

We enter into agreements with our trade custonters fime to time in the ordinary course of businédsst of our products are not s
through long-term agreements. Most trade custoimrs the ability to change volume among suppliers.

We regularly negotiate with major trade customed manufacturers regarding supply arrangementufore periods beyond the
current year. Sears is a major trade customerdtir bur OEM and Whirlpool branded products, whichaunted for approximately 11%,
12% and 14% of our consolidated net sales for 22087 and 2006, respectively. The products andwetuwe supply and the revenues we
obtain may be significantly different in the fututean those which currently exist and there ispibential for such sales to be less than 10%
of our consolidated net sales for the full year@@ased on current supply arrangements, we aateimaintaining a significant, but reduc
level of OEM volume beginning in 2010. In the paghen faced with a potential volume reduction frany one particular segment of our
trade distribution network, we generally have bakle to offset such decline through increased shtesighout our broad distribution
network. We expect to continue to grow our own draales, supported by significant innovation, tigfoour full distribution trade network
and execution of our brand-focused value creati@tegy.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

FINANCIAL CONDITION AND LIQUIDITY

Our objective is to finance our business througéraping cash flow and the appropriate mix of loag¥t and short-term debt. By
diversifying the maturity structure, we avoid contrations of debt, reducing liquidity risk. We haxerying needs for short-term working
capital financing as a result of the nature oflousiness. The volume and timing of refrigeratiod aim conditioning production impacts our
cash flows and consists of increased productidharfirst half of the year to meet increased demaritle summer months.

The funding markets have been volatile in receafrigus and we have experienced negative globabetiertrends. To succeed in this
environment we are aggressively taking steps thénreduce all areas of cost, production capaeityking capital and capital expenditures.
As a result of the global volatility and challengiaconomic trends, we decided to exit the commigpaiper market during the December 2
quarter and initiated borrowing under our $2.2idmllcommitted bank line of credit, provided by adigate of highly-rated banks. This
facility matures in December 2010. Outside the |sBort-term funding is provided by bank borrowimgsuncommitted lines of credit.

We expect borrowings under our $2.2 billion revotycredit facility will increase to an amount uphtb.2 billion over the course of this
year based upon our current business plans andahsgasonal working capital requirements. Borrowiag our revolving credit facility ai
being utilized for general corporate purposesuaes to ensure daily liquidity and may be borrowaed repaid from time to time. Amounts
borrowed on our revolving credit facility up to $billion bear interest at LIBOR + 0.475%, andnf@unts borrowed exceed $1.1 billion,
total borrowings bear interest at LIBOR + 0.60%.

Given the generally negative and highly volatilelgil economic climate and the challenges and waioéds in the global credit
markets, we are proactively taking steps to asiex#ility in future credit availability. We beliee that our operating cash flow, together with
access to sufficient sources of liquidity, will Béequate to meet our ongoing funding requirem&¥ésare in compliance with the financial
covenants of debt agreements with lenders forealbgs presented. For a description of financimgrayements that had an effect on our
liquidity, see Note 6 of the Notes to the ConsdkdaFinancial Statements.

Defined Benefit Plans

On August 1, 2008, we amended certain retiree raédenefits associated with our Newton, lowa mactuféng facility to be consiste
with those benefits provided by the Whirlpool Caiggion Group Benefit Plan. This amendment resutieaireduction in the postretirement
benefit obligation of $229 million with a correspbng increase to other comprehensive income, nebofwithin equity of our Consolidated
Balance Sheet at December 31, 2008. For additinfaimation on our defined benefit plans, see N@ef the Notes to the Consolidated
Financial Statements.

Share Repurchase Program

In June 2004, our Board of Directors authorizetiaxe repurchase program of up to $500 million. By&007, we repurchased
3.8 million shares at an aggregate purchase pfi$868 million and during the three months endeddi881, 2008, we repurchased
1.1 million shares at an aggregate purchase pfi$@million under this program. At March 31, 20®8ere were no remaining funds
authorized under this program.

On April 23, 2008, our Board of Directors authodzenew share repurchase program of up to $50milshare repurchases are made
from time to time on the open market as conditiasrant. During 2008, we repurchased 1.9 millioarsk at an aggregate purchase price of
$150 million under this program. At December 3102Qhere were $350 million remaining funds autbexdi under this program.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Sources and Uses of Cash

We expect to meet our cash needs for 2009 from ftask from continuing operations, cash and eqrtd and financing
arrangements. Our cash and equivalents were $1l6rmat December 31, 2008 as compared to $20Ianit December 31, 2007.

Cash Flows from Operating Activities of Continui@gerations

Cash provided by continuing operating activitie0@98 was $327 million, a decrease of $600 miliompared to the year ended
December 31, 2007. Cash provided by continuingatjmers for 2008 reflects lower cash earnings pritp&om our North America and
Europe segments as compared to 2007. Cash prowdeaitinuing operations also reflects lower actsyayable due to adjusting volume
based on demand and higher pension contributidresabove decreases in cash flows were partialsebffy a decrease in accounts
receivable and lower restructuring spending. Cashiiged by continuing operating activities in 200&s $927 million, an increase of $47
million compared to the year ended December 31620ash provided by continuing operations for 2@flected higher earnings primarily
from our Latin America and Europe segments as coegp® 2006. Cash provided by continuing operatalas reflected cash consumed fi
increased inventories as a result of lower thaitipated demand in North America during the fougttarter of 2007 as well as support for
higher sales volumes in Latin America and prodrartgitions in the U.S. The increased inventorytza in 2007 were more than offset by
improved trade receivable collections, improvedoacts payable terms as well as lower global taash provided by continuing operations
was negatively impacted by increased spending edsdovith a Maytag dishwasher recall.

Cash Flows from Investing Activities of ContinuiDgerations

Cash used in investing activities from continuipgiations was an outflow of $433 million in 2008wmared to an outflow of $331
million last year. The increase in cash used ir&ting activities was primarily due to the prioayeeceipt of proceeds from the sale of ce
Maytag discontinued businesses of $100 million,doproceeds from the sale of assets in 2008, ajitehcapital spending. Cash used in
investing activities from continuing operations2i@07 was an outflow of $331 million compared tooatflow of $1.2 billion during 2006.

The decrease was primarily due to cash disbursaddgoire Maytag, net of cash acquired of $797 amlind the purchase of minority interest
shares of a Brazil subsidiary in the amount of 88on during 2006. Offsetting cash used in inwegtactivities from continuing operations
were proceeds received from the sale of certaintdagliscontinued businesses of $100 million.

The goal of our global operating platform is to ante our competitive position in the global hompliapce industry by reducing costs,
driving productivity and quality improvements, aactelerating our rate of innovation. We plan totcare our comprehensive worldwide
effort to optimize our regional manufacturing féas, supply base, product platforms and technolegources to better support our global
products, brands and customers. We intend to mddié@nal investments to improve our competitivenisfiscal 2009. Capital spending is
expected to be between $450 and $500 million ir@20Gupport of our investment in innovative prodigchnologies and our global
operating platform initiatives.

Cash Flows from Financing Activities of Continui@gerations

Cash provided by financing activities from contmgiioperations was an inflow of $141 million in §ear ended December 31, 2008
compared to an outflow of $696 million for the yeaded December 31, 2007. The current year refigoteeds received related to the
issuance of $500 million of 5.5% notes due MarcRL3 and the repayment of $125 million of 9.1%edebres. Net proceeds of short-term
borrowings were $101 million
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

for the year ended December 31, 2008 comparedt tepayments of $243 million in the prior year. igr2008, we repurchased stock
totaling $247 million, paid dividends to commondtholders totaling $128 million and received prate&om the issuance of common stock
related to option exercises of $21 million. Casédus financing activities from continuing operatiowas an outflow of $696 million in the
year ended December 31, 2007 compared to an irdf&29 million for the year ended December 31, 200& repayments of sh-term
borrowings were $243 million for the year ended &eber 31, 2007 compared to borrowings of $381 amilin 2006. Cash flows from
financing activities in 2006 also reflected shemat debt issued to pay our maturing $300 milliondbond principal and proceeds of long-
term debt which replaced commercial paper borrowingially issued to finance the acquisition of J#izg. Repayments of long-term debt
reflect the maturity of Whirlpool and Maytag deburing the year ended December 31, 2007 we alaarecbpsed stock totaling $368 million,
paid dividends to common stockholders totaling $&4ion and received proceeds from the issuanamaimon stock related to option
exercises of $68 million.

OFF-BALANCE SHEET ARRANGEMENTS

Whirlpool has guarantee arrangements in placeBraailian subsidiary. As a standard business madti Brazil, the subsidiary
guarantees customer lines of credit at commereiak®, supporting purchases from Whirlpool, follogvits normal credit policies. If a
customer were to default on its line of credit wiltle bank, the subsidiary would be required tasgathe obligation with the bank, and the
receivable would revert back to the subsidiaryoABecember 31, 2008 and 2007, these amounts dof@@3 million and $331 million,
respectively. Our only recourse related to theseegents is legal or administrative collection gffalirected against the customer.

CONTRACTUAL OBLIGATIONS AND FORWARD-LOOKING CASH RE QUIREMENTS
The following table summarizes our expected casfiaws resulting from financial contracts and cortments:

Payments due by period

2012 &
2010 &

Millions of dollars Total 2009 2011 2013 Thereafter
Long-term debt obligation® $2,78- $33€ $ 891 $658 $ 90z
Operating lease obligatiol 582 15C 20t 12€ 101
Purchase obligatiorfd 1,082  28¢ 592 194 8
Other long-term liabilitie$® 93 93 — — —

Total @©®) $4,53¢ $867 $1.68¢ $97 $ 1,017

1) Interest payments related to long-term dedtircluded in the table above. For additional infation about our debt, see Note 6 of the NotebddConsolidated Financial
Statements

2) Purchase obligations include c“take-or-pay” contracts with materials vendors and minimum payoéiligations to other supplier

3) Other long-term liabilities include our exped 2009 U.S. pension and foreign pension fundrimrtons in the amount of $93 million. Requirechtrdbutions for future years
depend on certain factors that cannot be deternanéds time

(4) The table does not include short-term créadiility borrowings of $393 million. For additionaiformation about short-tem borrowings, see Notd the Notes to the Consolidated
Financial Statement

(5) Not included in the above table are tax paymergs@ated with uncertain tax positions as we arélen@ estimate the period of payme
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of financial statements in confoymiith generally accepted accounting principlethia U.S. (“GAAP”) requires
management to make certain estimates and assumpidmperiodically evaluate these estimates anthgstions, which are based on
historical experience, changes in the business@mwvient and other factors that management believies reasonable under the
circumstances. Actual results may differ materiflbm these estimates.

Pension and Other Postretirement Benefits

Accounting for pensions and other postretirementelits involves estimating the costs of future gs@nd attributing the cost over t
employee’s expected period of employment. The detetion of our obligation and expense for thesgsoequires the use of certain
assumptions. Those assumptions include, among afisemptions, the discount rate, expected long-tatenof return on plan assets and

health care cost trend rates. These assumptiorssibject to change based on interest rates onduiglity bonds, stock and bond markets and

medical cost inflation, respectively. As permittedGAAP, actual results that differ from our asstions are accumulated and amortized
future periods and therefore, generally affectregognized expense and accrued liability in sutitréuperiods. While we believe that our
assumptions are appropriate given current econoamditions and actual experience, significant défeees in results or significant change

our assumptions may materially affect our pensiwh@her postretirement obligations and relatedriuexpense. As required by Statements

of Financial Accounting Standards (“SFAS”) No. $FAS No. 106 and SFAS No. 132 (R) as amended bySS¥& 158, our pension and
other postretirement benefit obligations as of Daoer 31, 2008 and preliminary retirement benefitedor the 2009 fiscal year were
prepared using the assumptions that were deternaimefl December 31, 2008. The following table sunmea the sensitivity of our
December 31, 2008 retirement obligations and 2@€ieement benefit costs of our U.S. plans to charig¢he key assumptions used to

determine those results:

Millions of dollars

Change in assumption

0.25% increase in discount re

0.25% decrease in discount .

0.25% increase in loi-term return on asse
0.25% decrease in lo-term return on asse
0.50% increase in discount re

0.50% decrease in discount .

0.50% increase in loi-term return on asse
0.50% decrease in lo-term return on asse
1.00% increase in medical trend ra
1.00% decrease in medical trend r¢

Estimated increas:

(decrease) in 200!
pension cost

$ (3.9
3.€

(6.9

6.2

(6.6)

7.5

(2.7

12.7

Estimated increas:

(decrease) in
Projected Benefit
Obligation for the

year ended
December 31, 20C

s (L9
98.€

(183.9
200.(

Estimated increas:

(decrease) in 200!
Other
Postretirement
Benefits cost

$ = 0f
©0.2)
os
7.C
(3.6

Estimated increase
(decrease) in Other
Postretirement Benefi

Obligation for the
year ended
December 31, 2008
$ (17.9)

18.€

51.7
(47.9

These sensitivities may not be appropriate to asether yearsfinancial results. Furthermore, the impact of agstiom changes outsit
of the ranges shown above may not be approximatersing the above results. For additional informrmatbout our pension and other
postretirement benefit obligations, see Note 1thefNotes to the Consolidated Financial Statements.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Income Taxes

We estimate our income taxes in each of the tajxingdictions in which we operate. This involvesimating actual current tax expense
together with assessing any temporary differenesslting from the different treatment of certa@niis, such as the timing for recognizing
expenses, for tax and accounting purposes in agnoedwith SFAS No. 109, “Accounting for Income TaXé& hese differences may result in
deferred tax assets and liabilities, which areudetl in our Consolidated Balance Sheets. We argreetjto assess the likelihood that defe!
tax assets, which include net operating loss camndrds and deductible temporary differences, apeeted to be realizable in future years.
Realization of our net operating loss and tax ¢réefierred tax assets is supported by specifipkanning strategies and considers projections
of future profitability. If recovery is not morekkly than not, we provide a valuation allowancecdlasn estimates of future taxable income in
the various taxing jurisdictions, and the amounde@ferred taxes that are ultimately realizabléutifire taxable income is lower than expected
or if tax planning strategies are not availabla@ticipated, we may record additional valuatioowinces through income tax expense in the
period such determination is made. Likewise, ifde¢ermine that we are able to realize our defaard@ssets in the future in excess of net
recorded amounts, an adjustment to the deferredsset will increase income in the period suchrdetetion is made. As of December 31,
2008 and 2007, we had total deferred tax assei,20.2 million and $1,658 million, respectivelyt o valuation allowances of $147 million
and $72 million, respectively. Our effective taterhas ranged from (81.7)% to 33.9% over the pestyears and has been influenced by tax
credits, audit settlements and adjustments, taxptg strategies, enacted legislation, and dispersf global income. A 1.0% increase in our
effective tax rate would have decreased 2008 egsrby approximately $2.5 million. Future changethmeffective tax rate will be subject to
several factors, including enacted laws, tax plagistrategies, and business profitability.

In addition, we operate within multiple taxing jsdictions and are subject to audit in these jurtgmlis. These audits can involve
complex issues, which may require an extended gefidime to resolve. For additional informatioroabincome taxes, see Notes 1 and 1
the Notes to the Consolidated Financial Statements.

BEFIEX Credits

Our Brazilian operations earned tax credits unkdeBrazilian government’s export incentive progrdinese credits reduce Brazilian
federal excise taxes on domestic sales, resultiggiincrease in the operations’ recorded net.sBEsed on a recalculation of available
credits and a favorable court decision in the fogudarter of 2005, we were able to recognize apprately $168 million, $131 million and
$52 million of export credits during 2008, 2007 &006, respectively. As of December 31, 2008, axiprately $542 million of export
credits remain. We recognize credits as they anmeetimed. BEFIEX credits are not subject to incomess.

Product Recalls

The establishment of a liability for product resa#l periodically required and is impacted by sabfctors such as customer response
rate, consumer options, field repair costs, invgntepair costs, extended warranty costs, commtinitatructure and other miscellaneous
costs such as legal, logistics and consulting. clstomer response rate, which represents an estofi#tie total number of units to be
serviced as a percentage of the total number & affected by the recall, is the most significkattor in estimating the total cost of each
recall. This rate reflects several factors, inahgdihe type of product, the year manufactured,odidlee product sold and current and past
experience factors. Differences between our assangand actual experience could have a materighatnon our product recall reserves.
additional information about product recalls, se#eN7 of the Notes to the Consolidated Financiatebtents.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

Warranty Obligations

The estimation of warranty obligations is deterrdinethe same period that revenue from the satlbeofelated products is recognized.
The warranty obligation is based on historical eigree and reflects our best estimate of expeatstb@t the time products are sold.
Warranty accruals are adjusted for known or ardgiteid warranty claims as new information becomegabla. Future events and
circumstances could materially change our estimatesrequire adjustments to the warranty obligatibtew product launches require a
greater use of judgment in developing estimatet historical experience becomes available. Fortaatthl information about warranty
obligations, see Note 7 of the Notes to the Codatdid Financial Statements.

Goodwill and Intangible Valuations

We sell products under a number of trademarks, nedmshich we developed. Trademark development cagt®expensed as incurred.
We also purchase trademark assets and goodwitiguisitions. Upon acquisition, the purchase pricirst allocated to identifiable assets «
liabilities, including trademark assets, based stimeated fair value, with any remaining purchaseerecorded as goodwill. Trademarks and
goodwill are considered indefinite lived intangilalgsets and as such are not amortized. We tesiniteléived intangibles for impairment as
of November 30 each year.

Intangible Valuation:

In assessing the fair value of trademarks, wezetidi relief from royalty method. If the carrying @mt of a trademark exceeds its fair
value, an impairment loss is recognized in an armegunal to the excess. Considerable judgment isssacy to estimate revenue growth rates
by trademark which are based on the best avaitabliet information and are consistent with ourrimaé forecasts and operating plans.
Estimated royalty rate assumptions are based ocagbacity of the trademarks to generate econorticn®, and royalty rates contained in
publicly available third party licensing agreemeiitsr additional information about indefinite livedangible assets, see Note 3 of the Notes
to the Consolidated Financial Statements.

Goodwill Valuations

Goodwill is evaluated using a twaiep impairment test at the reporting unit levéle Tirst step of the goodwill impairment test comgs
the book value of a reporting unit, including godtiwvith its fair value, as determined by its dismted cash flows. If the book value of a
reporting unit exceeds its fair value, we perfoh@a second step of the impairment test to deterthm@mount of goodwill impairment loss to
be recorded. In the second step, we determine plteiinfair value of the reporting unit’'s goodwily allocating the fair value of the reporting
unit to all of the assets and liabilities othemtlgmodwill (including any unrecognized intangibksats). The difference between the total fair
value of the reporting unit and the fair value btlze assets and liabilities other than gooduailtie implied fair value of that goodwill. The
amount of impairment loss is equal to the exceshebook value of the goodwill over the implied faalue of that goodwill.

We determine fair value based on a discounted ft@stmodel which is an accepted valuation techniq@ensiderable management
judgment is necessary to evaluate the impact ofatipg and macroeconomic changes and to estimateefaash flows. Assumptions usec
our impairment evaluations, such as forecasted throates and our cost of capital, are based obdbkeavailable market information and are
consistent with our internal forecasts and opegaplians. Additionally, in assessing goodwill impaént for the North America reporting ur
we considered the implied control premium and cedet! the implied control premium was reasonabledas other recent market
transactions. Changes in these estimates or anceudttidecline in general economic conditions cohlthge our conclusion regarding an
impairment of goodwill and potentially result iman-cash impairment loss in a future period.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

The discount rate and revenue long-term growthrapsions are two significant assumptions utilizeain calculation of the present
value of cash flows used to estimate fair valuthefreporting units. The estimated fair valueshefrieporting units have historically exceeded
the carrying value of such reporting units by assaiitial amount. We performed a sensitivity analgsi the discount rates and revenue long-
term growth assumptions. In estimating sensitivgiyher the discount rate could increase by 50shagints or the revenue long-term growth
rate could decline to zero and our reporting unitsild continue to have a fair value in excess ofyiag value. These assumptions could be
adversely impacted by certain of the risks disaligsé€Risk Factors” in Iltem 1A of this report. Fadditional information about goodwill, see
Note 3 of the Notes to the Consolidated Finandialeésnents

NEW ACCOUNTING PRONOUNCEMENTS

In March 2008, the Financial Accounting Standardaf8 (“FASB”) issued Statement of Financial AccangtStandards (“SFAS”)
No. 161,"Disclosures about Derivative Instruments and Heddhctivities, an Amendment of FASB No. 133,” (“SBA61"). SFAS 161 is
intended to improve transparency in financial réipgrby requiring enhanced disclosures of an estiterivative instruments and hedging
activities and their effects on the entity’s finadgosition, financial performance, and cash flo®BAS 161 applies to all derivative
instruments within the scope of SFAS No. 133, “Aauting for Derivative Instruments and Hedging Aittes,” (“SFAS 133"). SFAS 161
also applies to non-derivative hedging instrumanis all hedged items designated and qualifying uB&AS 133. SFAS 161 is effective
prospectively for financial statements issued feedl years and interim periods beginning after éoker 15, 2008, with early application
encouraged. SFAS 161 encourages, but does notegqamparative disclosures for periods prior $anttial adoption. We will adopt SFAS
161 on January 1, 2009 and are currently evaludiegpotential impact on our financial statementemwimplemented.

In February 2008, the FASB issued FASB Staff Pasi{ifFSP”) 157-2, “Effective Date of FASB Statem&td. 157" (“FSP 157-2").
FSP 157-2 delays the effective date of SFAS No.faball non-financial assets and non-financiabliidies, except for items that are
recognized or disclosed at fair value in the finahstatements on a recurring basis (at least dlypuantil the beginning of the first quarter of
fiscal 2009. We adopted SFAS No. 157 for finanaidets and liabilities on January 1, 2008. Fortaadil information regarding SFAS 157,
see Note 4 of the Notes to the Consolidated Fimsh&tatements.

In December 2007, the FASB issued SFAS No. 14T@Jsiness Combinations,” (“SFAS 141(R)"). SFAS 1R}](equires us to
continue to follow the guidance in SFAS 141 fortair aspects of business combinations, with aduifiguidance provided defining the
acquirer, the accounting for transaction costsamdingent consideration, recognizing and measutirdgdentifiable assets acquired, the
liabilities assumed, and any noncontrolling intereshe acquiree, assets and liabilities arisiognf contingencies, defining a bargain purct
and recognizing and measuring goodwill or a gaamfia bargain purchase. In addition, under SFASR} Hdjustments associated with
changes in tax contingencies that occur after thasurement period, not to exceed one year, aredegtas adjustments to income. This
statement is effective for all business combinatifm which the acquisition date is on or afterbleginning of an entity’s first fiscal year that
begins after December 15, 2008; however, the goeanthis standard regarding the treatment ofrimetax contingencies is retrospective to
business combinations completed prior to Janua®®Q9. We will adopt SFAS 141(R) for any businessbinations occurring at or
subsequent to January 1, 2009.

In December 2007, the FASB issued SFAS No. 160ntgatrolling Interests in Consolidated Financiat8iments,” an Amendment of
ARB No. 51, “Consolidated Financial StatementsSHFAS 160"). SFAS 160 establishes accounting andrtieg standards for the
noncontrolling interest in a subsidiary and for tleeonsolidation of a subsidiary. It clarifies taatoncontrolling interest in a subsidiary is an
ownership interest
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS—(CONTINUED)

in the consolidated entity that should be repoa®e@quity in the consolidated financial statemeFiss statement is effective as of the
beginning of an entitg first fiscal year that begins after December2®8 with retrospective application. We will ad@®AS 160 beginnin
January 1, 2009 and are currently evaluating thenpial impact on our financial statements whenlemented.

In September 2006, the FASB issued SFAS No. 1580y Value Measurements,” (“SFAS 157”), which defrair value, establishes a
framework for measuring fair value in GAAP and exg¢s disclosures about fair value measurementseXpanded disclosures in this
statement about the use of fair value to measwwetsaand liabilities should provide users of finahstatements with better information about
the extent to which fair value is used to measecegnized assets and liabilities, the inputs usetévelop the measurements, and the eff
certain of the measurements on earnings (or changext assets) for the period. We adopted SFASfdi5financial assets and liabilities on
January 1, 2008. For additional information regagdsFAS 157, see Note 4 of the Notes to the Cafeteldl Financial Statements.

MARKET RISK

We have in place an Enterprise Risk Managemenggsothat involves systematic risk identification amtigation covering the
categories of Enterprise, Strategic, Financial, r@ien and Compliance and Reporting risk. The Emise Risk Management process rece
Board of Directors and Management oversight, driigsmitigation decision-making and is fully intaged into our internal audit planning
and execution cycle.

We are exposed to market risk from changes indareurrency exchange rates, domestic and foreigneist rates, and commaodity
prices, which can affect our operating results amfall financial condition. We manage exposurthtse risks through our operating and
financing activities and, when deemed appropriit®ugh the use of derivative financial instrumeitsrivative financial instruments are
viewed as risk management tools and are not usespézulation or for trading purposes. Derivativaficial instruments are contracted with
a diversified group of investment grade counteipgutb reduce exposure to nonperformance on ssttuiments.

We use foreign currency forward contracts, curremmyons and currency swaps to hedge the priceasskciated with firmly committ
and forecasted cross-border payments and receipted to ongoing business and operational fingnaativities. Foreign currency contracts
are sensitive to changes in foreign currency exgbaates. At December 31, 2008, a 10% unfavorattleamge rate movement in each
currency in our portfolio of foreign currency caatts would have resulted in an incremental unredliass of approximately $25 million,
while a 10% favorable shift would have resulte@mincremental unrealized gain of approximately 828on. Consistent with the use of
these contracts to neutralize the effect of exchaate fluctuations, such unrealized losses orsgauld be offset by corresponding gains or
losses, respectively, in the re-measurement ofitiderlying exposures.

We enter into commodity swap contracts to hedgetlee risk associated with firmly committed andefcasted commodities purchases
that are not fixed directly through supply contsa&s of December 31, 2008, a 10% favorable orworble shift in commodity prices wot
have resulted in an incremental $15 million gaim &24 million loss related to these contracts.

We utilize interest rate swaps to hedge our inteeds risk. As of December 31, 2008, a 10% shifnterest rates would have resulte
an incremental $1 million gain or loss relatedhese contracts.

In January 2009, Standard & Poor’s and Fitch Ratlogrered our senior unsecured debt rating fromBB® “BBB-" and our short-
term corporate credit and commercial paper ratirgga “A-2" to “A-3” and

F-16



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
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“F-2 to F-3", respectively, based on weakened dpeggperformance and the pullback in discretioragsumer spending. Also in January
2009, Moody'’s Investor Services lowered our senimsecured rating from “Baa2” to “Baa3” and our coenaial paper ratings from “Prime-
2" to “Prime-3"based on weakening appliance industry demand. Traéisg adjustments may result in higher interests if we were to set
additional financing in the capital markets. Sedd\®of the Notes to the Consolidated Financiale®tents for additional information on
financing arrangements.

OTHER MATTERS

The Brazilian Constitution provides a general bémisecognizing tax credits on the purchase of maaterials used in production (“IPI
tax credit”). Certain raw materials that are exeophave a zero tax basis in the production progaasfy for these IPI tax credits. Based on
legal precedent, in 2003 and 2004, we recognizedrtdits in an aggregate amount of $25 millioruatd for currency. No credits were
recognized in 2005 through 2008. The Brazilianaathority has challenged the recording of IPI teedits. The Brazilian Supreme Court,
which rules on a case by case basis, ruled adyeagainst another taxpayer in an IPI tax crediec@sat ruling is not yet final.

Our case is being defended at an administrativel.l€@ur potential exposure ranges from zero torfifllon comprised of $25 million i
taxes, $18 million in interest and $17 million iar@lties. It is not possible to determine the ome®f these legal proceedings with certainty
and as such, we have not accrued a liability fisrélposure at December 31, 2008. In December 208&8razilian government announced a
special program providing for extended payment seamd reductions in penalties and interest to eagautaxpayers to resolve disputed IPI
amounts. We have not made a decision about paticip Under the program, as announced, we havieMeatch 31, 2009 to decide.

In 1989, a Brazilian affiliate (now a subsidiarypbght an action against a financial institutiorBirazil seeking a “Declaration of Non-
Enforceability of Obligations” relating to loan donentation entered into without authority by a eenificer of the affiliate. In September
2000, an adverse decision in the declaratory atimame final. In 2001, the financial institutiogglan a collection action and we responded
with a counterclaim. The lower court dismisseddbenterclaim in 2002 and the Superior Court cordiithe lower court decision in
December 2005. The Superior Court dismissed ounteociaim in 2007. In late 2008, the lower cousuisd a decision in the collection act
in favor of the financial institution in the amouwrft283 million Brazilian Real (approximately $1&illion U.S., based on recent exchange
rates), plus judicial adjustments, which could igmi§icant. We have appealed this decision. Bagedw outside counsel's assessment of the
case, the amount previously accrued for our estichakposure for this litigation remains unchandiémyever, the amount of the final award,
if any, may be materially different than the amowethave accrued.

We currently expect to undertake a corrective adiioaddress a supplier-related quality and pakptdduct safety problem that may
affect 1 million appliances manufactured betweedl128nd 2003. We have accrued $31.5 million for thédgter based on our estimate of the
costs of the action. Actual costs will depend upeweral factors, including the number of consumdrs respond to a particular recall, repair
and administrative costs, whether the cost of aich orrective action is borne initially by Whirlploor the supplier, and, if initially borne by
Whirlpool, whether we will be successful in recamngrour costs from the supplier. We continue tokweith the Consumer Product Safety
Commission to determine whether other applianceslmaaffected, and there can be no assurancehthatuimber of units and related costs
will not increase. In addition, we could incur atlvests arising out of this problem that cannotenily be estimated but could be material.
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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of B9®rovides a safe harbor for forward-looking stagata made by us or on our behalf.
Certain statements contained in this annual repanitiding those within the forward-looking perspee section within this Management's
Discussion and Analysis, and other written and staiements made from time to time by us or orbelalf do not relate strictly to historical
or current facts and may contain forward-lookirgtestnents that reflect our current views with respefuture events and financial
performance. As such, they are considered “forvaotting statementsihich provide current expectations or forecastiibfre events. Suc
statements can be identified by the use of termnmpokuch as “anticipate,” “believe,” “estimate, Xfeect,” “intend,” “may,” “could,”
“possible,” “plan,” “project,” “will,” “forecast,”and similar words or expressions. Our forward-logkstatements generally relate to our
growth strategies, financial results, product depeient, and sales efforts. These forward-lookiatestents should be considered with the
understanding that such statements involve a yaofetisks and uncertainties, known and unknownm, aray be affected by inaccurate
assumptions. Consequently, no forward-looking state can be guaranteed and actual results maymwatsrially.

This document contains forward-looking statemelmas $peak only as of this date. Whirlpool disclaang obligation to update these
statements. Forward-looking statements in this g@nt may include, but are not limited to, statermeegarding expected earnings per share,
cash flow, productivity and material and oil-rethgrices. Many risks, contingencies and uncerisntould cause actual results to differ
materially from Whirlpool Corporation’s forward-l&ing statements. Among these factors are: (1) amigeconomic conditions which
affect demand for our products, including the sithrof the building industry and the level of igst rates; (2) the effects of the global
economic crisis on our customers, suppliers anéwadability of credit; (3) Whirlpool’s ability t@ontinue its relationship with significant
trade customers, including Sears Holding CorponatioNorth America (accounting for approximately2d bf Whirlpool’'s 2008 consolidated
net sales of $18.9 billion) and the ability of taesade customers to maintain or increase markeesl¥) intense competition in the home
appliance industry reflecting the impact of botlwrend established global competitors, includinggsind European manufacturers; (5) the
ability of Whirlpool to manage foreign currencydtuations; (6) litigation including product lialtiliand product defect claims; (7) the ability
of Whirlpool to achieve its business plans, prodliitgtimprovements, cost control, leveraging ofdiebal operating platform, and
acceleration of the rate of innovation; (8) fludtaas in the cost of key materials (including stedl plastic, resins, copper and aluminum)
and components and the ability of Whirlpool to effsost increases; (9) the ability of suppliersritical parts, components and
manufacturing equipment to deliver sufficient quizeg to Whirlpool in a timely and cost-effectiveanmer; (10) health care cost trends and
regulatory changes that could increase future fumdbligations for pension and post retirement fiepkns; (11) Whirlpool's ability to
obtain and protect intellectual property right2)(gjlobal, political and/or economic uncertaintyatisruptions, especially in Whirlpool's
significant geographic regions, including uncertgiand disruptions arising from natural disasterteaorist attacks; (13) the effects of
governmental investigations or related actionshlirgtparties; (14) the impact of labor relatiors) our ability to attract, develop and retain
executives and other qualified employees; (16)ctist of compliance with environmental and healtth safety regulations.

We undertake no obligation to update any forwamkiog statement, and investors are advised towestisclosures in our filings with
the Securities and Exchange Commission. It is nesible to foresee or identify all factors thatldotause actual results to differ from
expected or historic results. Therefore, invesstuisuld not consider the foregoing factors to bexdraustive statement of all risks,
uncertainties, or factors that could potentiallysmactual results to differ from forwalabking statements. Additional information conceg
these and other factors can be found in “Risk Fatio Item 1A of this report.

F-18



WHIRLPOOL CORPORATION

CONSOLIDATED STATEMENTS OF INCOME
Year Ended December 31
(Millions of dollars, except per share data)

2008 2007 2006
Net sales $18,90° $19,40¢ $18,08(
Expenses
Cost of products sol 16,38: 16,517 15,42(
Selling, general and administrative (exclusiverséingible amortizatior 1,79¢ 1,73¢ 1,752
Intangible amortizatiol 28 31 30
Restructuring cost 14¢ 61 55
Operating profit 54¢ 1,062 82%
Other income (expense
Interest and sundry income (expen (200) (63) (2
Interest expens (209) (203 (202
Gain on sale of investme — 7 —
Earnings from continuing operations before incomes$ and other iten 24¢€ 804 61¢
Income taxe: (207) 117 12€
Earnings from continuing operations before equétsnéngs and minority interes 447 687 492
Equity in income (loss) of affiliated compan — (18) 1
Minority interests (29 (22 (8)
Earnings from continuing operatio 41¢ 647 48€
Loss from discontinued operations, net of tax gf#®and $26 for the years ended December 31,

2008, 2007 and 2006, respectiv — (7) (53)
Net earnings available to common stockholc $ 41¢ $ 64C $ 43¢
Per share of common stocl
Basic earnings from continuing operatic $ 5.57 $ 8.24 $ 6.47

Discontinued operations, net of t — (0.09 (0.79)

Basic net earning $ 5.57 $ 8.1t $ 5.7¢
Diluted earnings from continuing operatic $ 5.5 $ 8.1C $ 6.3¢
Discontinued operations, net of t — (0.09) (0.68)
Diluted net earning $ 5.5 $ 8.01 $ 5.67
Dividends $ 1.72 $ 172 $ 172
Weighted-average shares outstanding (in millions

Basic 75.1 78.5 75.1
Diluted 76.C 79.€ 76.t

The accompanying notes are an integral part oktlEmsolidated Financial Statements
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WHIRLPOOL CORPORATION

CONSOLIDATED BALANCE SHEETS
(Millions of dollars, except per share data)

December 31 December 31
2008 2007
Assets
Current asset
Cash and equivalen $ 14€ $ 201
Accounts receivable, net of allowance for uncoll#etaccounts of $66 and $83 at December 31, 26@3s&cember 31, 2007,
respectively 2,10z 2,60¢
Inventories 2,591 2,665
Prepaid Expense 11C 89
Deferred income taxe 58C 324
Other current asse 514 672
Total current asse 6,04 6,55¢
Other asset
Goodwill, net 1,72¢ 1,76(
Other intangibles, net of accumulated amortizatib96 and $68 at December 31, 2008 and Decemhe0BT, respectivel 1,821 1,85¢
Other asset 954 62¢
Total other asse! 4,502 4,242
Property, plant and equipme
Land 74 84
Buildings 1,18¢€ 1,22¢
Machinery and equipmel 7,54¢ 7,861
Accumulated depreciatic (5,829 (5,959
Total property, plant and equipme 2,98t 3,21%
Total asset $ 13,53: $ 14,00¢
Liabilities and stockholders’ equity
Current liabilities
Accounts payabl $ 2,80t $ 3,26(
Accrued expense 53C 632
Accrued advertising and promotio 44C 497
Employee compensatic 30€ 444
Notes payabl 393 29¢
Current maturities of lor-term debt 202 127
Other current liabilitie: 887 634
Total current liabilities 5,567 5,897
Noncurrent liabilities
Long-term debi 2,00z 1,66¢
Postretirement benefi 822 1,061
Pension benefit 1,50¢ 72E
Other liabilities 567 682
Total noncurrent liabilitie: 4,89¢ 4,13¢
Commitments and contingencies (see Not
Minority interests 67 69
Stockholder’ equity
Common stock, $1 par value, 250 million shares@izhd, 104 million and 103 million shares issued a
December 31, 2008 and December 31, 2007, respBgtRk&million and 76 million shares outstandingoetcember 31, 200¢€
and December 31, 2007, respectiv 104 108
Additional paic-in capital 2,032 1,992
Retained earning 3,99: 3,70
Accumulated other comprehensive income (It (1,259 (270
Treasury stock, 31 million shares and 27 millioarsls at December 31, 2008 and December 31, 2Gipkatvely (1,869 1,61€
Total stockholder equity 3,00¢ 3,911
Total liabilities and stockholde’ equity $ 13,53: $ 14,00¢

The accompanying notes are an integral part okt@smnsolidated Financial Statements
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WHIRLPOOL CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS
Year ended December 31
(Millions of dollars)

Operating activities of continuing operations
Net earning:
Loss from discontinued operatio
Earnings from continuing operatio
Adjustments to reconcile earnings from continuipgmtions to cash provided by operating activitiem continuing operation:
Depreciation and amortizatic
Gain on disposition of asse
Gain on sale of investme
Gain on disposition of business
Increase in LIFO inventory reser
Equity in losses of affiliated companies, less dirids receive
Changes in assets and liabilities, net of businegsiisitions
Accounts receivabl
Inventories
Accounts payabl
Restructuring charges, net of cash
Taxes deferred and payable,
Accrued pensiol
Employee compensatic
Other
Cash provided by continuing operating activit
Investing activities of continuing operations
Capital expenditure
Proceeds from sale of ass
Proceeds from sale of busines
Proceeds from sale of Maytag adjacent busine
Purchase of minority interest sha
Acquisitions of businesses, net of cash |
Other
Cash used in investing activities of continuing rapiens
Financing activities of continuing operations
Proceeds from borrowings of lo-term debt
Purchase of treasury sto
Repayments of lor-term debt
Dividends paic
Net proceeds (repayments) from s-term borrowings
Common stock issue
Other
Cash provided by (used in) financing activitiesohtinuing operation
Cash provided by (used in) discontinued operat
Operating activitie:
Investing activities
Cash provided by discontinued operati
Effect of exchange rate changes on cash and equis
Decrease in cash and equivale
Cash and equivalents at beginning of y
Cash and equivalents at end of y

Supplemental disclosure of cash flow information

Cash paid for intere:

Cash paid for taxe

The accompanying notes are an integral part oktlEmsolidated Financial Statements

F-21

2008
$ 418
418

597
(60)

42

30C
(174)
(250)
33
(256)
(129)
(84)
(116)
327

(547)

2007
$ 64C
647

593
(65)
)

18

181
(194)
105
(82

(70)
(24)
(194
927

(536)




WHIRLPOOL CORPORATION

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’
Year ended December 31
(Millions of dollars)

Accumulated

Other
Retained Comprehensive
Total Earnings Income (Loss)
Balances, December 31, 20( $1,74¢ $2,902 $ (862)
Comprehensive incorr
Net earning: 43: 43: —
Other comprehensive income (See Not 333 — 338
Comprehensive incorr 76€
SFAS No. 158 transition adjustme (1149 — (1149
Common stock issue 1,01¢ — —
Dividends declared on common stc (130 (130 —
Balances, December 31, 20( 3,28: 3,20¢ (649
Comprehensive incorr
Net earning: 64C 64C —
Other comprehensive income (See Not 373 — 373
Comprehensive incorr 1,01z
Adoption of FIN48 (8) (8) —
Common stock repurchas (36¢) — —
Common stock issue 12t — —
Dividends declared on common stc (139 (139 —
Balances, December 31, 20( 3,911 3,70z (270
Comprehensive incorr
Net earning: 41¢€ 41¢€ —
Other comprehensive loss (See Noti (989 — (989
Comprehensive los (571
Common stock repurchas (247) — —
Common stock issue 41 — —
Dividends declared on common stc (128 (128) —
Balances, December 31, 2008 $3,00¢ $3,99¢ $ (1,259

The accompanying notes are an integral part okt@smnsolidated Financial Statements
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EQUITY

Treasury Stock/

Additional Paid-
in-Capital Common Stock
$ (387) $ 92
1,00¢ 10
61¢ 10z
(36¢) |
124 1
37k 10¢
(247) —
0 1
$ 16€ $ 104




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(1) SUMMARY OF PRINCIPAL ACCOUNTING POLICIES
General Information

Whirlpool Corporation, a Delaware corporation,his wworld’s leading manufacturer and marketer ofanapme appliances. We
manufacture appliances in 12 countries under I&jpal brand names in 4 geographic segments ankketraroducts in nearly every country
around the world. Our Consolidated Financial Statetsinclude all majority-owned subsidiaries. Alldrcompany transactions have been
eliminated upon consolidation.

Use of Estimates

We are required to make estimates and assumptianhsaffect the amounts reported in the Consolidktedncial Statements and
accompanying notes. Actual results could differamiatly from those estimates.

Revenue Recognition

Sales are recorded when title passes to the cust@ime point at which title passes is determinedhgyshipping terms. For the majority
of our sales, title is transferred to the custoasesoon as products are shipped. For a portionrasales, title is transferred to the customer
upon receipt of products at the customer’s locatikdlowances for estimated returns are made orss#leertain products based on historical
return rates for the products involved.

Accounts Receivable and Allowance for Doubtful Acaants

We carry accounts receivable at sales value lesfi@mance for doubtful accounts. On a periodidfase evaluate accounts receivable
and establish an allowance for doubtful accounsethan a combination of specific customer circuntsta, credit conditions and the history
of write-offs and collections. We evaluate itemsaonindividual basis when determining accountsivatxde write-offs. Our policy is not to
charge interest on trade receivables after theiégevioecomes past due. A receivable is considerstidpe if payments have not been received
within agreed upon invoice terms.

Freight and Warehousing Costs
We classify freight and warehousing costs withistad products sold within our Consolidated Statets®f Income.

Cash and Equivalents
All highly liquid debt instruments purchased with iaitial maturity of three months or less are ddased cash equivalents.

Inventories

Inventories are stated at first-in, first-out (“IF cost, except U.S. production inventories, which stated at last-in, first-out (“LIFO”)
cost, and Brazilian inventories, which are statealvarage cost. Costs do not exceed realizablesafee Note 5 for additional information
about inventories.

Gooduwill and Other Intangibles

Goodwill and other intangible assets are accouftteth accordance with Statement of Financial Actmg Standards (“SFAS”)
No. 142 ,“Goodwill and Other Intangible Assets” which reaqsrthat we evaluate goodwill and other indefiriited intangible assets for
impairment on an annual basis (or whenever
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events occur which may indicate possible impairmeébdodwill impairment is determined by comparihg fair value of a reporting unit to
its carrying amount. If the fair value of the refimg unit exceeds its carrying amount, goodwiltled reporting unit is not considered
impaired.

Definite lived intangible assets are amortized dlierestimated useful life ranging from 6 to 18rge&ee Note 3 for additional
information about goodwill and intangible assets.

Accounts Payable Outsourcing

We offer our suppliers access to a payables pnesstitand settlement service (PPS) provided byrd garty processor. This service
allows our suppliers to view scheduled Whirlpooyp&nts online, enabling them to better manage tash flow and reduce payment
processing costs. Independent of Whirlpool, the p@8ider also allows suppliers to sell their reedies to financial institutions at the sole
discretion of both the supplier and the finanamstitution. We have no economic interest in the sédlthese receivables and no direct
relationship with financial institutions concernitigs service. All of our obligations, including aomts due, remain to our suppliers as stated
in our supplier agreements. As of December 31, 20@B2007, approximately $119 million and $13 roilli respectively, of our total
accounts payable is available for this purposeapuitoximately $72 million and $6 million, respeetiy, has been sold by suppliers to
participating financial institutions.

Research and Development Costs

Research and development costs are charged tosxpsnncurred. Such costs were $436 million, $4Rion and $375 million in
2008, 2007 and 2006, respectively.

Advertising Costs

Advertising costs are charged to expense whendbherasement is first communicated. Such costs B886 million, $321 million and
$316 million in 2008, 2007 and 2006, respectively.

Discontinued Operations

We present the results of operations, financiaitipmsand cash flows of operations that have eitfessn sold or that meet the “held for
sale accounting” and certain other criteria asatifoued operations. See Note 2 for additionalrmftion about discontinued operations.

Foreign Currency Translation

The functional currency for our international sulisiies and affiliates is typically the local curoy. Certain international subsidiaries
primarily utilize the U.S. dollar and Euro as thadtional currency.

Long-Lived Assets

Property, plant and equipment are stated at cagirdziation of property, plant and equipment is poted using the straight-line
method based on the estimated useful lives ofdheta. Depreciation expense for property, plantegpibment was $569 million, $562
million and $520 million in 2008, 2007 and 2006spectively. The estimated useful lives for majared<lassifications are as follows:

Estimated
Asset Classification Useful Life
Buildings 25 to 50 year
Machinery and equipme 3to 10 year:
Computer/Softwar: 1 to 8 year:
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We classify gains and losses associated with dggmsitions in the same line item as the undeglygiepreciation of the disposed asset
in the Consolidated Statements of Income. Net ga&oggnized in cost of products sold include $1Bioni, $51 million and $1 million for
2008, 2007, and 2006, respectively. Net gains meized in selling, general, and administrative exgeeinclude $19 million, $14 million and
$3 million for 2008, 2007, and 2006, respectively.

In accordance with SFAS No. 144, “Accounting fog tmpairment or Disposal of Long-Lived Assets” (/&5 144"), we record
impairment losses on long-lived assets when evardscircumstances indicate the assets may be ietpaird the estimated future cash flows
generated by those assets are less than theiingpannounts.

Derivative Financial Instruments

We use derivative instruments designated as cashdhd fair value hedges to manage our exposutesteolatility in material costs,
foreign currency and interest rates on certain dgedttuments. Derivative instruments are accoufdeéh accordance with SFAS No. 133,
“Accounting for Derivative Instruments and Hedgifgtivities,” as amended, which requires us to falue our derivative instruments
periodically. Changes in the fair value of derivatassets or liabilities (i.e., gains or losses)racognized depending upon the type of hec
relationship and whether a hedge has been desiyriagethose derivative instruments that qualifytfedge accounting, we designate the
hedging instrument, based upon the exposure be&idgdd, as a cash flow hedge, fair value hedgehedge of a net investment in a foreign
operation. Changes in fair value of derivativerimstents that do not qualify for hedge accountirgracognized immediately in current
earnings. See Note 8 for additional informationwthieedges and derivative financial instruments.

Income Taxes

We account for income taxes in accordance with SRAS109, “Accounting for Income Taxes” (“SFAS 109Under SFAS No. 109,
deferred tax assets and liabilities are determbasgtd on the difference between the financial siaté¢ and tax basis of the respective assets
and liabilities, using enacted tax rates in effecthe year in which the differences are expetbaverse. Judgment is required in
determining and evaluating our income tax provisioive establish provisions for income taxes whasel on the technical merits of the
uncertain tax position, it is not more likely thaot to be substantiated on a review by tax autiesritVe evaluate and adjust these accruals in
light of changing facts and circumstances. Fortiattil information about income taxes, see Note 12.

Stock Based Compensation

Effective January 1, 2006, we adopted the fair@akcognition provisions of SFAS No. 123(R), “ShBesed Payments”, using the
modified-prospective-transition method. Under tihansition method, compensation cost includesc¢épensation cost for all share-based
payments granted prior to, but not yet vested adasfuary 1, 2006, based on the grant date faievedtimated in accordance with the orig
provisions of SFAS No. 123, and (2) compensaticst tar all shardsased payments granted subsequent to January@,, [23ed on the gre
date fair value estimated in accordance with tlowipions of SFAS No. 123(R). The resulting costsracognized straighine over the perio
during which an employee is required to provideviserin exchange for the awards (usually the vggperiod of the awards). See Note 10 for
additional information about stock based compeaonati

BEFIEX Credits

Our Brazilian operations earned tax credits unkdeBrazilian government’s export incentive progrdinese credits reduce Brazilian
federal excise taxes on domestic sales, resuhimgiincrease in the operations’ recorded net.sBised on a recalculation of available
credits and a favorable court decision in the fourt

F-25



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

quarter of 2005, we were able to recognize apprateiy $168 million, $131 million and $52 million ekport credits during 2008, 2007 and
2006, respectively. As of December 31, 2008, appmrately $542 million of export credits remain. Weeognize credits as they are
monetized. See Note 12 for additional informatibowt how these credits impact our effective tag kahich are included in “Foreign
government tax incentive” in the rate reconciliatif our effective tax rate.

Reclassifications

We reclassified certain other prior period amoumtsur Consolidated Financial Statements to beisterg with current period
presentation. The effect of these reclassificatismot material.

New Accounting Standards

In March 2008, the Financial Accounting Standardaf8 (“FASB”) issued Statement of Financial AccangtStandards (“SFAS”)
No. 161,"Disclosures about Derivative Instruments and Heddhctivities, an Amendment of FASB No. 133,” (“SBA61"). SFAS 161 is
intended to improve transparency in financial répgrby requiring enhanced disclosures of an estifgrivative instruments and hedging
activities and their effects on the entity’s finedgosition, financial performance, and cash flo®BAS 161 applies to all derivative
instruments within the scope of SFAS No. 133, “Aauting for Derivative Instruments and Hedging Aittes,” (“SFAS 133"). SFAS 161
also applies to non-derivative hedging instrumeamnis all hedged items designated and qualifying uS#AS 133. SFAS 161 is effective
prospectively for financial statements issued fecdl years and interim periods beginning after éoker 15, 2008, with early application
encouraged. SFAS 161 encourages, but does notegqamparative disclosures for periods prior $anttial adoption. We will adopt SFAS
161 on January 1, 2009 and are currently evaluatiegpotential impact on our financial statements.

In February 2008, the FASB issued FASB Staff Pasi{ifFSP”) 157-2, “Effective Date of FASB Statem&td. 157" (“FSP 157-2").
FSP 157-2 delays the effective date of SFAS No.faball non-financial assets and non-financiabliidies, except for items that are
recognized or disclosed at fair value in the finahstatements on a recurring basis (at least dlypuantil the beginning of the first quarter of
fiscal 2009. We adopted SFAS 157 for financial tssaad liabilities on January 1, 2008. For adddlanformation regarding SFAS 157, see
Note 4.

In December 2007, the FASB issued SFAS No. 14T@RJsiness Combinations,” (“SFAS 141(R)"). SFAS 1R}](equires us to
continue to follow the guidance in SFAS 141 fortagr aspects of business combinations, with aduifiguidance provided defining the
acquirer, the accounting for transaction costsamdingent consideration, recognizing and measutiagdentifiable assets acquired, the
liabilities assumed, and any noncontrolling intereshe acquiree, assets and liabilities arisiognf contingencies, defining a bargain purct
and recognizing and measuring goodwill or a gaamfia bargain purchase. In addition, under SFASR} Hdjustments associated with
changes in tax contingencies that occur after teasurement period, not to exceed one year, aredextas adjustments to income. This
statement is effective for all business combinatifm which the acquisition date is on or afterbleginning of an entity’s first fiscal year that
begins after December 15, 2008; however, the goianthis standard regarding the treatment ofrimetax contingencies is retrospective to
business combinations completed prior to Janua®®Q9. We will adopt SFAS 141(R) for any businessbinations occurring at or
subsequent to January 1, 2009.

In December 2007, the FASB issued SFAS No. 160ntgatrolling Interests in Consolidated Financiat8iments,” an Amendment of
ARB No. 51, “Consolidated Financial StatementsSHFAS 160"). SFAS 160 establishes accounting andrtieg standards for the
noncontrolling interest in a subsidiary and for tleeonsolidation of a subsidiary. It clarifies thatoncontrolling interest in a subsidiary is an
ownership interest in the consolidated entity #faiuld be reported as equity in the consolidateahitial statements. This

F-26



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

statement is effective as of the beginning of aityés first fiscal year that begins after Decemti&; 2008 with retrospective application. We
will adopt SFAS 160 on January 1, 2009 and aresatiyr evaluating the potential impact on our finahstatements when implemented

In September 2006, the FASB issued SFAS No. 154y Walue Measurements,” (“SFAS 157”), which defirfair value, establishes a
framework for measuring fair value in GAAP and exgig disclosures about fair value measurementseXpanded disclosures in this
statement about the use of fair value to measwetsaand liabilities should provide users of finahstatements with better information about
the extent to which fair value is used to measecegnized assets and liabilities, the inputs ugettvelop the measurements, and the eff
certain of the measurements on earnings (or changext assets) for the period. We adopted SFASfdiSfinancial assets and liabilities on
January 1, 2008. For additional information regagdsFAS 157, see Note 4.

(2) DISCONTINUED OPERATIONS AND BUSINESS DISPOSITION
Discontinued Operations

On March 31, 2006, we completed the acquisitioNaftag. The results of Maytag's operations havenbeeluded in our Consolidated
Financial Statements beginning April 1, 2006. Toléofving businesses acquired as part of the adipnsdf Maytag were divested. Divesting
these businesses allows us to focus on the cof@apg business.

Amana commerciz

On September 6, 2006, we sold the Amana commenitabwave business to Aga Foodservice Inc. for axprately $49 million.
Revenues and costs for this business were classii&é component of discontinued operations dihegecond quarter of 2006. Due to our
continuing involvement with the Amana commerciatroivave business as an OEM supplier, we recladdifie operating results related to
Amana commercial microwave business into continaipgrations during the third quarter of 2006.

Dixie-Narco

On October 23, 2006, we completed the sale of ikeMarco vending systems business to Crane Cagproximately $46 million.
The difference between the proceeds received anddghbook value of the assets recorded was astadjnt to goodwill.

Hoover

On January 31, 2007, we completed the sale of dwvét floor-care business to Techtronic Industi@s, Ltd. for approximately $107
million. The difference between the proceeds resand the net book value of the assets recordedwadjustment to goodwill.

Jade

On April 2, 2007, we completed the sale of the Jamtemercial and residential products business&tiddleby Corporation. The
difference between the proceeds received and thieoo& value of the assets recorded was an adjastimgoodwill.

As part of the sale of each of the above operatiwesetained certain liabilities associated wigmgion benefits and, in the case of
Hoover, postretirement medical benefits for cutlserdgtired Hoover employees. In addition, with respto the sale of the Dixie-Narco
vending systems business, we retained certaine@mmiental liabilities. For additional informationali pension and postretirement benefits
see Note 13.
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The associated results of operations and cash flelated to the discontinued operations have beparately reported as of and for the
years ended December 31, 2007 and December 31,

The following table includes certain income statatneformation related to the results of the Didasco, Hoover and Jade businesses:

Year Ended

December 31,
Millions of dollars 2007 2006
Net sales $ 43 $44:
Loss before income tax (10 (79
Income tax benef 3 26
Loss from discontinued operations, net of $ (@) $653

Business Disposition

On August 10, 2006, our Latin America region sbiel temaining 30% interest in an equity investmBrceeds from the sale were
approximately $31 million. A pre-tax gain of $30lidin was recognized and classified as interestamdiry income (expense) in the
Consolidated Statements of Income.

(3) GOODWILL AND OTHER INTANGIBLES
Goodwill

Goodwill and indefinite lived intangibles are sutijeo an annual impairment analysis performed dutte fourth quarter of each year
by reporting unit. We determine the fair value a€le reporting unit using discounted cash flows. @porting units include: North America,
Europe, Multibras and Embraco (which combined islatin America reportable operating segment), Asd. We performed the annual
impairment tests and determined there is no impeitrfor any period presented.

The following table summarizes the net carrying amaf goodwill:

December 31,

Reporting unit—Millions of dollars 2008 2007

North America $1,72¢  $1,75¢
Embracc 4 5
Total $1,72¢ $1,76(

The changes in the carrying amounts for goodwilésiDecember 31, 2007 are due primarily to adjustsnef certain Maytag exit,
relocation and employee termination excess resemépre-acquisition uncertain tax positions.

Other Intangible Assets
The following table summarizes the net carrying amaf other intangible assets:

December 31, Estimated
Millions of dollars 2008 2007 Useful Life
Trademarks $1,511 $1,51€¢ Indefinite life
Customer relationshiy 242 25¢ 18 years
Patents and other agreeme 68 80 6to 10 year
Total other intangibles assets, $1,821 $1,85¢
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Amortization expense for each of the years 200228 stimated to be $30 million and for 2013 igneated to be $22 million.

(4) FAIR VALUE MEASUREMENTS

As described in Note 1, we adopted SFAS 157 onalari 2008. SFAS 157, among other things, defiaewvalue, establishes a
consistent framework for measuring fair value axpb@ds disclosure for each major asset and liglmititegory measured at fair value on
either a recurring or nonrecurring basis. SFAS dafifies that fair value is an exit price, repnatieg the amount that would be received to
sell an asset or paid to transfer a liability inoaderly transaction between market participantsssiéch, fair value is a market-based
measurement that should be determined based ompsisns that market participants would use in pdcan asset or liability. As a basis for
considering such assumptions, SFAS 157 establstia®e-tier fair value hierarchy, which priorizéihe inputs used in measuring fair value
as follows: (Level 1) observable inputs such agegiprices in active markets; (Level 2) inputs eottihan the quoted prices in active markets,
that are observable either directly or indireclgd (Level 3) unobservable inputs in which thedéttle or no market data, which require the
reporting entity to develop its own assumptions.

Assets and liabilities measured at fair value aseld on one or more of three valuation techniqotesdrin SFAS 157. The three
valuation techniques are identified in the tabllwlWweand are as follows:

(@ Market approach—prices and other relevant inforomagjenerated by market transactions involving idahbr comparable assets
or liabilities
(b) Cost approac—amount that would be required to replace the serv@pacity of an asset (replacement c

(c) Income approach—techniques to convert future ansciond single present amount based on market etjmts (including
present value techniques, op-pricing and excess earnings modt

Assets and liabilities measured at fair value oacarring basis are as follows:

Quoted Prices In

Active Markets for Significant Other Significant
December 31 Observable Inputs Unbservable Inputs
Identical Assets Valuation
Millions of dollars 2008 (Level 1) (Level 2) (Level 3) Technique
Available for sale investmen $ 17 $ 17 $ — $ — €)
Net derivative contract (239 — (239 — (a)

During the December 2008 quarter, we recorded gaimment charge of $9 million in our Europe segnessiociated with an available
for sale investment. The impairment charge wasrdabin interest and sundry income (expense) irGamnsolidated Statements of Income
for the year ended December 31, 2008.

There were no changes in our valuation technigeed to measure fair values on a recurring and ramiag basis as a result of
adopting SFAS 157.

(5) INVENTORIES

December 31—Millions of dollars 2008 2007
Finished product $2,21: $2,23:
Work in proces: 49 52
Raw materials 51E 52E
2,77 2,80¢
Less excess of FIFO cost over LIFO ¢ (18¢€) (144
Total inventories $2,591 $2,66¢
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The decrease in inventories, when compared to DieeeB1, 2007, is driven primarily by the impacttbinges in foreign currency and
an increased excess of FIFO cost over LIFO cost.

LIFO inventories represent approximately 43% anh4# total inventories at December 31, 2008 andr268spectively. During the
December 2008 quarter, we increased our excesi$@f €ost over LIFO cost adjustment due to the impéabigher materials costad lower
productivity during 2008.

(6) FINANCING ARRANGEMENTS
Debt
The following table summarizes our debt at Decen®iei2008 and 2007:

Millions of dollars 2008 2007
Debenture—9.1%, maturing 200 $ — $ 12t
Variable rate notes, maturing through 2( 20C 20C
Senior not—8.6%, maturing 201 32t 32t
Senior not—6.125%, maturing 201 30C 29¢
Mediunm-term not—5.5%, maturing 201 49¢ —
Maytag mediur-term not—6.5%, maturing 201 10z 10z
Maytag mediur-term not—5.0%, maturing 201 19C 18¢
Senior not—6.5%, maturing 201 24¢ 24¢
Debenture—7.75%, maturing 201 243 243
Other (various maturing through 201 96 62
2,20¢ 1,79¢
Less current maturitie 20z 127
Total lon¢-term debt, net of current maturiti $2,00z  $1,66¢

The following table summarizes the contractual maés of our debt, including current maturitiesDecember 31, 2008:

Millions of dollars

2009 $ 20z
2010 382
2011 30¢
2012 9
2013 507
Thereaftel 79¢€
Total debt $2,20¢

On February 1, 2008 our 9.1% debentures becamarttiee repaid the remaining balance of $125 million

On February 28, 2008 we completed the issuanc&@d #illion 5.50% Notes due March 1, 2013 (“Note3he Notes were issued
under an existing shelf registration statemendfiléth the Securities and Exchange Commission. @eipterest semiannually on March 1
and September 1. The Notes contain a provisiontwigquires Whirlpool to make an offer to purchdseNotes at a purchase price equal to
101% of the principal amount plus any accrued anghid interest if certain change of control everttsur. The Notes are also subject to
customary non-financial covenants.
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We are in compliance with financial covenant reguoients at December 31, 2008 and 2007.

The fair value of longerm debt (including current maturities) was $2,@8flion and $1,879 million as of December 31, 2@G0®| 2007
respectively, and was estimated using discountskd ftaw analysis based on incremental borrowings&br similar types of borrowing
arrangements.

Notes Payable
Notes payable consist of the following:

December 31—Millions of dollars 2008 2007
Payable to bank $39:  $164
Commercial pape _— 134
Total notes payabl $39:  $29¢

Notes payable consist of short term borrowings pkeyt banks and commercial paper used to fund worapital requirements. The
fair value of our notes payable approximates thieyteg amount due to the short maturity of theskgaltions. The weighted-average interest
rate on notes payable was 3.8% and 5.6% for thies ywaled December 31, 2008 and 2007, respectively.

We have Credit Facilities which provide a $2.2ibiil 5-year credit facility maturing on Decembef010, and include a $100 million
letter of credit subfacility. Borrowings under t@eedit Facilities are available to us and desighatésidiaries for general corporate purpc
including commercial paper support. Subsidiary twings under these facilities, if any, are guaradtiey us. Interest under the Credit
Facilities accrues at a variable annual rate basdtie LIBOR plus a margin dependent on our crediihg at that time. The Credit Facilities
require us to meet certain leverage and interastrage requirements. At December 31, 2008 and 2@0ivowings of $247 million and $0,
respectively, were outstanding under these cregi@eanents and are included within notes payaltleeinable above. We are in compliance
with financial covenant requirements at Decembe2BD8 and 2007.

Whirlpool Financial Corporation

Whirlpool Financial Corporation (“WFC”) is a legahtity with assets consisting primarily of leverddeases. WFC and Whirlpool are
parties to a support agreement. Pursuant to tleeagnt, if at the close of any quarter WFC’s natiags available for fixed charges (as
defined) for the preceding twelve months is lessth stipulated amount, we are required to makesh payment to WFC equal to the
insufficiency within 60 days of the end of the gaearWe were not required to make any paymentsruhieagreement during 2008, 2007, or
2006. The support agreement may be terminatedthgrailVFC or us upon 30 days notice provided theazeconditions are met. We have
also agreed to maintain ownership of at least 76%W®eC’s voting stock.

(7) COMMITMENTS AND CONTINGENCIES
Guarantees

We have guarantee arrangements in a Braziliandiabgi As a standard business practice in Brazd,dubsidiary guarantees customer
lines of credit at commercial banks to support pases following its normal credit policies. If astamer were to default on its line of credit
with the bank, our subsidiary would be requiregatisfy the obligation with the bank, and the reabie would revert back to the subsidiary.
At December 31, 2008 and December 31, 2007, theagteed amounts totaled $203 million and $331 omillrespectively. Our only recout
with respect to these arrangements would be lagadiministrative collection efforts directed agaithe customer.
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We provide guarantees of indebtedness and linesedft for various consolidated subsidiaries. Treximum amount of credit facilities
available under these lines for consolidated sidosés totaled $1.3 billion and $1.5 billion at Reber 31, 2008 and December 31, 2007.
Our total outstanding bank indebtedness from gueesrtotaled $364 million and $115 million at Debem31, 2008 and December 31, 2(
respectively.

As of May 16, 2008, we guaranteed a $50 millior fiiear revolving credit facility between certainaicial institutions and a not-for-
profit entity in connection with a community ancdbaomic development project (“Harbor Shores”). Taie ¥alue of the guarantee is nominal.
The purpose of Harbor Shores is to stimulate entpiyt and growth in the areas of Benton Harbor anddSeph, Michigan. In the event of
default, we must satisfy the guarantee of the tfadility up to the amount borrowed at the datelefault. For additional information about
Harbor Shores see our 2008 Proxy Statement faarthaal meeting of shareholders filed with the Séesrand Exchange Commission on
March 3, 2008.

Warranty Reserves

Product warranty reserves are established in tine ggriod that revenue from the sale of the relpteducts is recognized. The
amounts of those reserves are based on estabtestmesl and our best estimate of the amounts negesssettle future and existing claims on
products sold as of the balance sheet date. D@03, we re-evaluated the cost of a voluntary tetalertainMaytagandJenn-Airbrand
dishwashers that were associated with inventom fitee acquisition of Maytag. As such, we increabedwarranty liability as a purchase
accounting adjustment in the opening balance sitddairch 31, 2006 with a corresponding increagedorded goodwill. This amount is
included in “Acquisition” in the table below.

The following represents a reconciliation of thawges in product warranty reserves for the pefwdsented:

Millions of dollars 2008 2007

Balance at January $ 22¢ $ 284
Acquistion — 53
Warranties issued during the per| 417 42%
Settlements made during the per (417) (54€)
Other change (17) 12
Balance at December . $ 21F $ 22€
Current portior $ 174 $ 172
Non-current portior 41 54
Total $ 21¢ $ 22¢€

Product warranty reserves are included within otherent liabilities and other noncurrent liabd#iin our Consolidated Balance Sheets
at December 31, 2008 and 2007.
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Operating Lease Commitments

At December 31, 2008, we had noncancelable opgritase commitments totaling $582 million. The airiuture minimum lease
payments are summarized by year in the table below:

Millions of dollars

2009 $15C
2010 114
2011 91
2012 68
2013 58
Thereatftel 101
Total noncancelable operating lease commitm $582

Our rent expense was $201 million, $183 million 184 million for the years 2008, 2007 and 2006peetively.

Purchase Obligations
Our expected cash outflows resulting from purcltuddmgations are summarized by year in the tablewel

Millions of dollars

2009 $ 28¢
2010 32C
2011 272
2012 12¢
2013 71
Thereafte 8
Total purchase obligatior $1,082

Legal Contingencies

The Brazilian Constitution provides a general b&sisecognizing tax credits on the purchase of maaterials used in production (“IPI
tax credit”). Certain raw materials that are exepmhave a zero tax basis in the production progaaéify for these IPI tax credits. Based on
legal precedent, in 2003 and 2004, we recognizedrtidits in an aggregate amount of $25 millioruat§id for currency. No credits were
recognized in 2005 through 2008. The Brazilianaathority has challenged the recording of IPI teedits. The Brazilian Supreme Court,
which rules on a case by case basis, ruled adyeagainst another taxpayer in an IP| tax crediec@®at ruling is not yet final. Our case is
being defended at an administrative level. Our mideexposure ranges from zero to $60 million casgdl of $25 million in taxes, $18
million in interest and $17 million in penalties.is not possible to determine the outcome of thegal proceedings with certainty and as
such, we have not accrued a liability for this esqge at December 31, 2008.

In 1989, a Brazilian affiliate (now a subsidiarypbght an action against a financial institutiorBirazil seeking a “Declaration of Non-
Enforceability of Obligations” relating to loan dgoentation entered into without authority by a eenificer of the affiliate. In September
2000, an adverse decision in the declaratory att@mame final. In 2001, the financial instituticgglan a collection action and we responded
with a counterclaim. The lower court dismisseddbenterclaim in 2002 and the Superior Court cordiiithe lower court decision in
December 2005. The Superior Court dismissed ounteociaim in 2007. In late 2008, the lower cousuisd a
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decision in the collection action in favor of theancial institution in the amount of 283 milliond&ilian Real (approximately $121 million
U.S., based on recent exchange rates), plus judidjastments, which could be significant. We happealed this decision. Based on our
outside counsel’s assessment of the case, the apa@wuiously accrued for our estimated exposuretiarlitigation remains unchanged.
However, the amount of the final award, if any, nb@ymaterially different than the amount we haverued.

On February 17, 2009, we received a grand jury seba from the U.S. Department of Justice requestimgiments relating to an
antitrust investigation of the global compressatuistry. Whirlpool subsidiaries in Brazil and Italyere visited on the same day by compet
authorities seeking similar information. We inteénctooperate with these investigations. It is ragible at this time to predict the likely
outcome or impact of these investigations.

We are currently defending a number of class actiors in federal and state courts alleging bredcehkarranty, fraud and violation of
state consumer protection acts. There are no &ilbegeof any personal injury or property damagewkeleer, unspecified compensatory
damages are being sought. We believe these saitgidrout merit. We intend to vigorously defendsbections.

We are involved in various other legal actionsiagsn the normal course of business. Managemétet;, taking into consideration legal
counsel’s evaluation of such actions, is of thenmpi that the outcome of these matters will notehavmaterial adverse effect, if any, on our
Consolidated Financial Statements.

Product Recalls

We regularly engage in investigations of poterdislity and safety issues as part of our ongoifayteto deliver quality products to
customers. We are currently investigating a limitechber of potential quality and safety issuesn@sessary, we undertake to effect repa
replacement of appliances in the event that arsiigegtion leads to the conclusion that such adSamarranted.

We currently expect to undertake a corrective adiioaddress a supplier-related quality and patkptbduct safety problem that may
affect 1 million appliances manufactured betweed12énd 2003. We have accrued $31.5 million for thédter based on our current estimate
of the costs of the action.

On March 21, 2007, we announced a voluntary reeldted to approximately 250,080aytagbrand front-load washing machines. The
cost of this recall will be paid by the OEM supplie

On February 1, 2007, Maytag Corporation announcemumntary recall of approximately 2.3 million Mag and Jenn-Air brand
dishwashers. We originally estimated the cost efrétall to be $82 million, which we recorded asasumed liability in our purchase price
allocation related to the acquisition of Maytagthna corresponding increase to recorded goodwdlloASeptember 30, 2008, we had revised
this estimate to $102 million due to an anticipateztease in the response rate. The incrementaase of $20 million was charged to cost of
products sold in our Consolidated Statements arireduring 2008. Of this $102 million accrual, waré approximately $7 million
remaining at December 31, 2008.

(8) HEDGES AND DERIVATIVE FINANCIAL INSTRUMENTS

We are exposed to market risk from changes indareurrency exchange rates, domestic and foreigneist rates, and commaodity
prices. Fluctuations in these rates and pricesaffast our operating results and financial conditid/e manage the exposure to these market
risks through operating and financing activities #mough the use of derivative financial instrutseiVe do not enter into derivative
financial instruments for speculative or tradingpgmses.
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Using derivative markets means assuming countgrpeetlit risk. Counterparty credit risk relateghe loss we could incur if a
counterparty defaulted on a derivative contract.pimarily deal with investment-grade counterpart@d monitor the overall credit risk and
exposure to individual counterparties. We do neoicgrate nonperformance by any counterparties. dheunt of counterparty credit expos
is the unrealized gains on such derivative corgraéte do not require, nor do we post, collateralemurity on such contracts.

The following table summarizes our outstanding\dgive contracts at December 31, 2008 and 2007:

Notional Amount in
Millions of dollars

Exposure Derivative 2008 2007 Hedge Type Term
Forecasted cross currency cash flows Foreign exchange $ 1831 $ 2,02 Cash flow or fair Various, up to 18
forwards/option: value hedg: months
Non-functional currency asset/liability Foreign exchange $ 1,13C $ 1,15/ Undesignated Various, up to 11
forwards/option: months
Raw material purchases Commodity swaps $ 217 $ 294 Cash flow or fair Various, up to 35
value hedg: months
Raw material purchases Commodity swaps $ 45 % 23  Undesignated Various, up to 11
months
Floating rate det Interest rate swa $ 50 $ 50 Cash flow hedg 2009
Fixed rate dek Interest rate swag $ — $ 10C Fairvalue hedg 2008
Floating rate dek Interest rate sway $ — $ 15C Cash flow hedg 2008

Forecasted cross currency cash flows relate priynarforeign currency denominated expendituresiatetcompany financing
agreements, royalty agreements and dividends.fMectional currency asset and liability hedgeswardesignated but relate primarily to st
term payables and receivables and intercompanld&@@mmaodity swaps relate to raw material purchéfeegxample, copper and
aluminum) used in the manufacturing process. Uireglgains and losses relating to these foreighaxge forwards/options and commodity
swaps were a loss of $233 million and a loss afffiBon at December 31, 2008 and 2007, respectively

An interest rate swap with a notional amount of $8lion maturing in 2009 is designated and accedrfor as a cash flow hedge on
future cash payments. The fair value of this catveas a loss of $1 million and $0.5 million asDefcember 31, 2008 and 2007, respectively.
During 2008, certain interest rate swaps matureda@ated with fixed and floating rate debt withinoal amounts of $100 million and $150
million, respectively.

Gains and losses related to the ineffective porioour hedging instruments were immaterial forylkars ended December 31, 2008,
2007 and 2006.

The amount of unrealized loss on derivative insents included in accumulated other comprehensivenie related to contracts
maturing, and expected to be realized during 26341 million at December 31, 2008.

During November and December 2008, we cash seatigdin foreign currency derivative contracts ptotheir scheduled settlement
dates. As a result of these transactions, we rede$@2 million in cash, which represented thevalue of these contracts at the date of
settlement. In accordance with SFAS 133, effeag@ias of $82 million were recorded in accumulatdteocomprehensive income until the
hedged forecasted transactions affect earningselti@ins will then be recorded as a reduction & ebproducts sold on our
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Consolidated Statements of Income. Approximately §llion in gains were recorded into earnings dgrihe December 2008 quarter. There
was no ineffectiveness related to these settlezigorcurrency derivative contracts.

(9) STOCKHOLDERS’ EQUITY
Repurchase Program

In June 2004, our Board of Directors authorizetiare repurchase program of up to $500 million. Bg&007, we repurchased
3.8 million shares at an aggregate purchase pfi$868 million and during the three months endeddi881, 2008, we repurchased
1.1 million shares at an aggregate purchase pfi$@million under this program. At March 31, 2088ere were no remaining funds
authorized under this program.

On April 23, 2008, our Board of Directors authodzenew share repurchase program of up to $50milshare repurchases are made
from time to time on the open market as conditiwasrant. During 2008, we repurchased 1.9 millioarsk at an aggregate purchase price of
$150 million under this program. At December 31020here were $350 million remaining funds autbexdi under this program.

Comprehensive Income

Comprehensive income primarily includes (1) ourorégd net earnings, (2) foreign currency transitat{8) changes in the effective
portion of our open derivative contracts designaedash flow hedges, (4) changes in our unrecedmignsion and other postretirement
benefit obligations (post adoption of SFAS 158) @idchanges in fair value of our available foressécurities.

The following table shows the components of accuateal other comprehensive income at December 3B, 2007 and 2006, and the
activity for the years then ended:

Additional Unrecognized
Pension and
Minimum Postretirement Marketable
Foreign Derivative Pension
Millions of dollars Currency Instruments Liability Liability Securities Total
Balance at December 31, 20C $ (54%) $ — $ (319 $ — $ — $ (862)
Additional minimum pension liability
adjustment: — — 194 — — 194
Unrealized gait 172 52 — — — 22t
Tax effect (4) (4) (78) — — (86)
Net of tax 16¢ 48 11€ — — 338
Adoption of SFAS 158, n¢ — — 201 (315 — (1149
Balance at December 31, 20C (37€) 48 — (315) — (643)
Unrealized gain (loss 30¢ (69 — — 17 257
SFAS 15¢ — — — 22t — 22t
Tax effect (34) 4 — (79) — (109)
Net of tax 27¢ (65) — 14¢€ 17 373
Balance at December 31, 20C (107) a7 — (169) 17 (270
Unrealized los: (45¢) (150 — — (20 (61€)
SFAS 15¢ — — — (72€) — (72€)
Tax effect 34 47 — 274 — 35E
Net of tax (4249 (103) — (452) (10 (989)
Balance at December 31, 20C $ (525 $ (120 $ — $ (627) $ 7 $(1,259)
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Net Earnings per Share

Diluted net earnings per share of common stoclugielthe dilutive effect of stock options and ottleare-based compensation plans.
For the years ended December 31, 2008, 2007 aryl ad6tal of approximately 2,728,410 options, 9,000 options and 2,021,000 options,
respectively, were excluded from the calculatioditfted earnings per share because their exgocises would render them anti-dilutive.

Basic and diluted earnings per share from contimoiperations were calculated as follows:

Millions of dollars and shares 2008 2007 2006
Numerator for basic and diluted earnings per s—earnings from continuing operatio $41&8 $647 $48€
Denominator for basic earnings per s—weightec-average share 75.1 78.5 75.1
Effect of dilutive securitie—stocl-based compensatic 0.9 14 1.4
Denominator for diluted earnings per st—adjusted weighte-average share 76.C 79.¢ 76.5

Preferred Stock Purchase Rights

Rights to repurchase preferred stock under thetRijgreement dated April 12, 1998 expired on MayZ®8 pursuant to the terms of
the Rights Agreement.

(10) STOCK OPTION AND INCENTIVE PLANS

We sponsor several share-based employee inceréins. [share-based compensation expense for graatded under these plans was
$30 million, $40 million and $37 million in 20080A7, and 2006, respectively. Related income taefitsrrecognized in earnings were $11
million, $15 million and $14 million in 2008, 200&nd 2006, respectively.

Unrecognized compensation cost related to non-gledtek option and RSU awards as of December 318 26d December 31, 2007
totaled $38 million and $54 million, respectiveljhe cost of these norested awards is recognized over the estimatedsitggervice periot
The weighted-average remaining vesting period efntbn-vested awards is approximately 22 months.

Share-Based Employee Incentive Plans

On April 17, 2007, our shareholders approved tH&20mnibus Stock and Incentive Plan (2007 OSIPHis plan was previously
adopted by our Board of Directors on February 20,72and provides for the issuance of stock optipagprmance stock units, performance
shares, restricted stock and restricted stock atpnts with terms of no more than 10 years. We heserved 3,000,000 shares of common
stock for issuance, as authorized under this giwhich 2,208,245 remain available for issuancBetember 31, 2008.

The 2007 OSIP replaced the 1998, 2000 and 20020STHd Plans”). The Old Plans will remain in exste solely for the purpose of
addressing the rights of holders of already graetésting awards. Prior to the approval of the 2Q®&1P, we granted 453,620 options, with
an exercise price of $94.47 and a 10-year tern2&6¢b27 restricted stock units in 2007. No addalawards will be granted under the Old
Plans. Any shares subject to outstanding awardgeptainder the old plans that subsequently lapséres are forfeited or are cancelled are
available for grant under the 2007 OSIP.
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Stock Options

Eligible employees receive stock options as a pormif their total compensation. Such options gdhlyelb@come exercisable over a
three-year period, expire 10 years from the dagrant and are subject to forfeiture upon termoratf employment.

We use the Black-Scholes option-pricing model t@suee the fair value of stock options granted tplegees. Granted options have
exercise prices equal to the market price of Wholgcommon stock on the grant date. The principalimptions utilized in valuing options
include: (1) risk-free interest rate—an estimatsdobon the yield of U.S. zero coupon securitieh witnaturity equal to the expected life of
the option; (2) expected volatility—an estimatedzhen the historical volatility of Whirlpool commatock for a period equal to the expected
life of the option; and (3) expected option life—estimate based on historical experience. Basabeoresults of the model, the weighted-
average fair values of stock options granted duttiegyears ended December 31, 2008, 2007, and\g€@6$21.03, $22.54, $22.07,

respectively, using the following assumptions:

Weighted Average Blacl-Scholes Assumptions
Risk-free interest rat

Expected volatility

Expected dividend yiel

Expected option lif¢

Stock Option Activity

2008 2007 2006
3.0% 4.7%  4.6%

28.1% 22.6% 25.6%
20%  19% 2.1%

5year 5year 5year

The following table summarizes stock option acyivdtiring the years ended December 31, 2008, 20@72606:

2008 2007 2006

Weighted- Weighted- Weighted-

Average Average Average

Number Exercise Number Exercise Number Exercise

Thousands of shares, except per share data of Options Price of Options Price of Options Price
Outstanding at January 4,302  $ 90.71 5,01 $ 84.97 3,73:  $ 60.3i
Granted 69¢ 85.32 457 94.4¢ 2,24¢ 117.5¢
Exercisec (399) 60.3¢ (1,052) 63.1¢ (871) 63.11
Canceled or expire (46€) 131.7: (114 106.1( (98) 90.2(
Outstanding at December 4,137 $ 87.81 4,304 $ 90.71 501: $ 84.9i
Exercisable at December 3,214 $ 87.3¢ 3,56¢ $ 90.7( 4,48¢ $ 79.47

During the year ended December 31, 2006, we graéh2th,000 stock options of which 1,778,000 refat®laytag options that were
converted to Whirlpool options on the date of thaykhg acquisition at a weighted average grant mfi&125.10.

The total intrinsic value of stock options exerdiseas $10 million, $39 million and $20 million fdre years ended December 31, 2008,
2007 and 2006, respectively. The related tax benegre $3 million, $15 million and $8 million @8, 2007 and 2006, respectively. Cash
received from the exercise of stock options wasrtlon, $68 million, and $54 million for the yemended December 31, 2008, 2007 and

2006, respectively.
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The fair value of stock options vested was $7 onilli$5 million and $32 million for the years end2@ecember 31, 2008, 2007, and
20086, respectively. Of the $32 million that vesite@006, $27 million related to the acquisition\ytag.

The table below summarizes additional informatielated to stock options outstanding at Decembe2@Q08:

Outstanding Net

of Expected Options
Options in thousands Forfeitures Exercisable
Number of option: 3,97¢ 3,21¢
Weightec-average exercise pri $ 87.7- $ 87.3¢
Weightec-average remaining contractual term, in ye 5.C 4.2

The aggregate intrinsic value of options outstagdiret of expected forfeitures) and options exatdis was nominal at December 31,
2008.

Restricted Stock Units

Eligible employees receive Restricted Stock UnRSU”) as a portion of their total compensation.UR&wvards vest over various time
periods depending upon the program, but generally from three years to seven years and converirestricted common stock at the
conclusion of the vesting period. All or a portioihan award may be canceled if employment is teateith before the end of the relevant
vesting period. Certain awards accrue dividendwedents on outstanding RSUs (in the form of addaldRSUs) based on dividends declared
on Whirlpool common stock. We measure compensatish based on the closing market price of Whirlgmshmon stock at the grant date.

The following table summarizes RSU activity durthg year ended December 31, 2008:

Weighted- Average
Grant Date Fair

RSUs in thousands Number of RSUs Value

Non-vested, December 31, 20 1,49¢ $ 87.5¢
Granted 31C 55.8:
Cancelec (529 77.61
Vested and transferred to unrestric (177 71.8¢
Non-vested, December 31, 20 1,10¢ $ 77.6¢€

Nonemployee Director Equity Plan

Our Nonemployee Director Equity Plan provides ford one time grant of 1,000 shares of common stoalfe at the time a director
first joins the Board; (2) an annual grant of stogkions, with the number of options to be deterdiby dividing $36,000 by the product of
the fair market value of a single share of our camrstock on the final trading day before the anmuadting of stockholders multiplied by
0.35; and (3) an annual grant of stock, with thenber of shares to be issued to the director detexanby dividing $54,000 by the average
market value of a single share of our common stockhe final three trading days before the grahe exercise price under each option
granted is the fair market value of the commonlstotthe last trading day before the annual meetfrgjockholders.
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(11) RESTRUCTURING CHARGES

Under our ongoing global operating platform inittat, we implemented certain restructuring initiesi to strengthen our leadership
position in the global appliance industry. We plarcontinue a comprehensive worldwide effort tarpte our regional manufacturing
facilities, supply base, product platforms and tetbgy resources to support our global brands astbmers.

We incurred total restructuring charges of $149iam| $61 million, $55 million during the years esdtiDecember 31, 2008, 2007, 2006
respectively. These charges are included in resiring in our Consolidated Statements of Income @thér long-term liabilities on our
Consolidated Balance Sheets and primarily consisharges to restructure the cooking platform itin.dmerica, shift refrigeration and
dishwasher capacity to lower cost regions in Euope North America, restructure the laundry platfan North America and Europe and
reorganize the salaried workforce throughout Eurame North America.

On October 27, 2008, management committed to afaad reduction plan whereby we will reduce our @yee base worldwide
beginning during the fourth quarter of 2008 anatigh the beginning of 2010. We expect to incur apipnately $110 million in employee
termination costs, $19 million in asset impairmeodts and $1 million in other associated costafimtal of $130 million that will be incurred
as a result of this workforce reduction. During Becember 2008 quarter we incurred charges of $Bdbmassociated with this workforce
reduction, which are included in the $149 milliontétal restructuring charges discussed above f &oember 31, 2008, approximately $66
million of these workforce reduction costs remaifiwhich $51 million will result in future cash esmpditures.

Our 2008 restructuring initiatives are reducing ouerall workforce by approximately 5,000 employaad contractors worldwide
through the beginning of 2010. We expect to in@digonal costs of $39 million in our Europe regi&T million in our Latin America
region, $18 million in our North American regionda®2 million in corporate expenses through the fr@gig of 2010 related to these
initiatives. For additional information about regtturing charges by business segment, see Note 14.

Maytag integration restructuring accruals resuftech the closing of the Newton, lowa, Herrin, Ihis and Searcy, Arkansas laundry
manufacturing plants as well as the former headgrsand other administrative offices during 2006e costs accrued are recorded in other
long-term liabilities on our Consolidated Balande8ts with a corresponding initial amount recoraedgoodwill. As of March 31, 2008, we
revised our estimate and reduced certain Maytagrekbcation and employee termination accrualsctvinesulted in a corresponding decre
to goodwill. No additional revisions were made dgrthe remainder of 2008.
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A summary of our restructuring liability balanceddull year restructuring activity for 2008, 20@®006 is as follows:

January 1, Charge tc Revision o December 31
Maytag Cash
Millions of dollars Balance Acquistion Earnings Paid Non-Cast Estimate Translation Balance
2008
Termination cost $ 56 $ — $ 134 $@8 $ — $ (21 $ @ 3 82
Non-employee exit cost 44 — 15 (12 (18) () — 22
Total $ 10C $ — $ 14 $(98 $ (18 $ (28 % @1 % 104
2007
Termination cost $ 128 % — $ 34 $0 $ — $ (13 % 2 $ 56
Non-employee exit cost 49 — 27 (30 (18) 16 — 44
Total $ 177 % — $ 61 $12 $ (19 $ 3 $ 2 $ 10C
2006
Termination cost $ 15 $ 134 $ 26 $100 $ — 3 51 $ 2 3 12¢
Non-employee exit cost 4 35 29 (15) (20 16 — 49
Total $ 19 $ 16 $ 55 $115y $ (200 % 67 $ 2 $ 177
(12) INCOME TAXES
Income tax expense is as follows:
Year ended December 31—Millions of dollars 2008 2007 2006
Current:
Federal $ 9 $ (29 $ 12t
State and loce 14 8 (7)
Foreign 66 12¢ 68
89 10¢€ 18€
Deferred:
Federal (30¢ 28 (112
State and loce (31) 3 1
Foreign 50 (22) 51
(290 9 (60
Total income tax (benefit) expen $ (201) $ 117 $ 12¢
Domestic and foreign earnings (loss) before inctemes and other items are as follows:
Year ended December 31—Millions of dollars 2008 2007 2006
Domestic $ (439 $ 102 $ 231
Foreign 67¢ 701 38¢
Total earnings (loss) from continuing operation®beincome tax and other iter $ 24€ $ 804 $ 61¢
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Reconciliations between tax expense at the U.®r&dtatutory income tax rate of 35% and the clidested effective income tax rate
for earnings from continuing operations before meaaxes and other items are as follows:

Year ended December 31 2008 2007 2006
Income tax rate computed at U.S. federal statutateg 35.(% 35.(% 35.(%
U.S. foreign tax credit (73.9 (2.2 (5.3
U.S. tax on foreign dividends and subpart F inci 66.€ 0.7 2.8
U.S. government tax incentiv (42.€) (3.7 (10.2)
Foreign government tax incenti (34.5) (7.6 (2.7)
Deductible interest on capit (13.9 (2.7 (3.2
Foreign tax rate differentii (9.9 (1.9 1.€
Settlement of global tax aud (8.6) 2.7 2.€
State and local taxes, net of federal tax bel (6.7) ilC 0.3
Real estate donatiol — (1.2 —
Medicare Part D subsic — (0.6) (1.2
Impact of tax rate chang 0.7 1.6 —
Valuation allowance 2.1 (7.2 0.3
Foreign withholding taxe 4.7 1.6 2.3
Other items, ne (€3] (2.3 (2.2
Effective tax rate (81.9% 14.5% 20.4%

Deferred income taxes reflect the net tax effettemporary differences between the carrying am®ohassets and liabilities used for
financial reporting purposes and the amounts ugeth€ome tax purposes.
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Significant components of our deferred tax liakgbtand assets from continuing operations arelksvi

December 31—Millions of dollars 2008 2007
Deferred tax liabilities
Property, plant and equipme $ 22¢ $ 262
Financial services leveraged lea 22 25
Pension: 17 17
Software cost 12 17
LIFO inventory 86 81
Intangibles 633 633
Other 164 163
Total deferred tax liabilitie 1,168 1,19¢
Deferred tax asset:
Postretirement obligatior 47C 492
Inventory prepaymeni 323 —
Pension: 43¢ 18¢
Restructuring cosl 28 30
Product warranty accru 75 85
Receivable and inventory allowanc 57 46
Capital loss carryforwarc — 19
Loss carryforward 30¢€ 28¢€
Employee payroll and benefi 87 12¢
Foreign tax credit carryforwart 4 10z
U.S. general business credit carryforwe 17t 88
Hedging 10¢ 2
Accrued expense 68 12¢
Other 21¢ 13E
Total deferred tax asse 2,35¢ 1,73(
Valuation allowances for deferred tax as: (1479) (72
Deferred tax assets, net of valuation allowar 2,212 1,65¢
Net deferred tax asse $1,04¢ $ 46C

At December 31, 2008, we have net operating losyfcawards of $1,380 million, $789 million of whicdo not expire, with
substantially all of the remaining expiring in \@ars years through 2013. As of December 31, 2008)asde$4 million of foreign tax credit
carryforwards and $175 million of U.S. general bess credit carryforwards available to offset fatpayments of federal income taxes,
expiring between 2016 and 2028.

We routinely review the future realization of deést tax assets based on projected future revefrsamtable temporary differences,
available tax planning strategies and projectedréutaxable income. We have recorded a valuatiomwahce to reflect the net estimated
amount of certain deferred tax assets associatddnet operating loss and other deferred tax agsetselieve will be realized. Our recorded
valuation allowance of $147 million at December 3008 consists of $86 million of net operating loasryforwards and $61 million of other
deferred tax assets. We believe that it is modylikhan not that we will realize the benefit ofsting deferred tax assets, net of valuation
allowances mentioned above.

We have historically reinvested all unremitted @aga of our foreign subsidiaries and affiliates. Wan to distribute approximately
$147 million of foreign earnings over the next savgears. This distribution is forecasted to reButax benefits which have not been
recorded because of their contingent nature. Thase
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been no deferred tax liability provided on the revimgy amount of unremitted earnings of $1.8 billamrDecember 31, 2008. Should we make
a distribution out of the $1.8 billion of unremitearnings, we would be subject to additional taSes (subject to an adjustment for foreign
tax credits) and withholding taxes payable to thgous foreign countries. It is not practicableettimate the amount of the deferred tax
liability associated with these unremitted earnings

On October 3, 2008, The Emergency Economic Staltiim Act of 2008 (the “Act”) was signed into lafhe Act includes a wideange
of provisions that are intended to ensure thatemagion and efficiency are a central componenihéoUnited States energy strategy. Among
the many provisions of this legislation are mantifegrs’ tax credits for the accelerated U.S. prdducof super-efficient clothes washers,
refrigerators and dishwashers that meet or excegdic Energy Star thresholds for energy and wadaservation levels as set by the U.S.
Department of Energy (“Energy Credit”). The taxdite apply to eligible production during the 20082010 calendar years provided the
production of qualifying product in any individugtar exceeds a rolling two year baseline of prddacWWe have historically, and will
continue to, invest over 2% of our annual salegéearch and development to provide innovativeemsilgy efficient products that meet th
standards for our customers. As a result, duriegxacember 2008 quarter and in future periods @010 we expect to record a tax credit
benefit under the provisions of the Act relatedht® production of qualifying appliances. Includithg Energy Credit, total general business
tax credits recorded during 2008 reduced our affetax rate by 43%.

We are in various stages of audits by certain gowental tax authorities. We establish liabilities the difference between tax return
provisions and the benefits recognized in our fai@rstatements. Such amounts represent a reasgmatision for taxes ultimately expected
to be paid, and may need to be adjusted over tsnmeaae information becomes known.

We adopted FIN 48 “Accounting for Uncertainty irctme Taxes—an interpretation of FASB 109” (“FIN %8h January 1, 2007, at
which time the total amount of gross unrecognizeditenefit on the Consolidated Balance Sheet wéé fillion. Upon adoption of FIN 48,
we recognized a $2 million increase in the liapifitr unrecognized tax benefits and a $2 milliosrdase in federal benefit related to state
uncertain tax positions. The increase has beeruates for as a reduction to retained earningseératount of $8 million and a reduction to
goodwill in the amount of $4 million. A reconciliah of the beginning and ending amount of unrecoephitax benefits is as follows:

Millions of dollars 2008 2007
Balance, January $ 18¢ $ 16€
Additions for tax positions of the current ye 4 36
Additions for tax positions of the prior ye 2 20
Reductions for tax positions of prior years 1

Changes in judgmel (39) (28)

Settlements during the peris (37 (4

Lapses of applicable statute of limitati — D
Balance, December : $ 11¢ $ 18¢

Included in the liability for unrecognized tax béiteeat December 31, 2008 and 2007 are $119 andl BfiHion, respectively, of
unrecognized tax benefits that if recognized wanrdact the effective tax rate, net of $16 milliamde16 million, respectively, of federal
benefits related to state uncertain tax positions.

We recognize charges related to interest and pesdttr unrecognized tax benefits as a componemicoine tax expense. As of
December 31, 2008 and 2007, we have accrued ihardpenalties of $25 and $40 million, respectiviiterest and penalties are not
included in the tabular rollforward of unrecognized benefits above.
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We file income tax returns in the U.S. federal jmas state, local and foreign jurisdictions. We modonger subject to any significant
U.S. federal, state, local or foreign income taarainations by tax authorities for years before 200 Internal Revenue Service commel
an examination of our U.S. income tax returns fa@@and 2007 in the fourth quarter of 2008 thainiscipated to be completed during early
2010. It is reasonably possible that certain urgazed tax benefits of $1 million could be settieith the related jurisdictions during the next
12 months.

(13) PENSION AND POSTRETIREMENT MEDICAL BENEFITS PL ANS

We have funded and unfunded noncontributory deflmtefit pension plans that cover substantiallpftur North American
employees and certain European, Asian and Braalaployees. The formula for U.S. salaried employes®red under the defined benefit
plan sponsored by Whirlpool was based on yearsmfce and final average salary, while the fornfalal.S. hourly employees covered
under the defined benefit plans sponsored by Wiillvas based on specific dollar amounts for eaelr pf service. There were multiple
formulas for employees covered under the definedfiteplan sponsored by Maytag, including a cadara® formula. The U.S. plans are
frozen for the majority of participants. An enhathekefined contribution plan is being provided tteafed employees subsequent to the
pension plan freezes and is not classified withertet periodic benefit cost.

The U.S. qualified defined benefit pension plarsvjute that in the event of a plan termination witfive years (36 months for the
defined benefit plan sponsored by Maytag) followinghange in control of Whirlpool, any assets lgldhe plans in excess of the amounts
needed to fund accrued benefits would be usedoige additional benefits to plan participants.tfange in control generally means either a
change in the majority of the incumbent Board afebiors or an acquisition of 25% (30% for purpasiethe Whirlpool Production
Employees Retirement Plans and 20% for purposttealefined benefit plan sponsored by Maytag) arenod the voting power of
Whirlpool’s outstanding stock.

We provide postretirement health care benefiteligible retired U.S. employees. Eligible retiréesdude those who were full-time
employees with 10 years of service who attained>&gehile in service with us and those union resresho met the eligibility requirements
of their collective bargaining agreements. In gahdhe postretirement health care plans are dantity with participants’ contributions
adjusted annually and generally include cost-skygmovisions that limit our exposure for recent &undre retirees. The plans are unfunded.
We reserve the right to modify the benefits. Wevate no significant postretirement medical bendfitaon-U.S. employees.

Amended Plans

On August 1, 2008, certain retiree medical benéditshe retirees and remaining active participassociated with our Newton, lowa
manufacturing facility were amended (Newton Amendtpeeffective January 1, 2009, to be consistetit thiose benefits provided by the
Whirlpool Corporation Group Benefit Plan. The résilthis amendment was a reduction in the posaetent benefit obligation of $229
million with a corresponding increase to other cosfygnsive income, net of tax.

In conjunction with the Newton Amendment, we irtit@ legal proceedings with certain retirees anduthiged Automobile, Aerospace,
and Agricultural Implement Workers of America teke declaratory judgment that Whirlpool has tightrto change retiree medical benefits
after July 31, 2008, the expiration date of thdemtive bargaining agreement. In response, a simifaup of retirees has initiated legal
proceedings against Whirlpool asserting the abarefits are vested. We believe the outcome ofabal Iproceedings against Whirlpool will
not have a material adverse effect on our CondelitiBinancial Statements.

In December of 2007, The Maytag Corporation EmpésyRetirement Plan was amended to cease all banefiials effective
December 31, 2007 for the production plant in Amaoaa. An enhanced defined

F-45



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

contribution benefit was provided to eligible atiett employees subsequent to the effective dateegblan amendment. Also, effective for
retirements on and after January 1, 2008, a reéintrsupplement of $300 per month will be providedZ4 months following the retirement
of eligible Amana hourly employees retiring duriihg term of the current union agreement. The efféthis amendment was to increase the
PBO at December 31, 2007 by approximately $2 nmillio

In July of 2007, we announced certain changesed\thirlpool Retiree Healthcare Plan that took dffat January 1, 2008 and
January 1, 2009. These changes include an adjustmtie Retiree Health Savings Account (RHSA) itrexteived by certain groups of
heritage Maytag and heritage Whirlpool employees,stubstitution of post-65 drug coverage with ai¢i@ adjusted notional account that
may be used to offset the cost of Medicare Pantdnjpums or other employer-sponsored medical coeefaigcertain groups of heritage
Maytag and heritage Whirlpool retirees; and théasgment of certain heritage Maytag retiree meditas with PPO coverage offered un
the Whirlpool Retiree Healthcare Plan. As a resfithese changes, we recognized a reduction ifoogrterm posemployment obligation ¢
$82 million. An additional $46 million reduction the long-term post-employment benefit obligaticmswealized as a result of a change in
discount rate consistent with the July 1, 2007 @sueement date. The offsetting credit was recondetdof the related deferred tax asset, ¢
increase in accumulated other comprehensive income.

The U.S. heritage Whirlpool and Maytag pension phlaere amended to cease benefit accruals for tiwitgaf salaried and noonion
participants effective December 31, 2006. For hgatWhirlpool salaried employees who are eligiblestire before January 1, 2010, the plan
freeze will be effective December 31, 2009. The Mgbbl Production Employees Retirement Plans (“WPBERat Fort Smith and LaVergne,
which cover union employees, were amended to cabbenefit accruals effective June 30, 2007 amaidey 31, 2007, respectively. An
enhanced defined contribution plan is being pravitteaffected employees subsequent to the plandsee

The Pension Protection Act of 2006 required chamgése basis for calculating lump sum paymentsafée January 1, 2008. The
effect of these changes reduced the projected bemdifjation (“PBO”) at December 31, 2007 by appnoately $39 million.

401 (k) Defined Contribution Plan

We maintain a 401(k) defined contribution plan ainvg substantially all U.S. employees. Our matchingtributions for most
employees are based on the level of individualigpéants’ contributions and, for certain domestigan hourly and certain salaried Whirlpool
employees who are eligible to retire on or befoee@&mber 31, 2009, are based on annual operatinigsrasd the level of individual
participants’ contributions. We also make autometimpany contributions for eligible employees insamount equal to 3% of the employge’
eligible pay. Our contributions amounted to thédwing amounts:

Millions of dollars 200¢ 2007 200¢
401 (k) Company contributior $70  $68  $29

Adoption of SFAS No. 158

On December 31, 2006, we adopted the recognitidrdatlosure provisions of SFAS No. 158 “Employ&cgounting for Defined
Benefit Pension and Other Postretirement Planapsandment of SFAS Nos. 87, 88, 106 and 132R” (“SEB&'). SFAS 158 requires that
we recognize the funded status of our defined higpefision plans and other postretirement planguwrConsolidated Balance Sheet as of
December 31, 2006, with a corresponding adjustrimeatcumulated other comprehensive income, neboflthe adjustment to accumulated
other comprehensive income at adoption represkatsdt unrecognized actuarial losses and
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unrecognized prior service costs and credits, whiete previously netted against the plans’ fundetls in our Consolidated Balance Sheets
pursuant to the provisions of SFAS 87, “Employétstounting for Pensions” and SFAS 106. These ansowilt be subsequently recognized
as net periodic (benefit) cost pursuant to our asting policy for amortizing such amounts. Actubgains and losses that arise in subsequen
periods and are not recognized as net periodicefieoost in the same periods will be recognize@a&omponent of other comprehensive
income. These gains and losses will be subsequestihgnized as a component of net periodic (bgrexfit on the same basis as the amounts
recognized in accumulated other comprehensivedbadoption of SFAS 158.

The incremental effects of adopting SFAS 158 on@amsolidated Balance Sheet at December 31, 2@0prasented in the following

table:

Adjustments to

Before Adopting After Adopting
Adopt
Millions of dollars SFAS 158 SFAS 158 SFAS 158
Assets
Noncurrent benefit ass $ 12 $ (12 $ —
Intangible asse 38 (398) —
Deferred tax assi 11¢ 63 17¢
Liabilities
Current benefit liability — 112 11z
Noncurrent benefit liability 2,031 14 2,04
Stockholders Equity
Accumulated other comprehensive i (201) (119 (31%)
We use a December 31 measurement date for ourgpeaisd postretirement benefit plans.
Obligations and Funded Status at End of Year
Other
Postretirement
U.S. Pension Benefits Foreign Pension Benefits Benefits
Millions of dollars 2008 2007 2008 2007 2008 2007
Funded Status
Fair value of plan asse $ 2,21z $3,06: $ 15€ $ 18 $ — $ —
Benefit obligations 3,541 3,58( 342 393 904 1,151
Funded statu $(1,335) $ (51§ $ (18 $ (219  $(909  $(1,15)
Amounts recognized in the statement of financial pgition
Noncurrent ass¢ $ — $ — 8 3 $ 3 $— $ —
Current liability 12 (8) @) (20 (82 (90)
Noncurrent liability (1,329 (510 (182) (21€) (822) (1,067)
Amount recognize: $(1,33) $ (51§ $ (186 $ (219  $(904)  $(1,15)
Amounts recognized in accumulated other comprehens
income (pre-tax)
Net actuarial los $ 1,18i $ 27t % 41 $ 31 $ 75 $ 131
Prior service (credit)/co: (23 (23) 4 4 (290 (150
Transition (asset)/obligatic — — (D) (1) 1 1
Amount recognize: $116¢ $ 252 $ 44 $ 34  $2149 $ (19
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The PBO and fair value of plan assets for pensianspwith a PBO in excess of plan assets at Dece81h2008 and 2007 were as

follows:

Millions of dollars

PBO
Fair value of plan asse

U.S. Pension Benefits

Foreign Pension Benefits

2008 2007 2008 2007
$ 3,54 $ 3,58( $ 27% $ 28C
2,212 3,06z 85 55

The PBO, ABO and fair value of plan assets for memplans with an ABO in excess of plan assetseatdiber 31, 2008 and 2007 w

as follows:

Millions of dollars

PBO

ABO

Fair value of plan asse

Change in Benefit Obligation

U.S. Pension Benefits

Foreign Pension Benefits

2008 2007 2008 2007

$ 3,54 $ 3,58( $ 218 $ 274
3,531 3,55¢ 204 25¢
2,217 3,06z 27 50

Other Postretirement

U.S. Pension Benefits Foreign Pension Benefits Benefits

Millions of dollars 2008 2007 2008 2007 2008 2007
Benefit obligation, beginning of ye $ 3,58( $ 3,77 $ 39¢ $ 36C $ 1,151 $ 1,304
Service cos 14 25 7 7 21 22
Interest cos 211 21¢ 22 19 66 73
Plan participan’ contributions — — 2 2 18 16
Actuarial (gain)/los: 52 (19 3 (23 (56) (80)
Gross benefits pai (305) (387) (30 (26) (113 (112

less: federal subsidy on benefits p — — — — 5 5
Plan amendmen 1 (37 — — (182 (82
Acquisitions/divestiture — — — Q) — —
New plans — — 9 23 — 1
Curtailments — — () — — —
Settlement: (6) — Q) (1) — —
Foreign currency exchange ra — — (40) 33 (6) 4
Benefit obligation, end of ye: $ 3,54 $ 3,58( $ 34z $ 398 $ 904 $ 1,157
ABO, end of yea $ 3,53 $ 3,65¢ $ 32¢ $ 374 $ — $ —

Weighted-Average Assumptions Used to Determine BefiteObligation at End of Year

Other Postretirement

U.S. Pension Benefits Foreign Pension Benefits Benefits
2008 2007 2008 2007 2008 2007
Discount rate 6.05% 6.15% 1.5-13.2% 3.5-11.3% 5.95% 6.05%
Rate of compensation incree 45% 4.5/3.0% 2.C-7.1% 2.C-7.1% — —
Health care cost trend re
Initial rate — — — — 8.00% 8.50%
Ultimate rate — — — — 5.00% 5.00%
Years to ultimate — — — — 6 7
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Change in Plan Assets

Other
Postretirement
U.S. Pension Benefits Foreign Pension Benefits Benefits

Millions of dollars 2008 2007 2008 2007 2008 2007

Fair value of plan assets, beginning of y $ 3,06z $ 3,14¢ $ 18C $ 137 $ — $ —
Actual return on plan asse (639) 222 (15 3 — —
Employer contributiot 94 75 32 25 95 96
Plan participan’ contributions — — 2 2 18 16
Gross benefits pai (30%) (381) (30 (26) (113 (112
Acquisitions/divestiture — — — — — —
New plans — — 9 31 — —
Settlement: (6) 1) — — —
Foreign currency exchange ra — — (22) 14 — —
Fair value of plan assets, end of y $ 2,21 $ 3,062 $ 15€ $ 18C $ — $ —

U.S. Pension Plan Asset Allocation

Target Percentage of
Allocation Plan Assets
Millions of dollars 2009 2008 2007
Asset Category
Equity securitie: 60% 53% 64%
Debt securitie! 40 47 36
Total 10C% 10C% 10C%

In the U.S., the expected rate of return on plaetsswvas determined by using the historical assetrs for publicly traded equity and
fixed income securities tracked from 1927 throug&and the historical returns for private equltige historical equity returns were adjus
downward to reflect future expectations. This ament was based on published academic researcrexpeeted returns are weighted by the
targeted asset allocations. The resulting weighiastage return was rounded to the nearest qudrteregpercent.

Foreign Pension Plan Asset Allocation

Target Percentage of

Allocation Plan Assets
Millions of dollars 2009 2008 2007
Asset Category
Equity securitie: 33% 33% 41%
Debt securitie: 50 52 50
Other 17 15 9
Total 10C% 10C% 10C%

For foreign pension plans, the expected rate ofmatn plan assets was determined by observingrituat returns in the local fixed
income and equity markets and computing the wethhterage returns with the weights being the adkrtation of each plan.
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Components of Net Periodic Benefit Cost

Foreign Pension Other Postretirement
U.S. Pension Benefits Benefits Benefits

Millions of dollars 2008 2007 2006 2008 2007 200€ 2008 2007 2006
Service cos $ 14 $25 $8 $7 $7 $12 $21 $22 $21
Interest cos 211 21t 197 22 19 18 66 73 66
Expected return on plan ass (2400 (251 (229 (11 (@O (8 — — —
Amortization:

Actuarial loss/(gain 12 16 26 1 1 1 1 4 13
Prior service cost/(credi — 5 9 1 1 1 (25) 13 (8)
Transition obligatior — — — — — 1 — — —
Curtailment loss/(gair 1 14 6 @) — B @ — —
Settlement los 2 — — — — — — — —
One-time benefit (credit)/charge for new pl — — — — e = = _1 —
Net periodic benefit cot $ — $ 24 $ 9 $13 $1C $20 $46 $87 $92

During 2008, we recognized a curtailment gain ofilfion related to the conversion of our Mexicdided benefit plan to a defined
contribution plan. Additionally, we recognized atailment gain of $17 million in our U.S. postretinent health care plan as a result of the
reduction in force announced on October 27, 20@8.¥ote 11 for additional information regarding oestructuring initiatives.

During 2007 and 2006 we recognized curtailmentdsss $14 million and $6 million, respectively,atedd to amendments to cease all
benefit accruals in our WPERPs for Fort Smith aa¥érgne. Additionally, as a result of a changeaim in Italy, we recognized a curtailment
gain of $5 million in 2006.

We acquired Maytag on March 31, 2006, and the perend postretirement net periodic cost has bdtected from that date forward.

Other Changes in Plan Assets and Benefit ObligatianRecognized in Other Comprehensive Income (Pre-Tain 2008

U.S. Pensiol Foreign Pensiol Other Postretirement
Millions of dollars Benefits Benefits Benefits
Curtailment effect: $ (1) $ (9) $ 17
Settlement: 2 — —
Current year actuarial loss/(ga 92¢€ 21 (55)
Amortization of actuarial los (12 @ (@D}
Current year prior service cost/(crec 1 — (182
Amortization of prior service (cost)/crec — D 25
Amortization of transition obligation/(asst — — —
Total recognized in other comprehensive income-tax) $ 912 $ 10 $ (19¢)
Total recognized in net periodic benefit costs atigbr
comprehensive income (j-tax) $ 912 $ 23 $ (150
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Weighted-Average Assumptions Used to Determine Né&eriodic Cost

U.S. Pension Benefits Foreign Pension Benefits Other Postretirement Benefits
2008 2007 2006 2008 2007 2006 2008 2007 2006
Discount rate 6.15% 5.85% 5.60/6.05% 3.5(-11.30% 3.0¢-11.30% 4.0¢-11.30% 6.05/6.559 5.75/6.159 5.50/6.05%
Expected long- term rate of
return on plan asse 8.25% 8.50% 8.50% 4.5(-11.30% 4.5(-11.30% 4.5(-11.30% — — —
Rate of compensation
increase 4.50/3.009 4.50/3.009 4.50% 2.0C-7.10% 2.0C-7.10% 2.5(-7.10% — — —
Health care cost trend re
Initial rate — — — — — — 8.50% 9.00% 9.00%
Ultimate rate — — — — — — 5.00% 5.00% 5.00%
Years to ultimate — — — — — — 7 4 4

Additional Information
Estimated Pr-Tax Amounts that will be amortized from Accumulaher Comprehensive Income into Net Period PenSiast in 2009

Other
U.S. Pensiol Foreign Pensiol Postretirement
Millions of dollars Benefits Benefits Benefits
Actuarial (gain)/los: $ 32 $ 3 $ —
Prior service (credit)/co: — — (33
Total $ 32 $ 3 $ (33

Estimated impact of one percent-point change in assumed health care cost trene rat

Assumed health care cost trend rates have a signifeffect on the amounts reported for the heath plans. A one percentage point
change in assumed health care cost trend rateslwauk the following effects:

One Percentag One Percentag
Millions of dollars Point Increase Point Decrease
Effect on total of service and interest c $ 5 $ (5)
Effect on postretirement benefit obligatic 54 (50

Funding Policy

Our funding policy is to contribute to our U.S. pam plans amounts sufficient to meet the minimunding requirement as defined by
employee benefit and tax laws, plus additional ame®which we may determine to be appropriate. tta@ecountries other than the U.S., the
funding of pension plans is not common practice.h&'ee several unfunded non-U.S. pension plans. &ydqy retiree medical benefits as
they are incurred.

Expected Employer Contributions to Funded Pl

U.S. Pensiol Foreign Pensiol
Millions of dollars Benefits Benefits
2009 $ 80 $ 13
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The $80 million expected to be contributed to th8.ension plans during 2009 represents requosttibutions to our funded U.S.
pension plans.

The $13 million expected to be contributed to theeiign pension plans during 2009 represents catinibs to our funded foreign
pension plans.

Expected Benefit Paymer

Other Postretirement Benefits

U.S. Pensiol Foreign Pensiol Expected Federa
Millions of dollars Benefits Benefits Gross Subsidy
2009 $ 31¢ $ 18 $ 85 $ ®)
2010 264 18 88 ©)
2011 26C 20 90 )
2012 25¢ 22 88 (4)
2013 257 23 85 (4)
20142018 1,29C 127 38E (23)

(14) BUSINESS SEGMENT INFORMATION

Operating segments are defined as componentsetitarprise about which separate financial infororais available that is evaluated
on a regular basis by the chief operating decisiaker, or decision making group, in deciding howaltocate resources to an individual
segment and in assessing performance.

We identify such segments based upon geograplagains of operations because each operating segnanifactures home
appliances and related components, but servesgitally different markets. The chief operatingidimn maker evaluates performance based
upon each segment’s operating income, which isxddfas income before interest and sundry inconm@e(ese), interest expense, income
taxes, minority interests and restructuring cobtgal assets by segment are those assets diresthgiated with the respective operating
activities. The “Other/Eliminations” column primbrincludes corporate expenses, assets and elimisaas well as all other restructuring
and discontinued operations. Intersegment saleslianeated within each region with the exceptidrteompressor sales out of Latin Ameri
which are included in Other/Eliminations.

Sales activity with Sears, a North American majomie appliance retailer, represented 11%, 12% a#igdf4onsolidated net sales in
2008, 2007, and 2006, respectively. Related reb&gavere 13% and 16% of consolidated trade rebkisaas of December 31, 2008 and
2007, respectively.

We conduct business in two countries that indiviljuzomprised over 10% of consolidated net salei@rtotal assets within the last
three years. The United States represented 48%, &3% of net sales for 2008, 2007, and 2006, resdg, while Brazil totaled 16%, 12%,
9% for 2008, 2007, and 2006, respectively. As agmiage of total assets, the United States acabfmt®1%, and 51% at the end of 2008
and 2007, respectively. Brazil accounted for 10% Hs% of total assets at the end of 2008 and 2@8pectively.

As described above, our chief operating decisiokeneeviews each operating segment’s performansecdapon operating income
which excludes restructuring costs. These restringficosts are included in operating profit on asmlidated basis and included in the
Other/Eliminations column in the tables below. B608, the operating segments recorded total reéating costs (See Note 11) as follows:
North Americ—$56 million, Europe—$78 million, Latin America—$fillion, Asia—$2 million and Corporate—$6 milliofor a total of
$149 million. For 2007, the operating segments né®o total restructuring costs (See Note 11) devict North America—$13 million,
Europe—$28 million and Latin America—$20 milliomyrfa total of $61
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million. For 2006, the operating segments recotdéal restructuring costs as follows: North Ameriedl8 million, Europe—$23 million,
Latin America—$7 million and Asia—$7 million, fortatal of $55 million.

Millions of dollars
Net sales
2008
2007
2006
Intersegment sales
2008
2007
2006
Depreciation and amortization
2008
2007
2006
Operating profit (loss)
2008
2007
2006
Total assets
2008
2007
2006
Capital expenditures
2008
2007
2006

GEOGRAPHIC SEGMENTS

North

Latin

Other/

Total

(15) QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

Millions of dollars, except per share data

2008:
Net sales
Cost of products sol

Net earnings available to common stockholc

Per share of common stoc
Basic net earning

Diluted net earning
Dividends

America Europe America Asia Eliminations Whirlpool

$10,78. $4,01¢ $3,70¢  $59: $ (187)  $18,901

11,73¢ 3,84¢ 3,431 557 (169) 19,40¢

11,64: 3,43: 2,692 457 (143) 18,08(

$ 14&¢ $ 33¢ $ 21¢ %161 $ (@B64H 3$ —

171 504 16¢ 22C (1,069 —

64 494 141 231 (930 —

$ 32¢ $ 131 $ 96 $ 22 $ 19 $ 597

352 11t 84 22 20 59z

33z 10t 72 21 20 55C

$ 19¢ $ 14¢ $ 47¢ $10 $ (287) $ 54¢

64€ 24¢€ 43¢ (6) (261) 1,06¢

667 192 237 (11) (262) 827

$ 8,03¢ $359: $2,09¢ $63¢ $ (831) $13,53C

8,101 3,394 2,61¢ 68¢ (79¢€) 14,00¢

8,44¢ 3,001 2,037 603 (331) 13,75¢

$ 25 $ 156 $ 10C $ 21 $ 17 $ 547

251 144 11C 20 11 53¢

32C 12¢ 92 23 12 57¢€
Three months ended

Dec. 31 Sept. 3C Jun. 30 Mar. 31

$4,31¢ $4,90: $5,07¢ $4,61¢

3,84: 4,211 4,32¢ 4,00(C

44 162 117 94

0.6C 2.1¢ 1.5t 1.2¢

0.6C 2.1t 1.5 1.22

0.4z 0.4z 0.4z 0.4z
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Three months ended

Millions of dollars, except per share data Dec. 31 Sept. 3C Jun. 30 Mar. 31
2007:

Net sales $5,32¢ $4,84( $4,85¢ $4,38¢
Cost of products sol 4,48 4,14¢ 4,121 3,761
Net earnings available to common stockholc 187 17t 161 117
Per share of common stoc

Basic net earning 2.42 2.2¢4 2.04 1.4¢
Diluted net earning 2.3¢ 2.2C 2.0C 1.4€
Dividends 0.4: 0.4: 0.4: 0.4:

The quarterly earnings per share amounts will eaessarily add to the earnings per share compatdtid year due to the method used
in calculating per share data.

F-54
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(Millions of dollars, except share and employee daj
CONSOLIDATED OPERATIONS
Net sales

Operating profit)
Earnings from continuing operations before incomes and other iten
Earnings from continuing operatio

Loss from discontinued operatioﬁé

Net earnings available to common stockholc
Net capital expenditure

Depreciatior

Dividends

CONSOLIDATED FINANCIAL POSITION
Current assetl

Current liabilities

Working capital

Property, plant and equipm-net

Total asset

Long-term debt

Stockholder equity

PER SHARE DATA

Basic earnings from continuing operations beformaanting chang
Diluted earnings from continuing operations befaceounting chang
Diluted net earning

Dividends

Book value

Closing Stock Pric—NYSE

KEY RATIOS

Operating profit margil

Pre-tax margir@

Net margin®

Return on average stockholders’ eqtﬁﬂ/

Return on average total assis
Current assets to current liabiliti

Total debt-appliance business as a percent ofiedesapitam
Price earnings rati

OTHER DATA

Number of common shares outstanding (in thousa
Average—on a diluted basi

Yearend

Number of stockholders (ye-end)

Number of employees (ye-end)

Total return to shareholders (five year annualii@d)

2008 2007 2006 2005 2004
$18,90 $19,40¢ $18,08( $14,31 $13,22(
54¢ 1,06¢ 822 792 758
24€ 804 61¢ 597 61€
41¢ 647 48€ 422 406
— (7) (539 — —
41¢ 64C 432 422 406
547 53¢ 57€ 494 511
56¢ 562 52C 44¢ 443
12¢ 134 13C 11€ 11€
$ 6,04¢ $ 6,55¢ $ 6,517 $ 4,76: $ 4,51¢
5,561 5,891 6,041 4,35¢ 3,08¢
481 662 474 40¢ 52¢
2,98¢ 3,212 3,157 2,511 2,58%
13,53: 14,00¢ 13,75¢ 8,301 8,181
2,00: 1,66¢ 1,79¢ 745 1,16(
3,00¢ 3,911 3,28: 1,74¢ 1,60€
$ 5.57 $ 8.24 $ 6.47 $ 6.3 $ 6.0
5.5( 8.1¢ 6.3¢ 6.1¢ 5.9¢
5.5( 8.01 5.67 6.1¢ 5.9¢
17z 1.72 17z 1.72 1.72
39.5¢ 48.9¢ 42.9: 25.5¢ 23.31
41.3¢ 81.6% 83.0: 83.7¢ 69.21
2.9% 5.5% 4.6% 5.5% 5.7%
1.2% 4.1% 3.4% 4.2% 4.7%
2.2% 3.3% 2.7% 2.9% 3.1%
10.7% 18.1% 15.7% 24.6% 30.%%
3.0% 4.6% 3.9% 5.1% 5.2%
1.1 1.1 1.1 1.1 1.1
46.(% 34.5% 41.2% 40.%% 45.7%
7.E 10.2 14.€ 13.E 11.7
76,01¢ 79,88( 76,47: 68,27: 68,90:
73,53¢ 75,83t 78,48¢ 67,88( 66,60+
14,51¢ 15,011 15,31 7,447 7,82¢
69,61 73,68: 73,41¢ 65,68: 68,12t
(8.5% 11.8% 4.9% 14.5% 3.7%

(1) Restructuring charges were $149 million in 2008}, $6llion in 2007, $55 million in 2006, $57 millian 2005 and $15 million in 200.

(2) Our earnings from continuing operations exclud¢aderdispositions adjacent to the Maytag acquisit

(3) Earnings from continuing operations before income$ and other items, as a percent of s

(4) Earnings from continuing operations, as a percénafes.

(5) Net earnings (loss), divided by average stockhe’ equity.

) Net earnings (loss), divided by average total as

(7) Debt divided by debt, stockhold’ equity and minority interest
)

Stock appreciation plus reinvested divider
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Report by Management on the Consolidated Financigbtatements

The management of Whirlpool Corporation has prap#re accompanying financial statements. The firsdustatements have been
audited by Ernst & Young LLP, an independent reged public accounting firm, whose report, baseahubeir audits, expresses the opinion
that these financial statements present fairlyctresolidated financial position, statements of meaand cash flows of Whirlpool and its
subsidiaries in accordance with accounting primsgenerally accepted in the United States. Thelit@are conducted in conformity with -
auditing standards of the Public Company Accoun@wgrsight Board (United States).

The financial statements were prepared from the @2my's accounting records, books and accounts whialeasonable detail,
accurately and fairly reflect all material transags. The Company maintains a system of internatrots designed to provide reasonable
assurance that the Company’s books and recordshar@mpany’s assets are maintained and accofortad accordance with
management’s authorizations. The Company’s accogiméicords, policies and internal controls are latyureviewed by an internal audit
staff.

The audit committee of the Board of Directors @& @ompany is composed of five independent direatdis, in the opinion of the
board, meet the relevant financial experiencerditg, and expertise requirements. The audit coramittovides independent and objective
oversight of the Company’s accounting functions eaternal controls and monitors (1) the objectivafithe Company’s financial statements,
(2) the Company’s compliance with legal and regurlatequirements, (3) the independent registerdaigpaccounting firm’'s qualifications
and independence, and (4) the performance of thep@oy’s internal audit function and independentisteged public accounting firm. In
performing these functions, the committee has ¢éspansibility to review and discuss the annualtaddinancial statements and quarterly
financial statements and related reports with mama&mt and the independent registered public acitmufitm, including the Company’s
disclosures under “Management’s Discussion and ysmabf Financial Condition and Results of Openradid to monitor the adequacy of
financial disclosure. The committee also has tkpaasibility to retain and terminate the Compariy8ependent registered public accounting
firm and exercise the committee’s sole authorityetdew and approve all audit engagement feesemastand pre-approve the nature, extent,
and cost of all non-audit services provided byitlikependent registered public accounting firm.

/s/ RoyW. T EMPLIN

Roy W. Templin

Executive Vice President and Chief Financial Offi
February 19, 200
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Management’s Report on Internal Control Over Finandal Reporting

The management of Whirlpool Corporation is respaledior establishing and maintaining adequate iv@kecontrol over financial
reporting as defined in Rules 13a — 15(f) and 18&( under the Securities Exchange Act of 1934ilool’s internal control system is
designed to provide reasonable assurance to Whiipmanagement and board of directors regardiegehability of financial reporting and
the preparation and fair presentation of publisireahcial statements.

All internal control systems, no matter how welkidmed, have inherent limitations. Therefore, etmse systems determined to be
effective can provide only reasonable assurande negpect to financial statement preparation apdetation.

The management of Whirlpool assessed the effeassenf Whirlpool’s internal control over financialporting as of December 31,
2008. In making this assessment, it used the iexiset forth by the Committee of Sponsoring Orgatiimns of the Treadway Commission
(COSO) ininternal Control—Integrated FrameworBased on our assessment and those criteria, mapagésiieves that Whirlpool
maintained effective internal control over finaregporting as of December 31, 2008.

Whirlpool’s independent registered public accoupfinm has issued an audit report on its assessoféfthirlpool’s internal control
over financial reporting. This report appears oggB-59.

Is/  JEFFM. FETTIG /s/ RoyW. T EMPLIN
Jeff M. Fettig Roy W. Templin
Chairman of the Board and Executive Vice President and
Chief Executive Office Chief Financial Office
February 19, 200 February 19, 200
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Report of Independent Registered Public Accountindrirm

The Stockholders and Board of Directors
Whirlpool Corporation
Benton Harbor, Michigan

We have audited the accompanying consolidated balsineets of Whirlpool Corporation as of Decemtier2B808 and 2007, and the
related consolidated statements of income, changasckholders’ equity and cash flows for eachhefthree years in the period ended
December 31, 2008. Our audits also included thenfiral statement schedule listed in the indexeah [15(a). These financial statements and
schedule are the responsibility of the Company’sagament. Our responsibility is to express an opinin these financial statements and
schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting pitesiused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
Whirlpool Corporation at December 31, 2008 and 2@did the consolidated results of its operatiombsi@ncash flows for each of the three
years in the period ended December 31, 2008, ifocmity with U.S. generally accepted accountingipiples. Also in our opinion, tF
related financial statement schedule, when consitlier relation to the basic financial statemerkeneas a whole, presents fairly, in all
material respects, the information set forth therei

As described in Note 12 of the notes to the codatdid financial statements, effective January @72the Company adopted FASB
Interpretation No. 48, Accounting for Uncertaintylncome Taxes, an interpretation of FASB Stateriént109, Accounting for Income
Taxes. As described in Note 13 to the consolidfitethcial statements, effective December 31, 28@6 Company adopted FASB Statement
No. 158, Employe's Accounting for Defined Benefit Pension and OtRestretirement Plans, an amendment to FASB Statisre. 87, 88,
106, and 132(R).

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), Whirlpool
Corporation’s internal control over financial repog as of December 31, 2008, based on criterabéished in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@mations of the Treadway Commission and our tegetied February 19, 2009
expressed an unqualified opinion thereon.

/sl ERNST & YOUNG LLP

Chicago, lllinois
February 19, 2009
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Report of Independent Registered Public Accountindrirm

The Stockholders and Board of Directors
Whirlpool Corporation
Benton Harbor, Michigan

We have audited Whirlpool Corporation’s internahtol over financial reporting as of December 310&, based on criteria established
in Internal Control—Integrated Framework issuedhry Committee of Sponsoring Organizations of thea@livay Commission (the COSO
criteria). Whirlpool Corporation’s management ispensible for maintaining effective internal cohwger financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accompagyManagement’s Report on Internal
Control Over Financial Reporting. Our responsipiit to express an opinion on the company’s infezaatrol over financial reporting based
on our audit.

We conducted our audit in accordance with the stadwof the Public Company Accounting Oversighti@d&/nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etésting and evaluating the design and operatifeg&feness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financakstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on thentiizd statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, Whirlpool Corporation maintained,all material respects, effective internal contreér financial reporting as of
December 31, 2008, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of Whirlpool Corponadie of December 31, 2008 and 2007, and the retatesblidated statements of income,
changes in stockholders’ equity, and cash flows#mh of the three years in the period ended DeeeBi 2008 of Whirlpool Corporation
and our report dated February 19, 2009 expressed@umlified opinion thereon.

/sl ERNST & YOUNG LLP

Chicago, lllinois
February 19, 2009
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SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS
WHIRLPOOL CORPORATION AND SUBSIDIARIES
Years Ended December 31, 2008, 2007 and 2006

COL. A

(millions of dollars)

Description

Year Ended December 31, 20
Allowance for doubtful

accounts—accounts

receivable: $ 83
Year Ended December 31, 20
Allowance for doubtful

accounts—accounts

receivable: 84
Year Ended December 31, 20
Allowance for doubtful

accounts—accounts

COL.B COL.C COL.D
ADDITIONS
inni 1) @ ions
Balance at Beginnin¢ Charged to Cost: Charged to Other Deductions
of Period and Expenses Accounts / Other —Describe
$ 29 $ — $  (46)—A
19 — (20) —A
19 14—B (25) —A

receivables 76

COL. E

Balance at Enc

of Period

$ 66

83

84

Note A—The amounts represent accounts charged off, éesveries of $0 in 2008, $0 in 2007, and $0 in 2@@&slation adjustments and

transfers.

Note E—The amount represents allowances for doubtful @tsorecorded as part of the Maytag acquisition.
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ANNUAL REPORT ON FORM 10-K
ITEMS 15(a)(3) and 15(c)
EXHIBIT INDEX
YEAR ENDED DECEMBER 31, 2008

The following exhibits are submitted herewith oconporated herein by reference in response to 1i5(e)(3) and 15(c). Each exhibit
that is considered a management contract or corapmqysplan or arrangement required to be filed pamns to Item 15(a)(3) of Form 10-K is
identified by a “(2).”

Number and Description of Exhibit

2
3(1)
3(Gi)
4(i)
A(ii)

4(iii)
4(iv)
4(v)

10(ii)(a)

10(iii)(b)

10(iii)(c)

10(ii)(d)

Agreement and Plan of Merger dated as of Augus2@@5 among Whirlpool Corporation, Whirlpool Acgtiizn Co. and
Maytag Corporation. [Incorporated by reference fifexhibit 2.1 to the Compar's Form K filed on August 22, 200

Restated Certificate of Incorporation of Whirlp@drporation. [Incorporated by reference from Exhiti) to the Company’s
Annual Report on Form -K for the fiscal year ended December 31, 1¢

By-Laws of Whirlpool Corporation (as amended and testaeffective June 19, 2007). [Incorporated benmefice from Exhib
3.2 to the Compar's Form K filed on June 22, 200"

The registrant hereby agrees to furnish to the i@=iand Exchange Commission, upon request, g cbmstruments
defining the rights of holders of each issue of)-term debt of the registrant and its subsidiau

Indenture dated as of March 20, 2000 between WdotlEorporation and U.S. Bank, National Associafjas successor to
Citibank, N.A.) [Incorporated by reference from kbih4(a) to the Company’s Registration StatemenForm S-3 filed on
March 21, 2000

Indenture dated as of June 15, 1987 between Ma&oagoration and The First National Bank of Chicddjacorporated by
reference from Maytag Corporat’s Quarterly Report on Form -Q for the quarter ended June 30, 1€

First Supplemental Indenture dated as of SeptethtE989 between Maytag Corporation and The FirsioNal Bank of
Chicago. [Incorporated by reference from Exhib& th Maytag Corporatic's Form K dated September 28, 19¢

Ninth Supplemental Indenture dated as of OctobePB01 between Maytag Corporation and Bank OnepNalt Association
[Incorporated by reference from Exhibit 4.1 to MaytCorporatio’s Form K filed on October 31, 200:

Amended and Restated Long-Term Five-Year CredieAgrent dated as of December 1, 2005 among Whir{poigdoration,
Whirlpool Europe B.V., Whirlpool Finance B.V., Ceint Financial Institutions and Citibank, N.A., adrAinistrative Agen
and Fronting Agent and JPMorgan Chase Bank, NASyandication Agent, ABN AMRO Bank N.V., The Rogdnk of
Scotland PLC and Bank of America, N.A., as Docuratom Agents, Citigroup Global Markets Inc. and. M@rgan
Securities Inc., Lead Arrangers and Joint Bookrusinfgncorporated by reference from Exhibit 10.1He Company’s
Form &K filed on December 6, 200!

Whirlpool Corporation Nonemployee Director Stock @#kship Plan (amended as of February 16, 199%;teffeApril 20,
1999). (2) [Incorporated by reference from Exhibito the Company’s Proxy Statement for the 199ahmeeting of
stockholders

Whirlpool Corporation Charitable Award Contributiand Additional Life Insurance Plan for Directoesféctive April 20,
1993). (2) [Incorporated by reference from Exhibitiii)(p) to the Company’s Annual Report on ForK for the fiscal
year ended December 31, 19

Whirlpool Corporation Deferred Compensation PlanD@ectors (as amended effective January 1, 19@2Agpril 20, 1993).
(2) [Incorporated by reference from Exhibit 10(ii))to the Company’s Annual Report on Form 10-K floe fiscal year
ended December 31, 19¢
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Number and Description of Exhibit

10(ii)(e)
10(i) ()
10(ii)(g)
10(iii)(h)
10(ii) i)

10(iii) (j)

10(jii) (k)

10(ii) (1)

10(ii)(m)

10(iii)(n)
10(jii)(0)

10(iii)(p)
10(iii)(q)

10(iii)(r)

10(iii)(s)
10(ii)(t)

10(iii)(u)

Whirlpool Corporation Deferred Compensation PlafotINon-Employee Directors (as amended and raktaféective
January 1, 2009). (z

Whirlpool Corporation Nonemployee Director Equitha (effective January 1, 2005). (Z) [Incorporabgdreference from
Exhibit 99.1 to the Compa’s Form K filed on April 21, 2005’

Amendment of the Whirlpool Corporation Nonemploy&eector Equity Plan (effective January 1, 2008&). [incorporated b
reference to Exhibit 10(iii)(a) to the Compi's Form 1-Q filed on April 24, 2008

Nonemployee Director Stock Option Form of Agreeméay} [Incorporated by reference from Exhibit 10 () to the
Compan’s Form 1i-Q filed on April 24, 2008

Whirlpool Corporation 1996 Omnibus Stock and IneenPlan (as amended, effective February 16, 1999)Incorporated
by reference from Exhibit 10(iii)(r) to the CompasyaAnnual Report on Form 10-K for the fiscal yeaded December 31,
1999]

Whirlpool Corporation 1998 Omnibus Stock and IneenPlan (as amended, effective February 16, 1999)Incorporated
by reference from Exhibit 10(iii)(s) to the Comp&nnual Report on Form 10-K for the fiscal yeaded December 31,
1999]

Whirlpool Corporation 2000 Omnibus Stock and InoenPlan (effective January 1, 2000). (Z) [Incomged by reference
from Exhibit A to the Compar's Proxy Statement for the 2000 annual meetingoaks$iolders’

Whirlpool Corporation 2002 Omnibus Stock and InoenPlan (effective January 1, 2002). (Z) [Incomged by reference
from Exhibit A to the Compar’'s Proxy Statement for the 2002 annual meetingoaks$iolders’

Whirlpool Corporation 2007 Omnibus Stock and InoenPlan (effective January 1, 2007). (Z) [Incomged by reference
from Annex A to the Compar's Proxy Statement for the 2007 annual meetingoaksiolders]

Omnibus Equity Plans 409A Amendment (effective Delger 19, 2008). (Z

Form of Agreement for the Whirlpool Corporation €ar Stock Grant Program (pursuant to one or mowloflpool’'s
Omnibus Stock and Incentive Plans). (Z) [Incorpedaby reference from Exhibit 10(iii)(q) to the Coamy’s Annual
Report on Form 1-K for the fiscal year ended December 31, 1¢

Form of Amendment to Whirlpool Corporation Caretsc® Grant Agreement. (2

Form of Stock Option Grant Document for the Whidp@orporation Stock Option Program (pursuant te onmore of
Whirlpool’'s Omnibus Stock and Incentive Plans)(Re2/17/04). (Z) [Incorporated by reference from Bxhl0(i) to the
Compan’s Form &K filed on January 25, 200!

Administrative Guidelines for the Whirlpool Corptican Special Retention Program (pursuant to onaare of Whirlpool's
Omnibus Stock and Incentive Plans). (Z) [Incorpedaby reference from Exhibit 10(iii)(w) to the Coamy’s Annual
Report on Form 1-K for the fiscal year ended December 31, 2(

Addendum to Whirlpool Corporation Special RetentRmogram Features (effective January 1, 2005)

Form of Whirlpool Corporation Strategic Excellerfé®gram Grant Document (pursuant to one or moW/flpool’s
Omnibus Stock and Incentive Plans)(Rev. 02/17/@&)[Incorporated by reference from Exhibit 10(i)the Company’s
Form &K filed on January 25, 200!

Form of Compensation and Benefits Assurance Agratsi(as amended and restated, effective Decemb@088). (2)
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Number and Description of Exhibit

10(iii)(v)

10(ii) (w)
10(ii) (x)

10(iii)(y)
10(iii)(2)
10(iii)
(aa)
10(iii)
(bb)
10(iii)
(co)
10(iii)
(dd)
10(iii)
(ee)
10(iii) (ff)
10(iii)
(99)

12

21

23

24
31(a)
31(b)
32

Whirlpool Corporation Performance Excellence P{@i).[Incorporated by reference from Exhibit A t@tEompany’s Proxy
Statement for the 2004 annual meeting of stockhs]:

Amendment to Whirlpool Corporation Performance Heree Plan (as amended effective January 1, 20B2b

Whirlpool Corporation Executive Deferred SavingarP(as amended effective January 1, 1992). (Zpfparated by
reference from Exhibit 10(iii)(n) to the Company&anual Report on Form 10-K for the fiscal year esh@=cember 31,
1993]

Whirlpool Corporation Executive Deferred SavingarPll (as amended and restated, effective Jany&9ap), including
Supplement A, Whirlpool Executive Restoration Rlasiamended and restated, effective January 1) 2@0¢

Whirlpool Corporation Executive Officer Bonus Pl@ifective January 1, 1994). (Z) [Incorporated bference from Exhibit
10(iii)(o) to the Compar’s Annual Report on Form -K for the fiscal year ended December 31, 1¢

Amendment to Whirlpool Corporation Executive Offi&onus Plan (effective January 1, 2009). (2)

Whirlpool Corporation Key Employee Treasury Stockr@rship Plan (effective October 16, 2001). (Zrfirporated by
reference from Exhibit 10(iii)(u) to the Company&anual Report on Form 10-K for the fiscal year esh@=cember 31,
2001]

Employment Agreement with Paulo F.M.O. Periquitatedi January 1, 1998. (Z) [Incorporated by refezdmmm Exhibit 10 t
the Compan’s Form 1i-Q for the period ended March 31, 19

Whirlpool Retirement Benefits Restoration Plangasended and restated effective January 1, 200p). (Z
Whirlpool Supplemental Executive Retirement Plamdmended and restated, effective January 1, 2(09).

Whirlpool Corporation Form of Indemnity Agreemef®) [Incorporated by reference from Exhibit 10.1the Company’s
Form &K filed on February 23, 200t

Selling Agency Agreement dated February 25, 2008renWhirlpool, Banc of America Securities LLC ance@nwich
Capital Markets, Inc., as representatives of thversé underwriters named therein. [Incorporateddfgrence from Exhibit
1.1 to the Compar's Form K filed on February 28, 200t

Ratio of Earnings to Fixed Charg

List of Subsidiarie:

Consent of Independent Registered Public Accouriing

Power of Attorney

Certification of Chief Executive Officer, PursudatSection 302 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer, PursudntSection 302 of the Sarba-Oxley Act of 200z

Certifications Pursuant to 18 U.S.C. Section 1280Adopted Pursuant to Section 906 of the Sarl-Oxley Act of 200z
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Exhibit 10(iii)(e)
Whirlpool Corporation

Deferred Compensation Plan I
For Non-Employee Directors

(As Amended and Restated Effective January 1, 2
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Article 1. Plan Purpose, Eligibility and Effectiate

1.1 Purpose

The Plan has been established for the mutual bexfafie Company and Participants with its primpuypose to allow for the voluntary
deferral by an Outside Director of the receipt ohtpensation to future years.

1.2 Effective Date and Compliance with Section 4096f the Code

The Plan as originally adopted was effective witbpect to any Compensation payable to an Outsidetdr for services performed on or
after January 1, 2005. The Plan is hereby amenagdestated effective January 1, 2009 to make dwtmthe Plan as required or permitted
by Section 409A of the Internal Revenue Code 06198 amended (the “Codednd applicable guidance issued thereunder. Itémded the
any income to a Participant deferred pursuantitoRlan will not be subject to interest and addigiotax under Section 409A of the Code.
provisions of the Plan will be interpreted and ¢ared in favor of the Plan meeting any applicaklguirements of Section 409A of the Code.
The Company, in its absolute discretion, may an{eraduding retroactively) this Plan to conform tecsion 409A of the Code, including
amendments to facilitate the ability of a Participo avoid the imposition of interest and additibtax under Section 409A of the Code.
However, the preceding provisions shall not be tars as a guaranty by the Company of any parti¢alaeffect on any income deferred
under the terms of the Plan pursuant to a Partitipalection. In any event, the Company will haneresponsibility for the payment of any
applicable taxes on income deferred by the Pasditipursuant to the provisions of this Plan.

1.3 Eligibility and Participation Rules

A member of the Company’s Board of Directors whaas an employee of the Company, or of any subsidiaaffiliate of the Company,

shall become eligible to participate in the Planmupeing elected to the Board of Directors. Suctsi@a Director shall be considered a
Participant in the Plan upon the first date an am@icredited to a Deferred Compensation Accoanséich Outside Director in accordance
with Article 5. A Participant’s eligibility to elédo defer Compensation will terminate if (i) tharBcipant ceases to be a Director or becomes
an employee of the Company or of any subsidiagffiiate of the Company or (ii) the Participanedj whichever event occurs first. Upon
cessation of a Participant’s eligibility to electdefer Compensation under the Plan, such Pantitgiall be considered an Inactive
Participant. Any amounts previously deferred fa benefit of such Inactive Participant pursuarthoterms of the Plan shall remain defel
and shall be paid to such Inactive Participantdauch Inactive Participant’s beneficiary or béeiafies) in accordance with Article 6.

Avrticle 2. Definitions

2.1 Definitions
Whenever used in the Plan, the following termslidtale the meaning set forth below unless the sortearly indicates otherwise.
(a) “Board of Directors” or“Board” shall mean the Board of Directors of the Comp:
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(b) “Cash Compensation”shall mean the annual cash retainer and cash Boanchittee chair fees earned by an Outside Dire
() “Code” shall mean the Internal Revenue Code of 1986, andeu

(d) “Company” shall mean Whirlpool Corporatio

(e) “Compensatior’ shall mean an Outside Direc's Cash Compensation and Stock Awa

() “Deferred Cash Compensation”shall mean that portion of a Participant’'s Cash @Gensation that a Participant elects to defer putsua
to this Plan

(g) “Deferred Compensatior” shall mean an Outside Director’'s Compensationpotign thereof, that such Outside Director hasteléto
defer pursuant to this Pla

(h) “Deferred Compensation Account”or “Account” shall mean the bookkeeping account created by timep@ny for the administration
of each Participa’s Deferred Compensatic

() “Deferred Stock Unit(s” shall mean that portion of a Stock Award or Awandsch otherwise would be made to a Participant uate
Equity Plan and which the Participant elects tedefirsuant to the terms of such Equity P

() “Equity Plan” shall mean an equity plan maintained by the Compiasjuding but not limited to the Whirlpool Coriion Non-
Employee Director Equity Plai

(k) “Fiscal Year” or “Year” shall mean the calendar ye

()  “Outside Director” shall mean a member of the Company’s Board of Boreonvho is not an employee of the Company or §f an
subsidiary or affiliate of the Compar

(m) “Participant” shall mean an Outside Director who has electediddfef Compensation for any Fiscal Year pursuarthis Plan

(n) “Plan” shall mean the Whirlpool Corporation Deferred Congagion Plan Il for Non-Employee Directors, oridip&ffective
January 1, 2005 and amended and restated effdetueary 1, 200¢

(o) “Stock Award” shall mean an award of the Comp’s common stock to a Participant under an Equity.

(p) “Unforeseeable Emergenc’ shall mean a severe financial hardship to the éjaaint resulting from an iliness or accident of the
Participant, the Participant’s spouse, the Paditlis beneficiary, or a dependent (as defined uti&e 152 of the Code (without regard
to Section 152(b)(1), Section 152(b)(2) and Sectibd(d)(1)(B) of the Code) of the Participant, lo§she Participant’s property due to
casualty (including the need to rebuild the Partiai a home following damage to a home not otheradsrered by insurance), or other
similar extraordinary and unforeseeable circumstaragising as a result of events beyond the cootrble Participant
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Article 3. Plan Administration

3.1 Plan Administration
The Company shall have full power and discretiorsarthority to construe, interpret and administer Btan.

3.2 Notifications

Each election to defer Compensation pursuant foRlEn and any amendment to such election shatidzi on a notification form
(“Notification”) provided by the Company. Each Natation shall, if it is submitted in a timely magmpursuant to Article 4, be effective
when it is received by the Secretary of the Compalufifications not received in a timely mannerlsba null and voidab initio.

Article 4. Election to Defer Compensation

4.1 Timing of Elections

At any time prior to December 31 of each Year iocadance with such procedures as may be establishtttk Company, an Outside
Director may elect to defer receipt of all or atpaErthe Outside Director’s Compensation to be edrduring the next succeeding Fiscal Year.
Any election by a new Outside Director to defer @emsation shall be made with respect to services foerformed subsequent to the
election and shall be made within thirty (30) dafter the date the Outside Director becomes ebdiblparticipate in the Plan.

4.2 Content of Elections

Any election to defer Compensation shall specifyplercentage of Compensation to be deferred antidhn@er in which the portion of the
Participant’s Account attributable to Deferred C&tmpensation shall be paid (as set forth in Sed@ia). If a Participant elects to defer less
than all of his or her Cash Compensation, his odeéerrals of Cash Compensation will be made proaata basis from his or her quarterly
Compensation during the Fiscal Year. Participarday elect to receive Deferred Stock Units in lielstdck Awards in increments of 25%,
50%, 75% and 100%. If a Participant elects to rexBieferred Stock Units in an increment of lessth@0%, Deferred Stock Units will, in
accordance with the election of the Director, kentgd in lieu of Stock Awards pursuant to the BgBian under which they are granted at
conclusion of each annual meeting of the stockhieldéthe Company. An election may also specifylibreficiary(ies) to receive any unp
amounts in the event of the Participant’s death.

4.3 Duration of Elections

Any election to defer Compensation shall contirmuorce with respect to all Compensation payablsutth Outside Director for services
rendered in the Year to which such election relafbe amount accumulated pursuant to the defenedl sontinue to be subject to the
provisions of the Plan. Any subsequent electiodefer Compensation shall be subject to the tim@sgrictions described in Section 4.1.
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Article 5. Deferred Compensation Accounts

5.1 Accounts
A Deferred Compensation Account shall be creatednaaintained for each Participant.

5.2 Crediting of Deferred Compensation

Each Participant’'s Account shall be credited onléiseday of each calendar quarter with the amotiaty Deferred Cash Compensation
earned during that quarter and each ParticipardtAnt shall be credited immediately following #irenual meeting of stockholders of the
Company with the amount of any Deferred Stock Units

5.3 Crediting of Investment Returns

(a) Deferred Cash CompensationA Participant may specify that the portion of hisher Account attributable to Deferred Cash
Compensation shall be treated as if it were ingestany of the investment funds that are availaioiger the Whirlpool 401(k) Plan
(other than the Whirlpool Stock Fund). Such Paptait’'s Account shall be adjusted as of each busidayg for investment gains and
losses accordingly until the balance in the Accaitrtbutable to Deferred Cash Compensation has hdly distributed as provided in
Article 6. Each such election shall be made at $uneh, in such manner and with respect to suchsiment funds as the Company shall
determine, and shall be effective only in accor@anith such rules as the Company shall establishPharticipant fails to make an
election under this section, the portion of hiser Account attributable to Deferred Cash Compémsahall be deemed to be invested
in a default investment fund designated by the Caomyy

(b) Deferred Stock Units.The portion of a Participant’s Account attributatieDeferred Stock Units shall be treated aswiéte invested
in the common stock of the Company and shall bdite@ with dividend equivalents in accordance wiita Equity Plan under which
they are grantec

5.4 No Right to Company Assets

The plan is not funded. The Accounts shall be arveson the books of the Company. No funds or comstock of the Company shall be
segregated or set aside by virtue of such reservilié payment of amounts in the Accounts. Bengfilisbe paid solely from the Company’s
general funds and are not secured by any fornuef,tescrow or otherwise. The rights of Participamith respect to amounts credited to their
Accounts shall be those of general creditors.
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Article 6. Distribution of Deferred Compensation

6.1 Distribution Elections; Form and Timing of Distributions

(@)

(b)

(©

Deferred Cash CompensationAt the time that a Participant elects to particgpiatthe Plan by making a deferral election onohiker
Notification, the Participant shall elect the foafpayment from the Plan for the portion of hisher Account attributable to Deferr
Cash Compensation. A Participant may elect to vecgistribution of the portion of his or her Accowattributable to Deferred Cash
Compensation either in a single lump sum cash payoren approximately equal monthly or quarterisb payments over a period not
to exceed ten (10) years, commencing on the fagtad the second calendar month following the datevhich the Participant ceases to
be a Director, provided that such time of distribntdoes not result in tax pursuant to Section 469the Code and is otherwise
permissible under applicable law. Such electiormareipg the form of distributions may be changedBarticipant if required by
applicable law. If a Participant does not make ladvaection with respect to distribution of therfion of his or her Account attributable
to Deferred Cash Compensation, the payment shatldske in a cash lump sum on the first day of ticerseé calendar month following
the date on which the Participant ceases to beecr.

Deferred Stock Units.Distribution of the portion of a Participant’s Aagat attributable to Deferred Stock Units shall bede by the
issuance of shares of common stock of the Comparihiefirst day of the second calendar month falhmathe date on which the
Participant ceases to be a Direc

Six-Month Delay in Payment for Specified EmployeeNotwithstanding anything in this Plan to the contraf a Participant is or
becomes a “specified employeas described in Section 409A of the Code and Trgd®egulations issued thereunder and as detert
by the Company according to its regular procedfoemaking such determinations, by which the Pgréiot shall be bound, the
payment of any amount to which the Participant Wwatherwise be entitled to receive under the Pfaaazount of such Participant’s
“separation from service” (within the meaning otsen 409A of the Code) shall be delayed untilfir& day of the seventh calendar
following the month in which the Participant’s “seption from service” occurs. During the periodvdrich payment of any amount is
delayed pursuant to this provision, such amournit shatinue to be credited with investment retuimaccordance with Section 5.3
throughout the entire period of the del

6.2 Distributions in the Event of Death

Notwithstanding anything in the Plan to the contram the event of a Participés death, distribution of the portion of a Partaip's Account
attributable to Deferred Cash Compensation shathlde in the form designated by the Participatiisror her Notification (or if no form is
designated, in a lump sum distribution). Distribatof the portion of his or her Account attributabb Deferred Stock Units shall be made by
the issuance of shares of common stock of the Coympa the case of a Participant whose death oqmims to commencement of distributi
of his or her Account, death distributions shalhtede in a lump sum (or if elected by the

-5



Participant at the time of his Notification, ingtaénts shall commence) on the first day of the sdaalendar month following the date of the
Participant’s death. In the case of a Participadmise death occurs after commencement of installpemhents in accordance with

Section 6.1(a), the remainder of the Participafitsount shall be paid in a lump sum payment orfitkeday of the second calendar month
following the Participant’s death, or if electedthye Participant at the time of his or her Notifica, death distributions shall continue to be
paid in installments over the remainder of thegubdesignated by the Participant. Distributionsiooount of a Participant’s death shall be
made to the beneficiary or beneficiaries designbtethe Participant in his or her Notification, dmo designation has been made, to the
Participant’s estate. A Participant may changehiser beneficiary or beneficiaries by a Notificatito the Company. Any such Notification
shall be effective when it is received by the Seayeof the Company.

6.3 Distributions in the Event of Unforeseeable Enrtgency

Notwithstanding a Participe’s distribution election under section 6.4 Participant may, to the extent permitted by ®ecfi09A of the Codt
request a lump sum distribution of the portion isfdr her Account attributable to Deferred Cash @ensation in the event of Unforeseeable
Emergency. The amount of a distribution in the ¢wéunforeseeable Emergency shall not exceednimuat necessary to satisfy such
emergency need plus amounts necessary to paydepesalties reasonably anticipated as a restiteodlistribution, after taking into account
the extent to which such hardship is or may beveli through reimbursement or compensation by amser or otherwise, by liquidation of
the Participant’s assets (to the extent the ligiodeof such assets would not itself cause seveaemfial hardship).

6.4 Acceleration of Benefits
There shall be no acceleration of the time or saleedf any payment under the Plan, except as peovil section 6.3.

6.5 Distributions Upon a Change in Control

To the extent permissible under Section 409A ofGbde, notwithstanding anything herein to the anytrupon the occurrence of a Chanc
Control, each Participant’s Deferred Compensationoiint balance shall become due and payable afistdistributed on the first day of
the second calendar month following the Changeant@Il. The portion of a Participant’s Account gnttable to Deferred Cash
Compensation shall be distributed in a single lwmm cash payment and the portion of a Participautount attributable to Deferred Stock
Units shall be distributed in such forms as maptmided in the Equity Plan under which they ar@nged. For purposes of this Section 6.5, a
Change in Control means an event that would cansté change in ownership or effective controhef Company, or a change in the
ownership of a substantial portion of the asseth®{Company, within the meaning of Section 409Ahef Code.

Article 7. Plan Amendment or Termination

7.1 Amendment and Termination

The Board of Directors shall have the right to achtre Plan from time to time or to terminate thiwifgge under the Plan of deferring
Compensation to be earned, but any such amendmernanation shall not reduce any Account of &iBigant or former Participant as of
the date of the amendment. The Board of Directayg atso elect to terminate the Plan itself, in varewent, the
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Accounts of Participants shall be disposed of asrdened by the Board of Directors, in accordandh Bection 409A of the Code and
regulations promulgated by the Secretary of thea3Juey thereunder.

Article 8. Miscellaneous

8.1 Non-Assignability
The right to receive payments hereunder shall a@dsigned, transferred, pledged or encumbered.

8.2 Deferred Stock Units
Deferred Stock Units shall be subject to the teosaditions and limitations of the Equity Plan unddich they are granted.

* * kx k%

IN WITNESS WHEREOF, the Company has caused this instrument to be es@wtits duly authorized officers on the 19th day
December, 2008.

Whirlpool Corporation

By: /s/ David A. Binkley

David A. Binkley,
Senior Vice Presidel
Global Human Resourct

Attest:

By: /s/ Robert J. LaForest
Robert J. LaFores
Associate General Counsel
and Assistant Secreta




Exhibit 10(iii)(n)
OMNIBUS EQUITY PLANS 409A AMENDMENT

WHEREAS, the Company’s 1989 Omnibus Stock and lteerPlan; the Company’s 2000 Omnibus Stock andntige Plan; the
Company’s 2002 Omnibus Stock and Incentive Plad;the Company’s 2007 Omnibus Stock and Incentiaa Riollectively, the “Omnibus
Plans”) provide that the Committee shall have tltbarity to, among other things, impose limitatiprestrictions and conditions upon awards
granted under the Omnibus Plans, adopt, amendegcthd administrative guidelines and other rulasragulations relating to the Omnibus
Plans, and make all other determinations and thksteer actions deemed necessary or advisablénéimplementation and administration of
the Omnibus Plans and any award granted undermi@lDs Plans; and

WHEREAS, the Human Resources Committee (the “Cotesii} of the Board of Directors of Whirlpool Corpdion (the “Company”)
has previously delegated authority to the Seniae\Rresident of Global Human Resources to amemoitpensation plans and arrangem
from time to time to the extent necessary or appatg@to conform those plans and arrangementswolegal requirements affecting those
plans and arrangements, including, but not limite8ection 409A of the Internal Revenue Code 06198 amended (“Section 409A");

WHEREAS awards granted under the Omnibus Plandgedlat the Committee has the authority to ameicth swards.

NOW THEREFORE BE IT RESOLVED that all awards whagnstitute deferred compensation subject to Sedd®f which have
been granted under the Omnibus Plans (includingrpros pursuant to which awards were granted uhée®mnibus Plans) shall be
administered in accordance with the following rudesl regulations:

Section 409A Rules/Requlations

(@ The Committee shall undertake to administéerpret, and construe each Award in a manner thes dot result in the imposition
on the Participant of any additional tax, penadtyinterest under Section 409A of the Code. Thequing provision, however,
shall not be construed as a guarantee by the Congdamy particular tax effect to a Participant andny Award. The Company
shall not be liable to a Participant for any paytmaade under any Award that is determined to reéswh additional tax, penalty,
or interest under Section 409A of the Code, nordporting in good faith any payment made under/angrd as an amount
includible in gross income under Section 409A & @ode

(b) *“Termination of employment,” “resignation,” arords of similar import, as used in the OmnibusBlar any Award granted
thereunder means, for purposes of any payments angeAward that are payments of deferred comp@nrsatibject to
Section 409A of the Code, the Particif’s “separation from servi” as defined in Section 409A of the Co



(c) To the extent any payment or settlement thatpayment of deferred compensation subject ta@ed09A of the Code is
contingent upon a “change in control,” such paynurgettiement shall only occur if the event givitgg to the change in control
would also constitute a change in ownership orctiffe control of the Company, or a change in theesship of a substantial
portion of the assets of the Company, within thenieg of Section 409A of the Code. The vestingryf Award shall not be
affected by the preceding senter

(d) If a payment obligation under any Award ariesasaccount of the Participant’s separation fronviserwhile the Participant is a
“specified employee” (as determined under the Vigbiol Corporation Specified Employee Policy), anyrpant of “deferred
compensation” (as defined under Treasury Regul&ixation 1.409A-1(b)(1), after giving effect to semptions in Treasury
Regulation Sections 1.409A-1(b)(3) through (b)(1Bgt is scheduled to be paid within six (6) mordfter such separation from
service shall accrue without interest and shafydied within 15 days after the end of the six-magmthiod beginning on the date of
such separation from service or, if earlier, withBdays after his or her dea

RESOLVED FURTHER THAT each Award granted under@ranibus Plans which constitutes deferred compemsatibject to
Section 409A is hereby amended to include the prons set forth in the above Resolution.

WHIRLPOOL CORPORATION

By: /s/ David A. Binkley

Name: David A. Binkley

Title: Senior Vice Presidel
Global Human Resourct

Date: December 19, 2008




Exhibit 10(iii)(p)
AMENDMENT TO WHIRLPOOL CORPORATION CAREER STOCK GRA NT

This Amendment amends the grant of shares of phastock awarded to you pursuant to the WhirlpoalpBoation Career Stock Gre
dated (the “Agreement”). This Amendment is intended to comply with theyisions of Section 409A of the Internal Revenue
Code of 1986, as amended (th€dde”) as such provisions may apply to the Agreementthe award of shares of phantom stock granted
thereunder. The provisions set forth in this Ameadtrshall be effective January 1, 2005 and shakkmede any contrary provision in the
Agreement or the Omnibus Stock Incentive Plan umdech the award of shares of phantom stock wastgda

1. Effect of a Change in Contr

In the event of a Change in Control of Whirlpoolr@aration, as defined in Section 10.6 of the WhidpEmployees Pension Plan
(the “WEPP "), any vesting periods and restrictions imposedCaneer Stock shares subject to this Agreementt Isipak.
However, redemption of such Career Stock shardkatfig be made within ten (10) business days dfiereffective date of such
Change in Control if the Change in Control congtisua “change in ownership or control” of the Compar a “change in the
ownership of a substantial portion of the assetsh® Company, both as defined in Section 409/efCode (collectively, a “
409A Change in Control”). If the Change in Control does not constitute a 4@ange in Control, then, subject to the provis
of Section 2 of this Amendment (as set forth be|adigtribution shall occur on the January 1 fidtdwing the Participant’s
separation from service.

2. Application of Section 409;

(@) The Agreement will be administered, interpredad construed in a manner that does not restheiimposition on
the Participant of any additional tax, penaltyrderest under Section 409A of the Code. The pregggiiovision,
however, shall not be construed as a guaranteleeb@dmpany of any particular tax effect to the iBigdnt under the
Agreement or any award of shares of phantom stoaktgd thereunder. The Company shall not be liabtee
Participant for any payment made under the Agreémhan is determined to result in an additional @enalty or
interest under Section 409A of the Code, nor fporéng in good faith any payment made under thee@ment as an
amount includible in gross income under SectionM68the Code

(b) “Termination of employment,” “resignation,” arords of similar import, as used in the Agreemertns, for
purposes of any payments under the Agreement,ah&ipant’s “separation from servicas defined in Section 40¢
of the Code and regulatory guidance issued thersu



(©

If a payment obligation under the Agreemengesion account of the Participant’s separation sendice while the
Participant is a “specified employee” (as determinader the Whirlpool Corporation Specified Empleyolicy),
any payment that is scheduled to be paid withi&jmonths after such separation from servicel sitafue without
interest and shall be paid within 15 days afterethé of the six-month period beginning on the adtsuch separation
from service or, if earlier, within 15 days aftaés br her deatt

WHIRLPOOL CORPORATION

By: /s/ David A. Binkley

Name: David A. Binkley

Title: Senior Vice Presider
Global Human Resourct

Date: December 22, 2008




Exhibit 10(iii)(s)

ADDENDUM TO WHIRLPOOL CORPORATION
SPECIAL RETENTION PROGRAM FEATURES
[. INTRODUCTION

This Addendum to the Whirlpool Corporation Spe&akention Program (“SRP”) Features describes ho® &Rnts will be
administered with respect to Section 409A of thermal Revenue Code of 1986, as amended (the “Gode”

. GRANDFATHERED AWARDS

With respect to SRP grants that vested on or bédes=mber 31, 2004, such awards shall be treatgthadfathered for purposes of
Section 409A of the Code. Accordingly, the provisaf such awards shall be subject to the ternisenfpplicable SRP award as in effect on
December 31, 2004.

1. AWARDS VESTING ON OR AFTER JANUARY 1, 2005

A. Settlement Date Awards vesting on or after January 1, 2005 dimbettled as soon as practicable after the vesstgjction lapses,
but in no event later than March %6f the calendar year following the year in whick 8RP grant becomes vested.

B. Deferral of Awards Notwithstanding anything in an SRP award to thetary, deferrals of SRP awards which vest orfter a
January 1, 2005 shall be ineligible for deferrdesa such awards are described in Section 1V, helow

IV. SRP AWARDS GRANTED AFTER JANUARY 1, 2009

To the extent an SRP award is granted on or adirawaly 1, 2009, and such award is subject to ardéfdection by the recipient of the
award, the deferral features shall be structuredaaiministered in a manner consistent with Sect@8A of the Code.

WHIRLPOOL CORPORATION

By: /s/ David A. Binkley

Name: David A. Binkley

Title: Senior Vice Presidel
Global Human Resourct

Date: December 19, 2008




Exhibit 10(iii)(u)
Amended and Restated
Compensation and Benefits Assurance Agreement

This COMPENSATION AND BENEFITS ASSURANCE AGREEMENThis “Agreement”)is made, entered into, and is effective a
this 31stday of December, 2008 (the “Effective Date”) by dnatween Whirlpool Corporation, a Delaware corgorathereinafter referred to
as the “Company”), and the individual whose sigreaappears on the signature page (hereinaftereefts as the “Executive”).

WHEREAS, the Company considers the establishmeht@intenance of a sound and vital management és$ential to protecting
and enhancing the best interests of the Companyt@stareholders. In this connection, the Companggnizes that, as is the case with
many publicly held corporations, the possibilityao€hange in control may arise and that such pitissiland the uncertainty and questions
which it may raise among management, may restitardeparture or distraction of management perddarbe detriment of the Company
and its shareholders.

Accordingly, the Board of Directors of the Compghgreafter the “Board” or the “Board of Director$ids determined that appropriate
steps should be taken to reinforce and encourageatitinued attention and dedication of membeth@fompany’s management to their
assigned duties without distraction in circumstaragsing from the possibility of a change in cohof the Company.

The Board also believes it important, should then@any or its shareholders receive a proposal émsfer of control of the Company,
that the Executive be able to assess and advidgoiduel whether such proposal would be in the lmgstésts of the Company and its
shareholders and to take such other action regagtioh proposal as the Board might determine tpipeopriate, without being influenced
the uncertainties of the Executive’s own situation.

This Agreement, which has been approved by thedBaats forth the severance benefits which the Gompgrees to provide to the
Executive in the event the Executive’s employmeitih the Company is terminated subsequent to a ehangontrol under the circumstances
described below. As provided in Paragraph 6.8,Algieement is intended to supersede all prior agesgs between the Company and the
Executive concerning this matter.

NOW THEREFORE, in consideration of the foregoing afithe mutual covenants and agreements of thepaet forth in this
Agreement, and of other good and valuable condiderghe receipt and sufficiency of which are lgracknowledged, the parties, intending
to be legally bound, hereby agree as follows:

Section 1. Term of Agreement

1.1 Initial Term . This Agreement will commence on the Effectived@and shall continue in effect through Decembe2B10 (the
“Initial Term”).

1.2 Successive Periods he term of this Agreement automatically shall keerded for two (2) additional years at the enthefinitial
Term, and then again after each successive twopgrad thereafter (each such two-year period falg the Initial Term is referred to as a
“Successive Period"However, either party may terminate this Agreenarhe end of the Initial Term, or at the end of &uccessive Peri
thereafter, by giving the other party written netaf intent not to renew, delivered at least nir(eg)
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calendar days prior to the end of such Initial TemSuccessive Period. If such notice is propeeljvdred by either party, this Agreement,
along with all corresponding rights, duties, andertants, shall, except as provided in Paragraphdy&of, automatically expire at the end of
the Initial Term or Successive Period then in pesgr

1.3 Change in Control Renewalln the event that a Change in Control (as defindddragraph 2.6) of the Company occurs during the
Initial Term or any Successive Period, upon theai¥e date of such Change in Control, the terriisf Agreement shall automatically and
irrevocably be renewed for a period of two (2) wefaom the effective date of such Change in Confuatther, this Agreement may be
assigned to the successor in such Change in Cpagrélirther provided in Section 4 herein. Subjed®aragraph 6.7, this Agreement shall
thereafter automatically terminate following suelot(2) year Change in Control renewal period.

1.4 Termination Prior to a Change in Control.In the event that the Executive’'s employment teatéa for any reason prior to a
Change in Control, this Agreement, along with alliresponding rights, duties, and covenants, stxatlept provided in Paragraph 5.1 hereof,
automatically expire as of the date of such emplkaytntermination.

Section 2. Severance and Retirement Benefits

2.1 Right to Severance Benefitdlhe Executive shall be entitled to receive from@wmpany Severance Benefits, as described in
Paragraph 2.5 herein, if during the term of thisegnent there has been a Change in Control of dingp@ny and if, within two (2) years
immediately thereafter, the Executive’s employmeith the Company shall end for any reason specifidélaragraph 2.2 as being a
Qualifying Termination. The Severance Benefits dbsd in Paragraphs 2.5(a), 2.5(b), and 2.5(c) $leapaid in cash to the Executive in a
single lump sum as soon as practicable followirggQ@ualifying Termination, but, subject to the 6-rifodelay for “specified employees”
described in Section 5.6, in no event later than(1®) calendar days from such date, and the SeseBenefits described in Paragraphs 2.5
(d) and 2.5(e) shall become irrevocably payable.

2.2 Qualifying Termination. The occurrence of any one or more of the follonéngnts, within two (2) years immediately followiag
Change in Control of the Company along with delyvefra Notice of Termination as described in Paapbr2.4, shall be deemed a
“Qualifying Termination” hereunder (with such “Qifglng Termination” being deemed effective on thaelof delivery of such Notice of
Termination) and, as such, shall trigger the payroéSeverance Benefits to the Executive, as seciefits are described under Paragraph 2.E
herein:

(@ The Compan's involuntary termination of the Execut’'s employment without Cause (as defined in Paragap
(b)  The Executiv’'s voluntary termination of employment for Good Rea&s defined in Paragraph 2.

(c)  The Executive’s voluntary termination of empiognt for any reason during the thirteenth (13tih¢rodar month following
the month in which a Change in Control occurs, @mgt during such thirteenth (13th) month;

(d) The Compan’'s material breach of any of the provisions of thigeement

-2



A Qualifying Termination shall not include a terration of the Executive’s employment within two ¢@ars after a Change in Control
by reason of death, Disability (as such term isndef under the Company’s governing disability planany successor plan thereto), the
Executive’s voluntary termination without Good Rem®ther than a voluntary termination during thet¢lenth (13th) calendar month
following the month in which a Change in Controtocs (as provided in Paragraph 2.2(c)), or the Gomis involuntary termination of the
Executive’s employment for Cause.

2.3 Termination for Cause.The Executive shall not be deemed to have beernnated for Cause unless and until (i) the Executias
received a copy of a resolution, stating that tkedsdtive has been terminated for Cause and stdtegarticulars thereof in detail (the
“Termination for Cause Resolution”), duly adoptedtbe affirmative vote of not less than seventyefpercent (75%) of the entire
membership of the Board at a meeting of the Boalié@ and held for the purpose of making the deirstion to terminate the Executive for
Cause; and (ii) the Executive is provided with ceeble notice of such meeting and the opportunigppear with counsel to be heard by the
Board at such meeting. The Termination for CaussoRé&on shall operate as a Notice of Terminatimnpurposes of this Agreement.

For purposes of this Agreement, “Cause” mean$é)Executive’s willful and continued failure to sténtially perform the Executive’s
duties for the Company (other than any such faitasailting from incapacity due to physical or méiikaess) after a demand to so
substantially perform is delivered to the Executiyethe Chairman of the Board or President of then@any which specifically identifies the
manner in which the Executive has not substant@iformed the Executive’s duties; or (ii) the Bxiee willfully engages in illegal conduct
which is materially and demonstratively injurionsthe Company.

No act, or failure to act, on the Executive’s grall be considered “willful” unless done, or omdtto be done, by the Executive in bad
faith and without reasonable, belief that suchaactir omission was in, or not opposed to, the inéstests of the Company. Any act or failure
to act, based upon authority given pursuant tesaludon duly adopted by the Board or based uperatlvice of counsel for the Executive or
the Company shall be conclusively presumed to Ime dor omitted to be done, by the Executive in g@itth and in the best interests of the
Company. It is also expressly understood that ttexitive’s attention to matters not directly rethte the business of the Company shall not,
in and of itself, constitute Cause.

2.4 Notice of Termination.To be complete, a Qualifying Termination must beoaepanied by the delivery to the Company (in
compliance with Paragraph 5.2) of a Notice of Teration from the Executive. For purposes of thise&gnent, a “Notice of Termination”
shall mean a written document which states theifipéermination provisions in this Agreement reliapon to terminate the Executive’s
employment and which sets forth in reasonable ldaifacts and circumstances providing the basisdich termination.

2.5 Description of Severance Benefitén the event that the Executive becomes entitlegt¢eive Severance Benefits, as provided in
Paragraphs 2.1 and 2.2 herein, the Company shatbghe Executive and, in the case of benefitsyigie the Executive with the following
(collectively referred to as the “Severance Bes#fit

(&  Alump-sum cash amount equal to the Executivafzaid Base Salary, vacation pay equal to twieeatinual accrual rate
appropriate for the Executive, based on the indiai@ length of service with the Company, unreingagr business
expenses, and all other items earned by and owtbe tBxecutive through and including the date ef@ualifying
Termination except as otherwise provided in claa¥®elow. Such payment shall constit
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(b)

(©

full satisfaction for these amounts owed to thedtxi®e. For all purposes of this Agreement, “Baat&afy” shall mean, at
any time, the then regular annual rate of paytti@Executive is earning as annual salary, whethaot deferred

A lump-sum cash amount equal to the sum dh(ge (3) multiplied by the Executive’s annual ret@ase Salary in effect
upon the date of the Qualifying Termination omgriéater, by the Executive’s highest annual rat@asfe Salary in effect at
any time during the twelve (12) months prior to tdeeurrence of the Change in Control; plus (iigg(3) multiplied by the
Executive’s then current target bonus opporturstgtéd in terms of a percentage of Base Salargpkstted under the
Company'’s Performance Excellence Plan (or any ssceceplan thereto), for the plan year in whichdhee of the
Executive’s Qualifying Termination occurs, or, iegter, by the Executive’s highest target bonudppity in effect at
any time during the twelve (12) months prior to tleeurrence of the Change in Cont

A lump-sum cash amount equal to the greatéi) tfie Executive’s then-current target bonus opptty (stated in terms of
a percentage of Base Salary) established und€dh®any’s Performance Excellence Plan (or any ssorelan thereto),
for the plan year in which the Executive’s dat&ufalifying Termination occurs, adjusted on a pta tzasis based on the
number of days the Executive was actually emplaj@ihg such plan year (but in no event shall sachet bonus
opportunity be less than the highest target bopp®unity in effect at any time during the twelid®) months prior to the
occurrence of the Change in Control); or (i) tloeual bonus earned through the date of the Quagififiermination under
the Company’s Performance Excellence Plan (or angessor plan thereto), based on the then-cueeet 6f goal
achievement. Such payment shall constitute fuisfattion for these amounts owed to the Execu

The payment of the Severance Benefits describéa)ifc) above shall be offset by any other sevardppe payments the Executive
may be eligible or entitled to receive from anyesthources, including, but not limited to, statutor other legally required payments,
collective bargaining agreements, or individual &aypment contracts.

(d)

For purposes of calculating the benefits toohtithe Executive is entitled under the Whirlpoolffoyees Pension Plan, the
Whirlpool Supplemental Executive Retirement Plarg the Whirlpool Retirement Benefits RestoratioarP(collectively,
the “Pension Plans”), or any other tax-qualifiechonqualified defined benefit pension plan, thedttiwe’s benefit shall b
calculated

(i) Asif the Executive is fully vested in such berethiereundel
(i As if the number of years of credited service was@ased by three (3) years; ¢

(i) As if the Executive’'s age was equal to thecEuntive’s actual age plus three (3) years for psepmf determining
retirement eligibility and early retirement redactifactors

The Executive’s Final Average Pay (as defined eRlension Plans) shall not change for purposds€alculation. All
other assumptions used in determining such bestadit be those assumptions used in the Pensios Btahe time of
payment. These benefits shall be paid out in aecae with the provisions of the Pension
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Plans. Unless payment of such benefits is otherpésmissible under the Company’s tgxalified plan, such amounts sh
be paid out of the Company’s general assets.

(e)  Atthe exact same cost to the Executive, anldeasame coverage level as in effect as of thelxe's date of the
Qualifying Termination, a continuation of the Exgea’'s (and the Executive’s eligible dependent&akh, life, and short-
and long-term disability insurance benefits fortiasix (36) months from the date of the Qualifyifigrmination. The
applicable COBRA health insurance benefit contifmaperiod shall begin coincident with the begirgnof this thirty-six
(36) month benefit continuation period. The pronglof these insurance benefits by the Company bkaldiscontinued
prior to the end of the thirtgix (36) month continuation period to the extemittthe Executive becomes covered to the ¢
or a greater degree under the insurance coveragsudisequent employer which does not contain aciygon or
limitation with respect to any preexisting conditiof the Executive or the Executive’s eligible degents. For purposes of
enforcing this offset provision, the Executive $have a duty to inform the Company as to the teant conditions of any
subsequent employment and the corresponding inseifaemefits earned from such employment. The Exexshall
provide, or cause to be provided, to the Companyriting correct, complete, and timely informatioancerning the sam

The provision of the Severance Benefits describgd) and (e) above shall be offset by any othermgarable severandgpe benefits o
rights the Executive may be eligible or entitled¢oeive from any other sources, including, butlimited to, statutory or other legally
required payments, collective bargaining agreementsdividual employment contracts.

With respect to any reimbursement of expensesrafng provision of in-kind benefits to, the Exeweatias specified under this
Agreement, such reimbursement of expenses or poovis in-kind benefits shall be subject to thdduling conditions: (1) the expenses
eligible for reimbursement or the amount of in-kimehefits provided in one taxable year shall nfgcfthe expenses eligible for
reimbursement or the amount ofkmd benefits provided in any other taxable yeay;the reimbursement of an eligible expense steathad:
no later than the end of the year after the yeartiith such expense was incurred; and (3) the t@htimbursement or in-kind benefits shall
not be subject to liquidation or exchange for aaothenefit.

2.6 Definition of “ Change in Control.” Change in Control has the same meaning as in tHdptl Employees Pension Plan, as
amended from time to time.

2.7 Definition of “Good Reasori. Good Reason means the occurrence of any one oraghtre following, within two (2) years
immediately following a Change in Control:

(@  Achange in the Executive’s status or positpat the Company which, in the Executive’s reabtnpdgment, represents
a demotion from the Executive’s status or posid@s in effect immediately prior to a Change imtZal, or the
assignment to the Executive of any duties or resibdities which, in the Executive’s reasonablegatent, are inconsistent
with such status or position(s), or any removahef Executive from, or any failure to reappointeelect the Executive to,
such position(s) except in connection with termorabf the Executive’'s employment for Cause, DikghiRetirement (as
defined in the Whirlpool Employees Pension Plararmy successor plan thereto) or as a result dExteeutives death or b
the Executive for other than Good Reason (detemivithout taking this last clause into accou
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(b)
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(d)

(e)
(f)
(9)

The Company has reduced the Executive’s BakeySaom its level immediately prior to the CharnigeControl, or has
failed to give the Executive annual salary increasmsistent with such increases given to otheldayaps of the same or
similar position or status within the Compa

The Company either: (i) fails to continue ifieet any Plan in which the Executive is participgtimmediately prior to the
Change in Control (unless the Company replaces Blarhwith a plan(s) that provides the Executivéhwai least
substantially similar benefits) other than as altesf the normal expiration of such Plan(s) in@cance with its terms as
in effect immediately prior to the Change in Coht() acts or fails to act in a way which wouldtreer adversely affect the
Executive’s continued participation in any of siRlans on at least as favorable a basis to the Exeas that which
existed immediately prior to the Change in Contnodterially reduces the Executive’s benefits inftitare under any of
such Plans, or deprives the Executive of any naltbenefit enjoyed by the Executive immediatelypto the Change in
Control. For purposes of this Paragraph 2.7(clfiPineans (i) any compensation plan such as an inegrsigck option, «
restricted stock plan; (i) any “employee benefarg within the meaning of Section 3(3) of the Emy#e Retirement
Income Security Act of 1974; (iii) any relocatiolap or policy; or (iv) any other plan, program,pmlicy that the Company
intended to benefit employec

The Company requiring the Executive to be bagelocation in excess of thirty-five (35) mifesm where the
Executive’s office is located immediately priortte Change in Control, except for required tramedarrying out the
Company’s business to an extent consistent witfE#tezutive’s business travel obligations on bebathe Company
immediately prior to the Change in Contr

Any breach by the Company of its obligationdemSection 4 of this Agreement or any failure stiacessor company to
assume and agree to perform the Com’s entire obligations under this Agreement, as regubdy Section 4 herei

Except as provided in Paragraph 2.3 hereinGbmpany, after a Change in Control, attemptsroiteate an Executive’s
employment other than pursuant to a Notice of Teatidn, which purported termination shall be inefiiee.

The Company refuses to continue to allow the Exeeub attend to matters or engage in activitiesdiectly related to th
business of the Company if, prior to the Chang€antrol, the Executive was permitted by the Comptangttend to or
engage in such matters or activiti

The Executive’s right to terminate employment faro@ Reason shall not be affected by the Executimeapacity due to physical or
mental illness. The Executive’s continued employtrstrall not constitute consent to, or a waiverigiits with respect to, any circumstance
constituting Good Reason herein.

Section 3. Excise Tax

3.1 Excise Tax Paymentf any portion of the Severance Benefits or anyeofiayment under this Agreement, or under any other
agreement with, or plan of the Company, includingrmot limited to stock options and other long-téntentives (in the
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aggregate “Total Payments”) would constitute arcéess parachute payment,” such that a golden pamstéxcise tax” is due, the Company
shall provide to the Executive, in cash, an add@ldump-sum payment in an amount sufficient toerdte full cost of any excise tax and the
Executive’s city, state, and federal income, empiegt, and excise taxes on this additional paymeaton all such iterative payments
(cumulatively, the “Gross-Up Payment”) such that Bxecutive is made entirely whole for the impddhe excise tax.

The Company shall be responsible for having thasmutations done on a timely and accurate basistH® purpose, the Executive st
be deemed to be in the highest marginal rate afréddstate, and city taxes. The Gross-Up Payméhnbevmade by December 31 of the year
following the year in which the Executive remite tfelated taxes to the taxing authority.

For purposes of this Agreement, the term “excesaghaite payment” shall have the meaning assigneddio term in Code
Section 280G, and the term “excise takiall mean the tax imposed on such excess paraghuteents pursuant to Sections 280G and 49
the Code.

3.2 Subsequent Recalculatiorin the event the Internal Revenue Service subseiguatjusts the computation herein described and
determines that there has been an underpaymertiskdaxes, the Company shall reimburse the Ekectdr the full amount necessary to
make the Executive whole on an after-tax basisudiag the value of any underpaid excise tax andrelated interest and/or penalties due to
the Internal Revenue Service. In the event thehateRevenue Service subsequently adjusts the catiquu herein described and determines
that there has been an overpayment of excise ttheegxecutive shall refund to the Company the armhofithe overpayment.

Section 4. Successors and Assigns

Upon the Executive’s written request, the Compaillysgek to have any successor (either immediaielyith the passage of time,, via
a direct or indirect Change in Control, by purchakassets or the Company’s voting securities, Byger or consolidation or otherwise) of
the Company assent, in a form and substance satisfao the Executive, to fulfilment by the Conmgaof its obligations under this
Agreement. Failure of the Company to obtain susemisat least three (3) business days prior ttirtieea Person becomes a successor (or
where the Company does not have at least thrdaugdhess days advance notice that a Person maynbexsuccessor, then within one
(1) business day after having notice that suchdpemsay become or has become a successor) shdlitatn&ood Reason for termination by
the Executive of the Executive’s employment andoifonce) a Change in Control has occurred, simitle the Executive immediately to the
benefits provided in Section 2 hereof upon deliveyythe Executive of a Notice of Termination whible Company, by executing this
Agreement, hereby assents to. Nothing containdtisrSection 4 shall be interpreted to indicate shauccessor is not obligated to fulfill the
term of this Agreement or any other Plan or arramyg between the Executive and the Company. Thep@oy’s obligation hereunder shall
not otherwise be assignable.

This Agreement shall inure to the benefit of anc&brceable by the Executive’s personal or legptesentatives, executives,
administrators, successors, heirs, distributeasseles, and legatees. If the Executive should dikevany amount would still be payable to
Executive hereunder had the Executive continudideoall such amounts, unless otherwise providextim, shall be paid in accordance with
the terms of this Agreement to the Executive’s segj legatee, or other designee or, if there mial designee, to the Executive’s estate.
The Executive’s rights hereunder shall not othesvlis assignable.

For purposes of this Section 4, “Person” shall maanindividual, corporation, partnership, grougs@ciation, or “person” as such term
is used in Section 14(d)(2) of the Securities ExgigaAct of 1934, as amended, other than the Compaagy employee benefit plan(s)
sponsored by the Company.
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Section 5. Miscellaneous

5.1 Executive’s Commitment.The Executive agrees that subsequent to the pefiethployment with the Company, the Executive will
not at any time communicate or disclose to any thmized person, without the written consent of @mmpany, any proprietary processes of
the Company, or any subsidiary, or other confidgntiformation concerning their business, affgi®ducts, supplies, or customers, which, if
disclosed, would have a material adverse effechupe business or operations of the Company arsliisidiaries, taken as a whole; it being
understood, however, that the obligations of tlEsti®n 5.1 shall not apply to the extent that tfeeessaid matters (a) are disclosed in
circumstances in which the Executive is legallyuiegd to do so, or (b) become generally known t available for use by the public
otherwise than by the Executive’s wrongful act mrigsion.

5.2 Notice.For the purposes of this Agreement, notices andtaéir communications provided for in the Agreensrall be in writing
and shall be deemed to have been duly received délerered in person or on the second busines$allaying deposit in the mail, sent by
the United States registered or certified mailjmetreceipt requested, postage prepaid. Such hellllze addressed, in the case of the
Company, to the address set forth in the Compamg'st current annual report which specifies the aae headquarters of the Company. In
the case of the undersigned Executive, such mall Bk sent to the address set forth below the eyepl's signature or to the latest address
contained in the Company’s employment recordsnétices to the Company shall be directed to thenttin of the Chairman of the Board or
President of the Company, with a copy to the Saryaif the Company or to such other address asrgidrty may have furnished to the ot
in writing in accordance herewith, except that e®®f change of address shall be effective onlynupoeipt.

5.3 Unfunded AgreementThis Agreement is intended to be an unfunded géaesat promise for a select, highly compensated
member of the Company’s management.

5.4 Includable CompensationSeverance Benefits provided hereunder shall nebhsidered “includable compensation” for purposes
of determining the Executive’s benefits under atheoplan or program of the Company unless otherpisvided by such other plan or
program.

5.5 Tax Withholding. The Company shall withhold from any amounts payabiger this Agreement all federal, state, citypthrer
taxes as legally required to be withheld.

5.6 Application of Section 409A.

(@ Notwithstanding anything set forth in this Agreemgnthe contrary, no amount payable pursuantisoAgreement whicl
constitutes a “deferral of compensation” within theaning of the Treasury Regulations issued putgoddode
Section 409A (the “Section 409A Regulations”) shwalpaid unless and until the Executive has induaréseparation from
service” within the meaning of the Section 409A Ragjons. Furthermore, to the extent that the Etieeus a “specified
employee” within the meaning of the Section 409Ay&ations as of the date of the Executive’s sefardtom service, no
amount that constitutes a deferral of compensatioich is payable on account of the Executive’s sjian from service
shall paid to the Executive before the date (theldped Payment Date”) which is first day of theesgh month after the
date of the Executive’s separation from servicefa@arlier, the date of the Executive’s deathdaling such separation
from service. All such amounts that would,
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for this Section 5.6, become payable prior to tieéalped Payment Date will be accumulated with irseaed paid on the
Delayed Payment Date. For purposes of the precesdinggnce, interest shall accrue at the annuabfatéerest on 30-year
Treasury securities for the fifth calendar montbgading the first month of the calendar quartevliich the Executive’s
separation from service occu

(b)  The Company intends that income provided to thecktkee pursuant to this Agreement will not be sabje taxation undkt
Code Section 409A. The provisions of this Agreensdall be interpreted and construed in favor dégahg any
applicable requirements of Code Section 409A. Haxethe Company does not guarantee any partiataeftect for
income provided to the Executive pursuant to thgsement. In any event, except for the Companypaesibility to
withhold applicable income, employment and excis@$ from compensation paid or provided to the Exee, the
Company shall not be responsible for the paymeangfapplicable taxes on compensation paid or geavito the
Executive pursuant to this Agreeme

Section 6. Contractual Rights and Legal Remedies

6.1 Contractual Rights to BenefitsThis Agreement establishes in the Executive a tiglihe benefits to which the Executive is enti
hereunder. However, except as expressly stateéhherthing herein contained shall require or bended to require, or prohibit or be deer
to prohibit, the Company to segregate, earmarkflugrwise set aside any funds or other assetsjshar otherwise, to provide for any
payments to be made or required hereunder.

6.2 Legal Fees and Expenseshe Company shall pay all legal fees, costs afdiion, prejudgment interest, and other expenséshwh
are incurred in good faith by the Executive assallteof (i) the Executive’s termination following@hange in Control (including all such fees
and expenses, if any, incurred in contesting quudiag any such termination or incurred by the Exie in seeking advice with respect to
matters set forth in Section 2 hereof); or (iiJdating a Change in Control, the Executive seekinglitain or enforce any right or benefit
provided by this Agreement, any Plan or any otlgge@ment of or arrangement with the Company. Thagamy shall pay such fees and
expenses on a current basis as services are reratetén no event more than thirty (30) calendgsdster invoices for services rendered are
forwarded by the Executive to the Company.

6.3 Arbitration. The Executive shall have the right and option &xg(in lieu of litigation) to have any disputeaamtroversy arising
under or in connection with this Agreement setbgdarbitration, conducted before a panel of thB&ea(bitrators sitting in a location selected
by the Executive within fifty (50) miles from thedation of the Executive’s job with the Companyaatordance with the rules of the
American Arbitration Association then in effect.eltlecision of the arbitrators in that proceedirglldte binding on the Company and the
Executive. Judgment may be entered on the awattteadrbitrator in any court having jurisdictionl &kpenses of such arbitration, including
the fees and expenses of the counsel for the Execshall be borne by the Company.

6.4 Exclusivity of Benefits.Unless specifically provided herein, neither thevyiions of this Agreement nor the benefits prodide
hereunder shall reduce any amounts otherwise payabin any way diminish the Executigaights as an employee of the Company, whe
existing now or hereafter, under any compensatiuiica benefit plans, programs, policies, or prastiprovided by the Company, for which
the Executive may qualify.
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6.5 Employment StatusNothing herein contained shall be deemed to crraEmployment agreement between the Company and the
Executive, providing for the employment of the Extdee by the Company for any fixed period of tildmthing herein contained shall prev
the Company or the Executive from terminating tledutive’s employment with the Company at any timigh or without Cause, subject to
the Company’s obligation upon a Qualifying Termioatto provide Severance Benefits as required meteu

6.6 Mitigation. In no event shall the Executive be obligated t&ksgker employment or take any other action by wiamitigation of
the amounts payable to the Executive under angeoptovisions of this agreement, nor shall the arhotiany payment hereunder be redu
by any compensation earned by Executive as a resaihployment by another employer, other thanrasiged in Paragraph 2.5(e) herein.

6.7 Survival. The respective obligations and benefits affordethéoCompany and Executive as provided in Sectoi®s and 4 and in
Paragraphs 5.1, 6.2, and 6.3 of this Agreement shalive the termination of this Agreement follmgia Change in Control.

6.8 Entire Agreement.This Agreement represents the entire agreemeneleetithe parties with respect to the subject mh#szof, anc
supersedes all prior discussions, negotiationsagngements that relate to a Change in Controleraimgy the subject matter hereof,
including, but not limited to, any prior severaramgeement made between the Executive and the Cgmpan

6.9 Severability.In the event any provision of the Agreement shalhbld illegal or invalid for any reason, the ibdity or invalidity
shall not affect the remaining parts of the Agreetnand the Agreement shall be construed and ezdass if the illegal or invalid provision
had not been included.

6.10 Applicable Law.To the extent not preempted by the laws of the ddh8tates, the laws of the State of Michigan dkethe
controlling law in all matters relating to this Aggment.

IN WITNESS WHEREOF, the Company and Executive hexecuted this Agreement, to be effective as ofithyeand year first written
above.

Whirlpool Corporation Executive:
Printed Name
By: Address:

Title: Chairman of the Board & CE
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Exhibit 10(jii)(w)
AMENDMENT TO

WHIRLPOOL CORPORATION
PERFORMANCE EXCELLENCE PLAN

WHEREAS, Whirlpool Corporation (the “Company”) maintains théhirlpool Corporation Performance Excellence Riae “Plan”)
which is an annual incentive compensation Plarefigible employees of the Company and its affikat@nd

WHEREAS, the Company reserved unto itself the right, purstm®&ection 11.3 of the Plan, to amend the Pldahout notice to eligibl
employees; and

WHEREAS, the Company has previously delegated authorithedSenior Vice President of Human Resources o€tmapany the
authority to amend the Plan and to do such othisrfac and on behalf of the Company that in higgjjuent may appear necessary, appropriate
or desirable to conform the Company’s nonqualifileferred compensation plans, programs and arrangentethe extent necessary to new
legal requirements affecting those plans’ programarrangements, including but not limited to ammadts to the Plan to comply with
Section 409A of the Internal Revenue Code of 188@&mended.

NOW THEREFORE, the Plan is hereby amended effective January 15 26@ollows:

1. Section 1.2 of the Plan is amended by addingwasentence at the end thereof to read as follows:

The Plan is not intended to provide for the defaf@ompensation within the meaning of Code Sectio9A and is intended to be
exempt from Code Section 409A as providing for atgrt-term deferrals within the meaning of TregdRegulation Section 1.409A-1

(b)(4).
2. Section 7.1(a) of the Plan is amended by adalingw phrase at the end of the last sentence therezad as follows:

provided however that in no event shall paymennbee later than the 15th day of the third calenaamth following the last day of the
Company’s fiscal year to which the performance goelate.

3. A new Section 7.1(c) is added to the Plan attiteof Section 7.1 to read as follows:

(c) Delay of Payments under Certain Circumstanggsgyment may be delayed to a date after the daségrpayment date described in
Section 7.1(a) under the circumstances describ#ddrSection 7.1(c), provided that the Compangittall payments to similarly
situated Participants on a reasonably consistesi$ ba

(1) Payments Subject to Code Section 162(m). A paymerytbe delayed to the extent the Company reasomaililyipates thi
if the payment were made as scheduled, the Comgpalegluction with respect to such payment wouldoegtermitted due
to the application of Code Section 162(m), provitieat the payment is made eitl



during the Participant’s first taxable year in whibe Company reasonably anticipates, or shoukbregbly anticipate, that
if the payment is made during such year, the déalucf such payment will not be barred by applicatof Code

Section 162(m) or during the period beginning with date of the Participant’s separation from serand ending on the
later of the last day of the taxable year of thenBany in which the Participant separates from serer the 15th day of the
third month following the Participant’s separatioom service, and provided further that all schedytayments to that
Participant that could be delayed in accordanck Wieasury Regulation Section 1.409A-2(b)(7)(i) als® delayed. Where
the payment is delayed to a date on or after tiicRmnt’s separation from service, the paymernit g considered a
payment upon a separation from service for purpoktee rules under Treasury Regulation Sectio09A43(i)(2)
(payments to specified employees upon a separfibonservice) and, in the case of a specified eygddwithin the
meaning of Code Section 409A), the date that isreixths after the Participant’s separation fronviseris substituted for
any reference to the Participant’'s separation fsemvice in the first sentence of this Section j(d{c No election may be
provided to the Participant with respect to therignof the payment under this Section 7.1(c)

(2 Payments that would Violate Federal Securitima's or Other Applicable Law. A payment may be gethwhere the
Company reasonably anticipates that the makingepayment will violate Federal securities lawsibrer applicable law;
provided that the payment is made at the earli&#t at which the Company reasonably anticipatdghieanaking of the
payment will not cause such violation. For thispgmse, the making of a payment that would causesimh in gross incon
or the application of any penalty provision or atheovision of the Code is not treated as a viotatif applicable law

(3) Other Events and Conditions. The Company magyce payment upon such other events and conditisrtke
Commissioner may prescribe in generally applicabigance published in the Internal Revenue Bull

4. Section 7.2 of the Plan is amended in its emti@read as follows:

7.2 Deferral of Payments:

Notwithstanding the provisions of Section 7.1 disieg the form and timing of payment of Awards gexhpursuant to the Plan, a
Participant who is eligible for and has electedhiike deferrals of compensation under the termiseofthirlpool Corporation Executive
Deferred Compensation Plan Il may defer paymeastladr part of an Award granted pursuant to thenRleovided that the time and
form of the election to defer and the payment gf portion of the Award so deferred shall be govdrhg the terms of the Whirlpool
Corporation Executive Deferred Compensation Plan Il



5. A new Section 7.3 is added to the Plan immelyidtdiowing Section 7.2 to read as follows:

7.3 Applications of Code Section 409A

Notwithstanding anything in this Plan to the contraf it is determined that any payment hereurmterstitutes “nonqualified deferred
compensation” that would be paid upon the “sepamdtiom service” of a “specified employee” (as stetms are defined in Code
Section 409A), then any such payment that otherwimgld have been paid within six (6) months after Participant’s separation from
service, shall be accrued, without interest, angdyment delayed until the first day of the selvenonth following the Participant’s
separation from service, or if earlier, the Papteit's death, at which point the accrued amountheilpaid as a single, lump sum cash
payment.

IN WITNESS WHEREOF, the Company has caused this instrument to be es@wtits duly authorized officers on the 19th day
December, 2008.

Whirlpool Corporation

By:/s/ David A. Binkley
David A. Binkley,
Senior Vice Presidel
Global Human Resourct

Attest:

By: /s/ Robert J. LaForest
Robert J. LaFores
Associate General Counsel
and Assistant Secreta
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Article 1. Establishment and Purpose

1.1 Establishment

Whirlpool Corporation (a Delaware corporation headier referred to as the “Company”) establishésltlonqualified deferred compensation
plan for executives as described herein, knownHis WHIRLPOOL EXECUTIVE DEFERRED SAVINGS PLAN II (leinafter called the
“Plan”) effective January 1, 2005. This Plan is applicabldeferrals of salary and incentives earned onadted January 1, 2005, and amol
deferred under The Executive Deferred Savings Rifiactive September 1, 1990, as amended (the ‘tadrered Plan”), that were not
vested as of December 31, 2004. The Plan is heretended and restated effective January 1, 200%ke ichanges to the Plan as required or
permitted by Section 409A of the Internal Revenoe&of 1986, as amended (the “Code”), and appkcgbidance issued thereunder.

1.2 Purpose

The purpose of this Plan is to provide a means @lheParticipants may elect to defer receipt offtlewing forms of compensation payable
by the Company, subject to Committee approvaBé$e Salary, (ii) Short-Term Incentive Compensatiord (iii) Long-Term Incentive
Compensation.

Article 2. Definitions

2.1 Definitions
Whenever used herein, the following terms shalkhifre meaning set forth below:

(a) “Base Salary” means an Employee’s permanent wages; salarigspstimiums; overtime; sales commissions; vacatind holiday
pay; and paid leave for jury duty, bereavementdeavd military duty

(b) “ Board” means the Board of Directors of the Comps

(c) “Change in Control” means an event that would constitute a changesvimership or effective control of the Company, @hange in
the ownership of a substantial portion of the asséthe Company, within the meaning of SectionAL(

(d) *“ Committee” means the Human Resources Committee of the Bogpdwered to take actions as stated in this F
(e) “ Company” means Whirlpool Corporation, a Delaware corporat

(H “ Disability " or “ Disabled” means the Participant is, by reason of any mdgtidaterminable physical or mental impairment tbai
be expected to result in death or can be expeotkst for a continuous period of not less thanvwe/¢12) months, receiving income
replacement benefits for a period of not less thage (3) months under an accident and healthqdaaring employees of the Compe
The Participant will be deemed to be Disabled ibhshe is determined to be totally disablec
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@)
(h)
(i)
0
(k)

()

(m)
(n)
(0)

(p)

the Social Security Administration or if he or sheletermined to be disabled in accordance wittCitimpany’s (or Subsidiary’s, if
applicable) disability insurance program, provideal the definition of disability applied under budisability insurance program
complies with the foregoing definition of Disabjlil

“ Employee” means a regular salaried employee (including ettees and directors who are also employees) oCimapany or its
Subsidiaries, or any branch or division ther:

“Long-Term Incentive Compensation” means such long-term incentives as the Committag approve from time to time, including
long-term incentive compensation that may qualify aggueranc-based compensation, as described in Section £

“ Non-U.S. Participant” means any Participant who is subject to taxakigra country other than the United States of Angefit).S.”)
and who is not subject to taxation by the U.S. Gomrent.

“ Participant ” means an Employee who is designated by the Caimenio participate in this Plan or who becomesrédizant under
Supplement A

“ Section 409A" means Code section 409A, the final regulationsedsinder Code section 409A, and all other InteRealenue Servic
guidance that may be issued thereun

“ Separation from Service” has the meaning given to such term in Section 4
“ Short-Term Incentive Compensation” means such sh«term incentives as the Committee may approve fiora to time.

“Stock Award” means an award granted under a Plan or prograntaimeed by the Company, including but not limitedhe
Whirlpool Executive Stock Appreciation and Performoa Program, and the Whirlpool Strategic ExcelldPaaram, which provides fi
the settlement of the award in stock of the Commarywhich has been deferred in accordance witprtnasions of this Plar

“ Subsidiary " means any corporation, a majority of the totahtxned voting power of all the classes of stockhich is directly or
indirectly owned by the Compan

“ Unforeseeable Emergenc” means (i) a severe financial hardship to thei€lpent resulting from an illness or accident o th
Participant, the Participant’s spouse, the Paditiijs beneficiary, or a dependent (as defined uti®&e 152 of the Code, without regard
to Section 152(b)(1), Section 152(b)(2) and Sectisa(d)(1)(B) of the Code) of the Participant; [@¥s of the Participarg’property du
to casualty (including the need to rebuild the iegdnt a home following damage to a home not etfsr covered by insurance); or
(iii) other similar extraordinary and unforeseeatileumstances arising as a result of events betfandontrol of the Participant.
Whether an Unforeseeable Emergency exists willdierchined by the Committee, in its discretion,doadance with Section 409,
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(@) “ U.S. Participant” means any Participant who is subject to taxatiothbyU.S. Governmer
() “ Year” means the -month period beginning January 1 and ending Dece®ihx

2.2 Gender and Number

Except when otherwise indicated by the context, magculine terminology when used in the Plan siiadl include the feminine gender, and
the definition of any term herein in the singulbak also include the plural.

Article 3. Eligibility for Participation

3.1 Eligibility

Participation in the Plan shall be limited to: {@se Employees of the Company or any Subsidiasigdated as Participants by the
Committee; or (b) any Employee of the Company gr &uabsidiary who becomes eligible to participat&upplement A pursuant to

Section 1.3 thereof. In the event an Employee ngdo meets the requirements for participation is Bian, as determined by the Committee
in its discretion, he shall become an inactiveiBigdnt, retaining all the rights described undes Plan, except the right to make deferrals
under the Plan, until the time that he again besoameactive Participant. Notwithstanding the foregpnothing in this Plan shall be
construed as requiring or permitting the canceltabf a Participant’s valid deferral election ittbuParticipant’s ineligibility to continue as an
active Participant in the Plan results from sucti€ipant’s transfer to a position that is othemvitot eligible to participate in the Plan, except
as permitted by Section 409A.

Article 4. U.S. Participant Election to Defer

4.1 Base Salary or Short-Term Incentive CompensatioDeferral Amount

At any time prior to December 31 of each Year, smioject to the approval of the Committee, a U.$titflgant may elect, in accordance with
such procedures as may be established by the Ctaentid defer:

(@) any part (in 5% increments up to 75%) of his Baa§ to be earned during the immediately followgadendar Year, an

(b) any part (in 5% increments up to 75%) of angr&fierm Incentive Compensation payable with respeservices to be performed in
the immediately following Yea

4.2 Deferral of Long-Term Incentive Compensation

(@) Lonc-Term Incentive CompensatiolVith respect to Long-Term Incentive Compensatiat qualifies as performance-based
compensation as described in Section 409A, the dteeimay permit eligible Participants to defer aayt (in 5% increments up to
75%) of the amount of Lol-Term Incentive Compensation to be paid for suclfoperance period provided that t
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election to defer is made no later than the daeithsix months before the end of the performaeend. In no event will an election to
defer Long-Term Incentive Compensation be permittitel such compensation has become both subdiacgatain to be paid and
readily ascertainable. With respect to Long-Teroehtive Compensation that does not qualify as pmidoce-based compensation as
described in Section 409A, the Committee may eistalprocedures for the deferral of such compensatiovided such procedures
comply with the provisions imposed by Section 40

(b) Elections with respect to unvested amol. With respect to awards of Long-Term Incentive @emsation that require the Participant’s
continued performance of services for at leastwar@honths from grant of an award thereunder bdfed articipant vests in the award,
the Committee may permit eligible Participants éded any part (in 5% increments up to 75%) of thgrpent of the award, provided
that the election to defer such compensation isenwador before the thirtieth (30 day after grant of the award and the electianasle
at least twelve months in advance of the earliessible vesting date.

(c) Stock AwardsStock Awards shall have no voting rights. Dividesgivalents declared with respect to a Particiga®tock Awards in
accordance with the underlying program governiregténims of the Stock Award shall be credited toRbgicipant’s account(s) under
the Plan and paid in accordance with the provisafrection 4.3, Section 4.4, Section 4.5, Sectiénor Section 4.7, as applicak

4.3 Time and Form of Payment

Subject to Section 4.4(b), Section 4.5, Sectiorasd Section 4.7, payment of the amounts defeme@nthe Plan shall be made to the U.S.
Participant as follows:

(@) inalump sum payment on the first regular Camyppayroll date for salaried exempt employeestubin the seventh calendar month
following such Participa’'s Separation from Service;

(b) if elected by the Participant in accordance withcedures adopted by the Commiti

(1) inalump sum payment on the first regular Camppayroll date for salaried exempt employeestupin the seventh calendar
month following such Participg’s Separation from Service,

(2) inalump sum payment on the first regular Camppayroll date for salaried exempt employeestupbin April of the calendar
year following the first anniversary of the Parpi@n’s Separation from Service,

(3) inten (10) substantially equal annual instaits (based on a declining balance method) witffitsteinstallment payable on the
first regular Company payroll date for salariedrapéemployees in the seventh calendar month nélgirfimg the Participant’s
Separation from Service and the second througtetitd installments payable in each successivedax ¢f the Participant on the
first regular Company payroll date for salariedrapéemployees after the anniversary of the firstahment paymen
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All payments of deferred compensation hereunddt baanade in cash, except that all Stock Award&tivould have been paid in stock if
not deferred shall be paid in stock. In the cas& @iftribution in stock to a Participant who heced installment payments in accordance

with Section 4.3(b), any installment that would sishof fractional shares of stock will be roundtmivn to the next lower number of whole

shares of stock.

4.4 Cancellation or Changes to Deferral or Paymertlections

The elections in Sections 4.1, 4.2 and 4.3 (andi®@eA-3.1 of Supplement A) are irrevocable oncadlmand may not be modified or
terminated by the Participant or his beneficiakgept as follows:

(@) Cancellation of Deferral Elections in the Eventbfforeseeable Emergendy.Participant’s deferral election under Sectiorksahd 4.2
(and Section A-3.1 of Supplement A) may be candalige to an Unforeseeable Emergency or a hardgtibdtion pursuant to
Section 1.401(k)-1(d)(3) of the Treasury Regulatidn the event of cancellation of a Participadeserral election under this
Section 4.4(a), any later deferral election mustly with the provisions of Sections 4.1 or 4.2 aaglicable

(b) Subsequent Deferral Election Affecting the Time Bown of PaymentSubject to Section 4.5 and Section 4.6, a Partitipsy make a
subsequent election to defer the time of paymettimamounts deferred under the Plan on his obéiealf, provided the

(1) the election shall not become effective until asktwelve (12) months after the date on whicheflketion is made

(2) the election is made at least twelve (12) mstitfore the date that payment would otherwise bawarred (or in the case of
installment payments, at least twelve months befogadate the first installment would otherwisednaeen paid); an

(3) payment of the amounts deferred on the Paaitip behalf shall be made in a lump sum on the thatt is five (5) years from the
date such payment would otherwise have occurreih (tie case of a participant who had previouségld installment payments,
five years from the date the first installment wbatherwise have been pai

4.5 Cash-Out of Small Account Balances

The Company shall disregard a Participant’s elaatémarding the time and form of payment (as dbedrin Section 4.3(b)) and a
Participant’'s subsequent deferral election (asride=t in Section 4.4(b)) if the amounts deferredehalf of the Participant (including
earnings) under this Plan and all other nonquadlifieferred compensation plans maintained by thepgaosnwhich are
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aggregated with this Plan pursuant to Treasury Réign Section 1.409A-1(c)(2) upon such ParticifmBeparation from Service does not
exceed $100,000. In such case, the amounts defencit the Plan on behalf of the Participant wéllgaid in a lump sum cash payment on
the first regular Company payroll date for salaggeémpt employees to occur in the seventh calemdath following such Participant’s
Separation from Service.

4.6 Distributions on Account of Death or Disability

Notwithstanding Section 4.3 and Section 4.4(bjh@anevent a Participant dies or becomes Disabléddall amounts deferred on his or |
behalf under the Plan are distributed, all remajramounts deferred on the Participant’s behall|oiog all amounts remaining in the Plan
on behalf of a Participant who had commenced teivednstallment payments pursuant to Section §)3¢bl be paid in a lump sum payme
on the first Company payroll date for salaried egeemployees in the month following the Participsdeath or Disability, as applicable.

4.7 Delay of Payment
Notwithstanding any other provision in the Planympant of the amounts deferred under the Plan willblayed as follow:

(@) If any Participant is a Specified EmployeedaBned in Section 409A), upon a Separation fromvie for any reason other than death,
commencement of payment to such Participant sbalbe made before the date that is six (6) morfties the date of his or her
Separation from Service (or, if earlier, the ddtdenth of the Participant). Payments to which acHjed Employee would otherwise be
entitled during this period shall be accumulated paid, together with earnings that have accruethduhis six-month delay, on the
first Company payroll date for salaried exempt esgpés in the seventh calendar month following tite @f his Separation from
Service.

(b) If the Company reasonably anticipates that@nyion of the benefit payable under the Plan tp Rarticipant could be limited or
nondeductible under Code section 162(m) (or catiser amounts payable by the Company to be nondiétricinder Code section 162
(m)), then the payment of such portion of the bignefsuch Participant shall be delayed until thdiest date on which the Company
reasonably anticipates that the deduction willbetimited or eliminated by application of Codetg®t 162(m).

(c) Payment of the amounts deferred under the iaEanbe delayed as permitted under Section 4094 séated in the Plan, for example, if
the making of a payment would jeopardize the ahiftthe Company to continue as a going concerth@Company reasonably
anticipates that the making of the payment willaie Federal securities or other applicable ¢

(d) If the payment of any deferred amount hereursidelayed for any reason beyond the Participatate of Separation from Service, the
portion so delayed will be credited with earninfigny, from the date of the Particip’s Separation from Service until pa
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Article 5. Non-U.S. Participant Deferral

5.1 Base Salary or Short-Term Incentive CompensatioDeferral Amount
At any time prior to December 31 of each Year,@oenpany may, by written notice, request any Non-B&ticipant to defer:
(@) any part (in 5% increments up to 75%) of his Baak§ to be earned during the immediately followgadendar Year, an

(b) any part (in 5% increments up to 75%) of angr&fierm Incentive Compensation, or any bonus pktablished for Non-U.S.
Participants, or any successor plan, with respesétvices to be performed in the immediately foife Year.

5.2 Long-Term Incentive Compensation Deferral Amouh

At any time prior to October 1 of the last Yearaofy performance period under any Long-Term Incenfempensation plan, the Company
may, by written notice, request any Non-U.S. Pgudiot to defer any part (in 5% increments up to Yb%he incentive to be paid for such
performance period.

5.3 Deferral Period

Payment of the amount deferred under the Plan bhatiade to the Nod-S. Participant as soon as administratively fdadidlowing: (a) the
earliest to occur of his: (i) Disability, (ii) déator (iii) Separation from Service; or (b) to #neent that the Committee authorizes such an
election, a date irrevocably elected by a Partitiplaat is either five (5) or ten (10) years aftex date such Participant elects to defer such
amounts in accordance with this Article 5.

5.4 Manner of Payment
The Chairman and Chief Executive Officer may deteenthe manner of payment to any Non-U.S. Partitipa beneficiary.

Article 6. Deferred Accounts

6.1 Participant Account(s)

The Company shall establish and maintain a bookkgegrcount(s) for each Participant, to be creditedf the date the Lonferm Incentive
Compensation, Short-Term Incentive CompensatioBase Salary is actually deferred.

6.2 Deemed Investment of Accounts

The Company shall, from time to time, in its solgcdetion, select one or more investment optionsglvmay, but need not, be comparabl
the investment options offered under the Whirlpt@l (k) Retirement Plan) to be made available asnbasuring standards for crediting
earnings and losses to a Participant’s accou{(Barticipant may select from such investment ayjon a manner established by the
Company, the investment option or options to appligis or her account(s) and may change such smectll in accordance with such rules
as the Company may establish. If a Participans tailmake an investment election under this Se&idnhis account(s) will be invested in a
default investment fund designated by the Company.



Accounts shall be adjusted for investment earnagrdesses as of each business day. The earnirigssas to be credited to the portion of any
Participant’s account(s) under this Section 6.2afy period shall be equivalent to the amount afiegs or losses which would have been
credited to the account(s) if such portion of sacbount(s) had actually been invested in such tmesst options during such period in the
manner selected by the Participant.

6.3 Charges Against Accounts

There shall be charged against each Participactsumt any payments made to the Participant orstbdmeficiary in accordance with Article
7 hereof.

6.4 Contractual Obligation

It is intended that the Company is under a conti@aibligation to make payments from a Participmatcount when due. Account balances
shall not be financed through a trust fund or insge contracts or otherwise unless owned by thep@ogn Payment of account balances
be made out of the general assets of the Company.

6.5 Unsecured Interest

No Participant or beneficiary shall have any in$éshatsoever in any specific asset of the Comp&oyhe extent that any person acquir
right to receive payments under this Plan, sudhtsgall be no greater than the right of any unsstgeneral creditor of the Company.

Article 7. Payment of Deferred Amounts

7.1 Payment of Deferred Amounts

Payment of a Participant’s deferred Base Salaima@ntive Compensation, plus accumulated deemezsiment earnings and losses
attributable thereto, shall be paid, in the timd aranner described in Articles 4 and 5 of the Plan.

7.2 Payment due to Unforeseeable Emergency

Notwithstanding any provision in the Plan to thatcary, upon a finding that the Participant hagesefl an Unforeseeable Emergency,
Committee may, in its sole discretion, allow payiafrthe Participant’s deferred amounts prior te time otherwise specified for payment of
benefits under the Plan. Whether a Participaraded with an Unforeseeable Emergency permittingyanent under this Section shall be
determined by the Committee based on the releaatd ind circumstances of each case, but, in &gy aaistribution on account of an
Unforeseeable Emergency shall not be made to tiemethat such emergency is or may be relievedutifraeimbursement or compensation
from insurance or otherwise, by liquidation of Participant’s assets (to the extent the liquidatibauch assets would not cause severe
financial hardship), or by cessation of deferraldar the Plan. Distributions because of an Unfaraiske Emergency shall be limited to the
amount reasonably necessary to satisfy the emeyrgeeal (which may include amounts necessary tapgy-ederal, state, or local income
taxes or penalties reasonably anticipated to résuit the distribution).
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Article 8. Beneficiary

8.1 Beneficiary

A Participant may designate a primary beneficiarpeneficiaries who, upon his death, are to rectiealistributions that otherwise would
have been paid to him. In addition, the Particifsatl designate a contingent beneficiary or berades who shall receive distributions
should the primary beneficiary or beneficiariesdemease the Participant. All designations shaihlveriting and shall be effective only if and
when delivered to the Corporate Vice President —mBin Resources during the lifetime of the Participan

The designation of a spouse as a beneficiary ab#dimatically be revoked upon divorce or legal safian.

In the absence of a beneficiary designation ohénevent that all of the named beneficiaries predee the Participant, or if there is doubt as
to the right of any beneficiary, the Company shake payments to the surviving member(s) of thiefiohg classes of beneficiaries, in eq
shares, with preference for classes in the ordezdibelow:

(&) the Participar's spouse (unless legally separated by court dei
(b) the Participar's children (including children by adoptiol

(c) the Participar's parents (including parents by adoption),

(d) the Participar's executor or administratc

Benefits will be paid exclusively to the membengEjhe first class in the order listed above, whiets surviving member(s). If that class has
more than one member, payment will be made in esheles among members of that class.

Article 9. Rights of Employees, Participants

9.1 Employment

Nothing in this Plan shall interfere with or liniit any way the right of the Company or any of itdbSidiaries to terminate any Emplo’s or
Participant’s employment at any time, nor confesrupny Employee or Participant any right to corgiimuthe employ of the Company or any
of its Subsidiaries.

9.2 Nontransferability

No right or interest of any Participant in this Pkhall be assignable or transferable, or subgeaty lien, directly, by operation of law,
otherwise, including execution, levy, garnishmattachment, pledge and bankruptcy. In the eveatRdrticipant’s death, payment of any
amounts due under this Plan shall be made to ttiipant’s designated beneficiary, or in the alegeof such designation, to the classes of
beneficiaries as stated in Section 8.1 herein.



Article 10. Administration

10.1 Administration

(@ The Chairman of the Board and Chief Executifi&cer (the “Chairman”) shall be responsible foe ttiay-to-day administration of the
Plan, subject to the control and direction of tleernittee. The Chairman is authorized to intergnetRlan; to prescribe, amend, and
rescind rules and regulations relating to the Ri@ovide for conditions and assurances deemed sagesr advisable to protect the
interests of the Company; and to make all othegrd@hations necessary or advisable for the admdtish of the Plan, but only to the
extent not contrary to the express provisions efRlan or the directions of the Committee and tmihe extent any such action does
operate to disproportionately advantage the Chairiméhe event the Chairman is a Participant inRlaa.

(b) The Committee shall determine within the lindfghe express provisions of the Plan the Emplsyeavhom, and the time or times at
which, participation shall be extended and the amhathich may be deferred. In making such deterrionat the Committee may take
into account the nature of the services renderesliblt Employees or classes of Employees, theiepte@sd potential contributions to
the Company’s or its Subsidiaries’ success, ant stleer factors as the Committee in its discresioall deem relevant. The
determination, interpretation, or other actionted Committee made or taken pursuant to the progsid the Plan shall be final and
shall be binding and conclusive for all purposed apon all persons or other interested par

10.2 Conflicting Terms

To the extent that the terms of this Plan confiiith the written terms of any annual or long-temoéntive plan or program maintained by the
Company with respect to the deferral of amountseutigbse plans or programs, the terms of this Sthatl control.

Article 11. Claims Procedure

11.1 Claims Procedure
Benefits shall be paid in accordance with the giovis of this Plan.

(&) The Participant, or a designated recipientngrather person claiming through the Participaindllsnake a written request for benefits
under this Plan. This written claim shall be maitedielivered to the Committee. Such claim shaltdhgewed by the Committee or a
delegate

(b) If the claim is denied, in full or in part, tl@mmittee shall provide a written notice withi{@ays setting forth the specific reasons for
denial, and any additional material or informati@tessary to perfect the claim, and an explanafievhy such material or information
is necessary, and appropriate information and espilen regarding the steps to be taken if a reviéthe denial is desired. However, if
special circumstances require an extension of ¢hieg of time for considering a claim, the 90-d&yipd can be extended for an
additional 90 days by giving the claimant writtestine of the extension, the reason why the extenisimecessary, and the date a
decision is expecte:
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(d)

If the claim is denied and a review is desithé, Participant (or beneficiary) shall notify tiemmittee in writing within sixty (60) days
after receipt of the written notice of denial. Bguesting a review, the Participant or beneficiaay request a review of pertinent
documents with regard to the benefits created uthiePlan, may submit any written issues and contsjenay request an extension of
time for such written submission of issues and cemisy and may request that a hearing be heldhbutdcision to hold a hearing shall
be within the sole discretion of the Committ

The decision on the review of the denied clairall be rendered by the Committee within sixty) @8ys after the receipt of the request
for review (if no hearing is held) or within six(@0) days after the hearing if one is held. Howgifespecial circumstances require an
extension of the period of time for consideringagpeal, the 60-day period can be extended for diti@ual 60 days by giving the
claimant written notice of the extension, the reasty the extension is necessary, and the dateisioi® is expected. The decision sl
be written and shall state the specific reasong®@decision including references to the spegif@visions of this Plan on which the
decision is basel

Article 12. Amendment and Termination of the Plan

12.1 Amendment

The Committee, consistent with relevant Board actinay amend or modify the Plan, at any time aachftime to time and in any respect,
provided, however, that no such action of the Comemj without approval of the Participant, may adeb affect in any way any amounts
already deferred pursuant to the Plan.

12.2 Termination

The Company reserves the right to terminate the Rlaccordance with this Section.

(@)

(b)

Bankruptcy The Company may terminate the Plan within twelvanths of a corporate dissolution taxed under Codémse331, or witt
the approval of a bankruptcy court pursuant to 13.0. section 503(b)(1)(A), provided that the aneweferred under the Plan are
included in the Participants’ gross incomes inl#test of: (i) the calendar year in which the Riermination occurs; (ii) the calendar
year in which the amount is no longer subject sailastantial risk of forfeiture; or (iii) the firsalendar year in which the paymen
administratively practicable

Change in Control The Company may terminate the Plan within theyttdays preceding a Change in Control, or the Camgpor a
successor company that is primarily liable for paptrof amounts deferred under the Plan immediaitdy the Change in Control
transaction, may terminate the Plan within the weehonths following a Change in Control. The Plah be treated as terminated only
if all substantially similar arrangements sponsdrgdhe Company (or the successor company, if eplple) and all affiliates are
terminated, so that the Participants in the Plahahparticipants that experienced the Cha
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in Control event under substantially similar arramgnts are required to receive all amounts of cosgten deferred under the
terminated arrangements within twelve months ofddite the Company (or the successor company) cedblp takes all necessary
action to terminate the arrangemel

(c) Discretionary TerminatiorThe Company may terminate the Plan at any timesidiscretion, provided that: (i) the terminaticred not
occur proximate to a downturn in the financial tiealf the Company; (ii) all arrangements sponsdngethe Company and its affiliates
that would be aggregated with any terminated aear@nt under Section 409A if the same individuatip@ated in all of the
arrangements, are terminated,; (iii) no paymentsratian payments that would be payable under thestef the arrangements if the
termination had not occurred are made within twahanths of the termination of the arrangementg;divpayments are made within
twenty-four months of the termination of the arramgnts; and (v) the Company and its affiliates aloadopt a new arrangement that
would be aggregated with any terminated arrangennmaher Section 409A if the same individual partiten in both arrangements, at
any time within three years following the date eftination of the Plar

(d) Other.The Company may terminate the Plan upon such etremts and in such other conditions as the Comamissiof Internal
Revenue may prescribe in generally applicable pbbtil guidance

Article 13. Change in Control

13.1 In General

In the event of a Change in Control of the Compatiyamounts due to Participants under this Pladl sbntinue to be deferred, and shall
continue to be credited with deemed investmentiegsmand losses, until scheduled payments wouleraise be made in accordance with
provisions of the Plan, provided that the Compama(successor company) may take action to termihat Plan and provide for payment of
all amounts deferred under the Plan in a lump saymgent in accordance with Section 12.2(b).

Article 14. Requirements of Law

14.1 Requirements of Law

The Plan is intended to be an unfunded deferrepeosation plan maintained for a select group ofagament or highly-compensated
employees under sections 201(2), 301(a)(3) anda()(of the Employee Retirement Income Security &d 974, as amended (“ERISA").
The payment of cash pursuant to this Plan shalulbgect to all applicable laws, rules, and regataj and shall not be made except upon
approval of proper government agencies as maydéresl.

14.2 Section 409A Compliance

It is intended that any income to a Participanedefd pursuant to this Plan will not be subjedhterest and additional tax under
Section 409A. The provisions of the Plan will beeipreted and construed in favor of the Plan mgetimy applicable requirements of
Section 409A. To the extent that any provisionhaf Plan would cause a conflict with the requirers@fitSection 409A, or would
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cause the administration of the Plan to fail tasfatSection 409A, such provision shall be deemaltland void to the extent permitted by
applicable law. The Company, in its absolute digone may amend (including retroactively) this Ptarconform to Section 409A, including
amendments to facilitate the ability of a Particip avoid the imposition of interest and addiéibtax under Section 409A. However,
nothing herein shall be construed as a guaranthd¥ ompany of any particular tax effect on anyme deferred under the terms of the Plan
pursuant to a Participant’s election. In any evtrg,Company will have no responsibility for theypeent of any applicable taxes on income
deferred by the Participant pursuant to the prowsiof this Plan.

14.3 Governing Law

This Plan shall be governed by, construed and adtaned in accordance with the applicable provisiohERISA, and any other applicable
Federal law, including Section 409A, and to theeakhot preempted by Federal law, this Plan stkeafidverned by, construed and
administered under the laws of the State of Michjgeaher than its laws respecting choice of law.

Article 15. Employment, State, Local and Foreign Taes

15.1 Withholding

The Company shall deduct from all payments undsrRlan an amount necessary to satisfy any Fedstadd, local, or foreign withholding
tax requirements.

15.2 Acceleration of Payment
The time and schedule of payments that would otiseraccur pursuant to Article 4, may be acceleragfbllows:

(@ A payment may be made to pay the Federal Insar@ontribution Act (FICA) tax imposed by Code t8ets 3101, 3121(a), and 3121
(V)(2) on amounts deferred under the Plan (the F&G#unt).

(b) A payment may be made to pay state, localpm@i@in tax obligations arising from participationthe Plan that apply to amounts
deferred under the Plan before the amounts aregpaithde available to the Participant (the staieal| or foreign tax amount). Such
payment may not exceed the amount of such taxeaslagesult of participation in the Plan. Suchnpagt may be made by distributic
to the Participant in the form of withholding puasii to provisions of the applicable state, locafooeign law or by distribution directly
to the Participan

() A payment may be made to pay the Federal indamat the source on wages imposed under Cod®B8&201, or the corresponding
withholding provisions of applicable state, loaal foreign tax laws, as a result of payment offh@A amount and/or the state, local, or
foreign tax amount, and to pay the additional inedax at source on wages attributable to the pytiamgiunder Code Section 3401
wages and taxe
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However, the total payment to or on behalf of thetiipant pursuant to this acceleration provigioey not exceed the aggregate of the FICA,
state, local, and/or foreign tax amount, and thaéeFa income tax withholding related to such FIG#ate, local and/or foreign tax amounts.

Article 16. Effective Date of the Plan

16.1 Effective Date
The Plan was originally effective as of JanuargdQ5. The Plan as amended and restated herelfgdsivef as of January 1, 2009.

IN WITNESS WHEREOF , WHIRLPOOL CORPORATION has caused this Plan to be executed below by lysadithorized
representatives this _19th day of December, 2008.

WHIRLPOOL CORPORATION

By: /s/ David A. Binkley
David A. Binkley,
Senior Vice Presidel
Global Human Resourct

ATTEST:

By: /s/ Robert J. LaForest
Robert J. LaFores
Associate General Counsel
and Assistant Secreta
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Supplement A to the Whirlpool Executive Deferred Saings Plan I
(As Amended and Restated Effective January 1, 2009)



Article A-1. Purpose, Eligibility and Effective Date

A-1.1 Purpose

This Supplement A to the Whirlpool Executive DeéehiSavings Plan Il (“Supplement A”) has been eihétl for the mutual benefit of the
Company, its Subsidiaries and Participants witlpiitsiary purpose to supplement retirement benpfitsided by the Whirlpool Corporation
401(k) Retirement Plan to the extent that benefiider the 401(k) Retirement Plan are limited bys@ktion 401(a)(17) of the Code regarding
limits on the amount of annual compensation thatErecognized under the 401(k) Retirement Plargéction 402(g) of the Code
regarding annual limits on elective deferrals urttier401(k) Retirement Plan, and/or (iii) Sectid® 4f the Code regarding the limitations on
contributions and other additions to Participaatsounts under the 401(k) Retirement Plan. ThipRapent A is intended to be an unfunded
deferred compensation arrangement for a selecpgrbmanagement or highly compensated personnétifwthe meaning of the applicable
provisions of ERISA) and shall be administered manner consistent with this intent. This Suppler#eshall also be known as the
“Whirlpool Executive Restoration Plan”.

A-1.2 Effective Date

The Whirlpool Executive Restoration Plan describethis Supplement A was originally effective Jaryua, 2007. The provisions of
Supplement A as amended and restated hereby aatiedfas of January 1, 2009.

A-1.3 Eligibility

An Employee shall be eligible to participate irstBiupplement A under Article A-3 and ArticledAi the Employee: (a) is in Band 4 or abc
or its current equivalent under the Company’s pasigrading system, and (b) makes an irrevocalgletien to participate in this Supplement
A for the Plan Year.

An Employee shall be eligible to participate irstBiupplement A under Article A-5 if the Employea} is in Band 4 or above, or its current
equivalent under the Company’s position gradingesysand (b) has compensation that exceeds theaA@umpensation Limit.
Notwithstanding the preceding sentence, no Empleyeeis a Retirement Zone Participant under thesesf the Whirlpool Employee
Pension Plan shall be eligible to participate is Bupplement A under Article A-5 for Plan Yeargimaing before January 1, 2010.

A-1.4 Participation

A person who is eligible to participate in this $lgment A shall become a Participant under thispfumpent A as of the first day of the Plan
Year next following the Plan Year during which sygrson meets the eligibility conditions describe&ection A-1.3 above.

Article A-2. Definitions

A-2.1 Definitions

Whenever used in this Supplement A, the followiaigis shall have the meaning set forth below urlessontext clearly indicates otherwi
Capitalized Terms not defined in this SupplememshAll have the meanings ascribed to such ternteillan.
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(@)
(b)

(©
(d)

()

(f)

)
(h)
@)
0
(k)

()

“401(k) Retirement Plan” means the Whirlpool Corporation 401(k) RetiremedanPas amende:

“Annual Compensation Limit” means $225,000, as adjusted by the Commissioriateshal Revenue for increases in the cost-of-
living in accordance with Code Section 401(a)(17)

“ Automatic Company Contribution Credit Subaccount” means the bookkeeping subaccount established putsu&ection 6.3

“Bonus Compensation” means short-term bonus payments designated byaimen@itee, provided, however, that short-term bonus
payments shall be considered Bonus Compensatithre ipear earned and not in the year paid. Notvétidihg the foregoing, if an
Employee is a participant in the Whirlpool Supplena¢ Executive Retirement Plan, such Employee’suBa@iompensation shall be
deemed to be zero ($(

“ Compensation” means an Employee’s permanent wages; salaridgspsbmiums; overtime; sales commissions; vacaéind holiday
pay; and paid leave for jury duty, bereavementdesavd military duty. Compensation shall also ineltak-deferred deposits made on
behalf of an Employee under the 401(k) Retiremégnt Br under a plan of the Company which qualifieder Code Sections 125 or 132
(f). Compensation shall also include amounts an|Byse elects to defer under nonqualified defer@dmensation plans maintained by
the Company. Compensation shall not include cagmpats or the value of benefits received undeEtimployer’s Flex Choice flexible
benefits program, moving expenses, tuition expeasdseimbursements for employee purche

“Contribution Credits” means Participant Contribution Credits, Automatisrany Contribution Credits, Employer Matching
Contribution Credits and Deemed Matching ContrimutCredits

“Employer Matching Contribution Credit Subaccount” means the bookkeeping subaccount established mirtsudection ~-6.4.
“ Participant " means an Employee who is eligible to receive b&nafider this Supplement .

“Participant Contribution Credit Subaccount” means thdbookkeeping subaccount established pursuant téc8e%-6.2.

“Plan Year” means the calendar ye

“Restoration Accoun” means the bookkeeping account created by the Conipathe administration of each Participant’s i@ese
under this Supplement ,

“Total Compensatior” means the sum of a Particip’'s Compensation and Bonus Compensa
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Article A-3. Participant Deferral Elections and Cortribution Credits

A-3.1 Participant Elections to Defer

Prior to the start of each Plan Year, a Particigaiall make an irrevocable election to defer agraage between zero (0%) and fifteen
(15%) percent of such Participant’'s Compensatiahaapercentage between zero (0%) and fifteen (I%ich Participant’s Bonus
Compensation for that Plan Year under this SuppfereSuch percentages shall be the same percentiagtesuch Participant elects to defer

under the 401(k) Retirement Plan but deferrals| fleainade under this Supplement A to the extentdégerrals cannot be made under the 401

(k) Retirement Plan because of limits under Codsi&es 401(a)(17), 402(g) or 415. A Participantecgon for any Plan Year shall also
govern the deferral of such Participant's Bonus @ensation earned in the Plan Year but paid in Mafdhe following Plan Year.

A-3.2 Participant Contribution Credits

Credits (“Participation Contribution Credits”) shiaé made to the Restoration Account of a Partitipa reflect the amount of Compensation
and Bonus Compensation deferred by such Participant

Article A-4. Employer Matching Contribution Credits

A-4.1 Employer Matching Contribution Credits

(@)

(b)

For each Plan Year the Company shall make #@ibation credit (an “Employer Matching ContributicCredit”) to the Restoration
Account of each Participant in an amount equalapone hundred percent (100%) of the first threegnt (3%) of such Participant’s
Total Compensation that such Participant electiefer under this Supplement A for such year, andifty percent (50%) of the next
two percent (2%) of such Participant’s Total Congagion that such Participant elects to defer uttderSupplement A for such Plan
Year. The amount of the Employer Matching ContiitnutCredit for a Participant shall be reduced ey dmount of employer matching
contributions, if any, made for the Participant enthe 401(k) Retirement Plg

Notwithstanding the preceding paragraph (a) ofskigion: (i) an Employee who is a Retirement ZBagicipant under the terms of t
Whirlpool Employees Pension Plan and who is in Bab@ — 4a shall not be eligible to receive an Eygldlatching Contribution
Credit with respect to any portion of the Participa Total Compensation deferred by the Participaritevem employee of the Employ
in Band 00, 01, 02, 03 or 4a for Plan Years begigfiefore January 1, 2010, and shall receive andmpMatching Contribution
Credit for Plan Years beginning before JanuaryOL02with respect to any portion of the Participaritotal Compensation deferred by
the Participant while the Participant was not ampleyee of the Employer in Band 00, 01, 02, 03 oudder the terms described in
subparagraph (b)(ii) and paragraph (c) of thisisaectand (ii) a Participant who is a Retiremenhg&dParticipant under the terms of the
Whirlpool Employees Pension Plan and who is in Basthall receive an Employer Matching Contribut@nedit for Plan Years
beginning before January 1, 2010 under a spedialdfta based on the percentage shown in subpara¢rpfio the extent permitted
under Section 409A), which shall be reduced byatheunt of employer matching contributions, if amade for the Participant under
the 401(k) Retirement Pla
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provided that either (i) the Participant is an Eoygle on the last day of the Plan Year, or (ii)Blagticipant terminated employment due
to death, Disability, or retirement during the Pléear.

(c) With respect to Plan Years beginning beforaudan1, 2010, for a Participant who is a Retiren#ane Participant under the terms of
the Whirlpool Employees Pension Plan and who Band 4, the amount of the Employer Matching Contidn Credit for each Plan
Year, before reduction as described in paragraphlibve, shall be determined by applying the Comisamatching percentage for that
Plan Year by that portion of the Participant’s T@ampensation that such Participant elects tordefder this Supplement A for such
year, which shall not exceed five percent (5%hefParticipar's Total Compensation. Management shall estabksfopmance goals it
deems appropriate for paying the Employer Matcl@ngtribution Credit. Once established, managemeits isole discretion may
revise such performance goals at any time to tatkeaccount occurrences other than those occunitige ordinary course of business
for the Plan Year, or other unusual circumstaniced)ding but not limited to (1) the sale or pursbaf some or all of the assets or s!
of the Company, (2) a material change in the Comisatebt-toequity ratio, (3) repurchase by the Company oftitgk, (4) issuance t
the Company of new stock, (5) adjustments to egmand other financial measures to exclude thetedfeunusual or extraordinary
items, (6) acquisitions and divestitures, (7) ragudy or legislative changes, and (8) accountiranges. The Company’s actual
matching percentage for a Plan Year shall be détexafter the end of the Plan Year as the pergertteat applies to the actual
performance goal attained by the Company for tha Rlear, provided, however, that the matching peegge shall not be less than
twenty-five percent (25%)

A-4.2 Timing of Employer Matching Contribution Credits

Employer Matching Contribution Credits for any PM@ar shall be made after the end of such Plan,eavided, however, that in the Plan
Year of a Participant’s Separation from ServicehsGontribution Credits shall be made as soon asrastratively practicable after the
Participant’s Separation from Service.

A-4.3 Special Rule Regarding 2007 Deemed Matchingo@tribution Credits

The Company will make a Contribution Credit to Restoration Account of each Participant in the Fteir?2007 in an amount equal to the
Employer Matching Contribution Credit that wouldvieabeen credited to such Participant’s Restoraiicrount if such Participant’s bonus
paid under the Company’s Performance Excellence iRldMarch of 2007 had been Compensation eligibtedeferral in 2007 under this
Supplement A (the “Deemed Matching Contributiondit’g.

Article A-5. Automatic Company Contribution Credits

A-5.1 Automatic Company Contribution Credits

For each Plan Year the Company shall make a caomisib credit (an “Automatic Company Contributione@it”) to the Restoration Account
of each Participant in an amount equal to 3% ohRarticipant’s Total Compensation in excess ofAhpual
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Compensation Limit for such Plan Year, provided boer, that a Participant who is a Retirement Zcemti¢?pant, as defined in the
Whirlpool Employees Pension Plan, shall not beilaiigto receive the Automatic Company Contributi@mredit for Plan Years beginning
before January 1, 2010.

A-5.2 Timing of Automatic Company Contribution Credits

Automatic Company Contribution Credits for any P¥sar shall be made after the end of such Plan,Yeavided, however, that in the Plan
Year of a Participant’s Separation from ServicehsGontribution Credits shall be made as soon asrastratively practicable after the
Participant’s Separation from Service.

Article A-6. Accounts; Vesting; Earnings and Losses

A-6.1 Restoration Accounts

All Contribution Credits made on behalf of a Pap#mt pursuant to Articles A-3, A-4 and B\ef this Plan shall be credited by the Compar
such Participant’s Restoration Account as of the dach Contribution Credit is made.

A-6.2 Participant Contribution Credit Subaccount

A Participant Contribution Credit Subaccount shallmaintained for each Participant representingtitéon of such Participargt’Restoratio
Account resulting from Participant Contribution @its.

A-6.3 Automatic Company Contribution Credit Subaccaint

An Automatic Company Contribution Credit Subaccosimll be maintained for each Participant représgnhe portion of such Participant’s
Restoration Account resulting from Automatic Comyp&wontribution Credits.

A-6.4 Employer Matching Contribution Credit Subaccaunt

An Employer Matching Contribution Credit Subaccoshall be maintained for each Participant représgithe portion of such Participant’s
Restoration Account resulting from Employer MatchiDontribution Credits and Deemed Matching ContidsuCredits.

A-6.5 Vesting of Contribution Credits

A Participant shall at all times be vested in hikier Participant Contribution Credit Subaccourd Bmployer Matching Contribution Credit
Subaccount. A Participant will attain a fully vediaterest in the portion of his or her Automation@pany Contribution Subaccount
attributable to Automatic Company Contribution Gtedfter the Participant has earned three yeavesting service with the Company or a
Subsidiary as determined under the 401(k) Retirékm. Prior to that time, such Participant shalle a zero percent (0%) vested intere
such Automatic Company Contribution Credits.

A-6.6 Investment Options

The Company shall, from time to time, in its solecdetion, select one or more investment optiontsig¢lvmay, but need not, be comparabl
the investment options offered under the 401 (kjrBaent Plan and shall not include Whirlpool Cogimn stock) to be made available as
measuring standards for crediting earnings ancéfogsa Participant’'s Restoration Account. A Paréint
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may select from such investment options, in a maaseblished by the Company, the investment optiarptions to apply to his or her
Restoration Account and may change such selectiding, accordance with such rules as the Compaay establish. If a Participant fails to
make an investment election under this SectionéA{tis Restoration Account will be invested in &adét investment fund designated by the
Company.

A-6.7 Adjustment of Restoration Accounts

Restoration Accounts shall be adjusted for inveatrearnings or losses as of each business dayediings or losses to be credited to the
portion of any Participant’s Restoration Accountienthis Section A-6.7 for any period shall be gglént to the amount of earnings or losses
which would have been credited to the Restoratiooofint if such portion of such Account had actubbgn invested in such investment
options during such period in the manner selectetthé Participant.

Article A-7. Distributions

A-7.1 Distribution of Benefits
A Participant’s Restoration Account shall be dmmited at the time and in the form of payment spetifh Article 7 and Article 4 of the Plan.

Article A-8. Amendment or Termination

A-8.1 Amendment and Termination

The Board of Directors shall have the right to achtis Supplement A from time to time or to termiethe accrual of benefits hereunder,
any such amendment or termination shall not redngeRestoration Account of a Participant as ofdate of the amendment. The Board of
Directors may also elect to terminate this Supplemieand liquidate the Restoration Accounts of iegrants hereunder in accordance with
the provisions of Section 12.2 of the Plan, anddoordance with regulations promulgated by thee&aor of the Treasury under the Internal
Revenue Code, including Section 409A.
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Exhibit 10(iii)(aa
AMENDMENT TO

WHIRLPOOL CORPORATION
EXECUTIVE OFFICER BONUS PLAN

WHEREAS, Whirlpool Corporation (the “Company”) maintains théirlpool Corporation Executive Officer Bonus Pldhe “Plan”)
which is a discretionary incentive bonus plan fiagible employees of the Company and its affiliateasd

WHEREAS, the Company reserved unto itself the right, purstm&ection 6.2 of the Plan, to amend the Plahaut notice to eligible
employees; and

WHEREAS, the Company has previously delegated authorithécSenior Vice President of Global Human Resoustése Company
the authority to amend the Plan and to do suchr @itts for and on behalf of the Company that inudgment may appear necessary,
appropriate or desirable to conform the Compangizgualified deferred compensation plans, programisasarangements to the extent
necessary to new legal requirements affecting tptaes’ programs or arrangements, including butingted to amendments to the Plan to
comply with Section 409A of the Internal Revenual€of 1986, as amended.

NOW THEREFORE, the Plan is hereby amended effective January 19 26@ollows:

1. Section 1.2 of the Plan is amended by addingwasentence at the end thereof to read as follows:

The Plan is not intended to provide for the defaf@ompensation within the meaning of Code Sectio9A and is intended to be
exempt from Code Section 409A as providing for atgrt-term deferrals within the meaning of TregdRegulation Section 1.409A-1

(0)(4).

2. Section 4.2 of the Plan is amended in its epti@read as follows:

4.2 Form and Timing of Payment.

Payment of Awards determined pursuant to Sectibrmdrein shall be made in a lump sum cash paynseoit the date specified by the
Committee, in its discretion, provided however tinato event shall payment be made later than Stie day of the third calendar mor
following the last day of the Compaisyfiscal year during which the Participant obtansonforfeitable right with respect to the payn
of an award.

3. A new Section 4.3 is added to the Plan immelyidddowing Section 4.2 to read as follows:

4.3 Delay of Payments under Certain Circumstances.

A payment may be delayed to a date after the dat@drpayment date described in Section 4.2 unéezitbumstances described in this
Section 4.3, provided that the Company treatsathpents to similarly situated Participants on aoeably consistent bas



(@)

(b)

(©

Payments Subject to Code Section 162(m). payment may be delayed to the extent the Compeagonably anticipates that if
the payment were made as scheduled, the Compaagigtion with respect to such payment would ngbdmenitted due to the
application of Code Section 162(m), provided thatpayment is made either during the Participafinst taxable year in which t
Company reasonably anticipates, or should reaspuatticipate, that if the payment is made durinchsyear, the deduction of
such payment will not be barred by application ofi€ Section 162(m) or during the period beginniiittp the date of the
Participant’s separation from service and endingherlater of the last day of the taxable yeahef€ompany in which the
Participant separates from service or the 15thadldlye third month following the Participant’s segi#on from service, and
provided further that all scheduled payments to Beaticipant that could be delayed in accordanitie Weasury Regulation
Section 1.409A-2(b)(7)(i) are also delayed. Wheeegayment is delayed to a date on or after thiécRant’s separation from
service, the payment will be considered a paympatwa separation from service for purposes ofdlesrunder Treasury
Regulation Section 1.409A-3(i)(2) (payments to st employees upon a separation from service) antthe case of a specified
employee (within the meaning of Code Section 4094¢,date that is six months after the Particigas¢paration from service is
substituted for any reference to the Participasgjsaration from service in the first sentence isf 8ection 4.3(a). No election may
be provided to the Participant with respect totiiming of the payment under this Section 4.3

Payments that would Violate Federal Securities Lawsr Other Applicable Law. A payment may be delayed where the
Company reasonably anticipates that the makingepayment will violate Federal securities lawsthrer applicable law;
provided that the payment is made at the earl&t®t at which the Company reasonably anticipatdstieamaking of the payment
will not cause such violation. For this purpose, thaking of a payment that would cause inclusiograss income or the
application of any penalty provision or other psion of the Code is not treated as a violationppfliaable law.

Other Events and Conditions.The Company may delay a payment upon such othet®eaad conditions as the Commissioner
may prescribe in generally applicable guidanceighbtl in the Internal Revenue Bullet
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4. A new Section 4.4 is added to the Plan immelyidgdiowing Section 4.3 to read as follows:

4.4 Applications of Code Section 409A:

Notwithstanding anything in this Plan to the contraf it is determined that any payment hereurmterstitutes “nonqualified deferred
compensation” that would be paid upon the “sepamdtiom service” of a “specified employee” (as stetms are defined in Code
Section 409A), then any such payment that otherwimgld have been paid within six (6) months after Participant’s separation from
service, shall be accrued, without interest, angdyment delayed until the first day of the selvenonth following the Participant’s

separation from service, or if earlier, the Paptieit's death, at which point the accrued amounrtheilpaid as a single, lump sum cash
payment.

5. Article 5 of the Plan is amended in its entiretyead as follows:

Article 5. Termination of Employment

In the event a Participant’s employment is terngddbr any reason including death, disability,reetient, reduction-in-force, transfer to
an affiliate not included in the Plan, change intcol, and voluntary and involuntary terminatiotise Participant shall receive an Aw:
for the Plan Year in which the termination occuntyaf the Committee approves the payment of theafdto the terminated Participe
based on criteria it deems appropriate in its aalkabsolute discretion.

IN WITNESS WHEREOF, the Company has caused this instrument to be ee@tytits duly authorized officer on the 19th déy o
December, 2008.

Whirlpool Corporation

By: /s/ David A. Binkley
David A. Binkley,
Senior Vice Presidel
Global Human Resourct

Attest:

By: /s/ Robert J. LaForest
Robert J. LaFores
Associate General Couns
and Assistant Secreta
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Article 1. Establishment and Restatement of the Pla

1.1 Restatement of the Plan

Whirlpool Corporation previously established anessbenefit plan for certain of its eligible Emmpeg known as the “Whirlpool Retirement
Benefits Restoration Plan” (the “Plantyhich Plan was adopted on December 13, 1976, asceffective as of January 1, 1976. The Plan
subsequently amended and restated effective asafdy 1, 1989 and January 1, 2002. The Plan eblie@mended and restated in this
instrument effective as of January 1, 2009.

1.2 Purpose and History

The purpose of the Plan is to provide to the Emgédowr to the Employee’s beneficiary or benefiesrthe excess retirement benefit
described in section 4.1. The Plan is intendecktarb“excess benefit plan” as described in se@{86) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”) and toyide unfunded deferred compensation benefita feelect group of management or
highly compensated employees within the meaningeofion 201(2) of ERISA. In that regard, the Pimtended solely for the purpose of
providing an eligible Employee payment of the aiddil benefit that the Employee would have beeagildk to receive pursuant to the
Whirlpool Employees Pension Plan (“WEPP”) if theximaum annual benefits limitations described in #8c#01(a)(17) and Section 415 of
the Internal Revenue Code of 1986, as amendedCibde”) had not been applied.

Effective January 1, 2002, the Plan was amendedestdted to reflect to the merger of the WhirlpBalaried Employees Retirement Plan
into the Whirlpool Employees Pension Plan and tmiporate amendments to the Plan adopted sincasifast restated.

The Plan is hereby amended and restated effectivgaly 1, 2009 to make changes to the Plan asregloii permitted by Section 409A of
Code (“Section 409A™and applicable guidance issued thereunder. Thei®fanther amended hereby to reflect the freepihigenefits unde
WEPP generally effective December 31, 2006, antd weispect to Employees who are Retirement Zonécipamts under WEPP on
December 31, 2006, effective as of December 319200

1.3 Application of the Plan

Except as provided in the following sentence, #res of this Plan, as amended and restated hamgihy to each Participant who has not
received or commenced to receive payment of hieoaccrued excess retirement benefit before Jad@&009. In the case of certain
Participants who received or commenced to recedyenent of his or her benefit under WEPP prior touday 1, 2009 such a Participant’s
excess retirement benefit under this Plan shalleente to be paid on the specified date in 2009 mi@ted in accordance with the rules
established with respect to the Plan prior to Ddmam31, 2008 and shall be paid in the form detegghin accordance with those rul



The rights of each Participant who received or cemoed to receive payment of his or her accruedssxegirement benefit after
December 31, 2004 but before January 1, 2009 wiidverned by the terms of the Plan in effect ah@Participant’s termination of
employment subject to changes required by Secti®?4and subject to the Company’s good-faith intetgtion of the requirements of
Section 409A and transitional guidance publishethieyiRS.

The rights of each Participant who received or cemoed to receive payment of his or her exces®neéint benefit before January 1, 2005
will be governed by the terms of the Plan in effesbf the Participant’s termination of employmand shall be grandfathered for purposes of
Section 409A.



Article 2. Definitions and Construction

2.1 Definitions
Whenever used in the Plan, the following termslsieale the meaning set forth below unless the ebrtearly indicates otherwise.

(@)
(b)
(©

(d)
()

(f)
9)

(h)
(i)
()
(k)

“ Affiliate ” means Affiliate as defined in WEP
“Board of Directors” means the Board of Directors of the Comp:

“Change in Control” means an event that would constitute a change irership or effective control of the Company, oharme in
the ownership of a substantial portion of the asséthe Company, within the meaning of SectionAL(

“Code” means the Internal Revenue Code of 1986, as neffant or hereafter amende

“Committee” or “Human Resources Committe” means the Human Resources Committee appointecet®aard of Directors of the
Company

“Company” means Whirlpool Corporation, and any organizatiaat ts a successor there

“ Disability ” or* Disabled” means the Participant is, by reason of any megidafterminable physical or mental impairment ttzat c
be expected to result in death or can be expeotksst for a continuous period of not less thanvwe/¢12) months, receiving income
replacement benefits for a period of not less thage (3) months under an accident and healthqdaaring employees of the Compe
The Participant will be deemed to be Disabled ibhshe is determined to be totally disabled by3beial Security Administration or if
he or she is determined to be disabled in accomaiith the Company’s (or Subsidiary’s, if applicgtlisability insurance program,
provided that the definition of disability appliedder such disability insurance program complig e foregoing definition of
Disability.

“Employee” means any employee of the Company or other Empl

“Employer” means the Company and any Subsidiary or Affilidttne Company any of whose Employees are coverdtidi?lan
“ERISA” means the Employee Retirement Income Security At9d4, as now in effect or hereafter ament

“Participant” means an Employee who has satisfied the conditibasctions 3.1 and 3.
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() “Plan” means the Whirlpool Retirement Benefits Restoraitam as provided herein and as subsequently amdrata time to time
(m) “ Separation from Service” has the meaning given to such term in Section 4

(n) *“ Section 409A" means Code section 409A, final regulations issuettuCode section 409A and all other Internal Raee®ervice
guidance that may be issued thereun

(0) “Subsidiary” means a subsidiary of the Company as defined in &V

(p) “WEPP” means the Whirlpool Employees Pension Plan as ieddify the Part Il Supplement for the Salaried Eaygés Participating
Group.

2.2 Gender and Number

Except when otherwise indicated by the context, magculine terminology when used in the Plan siiadl include the feminine gender, and
the definition of any term herein in the singulbak also include the plural.

2.3 Severability

In the event any provision of the Plan shall bellieValid or illegal for any reason, any illegaliy invalidity shall not affect the remaining
parts of the Plan, but the Plan shall be constameblenforced as if the illegal or invalid provisioad never been inserted, and the Company
shall have the privilege and opportunity to cored remedy such questions of illegality or invigdlithy amendment as provided in the Plan.

2.4 Applicable Law

The Code section 415 excess benefit provisionsePlan are fully exempt from the provisions of ERIpursuant to section 4(b)(5) thereof.
To the extent not preempted by ERISA, the Planl §igafjoverned, construed, and administered in decme with the laws of the State of
Michigan.

2.5 Section 409A Compliance

It is intended that any payment to a Participaat #tcrues and becomes payable pursuant to thisafllanot be subject to interest and
additional tax under Section 409A. The provisiofithe Plan will be interpreted and construed irofaef the Plan meeting any applicable
requirements of Section 409A. To the extent thgtmovision of the Plan would cause a conflict vilile requirements of Section 409A, or
would cause the administration of the Plan totfagatisfy Section 409A, such provision shall berded null and void to the extent permitted
by applicable law. The Company, in its absolutemiton, may amend (including retroactively) thiafPto conform to Section 409A,
including amendments to facilitate the ability dParticipant to avoid the imposition of interestlauditional tax under Section 409A.
However, nothing herein shall be construed as sagtyaby the Company of any particular tax effatiamy payment accrued under the terms
of the Plan. In any event, the Company will haveegponsibility for the payment of any applicalzaiges on income deferred by the
Participant pursuant to the provisions of this Plan



Article 3. Participation

3.1 Eligibility

An Employee who is entitled to retirement bengfitssuant to the Part Il Supplement to WEPP forSakaried Employees Participating
Group will be eligible for payments under this Rlprovided that payments which would otherwise hasen made under WEPP have been
reduced by the limitation on such payments sehfiortWEPP, as required by Code Section 415 or Gmabtion 401(a)(17).

An Employee who is not a Retirement Zone Partidipandefined in WEPP on December 31, 2006 shatheveafter become eligible for an
excess retirement benefit under this Plan. An Egedonvho is a Retirement Zone Participant in WEPPecember 31, 2006 shall continue
to be eligible to accrue excess retirement benefitker this Plan for services provided to an Emgidiirough December 31, 2009, includir
Retirement Zone Participant whose benefit accruatker WEPP are first limited by Code Sections 41804.(a)(17) after December 31, 2C

3.2 Participation

An Employee who is eligible for excess retiremesdfits as described in section 3.1 shall becoRarticipant in the Plan as of the first day
of the calendar year in which such person meetslthibility conditions in Section 3.1 above.

Upon termination of a Participant’s employment,rsBarticipant shall be considered an Inactive Eipeint. Any amounts previously accrued
for the benefit of such Inactive Participant purduta the terms of the Plan shall be paid to sunelttive Participant (or to such Inactive
Participant’s beneficiary or beneficiaries) in awtance with Article 4.
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Article 4. Benefits

4.1 Amount of Benefits

(&) General. The amount of the excess retirement benefit paytakdeParticipant who has a Separation from Serfeicany reason other
than death shall be equal to the difference betW&eand (2) determined as of the date of the &pant's Separation from Service (or
as of December 31, 2008 in the case of a Partitiphose Separation from Service occurs prior taadanl, 2009), wher—

(1) isthe lump sum actuarial equivalent valuehaf monthly normal retirement benefit that woulddnéeen payable to the Participant
under WEPP commencing on the first day of the méwitbwing the Participant’s sixty-fifth birthday the limitations in Code
sections 415 and 401(a)(17) were not applied, tpkito account any applicable Cash Balance Accbanefit under the Part lll
Supplement to WEPP, but excluding any increas#seifParticipant’s benefit under WEPP pursuant ¢osicond paragraph of
Section 5.1(b) of WEPP as described in particulaf the Part || Supplement for the Salaried EmpésyParticipating Group; ar

(2) isthe lump sum actuarial equivalent valuehef mmonthly normal retirement benefit payable unti&PP, including (A) any
applicable Cash Balance Account benefit under #ré IR Supplement to WEPP, and (B) any increasdabé Participant’s benefit
under WEPP attributable to vested benefits accanel@r this Plan as of December 31, 2000 that begayable from WEPP
pursuant to the second paragraph of Section S0t WEPP as described in particular 7 of the Pa®ubplement for the Salaried
Employees Participating Grou

Notwithstanding anything in this Plan to the contr&ffective as to any Participant other than &rB@ent Zone Participant who retires
or terminates employment on or after December BQ62the excess retirement benefit for such Ppetidi shall be based on such
Participant’s benefit under WEPP as of Decembef806. No Participant other than a Retirement Zéaricipant will accrue an
additional excess retirement benefit under thisi Rféer December 31, 2006. Effective as to any Byg® who is a Retirement Zone
Participant under the terms of WEPP, and who ietirderminates employment on or after DecembeRBQ6, the excess retirement
benefit for such Retirement Zone Participant shalbased on such Retirement Zone Participant’sfivemeler WEPP as of

December 31, 2009. No Retirement Zone Participalhtiacrue an additional excess retirement benafiter this Plan after

December 31, 2009.



(b) Factors for Determining Lump Sum Actuarial Equivalence.Lump sum actuarial equivalence for purposes ofrdeténg the amount
of the excess retirement benefit described in@eetil(a) shall be computed using the same actdaciars and assumptions as
described in WEPP, including early commencemernbfacfor purposes of determining lump sum payme

(c) Payments at Other Times and in Other FormsThe payment of early retirement benefits or deteruested retirement benefits under
WEPP at a time other than age 65 or in a form gfrEnt other than a single life annuity shall beetisrded for purposes of computing
the amount of the excess retirement benefit payaider this Plar

4.2 Forfeiture for Cause

Notwithstanding section 4.1, any vested retirenemiefit payable under section 4.1 shall be forfeitad a Participant, and the Particif's
surviving spouse and any other beneficiary, shaaleto right to such benefit if the Committee @& @ompany determines that the Particiy

(&) has engaged in competition with the Company orféilate of the Company or has gone to work foraampetitor; or
(b) has revealed trade secrets, or has otherwggged in a willful, deliberate, or gross act of aoission or omission which is injurious to
the finances or reputation of the Company or ifiate.

Provided, however, that following a Change in Colhéis described in section 6.1 of the Plan, a &patnt’s benefit shall not be forfeited if t
Participant engages in the activities describg@jrabove.

4.3 Time and Form of Payment

(@ Normal Time and Form of Payment.Subject to section 4.3(b), section 4.4, sectiondn8 section 4.9, payment of the Participant’s
excess retirement benefit under the Plan shall égento the Participant as follovw-

(1) Except as provided in subsection 4.3(a)(2)weln a lump sum cash payment on the first regGlampany payroll date for
salaried exempt employees to occur in the sevaiémdar month following such Particip’s Separation from Servic

(2) For each Participant who terminated employmétit the Company before July 1, 2008 who had notireed or commenced to
receive payment of his or her retirement benefdrgo January 1, 2009, in a lump sum cash paymethe first reqular Company
payroll date for salaried exempt employees to ootépril 2009.
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(b)

Optional Time and Form of Payment.

(1)

(2)

Participants Actively Employed between June 308201 January 1, 200'An eligible Employee who is actively employed by
the Company and is a Participant in the Plan dftee 30, 2008 and before January 1, 2009, maymiectto January 1, 2009 in
accordance with procedures adopted by the Comntdtesceive his or her excess retirement bendfite—

(A)

(B)
(©)

in a lump sum cash payment on the first regular @amy payroll date for salaried exempt employeexctur in the seven
calendar month following such Particip’s Separation from Service,

in a lump sum cash payment on the first regGlampany payroll date for salaried exempt employeegcur in April of
the calendar year following the first anniversafyhe Participar's Separation from Service,

in ten (10) substantially equal annual caskeiiaents (based on a declining balance method) thig first installment
payable on the first regular Company payroll datestlaried exempt employees in the seventh calendath following
the Participant’s Separation from Service and do®sd through the tenth installments payable it saccessive tax year
of the Participant on the first reqular Companyrpylate for salaried exempt employees after th@wersary of the first
installment paymen

Terminated Deferred Vested Participants as of Ddmar31, 2008 A Participant who terminated employment with @@mpany
before July 1, 2008 who had not received or commeéia receive payment of his or her retirement fiepeor to January 1,
2009, may elect prior to January 1, 2009 in acawrdavith procedures adopted by the Committee t@ivedis or her excess
retirement benefit eithe

(A)

(B)
(©)

in a lump sum cash payment on the first regular @amg payroll date for salaried exempt employeesctaur in April 200¢
or

in a lump sum cash payment on the first regular @amy payroll date for salaried exempt employeesctur in April 201C
or

in ten (10) substantially equal annual caskaiiraents (based on a declining balance method) thi¢ first installment
payable on the first regular Company payroll datestlaried exempt employees in April 2009 andséeond through the
tenth installments payable on the first regular @any payroll date for salaried exempt employeespril of each
successive tax year of the Participi



(3) Newly Eligible Employees after December 31, 2(An Employee who first accrues a benefit under tla@ Bn or after January 1,
2009 may elect, no later than 30 days after tis¢ diay of the calendar year following the year lack such Employee first
accrues a benefit under the Plan, in accordandepsitcedures adopted by the Committee, to recésverther excess retirement
benefit either

(A) inalump sum cash payment on the first reg@ampany payroll date for salaried exempt employeexcur in April of
the calendar year following the first anniversafyhe Participar's Separation from Service,

(B) inten (10) substantially equal annual castaifreents (based on a declining balance method) tli first installment
payable on the first regular Company payroll datesilaried exempt employees in the seventh catendath following
the Participant’s Separation from Service and do®sd through the tenth installments payable it saccessive tax year
of the Participant on the first regular Companyrp#dydate for salaried exempt employees after tir@aersary of the first
installment paymen

(4) Subsequent Election Affecting the Time and ForRagimentA Participant may make a subsequent election terdbé time of
payment of the Participe’s excess retirement benefit, provided

(A) the election shall not become effective until assktwelve (12) months after the date on whichellketion is made

(B) the election is made at least twelve (12) monttigrbehe date that the excess retirement benefildvotherwise have bet
paid (or in the case of installment payments, astltwelve months before the date the first instatt would otherwise
have been paid); ar

(C) payment of the excess retirement benefit dfmthade in a lump sum on the date that is fiveéays from the date such
payment would otherwise have occurred (or in treeaH a participant who had previously electediirsent payments,
five years from the date the first installment wbatherwise have been pai

(c) Interest Additions. Interest shall be credited annually on a Partidigaexcess retirement benefit calculated in acaoedavith section
4.1 at the WEPP Rate for each full month from theaf the Participa’s Separation from Service to the datt
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payment. For this purpose, the “WEPP Rate” meamintierest rate then used to calculate intereslitsren cash balance accounts as
described in Section 3 of the Part Il SupplemenMEPP for Cash Balance Accounts and Retiree HE&alth Accounts

4.4 Cash-Out of Small Account Balances

The Company shall disregard a Participant’s eleatémarding the time and form of payment (as dbedrin section 4.3(b)) if the excess
retirement benefit of the Participant under thiznPivhen added to the value of benefits accruedebalbof the Participant under all other
nonqualified deferred compensation plans maintabyethe Company which are aggregated with this Blasuant to Treasury Regulation
Section 1.409A-1(c)(2) upon such Participant’s $afian from Service does not exceed $100,000. ¢h sase, the Participant’s excess
retirement benefit will be paid in a lump sum caslyment on the first regular Company payroll dateshlaried exempt employees to occi
the seventh calendar month following such PartitfjseSeparation from Service.

4.5 Distributions on Account of Disability

Notwithstanding section 4.3 and section 4.4, indhent a Participant becomes Disabled before thican’s entire excess retirement
benefit under the Plan is paid, the Participgm¢maining excess retirement benefit (including amounts remaining in the Plan on behalf
Participant who had commenced to receive instaltrpagments pursuant to section 4.3(b)) will be paid lump sum cash payment on the
first Company payroll date for salaried exempt esgpés in the month following the Participant’s Didisy.

4.6 Distributions on Account of Death Following Segration from Service

Notwithstanding section 4.3 and section 4.4, inaghent a Participant whose Separation from Sewdcears for reasons other than death
before the Participant’s entire excess retiremeneht under the Plan is paid, the Participantteaming excess retirement benefit (including
any amounts remaining in the Plan on behalf ofridi@ant who had commenced to receive installnpayiments pursuant to section 4.3(b))
will be paid in a lump sum cash payment to theiBigent’'s beneficiary on the first Company paymbdite for salaried exempt employees in
the month following the Participant’s death.

4.7 Distributions on Account of Death Before Sepatan from Service

In the case of a Participant whose death occueos firithe Participant’s Separation from Servicdeath benefit shall be payable to the
Participant’s beneficiary if a preretirement delagimefit that would be payable on behalf of theiBigeint under section 5.8 or 5.9 of WEPP is
affected by the limitations in Code sections 418@t(a)(17) or related limitations. Such preretiemtndeath benefit shall be computed using
the factors and assumptions used to compute tHecalple preretirement death benefit under WEPPepixthat the amount of the
preretirement death benefit shall be computed erséime basis as retirement payments are deternniraed
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section 4.1 and shall be converted to the lump actmarial equivalent value of the preretirementliddanefit using the actuarial factors
described in section 4.1(b). The death benefitl ffgapaid in a lump sum cash payment to the Ppatitis beneficiary on the first Company
payroll date for salaried exempt employees in tlatim following the Participant’s death. Preretireingeath benefits shall be forfeitable in
the same manner as retirement benefits in accoedaitls the provisions of section 4.2.

4.8 Designation of Beneficiary

In the absence of a separate beneficiary designbyidhe Participant with respect to benefits pé&yalpon the death of the Participant under
this Plan, a Participant’s beneficiary shall belikaeficiary designated by the Participant to nexai benefit under WEPP in the event of the
Participant’s death. A Participant may designase@arate primary beneficiary or beneficiaries whmmn his death, are to receive the
distributions that otherwise would have been pailiin under this Plan. In addition, the Participaray designate a contingent beneficiary or
beneficiaries who shall receive distributions skdhle primary beneficiary or beneficiaries predsedghe Participant. All designations shall
be in writing and shall be effective only if andevhdelivered to the Committee during the lifetinfieghe Participant.

The designation of a spouse as a beneficiary ahtdimatically be revoked upon divorce or legal saian.

In the absence of a beneficiary designation ohénevent that all of the named beneficiaries preaee the Participant, or if there is doubt as
to the right of any beneficiary, the Company shake payments to the surviving member(s) of thiediohg classes of beneficiaries, in eq
shares, with preference for classes in the orddibelow:

(&) the Participar's spouse (unless legally separated by court dei
(b) the Participar's children (including children by adoptiol

(c) the Participar's parents (including parents by adoption),

(d) the Participar's executor or administratc

Benefits will be paid exclusively to the membeigg}he first class in the order listed above, whiels surviving member(s). If that class has
more than one member, payment will be made in esheles among members of that class.
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4.9 Delay of Payment
Notwithstanding any other provision in the Plarympant of aParticipants excess retirement benefit under the Plan witlddayed as follow:

(@)

(b)

(©

If any Participant is a Specified EmployeedaBned in Section 409A), upon a Separation fromviSe for any reason other than death,
commencement of payment to such Participant sbalb@ made before the date that is six (6) morftes the date of his or her
Separation from Service (or, if earlier, the ddtdeath of the Participant). Payments to which ec8fed Employee would otherwise be
entitled during this period shall be accumulated paid, together with interest, on the first Comppayroll date for salaried exempt
employees in the seventh calendar month followiregdate of his or her Separation from Ser

If the Company reasonably anticipates that@onyion of any Participant’s excess retirement fieneuld be limited or nondeductible
under Code Section 162(m) (or cause other amowayspe by the Company to be nondeductible undeeGattion 162(m)), then the
payment of such portion of the excess retiremenéfieto such Participant shall be delayed untl darliest date on which the Compi
reasonably anticipates that the deduction willbtimited or eliminated by application of Code @t 162(m).

Payment of a Participant’s excess retiremenebeunder the Plan may be delayed as permitteéuBection 409A, as if stated in the
Plan, for example, if the making of a payment wgelapardize the ability of the Company to contimgea going concern, or the
Company reasonably anticipates that the makingepayment will violate Federal securities or otlgplicable laws

If the payment of any Participant’s excess retinreniieenefit is delayed for any reason beyond théddzant's date of Separation from Serv
the portion so delayed will be credited with intgrisom the date of the Participant’s SeparatiomfiService until paid.
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Article 5. Administration and General Provisions

5.1 Administration

The Human Resources Committee (the “Committee”) bleacharged with the administration and intergtien of the Plan but may delegate
the ministerial duties hereunder to such persorisceetermines. The Committee may adopt such ragemay be necessary or appropriate for
the proper administration of the Plan. To the eixtieat such rules are not adopted, applicable melle¢ing to the administration of WEPP
modified to the extent necessary to comply withti®act09A shall govern. The Committee shall haweekclusive right, in its discretion, to
make any finding of fact necessary or appropriateahy purpose under the Plan, including but moitéid to the determination of the
eligibility for and the amount of any benefit paj@hnder the Plan. The Committee shall have th&usixe right, in its discretion, to interpret
the terms and provisions of the Plan and to detegrany and all questions arising under the Plan connection with the administration
thereof, including, without limitation, the righd temedy or resolve possible ambiguities, incoanises, or omissions, by general rule or
particular decision. All findings of fact, determations, interpretations, and decisions of the Catemishall be conclusive and binding upon
all persons having or claiming to have any intecestght under the Plan and shall be given theimam possible deference allowed by law.
Benefits under the Plan shall be paid only if tlwen@nittee in its sole discretion determines thaasi€ipant is entitled to the benefits.

5.2 Funding of the Plan

Benefits under the Plan shall be paid out of theegal assets of the Employer. Benefits payable utheePlan shall be reflected on the
accounting records of the Employer but shall notdrestrued to create or require the creation afist,tcustodial, or escrow account. No
Employee or Participant shall have any right, titleinterest whatever in or to any investmentmesg accounts, or funds that the Employer
may purchase, establish, or accumulate to aiddwiging benefits under the Plan. Nothing contaiimethe Plan, and no action taken pursuant
to its provisions, shall create a trust or fidugieglationship of any kind between the Employer andEmployee or any other person. Neith
Participant nor survivor or beneficiary of an Emy#e shall acquire any interest greater than thahafnsecured creditor.

5.3 Claims Procedure
Benefits shall be paid in accordance with the pmiowvis of this Plan.

(@) The Participant, or a designated beneficiary orathgr person claiming through the Participant)lshake a written request for bene:
under this Plan. This written claim shall be maitedielivered to the Committee. Such claim shaltdhgewed by the Committee or a
delegate

(b) If the claim is denied, in full or in part, tl@mmittee shall provide a written notice withiD}@ays setting forth the specific reasons for
denial, and any additional material or informatiectessary to perfect the claim, and an explanafievhy such
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material or information is necessary, and apprégii@#ormation and explanation regarding the stepse taken if a review of the denial
is desired. However, if special circumstances meqgain extension of the period of time for consiggm claim, the 90-day period can be
extended for an additional 90 days by giving tteénsant written notice of the extension, the reasbyg the extension is necessary, and
the date a decision is expect

(c) Ifthe claim is denied and a review is desitbe, Participant (or beneficiary) shall notify t@emmittee in writing within sixty (60) days
after receipt of the written notice of denial. Bguesting a review, the Participant or beneficiaay request a review of pertinent
documents with regard to the benefits created uthiePlan, may submit any written issues and contsjenay request an extension of
time for such written submission of issues and cemisy and may request that a hearing be heldhbutdcision to hold a hearing shall
be within the sole discretion of the Committ

(d) The decision on the review of the denied claimall be rendered by the Committee within sixty) (@8ys after the receipt of the request
for review (if no hearing is held) or within six(@0) days after the hearing if one is held. Howgifepecial circumstances require an
extension of the period of time for consideringagpeal, the 60-day period can be extended for diti@uhl 60 days by giving the
claimant written notice of the extension, the reastly the extension is necessary, and the dateisioie is expected. The decision sl
be written and shall state the specific reasonh®decision including references to the spegpifavisions of this Plan on which the
decision is base(

5.4 Payment of Expenses and Indemnity for Liability

The Company shall pay all expenses of administetieg®lan and shall indemnify each member of the@iitee, and each other person

acting at the direction of the Committee, agaimstand all claims, losses, damages, expensesdinglueasonable attorney’s fees, incurred
by such persons and any liability, including anyoamts paid in settlement with the Committee’s apploarising from such person’s action
or failure to act, except when the same is judicidétermined to be attributable to the gross megice or willful misconduct of such person.

5.5 Incompetence

Every person receiving or claiming benefits undier Plan shall be conclusively presumed to be mgrdaimpetent until the date on which
Committee receives a written notice, in a form arahner acceptable to the Committee, that such péssncompetent, and that a guardian,
conservator, or other person legally vested withdére of such person’s person or estate has lppemsed; provided, however, that if the
Committee shall find that any person to whom a bieisegpayable under the Plan is unable to carestmh person’s affairs because of
incompetency, any payment due (unless a prior dlagrefor shall have been made by a duly appoiegal representative) may be paid as
provided in WEPP. Any such payment so made shadl templete discharge of liability therefor undes Plan.
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5.6 Nonalienation

No benefit payable at any time under the Plan sfefubject in any manner to alienation, sale steanassignment, pledge, attachm
garnishment, or encumbrance of any kind, and stwdlbe subject to or reached by any legal or ebjlgitarocess (including execution,
garnishment, attachment, pledge, or bankruptcgatisfaction of any debt, liability, or obligatigorior to receipt. Any attempt to alienate,
sell, transfer, assign, pledge, or otherwise en&irahy such benefit, whether presently or therepfigable, shall be void.

5.7 Employer-Employee Relationship

The establishment of this Plan shall not be comstas conferring any legal or other rights uponEmyployee or any person for a
continuation of employment, nor shall it interfevigh the rights of the Employer to discharge anyptoyee or otherwise act with relation to
the Employee. The Employer may take any actiorlaing discharge) with respect to any Employeetbhepperson and may treat such
person without regard to the effect which suchoaxctir treatment might have upon such person astipant of this Plan.

5.8 Effect on Other Benefit Plans

Amounts credited or paid under this Plan shallbetonsidered to be compensation for the purpdS@4®&P or any other plans maintained
by the Employer. The treatment of such amounts uother employee benefit plans shall be determmeaduant to the provisions of such
plans.

5.9 Tax Liabilities

(@) Tax WithholdingThe Company may deduct from any payment of benlediteunder any taxes required to be withheld anld sum as
the Employer may reasonably estimate to be negessanover any taxes for which the Employer mayidigle and which may be
assessed with regard to such paym

(b) Acceleration of PaymerThe time and schedule of payments that would otiseraccur pursuant to Article 4, may be accelerated
follows:

(1) A payment may be made to pay the Federal Imser&ontribution Act (FICA) tax imposed by Code t8ats 3101, 3121(a), and
3121(v)(2) on amounts deferred under the PlanRti& amount).

(2) A payment may be made to pay state, localpm@i@in tax obligations arising from participationthe Plan that apply to amounts
deferred under the Plan before the amounts aregpaithde available to the Participant (the staieal| or foreign tax amount).
Such payment may not exceed the amount of suck thueas a result of participation in the P
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Such payment may be made by distributions to tedizant in the form of withholding pursuant toopisions of the applicable
state, local, or foreign law or by distributionettly to the Participan

(3) A payment may be made to pay the Federal indamat the source on wages imposed under Codeo8&#01, or the
corresponding withholding provisions of applicablate, local, or foreign tax laws, as a resultafmpent of the FICA amount
and/or the state, local, or foreign tax amount, tangly the additional income tax at source on waggibutable to the pyramidit
under Code Section 3401 wages and te

However, the total payment to or on behalf of thetiipant pursuant to this acceleration provigioely not exceed the aggregate of the
FICA, state, local, and/or foreign tax amount, #melFederal income tax withholding related to sEEDA, state, local and/or foreign t
amounts.
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Article 6. Change in Control, Amendment, and Termiration

6.1 Change in Control

In the event of a “Change in Control” where the @amy is not the surviving corporation, it is inteddhat the Plan shall be continued and
that any such continuing, resulting, or transfexetity shall assume all liabilities of the Compdmgreunder.

6.2 Amendment

The Committee, consistent with relevant actiorhef Board of Directors, may amend or modify the Pérany time and from time to time
and in any respect, provided, however, that no sgtion of the Committee, without approval of tretiRipant, may adversely affect in any
way any amounts already accrued by the Participarstuant to the Plan prior to such amendment.

6.3 Termination

The Company reserves the right to terminate thie Rlaccordance with this Section.

(@)

(b)

(©

Bankruptcy The Company may terminate the Plan within twelvenths of a corporate dissolution taxed under Codémse331, or witt
the approval of a bankruptcy court pursuant to 13.0. section 503(b)(1)(A), provided that the amswtcrued under the Plan are
included in the Participants’ gross incomes inléttest of: (i) the calendar year in which the Riermination occurs; (ii) the calendar
year in which the amount is no longer subject sailastantial risk of forfeiture; or (iii) the firsalendar year in which the paymen
administratively practicable

Change in Control The Company may terminate the Plan within theitidays preceding a Change in Control, or the Gamgpor a
successor company that is primarily liable for paptrof amounts deferred under the Plan immediaitdy the Change in Control
transaction, may terminate the Plan within the weehonths following a Change in Control. The Plal e treated as terminated only
if all substantially similar arrangements sponsdrgdhe Company (or the successor company, if eplple) and all affiliates are
terminated, so that the Participants in the Plahadihparticipants that experienced the Changeant®| event under substantially
similar arrangements are required to receive atiuts of compensation deferred under the terminatechgements within twelve
months of the date the Company (or the successopany) irrevocably takes all necessary actiontmitgate the arrangemen

Discretionary TerminatiorThe Company may terminate the Plan at any timssidiscretion, provided that: (i) the terminatiared not
occur proximate to a downturn in the financial tiealf the Company; (ii) all arrangements sponsdngthe Company and its affiliates
that would be aggregated with any terminated aear@nt under Section 409A if the same indivic
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participated in all of the arrangements, are teateid; (iii) no payments other than payments thatld/be payable under the terms of
arrangements if the termination had not occurrechaaide within twelve months of the terminationtaf arrangements; (iv) all payme
are made within twenty-four months of the termioatof the arrangements; and (v) the Company araffitetes do not adopt a new
arrangement that would be aggregated with any text®ed arrangement under Section 409A if the sadieictual participated in both
arrangements, at any time within three years fdhgwhe date of termination of the Pl

(d) Other.The Company may terminate the Plan upon such etremts and in such other conditions as the Comamissiof Internal
Revenue may prescribe in generally applicable pbblil guidance

K*kkkkkkkkk

IN WITNESS WHEREOF , WHIRLPOOL CORPORATION has caused this Plan to be executed below by lysadithorized
representatives this 19th day of December, 2008.

WHIRLPOOL CORPORATION

By: /s/ David A. Binkley
David A. Binkley,
Senior Vice Presidel
Global Human Resourct

ATTEST:

By: /s/ Robert J. LaForest
Robert J. LaFores
Associate General Counsel
and Assistant Secreta
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Article 1. Establishment of the Plan

1.1 Establishment and History of the Plan

Whirlpool Corporation previously established a deppental retirement plan for certain of its eligitdmployees known as the “Whirlpool
Supplemental Executive Retirement Plan” (the “PJawhich Plan was originally effective as of Augds$, 1981. The Plan was last amended
and restated effective as of December 31, 1992cHE¥k as of the close of business August 31, 20@2Whirlpool Financial Corporation
Supplemental Executive Retirement Plan was mengedhe Plan. The Plan is hereby amended and edstéfiective as of January 1, 2009 to
make changes to the Plan as required or permijte&dkbtion 409A of the Internal Revenue Code of 198Gamended (the “Code”), and
applicable guidance issued thereunder.

1.2 Purpose

The purpose of the Plan is to provide a Participdtit a retirement income based on the Particigafdtterage Incentive Award, which award
is not taken into consideration as compensatioreutige Whirlpool Employees Pension Plan (“WEPPHePlan is intended to provide
unfunded, deferred compensation benefits to atsgteap of management or highly compensated empkoyéthin the meaning of sections
201(2), 301(a)(3) and 401(a)(1) of the EmployedrBetent Income Security Act of 1974, as amendedR(FA").

1.3 Application of the Plan

Except as provided in the following sentence, s of this Plan, as amended and restated hamgly to each Participant who has not
received or commenced to receive payment of himoaccrued retirement benefit before January Q9 2 the case of certain Participants
who received or commenced to receive payment abhiger benefit under WEPP prior to January 1, 208% a Participant’s retirement
benefit under this Plan shall commence to be paithe specified date in 2009 determined in accarglavith the rules established with
respect to the Plan prior to December 31, 2008shad be paid in the form determined in accordamitle those rules.

The rights of each Participant who received or cemeed to receive payment of his or her accruetkreéint benefit after December 31, 2
but before January 1, 2009 will be governed byténms of the Plan in effect as of the Participatgisnination of employment subject to
changes required by Section 409A, and subjecta@ttmpany’s goodhith interpretation of the requirements of Secti@®A and transition:
guidance published by the IRS.

The rights of each Participant who received or cemoed to receive payment of his or her accrueteraéint benefit before January 1, 2005
will be governed by the terms of the Plan in efiegbf the Participant’s termination of employment.
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Article 2. Definitions and Construction

2.1 Definitions
Whenever used in the Plan, the following termslsieale the meaning set forth below unless the ebrtearly indicates otherwise.

(@)
(b)
(©

(d)
()

()
)
(h)
@)

()
(k)
()

“ Affiliate ” means an Affiliate as defined in WEF
“Board of Directors” means the Board of Directors of the Comp:

“Change in Control” means an event that would constitute a change irership or effective control of the Company, oharme in
the ownership of a substantial portion of the asséthe Company, within the meaning of SectionAL(

“Code” means the Internal Revenue Code of 1986, as neffant or hereafter amende

“Committee” or “Human Resources Committe” means the Human Resources Committee appointecet®aard of Directors of the
Company

“Company” means Whirlpool Corporation, and any organizatiaat ts a successor there
“Continuous Service’ means Continuous Service as defined in WE
“Credited Service’ means Credited Service as defined in WE

“ Disability ” or “ Disabled” means the Participant is, by reason of any mdlgiideterminable physical or mental impairment tbai
be expected to result in death or can be expeotkst for a continuous period of not less thante/¢12) months, receiving income
replacement benefits for a period of not less thage (3) months under an accident and healthqd&aring employees of the Compe
The Participant will be deemed to be Disabled ibhshe is determined to be totally disabled by3beial Security Administration or if
he or she is determined to be disabled in accosaith the Company’s (or Subsidiary’s, if applicatlisability insurance program,
provided that the definition of disability appliedder such disability insurance program compligh wie foregoing definition of
Disability.

“Employee” means any employee of the Compe
“Employer” means the Company and any Subsidiary or Affilidtlhhe Company any of whose Employees are coverdtdiPlan
“Incentive Award” means

(1) for years prior to 1989, the total of awardsdméor any year under the Key Executive Incentikam®f the Company and from the
Discretionary Bonus Fund under the Whirlpool Cogtimn Bonus Plan; ar
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(m)
(n)

(0)

(9)

(a)
(n
(s)

(®

(2) for 1989 and subsequent years, a ParticipaRirsl Incentive Awardfor a particular year in which he is a Participamthis Plan
as determined under the Whirlpool Corporation Rerémce Excellence Plan, but such award shall legrézed in such year only
to the extent that the Human Resources Commitfeenatively specifies that a Participastaward will be recognized for purpo
of accruing benefits under the Pl

which bonus is not included in the calculation ehbfits under WEPP (no other bonus of any kindl &leatecognized or included as an
Incentive Award); determined in each case withegard to the year or years in which any such aveaadtually paid to the Participant
and irrespective of whether the award is paid shaar is deferred for future payment under the Wbol 401(k) Retirement Plan, the
Whirlpool Corporation Executive Deferred SavingarRlthe Whirlpool Corporation Executive Deferrediigs Plan Il or their related
or predecessor plans.

“Participant” means an Employee who has satisfied the conditibasctions 3.1 and 3.

“Plan” means the Whirlpool Supplemental Executive Retirgrféan as provided herein and as subsequentlyddegnom time to
time.

“Qualifying Survivor” means, for purposes of calculating death benefitteuSection 4.6 or Section 4.7 of the Plan, tloaise to
whom the Participant is married at the time of Heat, if none, the class of persons consistinthefParticipant’s unmarried surviving
children who have not attained their twenty-firsthmay. “Children” means a Participant’s own natuwhildren, lawfully adopted
children, stepchildren, foster children, or othleildren who are dependent upon the Participari@ptincipal source of suppo

“ Section 409A" means Code Section 409A, the final regulatiossésl under Code Section 409A, and all other Inté&kegenue
Service guidance that may be issued thereul

“Subsidiary” means a subsidiary of the Company as defined in BV
“ Separation from Service” has the meaning given to such term by Section 4

“WEPP” means the Whirlpool Employees Pension Plan as meddify the Part Il Supplement for the Salaried Exyppés Participating
Group.

“Years of Participation” means the number of complete calendar years innvdncEmployee is a Participant in the Plan; prayide
however, that the first calendar year in which amplbyee becomes a Participant in the Plan shalidated as a complete calendar y

2.2 Gender and Number

Except when otherwise indicated by the context, magculine terminology when used in the Plan siiadl include the feminine gender, and
the definition of any term herein in the singulbak also include the plural.
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2.3 Severability

In the event any provision of the Plan shall bellieValid or illegal for any reason, any illegaliy invalidity shall not affect the remaining
parts of the Plan, but the Plan shall be constameblenforced as if the illegal or invalid provisioad never been inserted, and the Company
shall have the privilege and opportunity to coread remedy such questions of illegality or invigfiddy amendment as provided in the Plan.

2.4 Applicable Law
The Plan shall be governed, construed, and admireitin accordance with the laws of the State afhigian.

2.5 Section 409A Compliance

It is intended that any payment to a Participaat #tcrues and becomes payable pursuant to thisafllanot be subject to interest and
additional tax under Section 409A. The provisiofthe Plan will be interpreted and construed irofaef the Plan meeting any applicable
requirements of Section 409A. To the extent that@movision of the Plan would cause a conflict vilile requirements of Section 409A, or
would cause the administration of the Plan totfagatisfy Section 409A, such provision shall berded null and void to the extent permitted
by applicable law. The Company, in its absolutemiton, may amend (including retroactively) thiarPto conform to Section 409A,
including amendments to facilitate the ability dParticipant to avoid the imposition of interestlauditional tax under Section 409A.
However, nothing herein shall be construed as sagtyaby the Company of any particular tax effatiamy payment accrued under the terms
of the Plan. In any event, the Company will haveegponsibility for the payment of any applicalzsizes on income deferred by the
Participant pursuant to the provisions of this Plan



Article 3. Participation

3.1 Eligibility

An Employee who was a Participant in the Plan oodb&ber 31, 2008, shall continue to be a Participardnd after January 1, 2009. An
Employee who was not a Participant in the Plan endbnber 31, 2008 shall become eligible to partieipathe Plan if such person is hired
in, or is promoted to, a position of employmenthwthe Employer that is in Bands 00, 01, 02, 034ax, @r its current equivalent under the
Company’s position grading system.

3.2 Participation

An Employee who is eligible to participate in tharPas described in section 3.1 shall become écheantt in the Plan as of the first day of
calendar year in which such person meets the difgibonditions in section 3.1. Upon terminatiohaParticipants employment, or if earlie
upon the Committee’s determination that such Hpetitt is no longer employed in a class of employntieat is eligible to participate (due to
demotion of such Participant to an ineligible clakemployment or otherwise), such Participantigmalconsidered an Inactive Participant.
Any amounts previously accrued for the benefitugftsinactive Participant pursuant to the termsiefRlan shall be paid to such Inactive
Participant (or to such Inactive Participant’s Qiyalg Survivor(s)) in accordance with Article 4.

3.3 Transferred Participants

In the event that a Participant is transferred feanployment with the Employer to employment witSubsidiary or an Affiliate that is not an
Employer under this Plan, such person shall natriacSeparation from Service and shall continueato Years of Participation and eligibil
for a retirement benefit under the Plan. Such pessaccrued retirement benefit shall be retainetkuathe Plan for distribution in accordance
with Article 4. The Participant will no longer ea@redited Service following such transfer, butforposes of determining his Average
Incentive Award, any annual incentive award payalfiler the transfer under an incentive plan of bsRliary or an Affiliate of the Company
shall be treated as an Incentive Award hereunder.

In the event any individual who is an employee @fyfthg Corporation or on the payroll of Maytag Cogtimn becomes an employee of the
Company or is added to the Company’s payroll, ardtsithe eligibility requirements of this Plantlee Plan is amended to provide for such
employee’s coverage, the Plan shall be construsddh manner as is necessary in the Committeedsdisdretion, to prevent the duplication
of benefits between the Plan and any Maytag Cotjpor@mployee benefit program.
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Article 4. Benefits

4.1 Eligibility for Benefits
A Participant who —

(@)
(b)

has received an Incentive Award for the laltyiear of employment or for any one or more of tiree calendar years immediately
preceding such last full year of employment,

whose employment terminates for any reason aftepteting five (5) years of Continuous Service ire@m more position levels that :
eligible to participate in the Plan, or whose ergpient in an eligible position level terminates hemmaof the Participant’s long-term
disability (as defined in the Compé’'s lon¢-term disability plan for salaried employee

shall be eligible to receive a retirement benefiler the Plan, in accordance with and subjectdddgims of the Plan.

4.2 Amount of Retirement Benefit

A Participant eligible for a retirement benefit @ndection 4.1 who has a Separation from Servicarfg reason other than death shall be
entitled to receive a retirement benefit underRlan that is the lump sum actuarial equivalentealfia single life annuity payable for the life
of the Participant, and calculated as follows:

(@)

The single life annuity used for calculatingaxticipant’s lump sum retirement benefit underRlen shall be equal to a single life
annuity commencing on the first day of the montlofeing the Participant’s sixty-fifth (65th) birtlag in an amount determined by
multiplying the Participar's Average Incentive Award by the Particif’s Service Percentac

The“Service Percentage”shall be two percent (2%) times the Participantediied Service up to a maximum of sixty perce0e4p.
The“Average Incentive Award” shall be an amount equal to —

(1) the sum of the five highest Incentive Awarddméo the Participant for the last full year of éoyment and the nine years of
employment immediately preceding such last fullry@aemployment, whether or not for consecutivergedivided by five; an

(2) provided, if the Participant has had fewer tfiae Incentive Awards in such period, the Averdigeentive Award shall be the sum
of all such Incentive Awards divided by fiv

Notwithstanding anything in this section 4.2 to toatrary, the monthly payment amount used forwdating the single life annuity
which is used for calculation of a Participant'sreament benefit, as calculated in accordance thighpreceding provisions of this
Section 4.2, shall be reduced for the Participaartd, by the corresponding amounts, set forth inefglix A.
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(b)

(©

(d)

(€)

If the Participant has attained age fifty-filgb) (but not age sixty-five (65)) as of the datehe Participant’s Separation from Service,
the single life annuity shall be presumed to comreemn the first day of the month following the Rapiant’s Separation from Service
and the annual amount of the single life annuitydeined under (a) above shall be reduced by ongkaf one percent for each full
calendar month, up to a maximum of sixty (60) mently which the date of the Participant’'s Sepandfiiom Service precedes the first
day of the month coincident or next following tharfitipant’s sixty-fifth (65th) birthday, plus orelf of one percent for each full
calendar month, up to a maximum of sixty (60) mently which the date of the Participant’s Separatiom Service precedes the first
day of the month coincident with or next followittge Participar's sixtieth (60th) birthday

If the Participant has not yet attained agtyfiilve (55) as of the date of the Participant’p&etion from Service, the Participant’s lump
sum retirement benefit shall be the actuarial egjeivt benefit of the single life annuity (deterndnender Section 4.2(a) above)
calculated as if the single life annuity had comosshon the first day of the month following thetigpanrs Separation from Servic

Notwithstanding anything contained in this Sectioa to the contrary, lump sum actuarial equivalesttal be determined as
December 31, 2008 for each Participant whose emmoy terminated before January 1, 2009 who hadereived or commenced to
receive payment of his or her accrued retiremenefiieas of December 31, 20(

Lump sum actuarial equivalence for purposegetérmining the amount of the retirement benefita(pre-commencement death benefit
as described in Section 4.7) shall be computedjubim actuarial factors described in WEPP for psggaf determining lump sum
payments

4.3 Time and Form of Payment of Retirement Benefit

(@)

Normal Time and Form of Payment.Subject to Section 4.3(b), Section 4.4, Section 8€gtion 4.6 and Section 4.7, payment of the
Participan’s retirement benefit under section 4.2 shall madae Participant as follow—

(1) Except as provided in subsection 4.3(a)(2)Wweln a lump sum cash payment on the first regGlampany payroll date for
salaried exempt employees to occur in the seveaiéimdar month following such Particip’s Separation from Servic

(2) For each Participant who terminated employmetit the Company before July 1, 2008 who had netireed or commenced to
receive payment of his or her retirement benefdrgo January 1, 2009, in a lump sum cash paymethe first reqgular Company
payroll date for salaried exempt employees to ogtépril 2009.
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(b)

Optional Time and Form of Payment.

(1)

(2)

(3)

Participants Actively Employed between June 308201 January 1, 200'An eligible Employee who is actively employed by
the Company and is a Participant in the Plan dftee 30, 2008 and before January 1, 2009, maymiectto January 1, 2009 in
accordance with procedures adopted by the Comntdtesceive his or her retirement benefit eit-

(A) inalump sum cash payment on the first regular @amy payroll date for salaried exempt employeexctur in the seven
calendar month following such Particip’s Separation from Service,

(B) inalump sum cash payment on the first regGlampany payroll date for salaried exempt employeescur in April of
the calendar year following the first anniversafyhe Participar's Separation from Service,

(C) inten (10) substantially equal annual castalireents (based on a declining balance method) thi first installment
payable on the first regular Company payroll datestlaried exempt employees in the seventh calendath following
the Participant’s Separation from Service and do®sd through the tenth installments payable it saccessive tax year
of the Participant on the first reqular Companyrpylate for salaried exempt employees after th@wersary of the first
installment paymen

Terminated Deferred Vested Participants as of Ddmar31, 2008 A Participant who terminated employment with @@mpany
before July 1, 2008 who had not received or commeéia receive payment of his or her retirement fiepeor to January 1,
2009, may elect prior to January 1, 2009 in acawrdavith procedures adopted by the Committee t@ivedis or her retirement
benefit either

(A)  inalump sum cash payment on the first regular @amyg payroll date for salaried exempt employeeasctaur in April 200¢€
or

(B) inalump sum cash payment on the first regular @amy payroll date for salaried exempt employeesctur in April 201C
or

(C) inten (10) substantially equal annual castalimeents (based on a declining balance method) tli first installment
payable on the first regular Company payroll datestlaried exempt employees in April 2009 andséeond through the
tenth installments payable on the first regular @any payroll date for salaried exempt employeespril of each
successive tax year of the Participi

Newly Hired Eligible EmployeeAn Employee who is first hired on or after Januay2009 into a position that is immediately
eligible to participate in the Plan as of the Enyple’'s date of hire may elect within 30 days of Hmployee’s date of hire in
accordance with procedures adopted by the Comnidtesceive his or her retirement benefit eit-

(A) inalump sum cash payment on the first regular @amy payroll date for salaried exempt employeexctur in the seven
calendar month following such Particip’s Separation from Service,

8



(©

(4)

(5)

(B)
(©)

in a lump sum cash payment on the first regGlampany payroll date for salaried exempt employeexcur in April of
the calendar year following the first anniversafyhe Participar's Separation from Service,

in ten (10) substantially equal annual caskaiiaents (based on a declining balance method) thig first installment
payable on the first regular Company payroll datestlaried exempt employees in the seventh calendath following
the Participant’s Separation from Service and #wosd through the tenth installments payable i saccessive tax year
of the Participant on the first reqular Companyrpylate for salaried exempt employees after th@wersary of the first
installment paymen

Employees Promoted into an Eligible Class of Empient. The retirement benefit of a Participant who istfpromoted on or
after January 1, 2009 into a position that is blgyto participate in the Plan shall be paid incadance with subsection 4.3(a)(1)
above (unless such Participant makes a subsegefemtal election in accordance with subsection) (3§ below).

Subsequent Election Affecting the Time and ForRPagmentA Participant may make a subsequent election terdbé time of
payment of the Participe’s retirement benefit, provided tt

(A)
(B)

(©)

the election shall not become effective until askstwelve (12) months after the date on whichelleetion is made

the election is made at least twelve (12) msittéfore the date that the retirement benefit wothérwise have been paid
(or in the case of installment payments, at laastie months before the date the first installnveotild otherwise have
been paid); an

payment of the retirement benefit shall be madelump sum on the date that is five (5) yeassfthe date such payment
would otherwise have occurred (or in the casemdréicipant who had previously elected installmagsgments, five years
from the date the first installment would otherwisare been paid

Interest Additions. Interest shall be credited annually on a Partidigaetirement benefit calculated in accordancé\@éction 4.2 at
the WEPP Rate for each full month from the datthefParticipant’'s Separation from Service to thie @& payment. For this purpose,
the “WEPP Rate” means the interest rate then usedltulate interest credits on cash balance ats@sndescribed in Section 3 of the
Part Il Supplement to WEPP for Cash Balance Act®and Retiree Health Care Accout

4.4 Cash-Out of Small Retirement Benefits

The Company shall disregard a Participant’s eleatémarding the time and form of payment or a Bigdint's subsequent election to defer
payment (as each is described in Section 4.3(hgifetirement benefit of the Participant undés Blan and all other nonqualified deferred
compensation plans maintained by the Company wdnielaggregated with this Plan pursuant to TreaRegulation Section 1.409A-1(c)(2)
upon such Participant's Separation from Servicesdme exceed $100,000. In such case, the Partitspatirement benefit will be paid in a
lump sum cash payment on the first regular Comgmayyoll date for salaried exempt employees to ogttiie seventh calendar month
following such Participant’s Separation from Seevic



4.5 Distributions on Account of Disability

Notwithstanding Section 4.3 and Section 4.4, inghent a Participant becomes Disabled before thécipant's entire retirement benefit
under the Plan is paid, the Participant’s retirenemefit (including any amounts remaining in th@Pon behalf of a Participant who had
commenced to receive installment payments purgogection 4.3(b)) will be paid in a lump sum caslyment on the first Company payroll
date for salaried exempt employees in the montbvidhg the Participant’s Disability.

4.6 Distributions on Account of Death Following Cormencement of Installment Payments

If a Participant dies after beginning to receivataiment payments pursuant to Section 4.3(b)bbkidre the Participant’s entire retirement
benefit under the Plan is paid, the remaining Imgnts that would have been paid to the Partidipad the Participant survived will be paid
in a lump sum cash payment on the first Companyqgtlagate for salaried exempt employees in the indollowing the Participant’s death.

In the absence of a separate beneficiary designbyidhe Participant with respect to benefits péyalpon the death of the Participant under
this Section 4.6, a Participant’s beneficiary shalithe beneficiary designated by the Participanéteive a benefit under WEPP in the event
of the Participant’s death. A Participant may deatg a separate primary beneficiary or benefigasibo, upon his death, are to receive the
distributions that otherwise would have been paidiin under this Plan. In addition, the Participaraly designate a contingent beneficiary or
beneficiaries who shall receive distributions skdhle primary beneficiary or beneficiaries predsedghe Participant. All designations shall
be in writing and shall be effective only if andevhdelivered to the Committee during the lifetinfiehe Participant.

The designation of a spouse as a beneficiary ab#dimatically be revoked upon divorce or legal safian.

In the absence of a beneficiary designation ohénevent that all of the named beneficiaries preaee the Participant, or if there is doubt as
to the right of any beneficiary, the Company shake payments to the surviving member(s) of thiediohg classes of beneficiaries, in eq
shares, with preference for classes in the ordeadibelow:

() the Participar's spouse (unless legally separated by court dei
(b) the Participar's children (including children by adoptiol

(c) the Participar's parents (including parents by adoption),

(d) the Participar's executor or administratc

Benefits will be paid exclusively to the membengEjhe first class in the order listed above, whiets surviving member(s). If that class has
more than one member, payment will be made in esheles among members of that class.
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4.7 Distributions on Account of Death Before Paymdror Commencement of Installment Payments
A death benefit shall be payable in the event efdéath of a Participant in one of the followingsdes:

(@) A Participant who meets the eligibility requivents described in Section 4.1 for a retiremenebebut who has not yet received or
commenced to receive benefit payments;

(b) A married active Participant who has completebbast five years of Continuous Service but isaligible for Plan benefits under
section 4.1 of the Pla

The death benefit payable on behalf of a deceassdatipant described in (a) above shall be a lump sash payment computed in
accordance with section 4.2, as though the Paatitipad retired the day before death, and appldinthe automatic preretirement ohal to
surviving spouse option under section 5.8 of WEGRahy married Participant or (2) the lump sum suwoption provided under section 5.9
of WEPP for a Participant who is not married ondhaée of his or her death. Such lump sum benédilt ble payable on the first regular
Company payroll date for salaried exempt employeéise month following the month in which the Peigiant’s death occurs, except that
only the Participant’s Qualifying Survivor may beetbeneficiary under such options.

A death benefit shall be payable on behalf of &dsed Participant described in (b) above if sudlvidual is survived by a spouse. Such
benefit shall be a lump sum cash payment compuiedased on the accrued retirement benefit compotadcordance with section 4.2
hereof, (2) using the early commencement reductappicable to a deferred retirement benefit ursgetion 5.4 of WEPP, (3) consistent v
the death benefit formula in section 5.8(b)(2)(BWEPP, and (4) shall be payable on the first regGQlompany payroll date for salaried
exempt employees in the month following the montkhich the Participant’s death occurs.

4.8 Delay of Payment
Notwithstanding any other provision in the Planympant of a Participa’s retirement benefit under the Plan will be dethgs follows:

(@) If any Participant is a Specified Employeedaned in Section 409A), upon a Separation fromviSe for any reason other than death,
commencement of payment to such Participant sbalbe made before the date that is six (6) morfties the date of his or her
Separation from Service (or, if earlier, the ddtdenth of the Participant). Payments to which acHjed Employee would otherwise be
entitled during this period shall be accumulated paid, together with interest, on the first Comppayroll date for salaried exempt
employees in the seventh calendar month followiregdate of his or her Separation from Sen

(b) If the Company reasonably anticipates that@anyion of any Participant’s retirement benefit ltblbe limited or nondeductible under
Code Section 162(m) (or cause other amounts paygtilee Company to be nondeductible under Codd®et62(m)), then the
payment of such portion of the retirement benefiguch Participant shall be delayed until the esrldate on which the Company
reasonably anticipates that the deduction willbetimited or eliminated by application of Code tB&t 162(m).
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(c) Payment of a Participant’s retirement benegfider the Plan may be delayed as permitted undeio8et9A, as if stated in the Plan, for
example, if the making of a payment would jeopardize ability of the Company to continue as a gaiogcern, or the Company
reasonably anticipates that the making of the paymél violate Federal securities or other apptialaws.

If the payment of any Participant’s retirement Héng delayed for any reason beyond the Partidijgasate of Separation from Service, the
portion so delayed will be credited with interestinfi the date of the Participant’s Separation fr@rvige until paid.

4.9 Forfeiture for Cause

Notwithstanding the foregoing provisions in thididle 4, any retirement benefit or death benefitotvise payable under this Article shall
forfeited, and a Participant, and the Participa@iglifying Survivor or designated beneficiary, lkhave no right to such benefit if the
Committee or the Company determines that the Raafi¢ —

(&) has engaged in competition with the Company orfiliate of the Company or has gone to work forcanpetitor, ot

(b) has revealed trade secrets, or has otherwiggged in a willful, deliberate, or gross act of aoission or omission which is injurious to
the finances or reputation of the Company or ifiae.

Provided, however, that following a Change in Colhéis described in section 6.1 of the Plan, a &patnt’'s benefit shall not be forfeited if t
Participant engages in the activities describg@jrabove.
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Article 5. Administration and General Provisions

5.1 Administration

The Human Resources Committee (the “Committee”) bleacharged with the administration and intergtien of the Plan but may delegate
the ministerial duties hereunder to such persorisceetermines. The Committee may adopt such ragemay be necessary or appropriate for
the proper administration of the Plan. To the eixtieat such rules are not adopted, applicable melle¢ing to the administration of WEPP
modified to the extent necessary to comply withti®act09A shall govern. The Committee shall haweekclusive right, in its discretion, to
make any finding of fact necessary or appropriateahy purpose under the Plan, including but mottéid to the determination of eligibility -
participate in the Plan and the eligibility for atté amount of any benefit payable under the Piae.Committee shall have the exclusive
right, in its discretion, to interpret the termsigrovisions of the Plan and to determine any dinguastions arising under the Plan or in
connection with the administration thereof, inchgliwithout limitation, the right to remedy or résopossible ambiguities, inconsistencies,
or omissions, by general rule or particular decisill findings of fact, determinations, interprétas, and decisions of the Committee shall
be conclusive and binding upon all persons havingaiming to have any interest or right under Bh@n and shall be given the maximum
possible deference allowed by law. Benefits undemRlan shall be paid only if the Committee irsite discretion determines that a
Participant is entitled to the benefits.

5.2 Funding of the Plan

Benefits under the Plan shall be paid out of theegal assets of the Employer. Benefits payable utheePlan shall be reflected on the
accounting records of the Employer but shall notdxstrued to create or require the creation ofist,tcustodial, or escrow account. No
Employee or Participant shall have any right, titleinterest whatever in or to any investmentmesg accounts, or funds that the Employer
may purchase, establish, or accumulate to aiddwiging benefits under the Plan. Nothing contaimethe Plan, and no action taken pursuant
to its provisions, shall create a trust or fidugieglationship of any kind between the Employer andEmployee or any other person. Neith
Participant nor survivor or beneficiary of an Emyde shall acquire any interest greater than thahafnsecured creditor.

5.3 Claims Procedure
Benefits shall be paid in accordance with the mmiowvis of this Plan.

(&) The Participant, or a designated beneficiary orathgr person claiming through the Participant|lshake a written request for bene
under this Plan. This written claim shall be maitedielivered to the Committee. Such claim shaltdhgewed by the Committee or a
delegate

(b) If the claim is denied, in full or in part, tl@mmittee shall provide a written notice withi}@ays setting forth the specific reasons for
denial, and any additional material or informati@tessary to perfect the claim, and an explanafievhy such material or information
is necessary, and appropriate information and espilen regarding the steps to be taken if a rewiethe denial is desired. However, if
special circumstances require an extension of ¢neg of time for considering a claim, the 90-da&yipd can be extended for an
additional 90 days by giving the claimant writtestine of the extension, the reason why the extenisimecessary, and the date a
decision is expecte:
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(c) Ifthe claim is denied and a review is desitée, Participant (or beneficiary) shall notify tBemmittee in writing within sixty (60) days
after receipt of the written notice of denial. Bguesting a review, the Participant or beneficiaay request a review of pertinent
documents with regard to the benefits created uthiePlan, may submit any written issues and contsjenay request an extension of
time for such written submission of issues and cemisy and may request that a hearing be heldhbutdcision to hold a hearing shall
be within the sole discretion of the Committ

(d) The decision on the review of the denied claimall be rendered by the Committee within sixty) @&ys after the receipt of the request
for review (if no hearing is held) or within six(@0) days after the hearing if one is held. Howgifespecial circumstances require an
extension of the period of time for consideringagpeal, the 60-day period can be extended for diti@ual 60 days by giving the
claimant written notice of the extension, the reasty the extension is necessary, and the dateisioi® is expected. The decision sl
be written and shall state the specific reasong®@decision including references to the spegif@visions of this Plan on which the
decision is basel

5.4 Payment of Expenses and Indemnity for Liability

The Company shall pay all expenses of administetieg®lan and shall indemnify each member of thm&tluResources Committee, and
each other person acting at the direction of thenittee, against any and all claims, losses, damag@enses, including counsel fees,
incurred by such persons and any liability, inchgdany amounts paid in settlement with the Comuitapproval, arising from such perssn’
action or failure to act, except when the samadgjally determined to be attributable to the grasgligence or willful misconduct of such
person.

5.5 Incompetence

Every person receiving or claiming benefits undier Plan shall be conclusively presumed to be mgrdaimpetent until the date on which
Committee receives a written notice, in a form arahner acceptable to the Committee, that such péssncompetent, and that a guardian,
conservator, or other person legally vested wiehddire of such person’s person or estate has Ippemged; provided, however, that if the
Committee shall find that any person to whom a fieisepayable under the Plan is unable to carestmh person’s affairs because of
incompetency, any payment due (unless a prior dlaerefor shall have been made by a duly appoiegal representative) may be paid as
provided in WEPP. Any such payment so made shadl templete discharge of liability therefor undes Plan.

5.6 Nonalienation

No benefit payable at any time under the Plan $fefubject in any manner to alienation, sale steanassignment, pledge, attachm
garnishment, or encumbrance of any kind, and stwlbe subject to or reached by any legal or ebjgitarocess (including execution,
garnishment, attachment, pledge, or bankruptcggtisfaction of any debt, liability, or obligatigorior to receipt. Any attempt to alienate,
sell, transfer, assign, pledge, or otherwise enairahy such benefit, whether presently or thereptigable, shall be void.

5.7 Employer-Employee Relationship

The establishment of this Plan shall not be coestas conferring any legal or other rights uponEmployee or any person for a
continuation of employment, nor shall it interfevigh the rights of the Employer to discharge anyptoyee or otherwise act with
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relation to the Employee. The Employer may take ation (including discharge) with respect to amyfoyee or other person and may treat
such person without regard to the effect which saation or treatment might have upon such pers@Rarticipant of this Plan.

5.8 Effect on Other Benefit Plans

Amounts credited or paid under this Plan shallbetonsidered to be compensation for the purpdS@4&®P. The treatment of such amot
under other employee benefit plans maintained byEmployer shall be determined pursuant to theipi@vs of such plans.

5.9 Tax Liabilities

(@) Tax WithholdingThe Company may deduct from any payment of benlediteunder any taxes required to be withheld anld sum as
the Employer may reasonably estimate to be negessaover any taxes for which the Employer mayidigle and which may be
assessed with regard to such paym

(b)

Acceleration of PaymerThe time and schedule of payments that would otiseraccur pursuant to Article 4, may be accelerated
follows:

1)
()

(3)

A payment may be made to pay the Federal Imser&ontribution Act (FICA) tax imposed by Code t8ats 3101, 3121(a), and
3121(v)(2) on amounts deferred under the PlanRti& amount).

A payment may be made to pay state, localpm@ign tax obligations arising from participatianthe Plan that apply to amounts
deferred under the Plan before the amounts aregpaithde available to the Participant (the staieal| or foreign tax amount).
Such payment may not exceed the amount of suck thueas a result of participation in the PlanhSueyment may be made by
distributions to the Participant in the form of mhiblding pursuant to provisions of the applicaléges local, or foreign law or by
distribution directly to the Participar

A payment may be made to pay the Federal indamat the source on wages imposed under Cod®B8&201, or the
corresponding withholding provisions of applicablate, local, or foreign tax laws, as a resultayfpent of the FICA amount
and/or the state, local, or foreign tax amount, tangay the additional income tax at source on wagibutable to the pyramidi
under Code Section 3401 wages and te

However, the total payment to or on behalf of thetiipant pursuant to this acceleration provisiway not exceed the aggregate of the
FICA, state, local, and/or foreign tax amount, &melFederal income tax withholding related to sEBPA, state, local and/or foreign t
amounts.
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Article 6. Change in Control, Amendment, and Termiration

6.1 Change in Control

In the event of a “Change in Control” where the @amy is not the surviving corporation, it is inteddhat the Plan shall be continued and
that any such continuing, resulting, or transfexetity shall assume all liabilities of the Compdmgreunder.

6.2 Amendment

The Committee, consistent with relevant actiorhef Board of Directors, may amend or modify the Pérany time and from time to time
and in any respect, provided, however, that no sgtion of the Committee, without approval of tretiRipant, may adversely affect in any
way any amounts already accrued by the Participarstuant to the Plan prior to such amendment.

6.3 Termination

The Company reserves the right to terminate thie Rlaccordance with this Section.

(@)

(b)

(©

Bankruptcy The Company may terminate the Plan within twelvenths of a corporate dissolution taxed under Codémse331, or witt
the approval of a bankruptcy court pursuant to 13.0. section 503(b)(1)(A), provided that the amswtcrued under the Plan are
included in the Participants’ gross incomes inléttest of: (i) the calendar year in which the Riermination occurs; (ii) the calendar
year in which the amount is no longer subject sailastantial risk of forfeiture; or (iii) the firsalendar year in which the paymen
administratively practicable

Change in Control The Company may terminate the Plan within theitidays preceding a Change in Control, or the Gamgpor a
successor company that is primarily liable for paptrof amounts deferred under the Plan immediaitdy the Change in Control
transaction, may terminate the Plan within the weehonths following a Change in Control. The Plal e treated as terminated only
if all substantially similar arrangements sponsdrgdhe Company (or the successor company, if eplple) and all affiliates are
terminated, so that the Participants in the Plahadihparticipants that experienced the Changeant®| event under substantially
similar arrangements are required to receive atiuts of compensation deferred under the terminatechgements within twelve
months of the date the Company (or the successopany) irrevocably takes all necessary actiontmitgate the arrangemen

Discretionary TerminatiorThe Company may terminate the Plan at any timssidiscretion, provided that: (i) the terminatiared not
occur proximate to a downturn in the financial tiealf the Company; (ii) all arrangements sponsdngthe Company and its affiliates
that would be aggregated with any terminated aear@nt under Section 409A if the same individuatip@ated in all of the
arrangements, are terminated,; (iii) no paymentsratian payments that would be payable under thestef the arrangements if the
termination had not occurred are made within twahanths of the termination of the arrangementg;divpayments are made within
twenty-four months of the termination of the arramgnts; and (v) the Company and its affiliates aloadopt a new arrangement that
would be aggregated with any terminated arrangennmaher Section 409A if the same individual partiten in both arrangements, at
any time within three years following the date eftination of the Plar
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(d) Other.The Company may terminate the Plan upon such etrerts and in such other conditions as the Comamssiof Internal
Revenue may prescribe in generally applicable phblil guidance

kkkkkhkkh*k Kk

IN WITNESS WHEREOF , WHIRLPOOL CORPORATION has caused this Plan to be executed below by lysadithorized
representatives this 19th day of December, 2008.

WHIRLPOOL CORPORATION

By: /s/ David A. Binkley

David A. Binkley,
Senior Vice Presidel
Global Human Resourct

ATTEST:

By: /s/ Robert J. LaForest
Robert J. LaFores
Associate General Counsel
and Assistant Secreta
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EXHIBIT 12 —RATIO OF EARNINGS TO FIXED CHARGES
WHIRLPOOL CORPORATION AND SUBSIDIARIES

Earnings
Earnings before income taxes and other it
Portion of rents representative of the interestofic
Interest on indebtedne
Amortization of debt financing fee

Fixed charge:
Portion of rents representative of the interestofic
Interest on indebtedne
Amortization of debt financing fee

Ratio of earnings to fixed charg

Year Ended December 31

2008 2007 2006 2005 2004
$24€ $ 804 $61¢ $597 $61€
51 46 38 31 25
208 208 20z 13C 12¢
2 1 1 1 1
$50z  $1,05¢ $86C $75¢  $77C
$51 $ 46 $38 $31 $25
20¢ 20¢ 20z 13C 12¢
2 1 1 1 1
$25€ $ 25C $241 $16z $154
2.C 4.2 3.6 4.7 5.C




WHIRLPOOL CORPORATION
List of Subsidiaries

Subsidiary and Name Under Which It Does Business
1900 Holdings Corporatic

A & E Factory Service, LLC

Admiral International Corporatio

Alno Moebelwerke & Co. KC

Amana Financial Services, Ir

Anvil Technologies LLC

Bauknecht AC

Bauknecht Hausgerate Gmi

IRE Beteiligungs Gmbt

Bauknecht Limitec

Beijing Embraco Snowflake Compressor Company
Biauraguay S.A

Bill Page Orchestra, In

Brasmotor S.A

Brastemp da Amazo6nia S..

Brastemp Utilidades Domeésticas Lti

BWI Products ltalia s.r.|

BWI Products Ltd

Comercial Acros Whirlpool, S.A. de C.’
Consorcio Nacional Brastemp Ltc
Consumer Appliances Service Limit
Crosley International, In

Ealing Compania de Gestiones y Participaciones
Elera Delaware, Inc

Elera Holdings Corporatio

Elica S.p.A.

Embraco Europe S.r

Embraco Eurosales S.i

Embraco Mexico S. de R.L. de C.

Embraco Mexico Servicios, S. de R. L. de C
Embraco North America, In

Embraco Slovakia S.r.i

Great Teco Whirlpool Co., Lt

Guangdong Whirlpool Electrical Appliances Co., L
Hisense- Whirlpool (Zahejiang) Electric Appliances Co., L
Hoover Commercial Limitad

Industrias Acros Whirlpool, S.A. de C.
Jade Products Compa

KitchenAid Delaware, Inc

KitchenAid Europa, Inc

KitchenAid Europa, Inc. (Brussels Branc
KitchenAid Promotions, LLC

KitchenAid, Inc. (Ohio)

Latin America Sales and Service Compi
LAWSA S.A.

Macrosonix Corp

Maytag (Australia) Pty. Ltc

Maytag Commercial, S. de R.L. de C

Jurisdiction in Which Organized

Delaware
Delaware
Delaware
Germany
Delaware
Delaware
Switzerland
Germany
Germany
England
China
Uruguay
California
Brazil
Brazil
Brazil
Italy
England
Mexico
Brazil
Hong Kong
Delaware
Uruguay
Delaware
Delaware
Italy

Italy

Italy
Mexico
Mexico
Delaware
Slovakia
Taiwan
China
China
Brazil
Mexico
Delaware
Delaware
Delaware
Belgium
Michigan
Ohio
Argentina
Delaware
Virginia
Australia
Mexico

Exhibit 21



Subsidiary and Name Under Which It Does Business

Maytag Corporatiol

Maytag Europe Limitei

Maytag Financial Services Col

Maytag Holdings, Inc

Maytag International Investments, It

Maytag International Sub Holdings Ir

Maytag International, Inc

Maytag International, Inc. (branch in Singapc

Maytag Limited

Maytag Manufacturing, LL(

Maytag Sales, Inc

Maytag Services, LL(

Maytag Servicios S. de R.L. de C.

Maytag Worldwide N.V

MLOG Armazém Geral Ltd¢

New Home Technologies L.L.(

Nineteen Hundred Corporatic

Paulista Servicios de Consulto

Planihold S.A

Polar, S.A.

Prestadora de Servicos Administrativos Regiomontdnde R.L. de C.\

Qingdao EECON Electronic Controls and Appliances, Cal.

SASCO do Brasil, S.A

South American Sales Partners

THC Assets Corporatia

Universal -Commerce Gmbt

W.I.L. Service Ltd.

WCGP Nova Scotia C¢

WFC de Mexico S. de R.L. de C.

Whirlpool (Australia) Pty. Limitec

Whirlpool (Australia) Pty. Limited (New Zealand Breh)
dba Whirlpool New Zealan

Whirlpool (B.V.l.) Limited

Whirlpool (China) Investment Co. Lt

Whirlpool (Hong Kong) Limitec

Whirlpool (Malaysia) Sdn Bh

Whirlpool (Thailand) Limitec

Whirlpool (UK) Ltd.

Whirlpool America Holdings Corg

Whirlpool Argentina S.A

Whirlpool Asean Co

Whirlpool Asia B.V.

Whirlpool Asia Inc.

Whirlpool Austria Gmbk

Whirlpool Baltic UAB

Whirlpool Benelux N.V./S.A

Whirlpool Bulgaria Ltd.

Whirlpool Canada Cc

Whirlpool Canada Holding C¢

Whirlpool Canada LI

Whirlpool Chile Ltda.

Jurisdiction in Which Organized

Delaware
United Kingdom
Delaware
Delaware
Delaware
Delaware
Delaware
Singapore
Canads
Delaware
Delaware
Delaware
Mexico

The Netherlands Antille
Brazil

Texas

New York
Brazil

Brazil

Poland

Mexico

China

Brazil

Cayman Island
Delaware
Switzerland
Isle of Man
Nova Scotie
Mexico
Australia

New Zealanc
British Virgin Islands
China

Hong Kong
Malaysia
Thailand
England
Delaware
Argentina
Delaware

The Netherland
Delaware
Austria
Lithuania
Belgium
Bulgaria

Nova Scotie
Nova Scotie
Canads

Chile



Subsidiary and Name Under Which It Does Business

Whirlpool CIS Ltd.

Whirlpool Colombia S.A

Whirlpool Comercial Ltda

Whirlpool CR, spol. s.r.c

Whirlpool Croatia Ltd

Whirlpool do Brasil Ltda

Whirlpool Ecuador S.A

Whirlpool Eesti OU

Whirlpool El Salvador, S.A. de C.\

Whirlpool Enterprises LL(

Whirlpool Eurofinance B.V

Whirlpool Europe B.V

Whirlpool Europe Coordination Center S.
Whirlpool Europe Holdings B.v

Whirlpool Europe Holdings Limite

Whirlpool Europe Sr

Whirlpool Europe Srl (Kazakhstan Representativad®jt
Whirlpool Europe Srl (Russian Representative Off
Whirlpool Europe Srl (Slovenia Representative CHfi
Whirlpool Europe Srl (Ukraine Representative Offi
Whirlpool Finance B.V

Whirlpool Finance Overseas L1

Whirlpool Financial (Mauritius) Limite«

Whirlpool Financial Corporatio

Whirlpool Financial Corporation Internatior
Whirlpool Floor Care Corg

Whirlpool France S.A.<S

Whirlpool Greater China Inc

Whirlpool Greater China Inc. (Hong Kong Brant
Whirlpool Guatemala, S./

Whirlpool Hellas S.A

Whirlpool Holdings Corporatio

Whirlpool Home Appliance (Shanghai) Co., L
Whirlpool Home Appliance (Shanghai) Internationahding Co., Ltd
Whirlpool Home Appliances Limited Liability Compai
Whirlpool Hungarian Trading Limited Liability Compg
Whirlpool Iberia, Sucursal en Espana de Whirlpoatdpe Srl
Whirlpool India Holdings Limitec

Whirlpool India Holdings Limited (India Brancl
Whirlpool Insurance Company, Lt

Whirlpool Internacional S. de R.L. de C.

Whirlpool International Gmb

Whirlpool Ireland (branch

Whirlpool Ireland Ltd.

Whirlpool Japan Inc

Whirlpool Latin America B.V.

Whirlpool Latin America Corporatio

Whirlpool Latvia S.I.A.

Whirlpool Ltd Belgrade

Whirlpool Luxembourg S.a.r.

Whirlpool Management Club, In

Jurisdiction in Which Organized

Russis
Columbia
Brazil
Czechoslovakii
Croatia

Brazil

Ecuador
Estonia

El Salvadoi
Delaware

The Netherland
The Netherland
Belgium

The Netherland
Delaware

Italy
Kazakhstar
Russia
Slovenia
Ukraine

The Netherland
Bermuda
Mauritius
Delaware
Delaware
Delaware
France
Delaware
Hong Kong
Guatemal:
Greece
Delaware
China

China

Turkey
Hungary
Spain
Delaware
Delaware
Bermuda
Mexico
Switzerland
Ireland

Ireland
Delaware

The Netherland
Delaware
Latvia

Serbia
Luxembourg
Michigan



Subsidiary and Name Under Which It Does Business
Whirlpool Management Services S
Whirlpool Manufacturing Corporatio
Whirlpool Maroc S.a.r.|

Whirlpool Mauritius Limited

Whirlpool México, S.A. de C.V

Whirlpool Microwave Products Development Limit
Whirlpool NAAG Holdings Corporatiol
Whirlpool NAR Holdings, LLC

Whirlpool Nederland B.V

Whirlpool Nordic A/S (Norway'

Whirlpool Nordic AB

Whirlpool Nordic AB (Denmark Branck
Whirlpool Nordic AKTS (Denmark
Whirlpool Nordic OY (Finland

Whirlpool Oceania Inc

Whirlpool of India Limited

Whirlpool Overseas Holdings, LL
Whirlpool Overseas Hong Kong Limite
Whirlpool Overseas Manufacturing S.’a
Whirlpool Patents Compar

Whirlpool Peru S.R.L

Whirlpool Polska Sp. z.o.t

Whirlpool Portugal Electrodomésticos, Lt
Whirlpool Product Development (Shenzhen) Compamyitad
Whirlpool Properties, Inc

Whirlpool Puntana S.A

Whirlpool Realty Corporatio

Whirlpool Romania s.r.|

Whirlpool S.A.

Whirlpool S.A. Sociedad De Ahorros Para Fines Dabeados
Whirlpool Slovakia spol s.r.c

Whirlpool South Africa (Pty) Ltd
Whirlpool Southeast Asia Pt

Whirlpool SSC Limitec

Whirlpool Sweden AE

Whirlpool Taiwan Co., Ltd

Whirlpool Technologies, LL(

Whirlpool UK Pension Scheme Trustee Limit
Whirlpool Ukraine

Wolverine International Finance Corporati

Jurisdiction in Which Organized

Switzerland
Michigan
Morocco
Mauritius
Mexico
Hong Kong
Delaware
Delaware
The Netherland
Norway
Sweder
Denmark
Denmark
Finland
Delaware
India
Delaware
Hong Kong
Luxembourg
Michigan
Peru
Poland
Portugal
China
Michigan
Argentina
Delaware
Romaniza
Brazil
Argentina
Slovakia
South Africa
Singapore
Ireland
Sweder
Taiwan
Michigan
England
Ukraine
Cayman Island



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference irféHewing Registration Statements:

Registration Statements of Whirlpool Corporat

Exhibit 23

33-34037 333-32886 33:-128686
33-40249 33342322 333131627
33302827 33372698 333143372
33366211 33390602 333150942
33377167 333125260
Registration Statements of Maytag Corpora

33-29109 33362980 33375827

Registration Statements of Whirlpool Corporation

pertaining to the Whirlpool Savings Pl

32-26680 33-53196

Registration Statements of Whirlpool Corporation

pertaining to the Whirlpool 401(k) Retirement P
33366163 333138711

Registration Statements of Whirlpool Corporation

pertaining to the Maytag Corporation Salary SaviRgs, Maytag Corporation Deferred

Compensation Plan and Maytag Corporation Deferrathiznsation Plan

33E-132875

Registration Statements of Maytag Corporation

pertaining to the Maytag Corporation Salary SaviRgn

33E-102002

33E-101995

335121368

of our reports dated February 19, 2009, with refsfmethe consolidated financial statements anddudleeof Whirlpool Corporation and the
effectiveness of internal control over financigboeting of Whirlpool Corporation, included in thdginual Report (Form 10-K) for the year

ended December 31, 2008.

Chicago, lllinois
February 19, 2009

/sl ERNST & YOUNG LLP



Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned, being a director or officer, or bothWflIRLPOOL
CORPORATION, a Delaware corporation (hereinaftdiedathe “Corporation”), does hereby constitute apgoint JEFF M. FETTIG and
DANIEL F. HOPP, with full power to each of themdot alone, as the true and lawful attorneys andtag# the undersigned, with full pow
of substitution and resubstitution to each of sdidrneys, to execute, file or deliver any andratruments and to do all acts and things which
said attorneys and agents, or any of them, deemsatle to enable the Corporation to comply with $eeurities Act of 1933, as amended,
Securities Exchange Act of 1934, as amended, andeguirements of the Securities and Exchange Casion in respect thereof, in
connection with the filing under said SecuritiecEange Act of the Corporation’s Annual Report onnrd0-K for the year ended
December 31, 2008, including specifically, but with limitation of the general authority hereby geah the power and authority to sign hi:
her name as a director or officer, or both, of@meporation, as indicated below opposite his ordigmature, to the Annual Report on Form
10-K, or any amendment, post-effective amendmermapers supplemental thereto to be filed in respesaid Annual Report on Form K-
and each of the undersigned does hereby fullyyratifl confirm all that said attorneys and agentang of them, or the substitute of any of
them, shall do or cause to be done by virtue hereof

IN WITNESS WHEREOF, each of the undersigned hasailtied these presents, as of the 17th day of BghrR009.

Name Title
/s!/ JErFEM. FETTIG Director, Chairman of the Board and
Jeff M. Fettig Chief Executive Officer
(Principal Executive Officer
/s/ MIcHAEL A. T ODMAN Director and President, Whirlpool
Michael A. Todmar North America
/s/ RoyW. T EMPLIN Executive Vice President and
Roy W. Templin Chief Financial Officer
(Principal Financial Officer
/sl ANTHONY B. PETITT Vice President and Controller
Anthony B. Petitl (Principal Accounting Officer)
/s/ HEerRMAN C AIN Director
Herman Cair
/s/ GarYT.DICaAmILLO Director

Gary T. DiCamillo

/s/ KATHLEEN J. HEMPEL Director
Kathleen J. Hempe

/'s/  MicHAEL F. JOHNSTON Director
Michael F. Johnsto

/sl WiLLiam T. K ERR Director
William T. Kerr




Name
/'s/  ARNOLDG. L ANGBO

Arnold G. Langhc

/s/ MiLEsL. M ARSH

Miles L. Marsh

/s/ PauL G. STERN

Paul G. Ster

/s/ JaNICE D. STONEY

Janice D. Stone

/s/ MIicHAEL D. W HITE

Michael D. White

Title
Director

Director

Director

Director

Director



Exhibit 31(a)
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBA$-OXLEY ACT OF 2002

I, Jeff M. Fettig, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Whirlpool Corporation

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgtainder which such statements were made, natauislg with respect to the per|
covered by this repor

Based on my knowledge, the financial statementsodimer financial information included in this repdairly represent in all material
respects the financial condition, results of operatand cash flows of the registrant, as of amgdtfe periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rule
13e&15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the registrant’s
internal control over financial reportin

/s/ JereM. FETTIG
Jeff M. Fettig

Date: February 19, 20( Chairman of the Board and Chief Executive Offi



Exhibit 31(b)
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBA$-OXLEY ACT OF 2002

I, Roy W. Templin, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Whirlpool Corporation

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgtainder which such statements were made, natauislg with respect to the per|
covered by this repor

Based on my knowledge, the financial statementsodimer financial information included in this repdairly represent in all material
respects the financial condition, results of operatand cash flows of the registrant, as of amgdtfe periods presented in this rep

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rule
13e&15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the registrant’s
internal control over financial reportin

/s/ RoyW. TEMPLIN
Roy W. Templin

Date: February 19, 20( Executive Vice President and Chief Financial Offi



Exhibit 32

Certifications Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the Annual Report on Form 10fhirlpool Corporation (the “Companyfpr the year ended December 31, 2008 as
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Jeff M. Fettig, as Gligecutive Officer of the Company,
and Roy W. Templin, as Chief Financial Officer bétCompany, each hereby certifies, pursuant to.8QJ Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that, to his knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly regents, in all material respects, the financiabld@mn and results of operations of the
Company

/s/ JerrM. FETTIG

Name: Jeff M. Fettig

Title: Chairman of the Board and Chief Executive
Officer

Date: February 19, 200

/s/ RoyW. TEMPLIN

Name: Roy W. Templin

Title: Executive Vice President and Chief Financial
Officer

Date: February 19, 200




