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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of B9®rovides a safe harbor for forwdmbking statements made by us or on our be
Certain statements contained in this quarterly mejracluding those within the forwarndoking perspective section within this Managens
Discussion and Analysis, and other written and sta@lements made from time to time by us or onbetalf do not relate strictly to histori
or current facts and may contain forwdodking statements that reflect our current viewishwespect to future events and finan
performance. As such, they are considered “foriaoiting statementsivhich provide current expectations or forecastiitifre events. Sus
statements can be identified by the use of termmpolsuch as “may,” “could,” “will,” “should,” “posble,” “plan,” “predict,” “forecast,”
“potential,” “anticipate,” “estimate,” “expect,” ‘wject,” “intend,” “believe,” “may impact,” “on trek,” and similar words or expressions. |
forward-looking statements generally relate to grawth strategies, financial results, product depalent, and sales efforts. These forward-
looking statements should be considered with thagerstanding that such statements involve a vadétysks and uncertainties, known
unknown, and may be affected by inaccurate assomgptiConsequently, no forwaloleking statement can be guaranteed and actudts
may vary materially.

This document contains forward-looking statemeisua Whirlpool Corporation and its consolidated sidlaries (“Whirlpool”) tha
speak only as of this date. Whirlpool disclaims aiigation to update these statements. Ford@olling statements in this document t
include, but are not limited to, statements regaydixpected earnings per share, cash flow, prodiycind material and oilelated price:
Many risks, contingencies and uncertainties cowdse actual results to differ materially from Wpddl's forwardlooking statement
Among these factors are: (1) intense competitiothin home appliance industry reflecting the impafcboth new and established glc
competitors, including Asian and European manufacsy (2) Whirlpool's ability to continue its ratatship with significant trade custom
and the ability of these trade customers to mairmaiincrease market share; (3) changes in econooniditions which affect demand for «
products, including the strength of the buildindustry and the level of interest rates; (4) inventnd other asset risk; (5) risks related tc
international operations, including changes in iffmeregulations, regulatory compliance and disapi arising from natural disasters
terrorist attacks; (6) the uncertain global econp(iy the ability of Whirlpool to achieve its busss plans, productivity improvements,
control, price increases, leveraging of its globpkrating platform, and acceleration of the ratenovation; (8) Whirlpool's ability 1
maintain its reputation and brand image; (9) flatiens in the cost of key materials (including kte#, plastic, resins, copper and alumini
and components and the ability of Whirlpool to effsost increases; (10) litigation, tax, and legahpliance risk and costs, especially ¢
which may be materially different from the amoure @xpect to incur or have accrued for; (11) prodiattility and product recall cos
(12) the effects and costs of governmental invasitgs or related actions by third parties; (13)igbol's ability to obtain and prote
intellectual property rights; (14) the ability stippliers of critical parts, components and mariufagy equipment to deliver sufficie
guantities to Whirlpool in a timely and casffective manner; (15) health care cost trendgulegory changes and variations between re
and estimates that could increase future fundidigg@tions for pension and post retirement bendéihg; (16) information technology syst
failures and data security breaches; (17) the ipé&dabor relations; (18) our ability to attractevelop and retain executives and c
qualified employees; (19) changes in the legal reigilatory environment including environmental dueélth and safety regulations; and
the ability of Whirlpool to manage foreign currerflyctuations.

We undertake no obligation to update any forwlaking statement, and investors are advised tigwedisclosures in our filings wi
the Securities and Exchange Commission. It is mssible to foresee or identify all factors that [dooause actual results to differ fr
expected or historic results. Therefore, investsinsuld not consider the foregoing factors to beeahaustive statement of all ris
uncertainties, or factors that could potentiallysmactual results to differ from forwalabking statements. Additional information conceg
these and other factors can be found in “Risk Fatia Item 1A of this report.

Unless otherwise indicated, the terms “Whirlpodthe Company," “we,
consolidated subsidiaries.

us,” and “ourtefer to Whirlpool Corporation and




PART L. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

FOR THE PERIODS ENDED SEPTEMBER 30
(Millions of dollars, except per share data)

Net sales
Expenses
Cost of products sold
Gross margin
Selling, general and administrative
Intangible amortization
Restructuring costs
Operating profit
Other income (expense)
Interest and sundry income (expense)
Interest expense

Earnings before income taxes
Income tax expense
Net earnings

Less: Net earnings available to noncontrolling ries¢és
Net earnings available to Whirlpool
Per share of common stock
Basic net earnings available to Whirlpool
Diluted net earnings available to Whirlpool
Dividends declared
Weighted-average shares outstanding (in millions)
Basic
Diluted
Comprehensive income

Comprehensive income

Three Months Ended

Nine Months Ended

2013 2012 2013 2012
$ 4,68: $ 4,49, % 13,67¢ $ 13,352
3,831 3,791 11,29( 11,27:
84¢ 708 2,38¢ 2,081
46( 42( 1,33¢ 1,272
5 8 19 23
68 62 141 17t
318 212 89t 611
(16) (39) (73) (77)
(43 (48) (239 (250
254 127 68¢ 384
55 47 27 87
19¢ 80 662 297
3 6 16 18
$ 19€¢ $ 74 3 64€ $ 27¢
$ 24¢ % 09t § 811 § 3.5¢
$ 24z % 094 $ 797 $ 3.5¢8
$ 0.62t % 05C $ 178§ 1.5C
79.7 78.2 79.€ 77.€
81.C 79.5 81.C 79.C
$ 271 % 138 $ 61z $ 202

The accompanying notes are an integral part oktEmsolidated Condensed Financial Statements




WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED BALANCE SHEETS
(Millions of dollars, except share data)

(Unaudited)
September 30, December 31,
2013 2012
Assets
Current assets
Cash and equivalents $ 826 $ 1,16¢
Accounts receivable, net of allowance of $68 an@, $6spectively 2,22¢ 2,03¢
Inventories 2,667 2,35¢
Deferred income taxes 497 55¢
Prepaid and other current assets 787 70¢
Total current assets 7,00¢ 6,821
Property, net of accumulated depreciation of $6 262 $6,070, respectively 2,93¢ 3,034
Goodwill 1,72¢ 1,727
Other intangibles, net of accumulated amortizatib$231 and $211, respectively 1,70¢ 1,722
Deferred income taxes 1,974 1,832
Other noncurrent assets 31¢€ 254
Total assets $ 15,66( $ 15,39¢
Liabilities and stockholders’ equity
Current liabilities
Accounts payable $ 3,78. % 3,69¢
Accrued expenses 70€ 692
Accrued advertising and promotions 414 41¢
Employee compensation 422 52C
Notes payable 2 7
Current maturities of long-term debt 60¢ 51C
Other current liabilities 744 664
Total current liabilities 6,67¢ 6,51(
Noncurrent liabilities
Long-term debt 1,83¢ 1,944
Pension benefits 1,50( 1,63¢
Postretirement benefits 38¢ 422
Other noncurrent liabilities 472 517
Total noncurrent liabilities 4,19 4,51¢
Stockholders’ equity
Common stock, $1 par value, 250 million sharesanihd, 109 million and 108 million shares issued,
respectively, and 79 million shares outstanding 10¢ 10¢
Additional paid-in capital 2,40¢ 2,31z
Retained earnings 5,65: 5,14
Accumulated other comprehensive loss (1,580 (1,532
Treasury stock, 30 million and 29 million sharespectively (1,927 (1,777
Total Whirlpool stockholders’ equity 4,66¢ 4,26(
Noncontrolling interests 117 107
Total stockholders’ equity 4,78¢ 4,361
Total liabilities and stockholders’ equity $ 15,66( $ 15,39¢

The accompanying notes are an integral part oktEmsolidated Condensed Financial Statements






WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (UNAUDITED)
FOR THE PERIODS ENDED SEPTEMBER 30
(Millions of dollars)

Nine Months Ended

2013 2012
Operating activities
Net earnings $ 66z $ 297
Adjustments to reconcile net earnings to cash pexvby (used in) operating activities:
Depreciation and amortization 397 42%
Settlement of Brazilian collection dispute — (27%)
Curtailment gain — (52
Changes in assets and liabilities:
Accounts receivable (26¢) (18¢)
Inventories (335 (260)
Accounts payable 16C 134
Accrued advertising and promotions QD (15)
Taxes deferred and payable, net (207 (63)
Accrued pension and postretirement benefits (147 (213
Employee compensation (73 16C
Other (52 (111
Cash provided by (used in) operating activities 242 (162)
Investing activities
Capital expenditures (317) (27€)
Proceeds from sale of assets 3 2
Other (39 —
Cash used in investing activities (359 (274
Financing activities
Proceeds from borrowings of long-term debt 49¢ 30C
Repayments of long-term debt (507) (359
Dividends paid (139 (11€)
Net (repayments) proceeds of short-term borrowings 3 19
Common stock issued 80 14
Purchase of treasury stock (240 —
Other 9 (19
Cash used in financing activities (219) (1617)
Effect of exchange rate changes on cash and equigal (12 5
Decrease in cash and equivalents (342) (597)
Cash and equivalents at beginning of period 1,16¢ 1,10¢
Cash and equivalents at end of period $ 82t $ 51¢

The accompanying notes are an integral part oktEmsolidated Condensed Financial Statements




NOTES TO THE CONSOLIDATED CONDENSED FINANCIAL STATE MENTS (UNAUDITED)

(1) BASIS OF PRESENTATION

General Information

The accompanying unaudited Consolidated Condenseainétal Statements have been prepared in accardaith accountin
principles generally accepted in the United StafeAmerica (“GAAP”) for interim financial informatin, the instructions to Form XD-anc
Article 10 of Regulation Sc. Accordingly, they do not include all informatioor footnotes required by GAAP for complete final
statements. As a result, this Form QGhould be read in conjunction with the ConsobdaFinancial Statements and accompanying No
the Financial Supplement of our Form 10-K for tlearyended December 31, 2012 .

Management believes that the accompanying Consetld8ondensed Financial Statements reflect allsaajents, including norm
recurring items, considered necessary for a fasgmtation of the interim periods.

We have eliminated all material intercompany tratieas in our Consolidated Condensed Financiakgtahts. We do not consolid
the financial statements of any company in whichhaee an ownership interest of 5@¥less unless that company is deemed to be able
interest entity ("VIE") in which we are considerdhave a controlling financial interest. We did nontrol any company in which we hac
ownership interest of 50% or less for any pericgspnted in our Consolidated Condensed FinancitdrBéants.

Certain prior year amounts in the Consolidated @osdd Financial Statements have been reclasstfiedriform with current ye
presentation.

New Accounting Pronouncements

In January 2013, we adopted the provisions of Anting Standards Update (“ASU”) No. 2003, issued by the Financial Account
Standards Board (“FASB”)Wwhich requires new asset and liability offsettirigctbsures for derivatives, repurchase agreemerdssacurit
lending transactions to the extent that they dreoffset in the financial statements; or (2) sabje an enforceable master netting arrange
or similar agreement. We do not have any repurclagseements and do not participate in securitinditg transactions. Our derivat
instruments are not offset in the financial statets@nd are not subject to any right of offset mions with our counterparties. According
this amendment did not have a material impact onGansolidated Condensed Financial Statements.tidddi information about derivati
instruments can be found in Note 6 of the NotehéoConsolidated Condensed Financial Statements.

In February 2013, the Financial Accounting StandaBdard (“FASB”) amended Accounting Standards coafifon (“ASC 220),
“Comprehensive IncomeThis amendment requires companies to report, inpteee, information about reclassifications (by poment) oL
of accumulated other comprehensive income (“AOQHR)addition, this amendment requires companiegd¢sent the related line item eff
of significant reclassifications on the statemeihieve income is presented. We adopted the provisidritis amendment during the fi
quarter 2013, which affects only the display ofoimiation and does not change existing recognitimh measurement requirements in
Consolidated Condensed Financial Statements.

Issued but not yet effective accounting pronouncegmare not expected to have a material impactwnGmnsolidated Condens
Financial Statements.

(2) FAIR VALUE MEASUREMENTS

Fair value is measured based on an exit priceesepting the amount that would be received toaseisset or paid to transfer a liab
in an orderly transaction between market partidipafss such, fair value is a marketsed measurement that should be determined ba
assumptions that market participants would useiting an asset or liability. As a basis for comsidg such assumptions, a thtered fail
value hierarchy is established, which prioritiZes inputs used in measuring fair value as follofuevel 1) observable inputs such as qu
prices in active markets; (Level 2) inputs, otheart the quoted prices in active markets that asemvhble, either directly or indirectly; ¢
(Level 3) unobserable inputs in which there is little or no marketal which require the reporting entity to develspwn assumptions. V
had no Level 3 a ssets or liabilities at Septen30e2013 and December 31, 2012 .

Assets and liabilities measured at fair value aameed on a market valuation approach using pricésadimer relevant informatic
generated by market transactions involving idehticaomparable assets or liabilities.




Assets and liabilities measured at fair value oacarrring basis at September 30, 2013 and Dece&ih@012are in the following table

Fair Value
Total Cost Basis Level 1 Level 2 Total
Millions of dollars 2013 2012 2013 2012 2013 2012 2013 2012
Money market fund$ $ 93 $ 56 $ 93 $ 562 % — % — % 93 $ 562
Net derivative contracts — — — — (26) (14) (26) (14
Available for sale investments 8 7 16 1C — — 1€ 10

®Money market funds are primarily comprised of goweent obligations.
Other Fair Value Measurements

The fair value of long-term debt, including currematurities, was $2.6 billion for both September W13 and December 31, 2012nc
was estimated using discounted cash flow analyssedh on incremental borrowing rates for similaes/pf borrowing arrangements (Lev:
input).

(3) INVENTORIES

The following table summarizes our inventory foe heriods presented:

September 30, December 31,
Millions of dollars 2013 2012
Finished products $ 2,197 $ 1,94¢
Raw materials and work in process 63¢ 59¢€
Gross inventories 2,83¢ 2,54¢
Less: excess of FIFO cost over LIFO cost (169) (190
Total inventories $ 2661 $ 2,35¢

LIFO inventories represented 39% and 40% of totatntories at September 30, 2013 and Decembel032, Zespectively.

(4) FINANCING ARRANGEMENTS

In March 2013, $500 million of 5.50% notes matussd were repaid. On February 27, 2013, we complatddbt offering of$25(
million principal amount of 3.70% notes due in 2G2&1 $250 million principal amount of 5.1536tes due in 2043 (collectively, the "Note
The Notes contain covenants that limit our abiayincur certain liens or enter into certain sald &aseback transactions. In addition, if
experience a specific kind of change of control,arerequired to make an offer to purchase alhefNotes at a purchase price of 10dfthe
principal amount thereof, plus accrued and unpaterést. The Notes are registered under the Sesultt of 1933, as amended, pursua
the Company’s Registration Statement on Form Sife (No. 333181339) filed with the Securities and Exchange Cdsaion (th
“Commission”) on May 11, 2012.

(5) COMMITMENTS AND CONTINGENCIES

Embraco Antitrust Matters

Beginning in February 2009, our compressor busihessiquartered in Brazil ("Embraco”) was notifiédnvestigations of the gloh
compressor industry by government authorities inous jurisdictions. In 2012 , Embraco sales regnésd approximately 8%f our globa
net sales.

Government authorities in Brazil, Europe, the Utiftates, and other jurisdictions have entered agi@ements with Embraco ¢
concluded their investigations of the Company. dnreection with these agreements, Embraco has adkdged violations of antitrust le
with respect to the sale of compressors at vatiouss from 2004 through 2007 and agreed to pa firesettlement payments.

Since the government investigations commenced limuaey 2009, Embraco has been named as a defendatdted antitrust lawsu
in various jurisdictions seeking damages in corinacwith the pricing of compressors during certpigriods beginning in 1996 or lai
Several other compressor manufacturers who aresihgct of the government investigations have aklsen named as defendants in
antitrust lawsuits. United States federal lawsinissituted on behalf of purported “direct” and “inett” purchasers and containing class ac
allegations have been combined in one proceedinthenUnited States District Court for the Eastenstiixt of Michigan (‘Michigar
Lawsuit”).






On February 12, 2013, Embraco entered into a stk agreement with plaintiffs representing a psgpbsettlement class of dir
purchasers of compressors in the Michigan Law3thie settlement agreement, which is subject to capproval, provides for, among ot
things, the payment by Embraco of up to $30 millierexchange for a release by all settlement classibers. The settlement agreen
which was accrued for as of December 31, 2012, dotsover any claims by direct purchasers whichoap of the proposed settlement ¢
and the settlement amount will be reduced if theme opt-outs. The settlement agreement does nar adaims by “indirect purchaser”
plaintiffs in the Michigan Lawsuit, which remainnuing.

Other lawsuits are also pending and additional ldts'snay be filed by purported purchasers of cosgwes (including by any plaintit
that may opt out of the proposed direct purchastiesnent of the Michigan Lawsuit to bring their mtawsuit) or other plaintiffs. Given t
inherent uncertainties of litigation, it is not gdsde to predict the amount, if any, of damages Eaob could be required to pay, but any ¢
damages could be significant. We will also inciesf@and expenses in defending these claims.

In connection with these agreements and other Ecobaatitrust matters, we have incurred cumulativarges of approximate§y36<
million since 2009, including fines, defense costs andrathpenses. These charges have been recorded witeiest and sundry incol
(expense). At September 30, 2013 , $101 millionaies accrued, with installment payments o f $74ionil, plus interest, remaining to
made to government authorities at various timesutipin 2015.

We continue to work toward resolution of ongoingygmment actions in other jurisdictions, to defémel related antitrust lawsuits ¢
to take other steps to minimize our potential expesThe final outcome and impact of these matterd,any related claims and investigat
that may be brought in the future are subject toymariables, and cannot be predicted. We estabtistuals only for those matters where
determine that a loss is probable and the amoulussfcan be reasonably estimated. While it iseculy not possible to reasonably estin
the aggregate amount of costs which we may incwoimection with these matters, such costs couwe bamaterial adverse effect on
financial position, liquidity, or results of opeiats.

Brazil Tax Matters

Relying on existing Brazilian legal precedent, ®03 and 2004, we recognized tax credits in an gggeeamount of $26 million
adjusted for currency, on the purchase of raw ri@$enused in production (“IPI tax credits"The Brazilian tax authority subseque
challenged the recording of IPI tax credits. Nodde have been recognized since 2004. In 2009, mtered into a special Brazili
government program which provided extended payrtents and reduced penalties and interest to engeuex payers to resolve this i
certain other disputed tax credit amounts. As pieechiby the program, we elected to settle certaistglithrough the use of other existing
credits and recorded charges of approximately $##&min 2009 associated with these matters. In July 2042 Brazilian revenue authoi
notified us that a portion of our proposed settletweas rejected and we received tax assessmefi&7ahillion Brazilian reais (equivalent
$84 million) in 2013, reflecting the original assessment, phisrest and penalties. We are disputing thesesas®ents and we intenc
vigorously defend our position. Based on our analyd the facts, including the opinion of our legalvisors, we have not recorded
additional reserve related to these matters.

In 2001, Brazil adopted a law making the profitscohtrolled foreign corporations of Brazilian eigtit subject to income and so
contribution tax regardless of whether the profisre repatriaed ("CFC Tax"). Our Brazilian subsidiary, along lwibther corporation
challenged tax assessments on foreign profits ostitotionality and other grounds. In April 2018etBrazilian Supreme Court ruled in
case, finding that the law is constitutional, betnanding the case tlower court for consideration of other argumentsed in our appei
including the existence of tax treaties with jurgsins in which controlled foreign corporationg atomiciled. As of September 30, 2013ui
potential exposure for income and social contriruttaxes relating to profits of controlled foreigorporations, including interest &
penalties and net of expected foreign tax credditapproximately 121 million reais (equivalent @4dmillion ). We believe these assessm
are without merit and we intend to continue to vaasly dispute them. Based on the advice of legdltax counsel, we have not accrued
amount related to these assessments as of Sept8Mal3 .

In addition to the IPI tax credit and CFC Tax mistteoted above, we are currently disputing otheessments issued by the Brazi
tax authorities related to non-income and incomxentatters, whictare at various stages of review in numerous adtrétige and judicie
proceedings. We routinely assess these matterseandd our best estimate of loss in situations wiveg assess the likelihood of an ultin
loss to be probable. We believe these tax assessrasnwithout merit and are vigorously defending positions, however, each of th
matters may take several years to resolve andutoeme of litigation is inherently unpredictable.




BEFIEX Credits

In previous years, our Brazilian operations eart@edcredits under the Brazilian governmenéxport incentive program (BEFIE!
These credits reduced Brazilian federal excisestaxe domestic sales, resulting in an increase énofberationsrecorded net sales. \
recognize export credits as they are monetizedsban a favorable court decision in 2005, which wpiseld by a December 2011 appe
court decision, however, future actions by the Bigazgovernment could limit our ability to monetizhese export credits.

Our Brazilian operations have received governmesgabssments related to claims for income and|smmidribution taxes associa
with BEFIEX credits monetized from 2000 through 20énd 2007 through 2011. We do not believe BEFIkKoet credits are subject
income or social contribution taxes. We are disguthese tax matters in various courts and intendgorously defend our positions. !
have not provided for income or social contributiares on these export credits, and based on theog of tax and legal advisors, we h
not accrued any amount related to these assessamenfsSeptember 30, 2013 he total amount of outstanding tax assessmentsived fo
income and social contribution taxes relating te BEFIEX credits, including interest and penaltiesapproximately 1.2 billioBraziliar
reais (equivalent to approximately $550 milliors)ad September 30, 2013 .

Litigation is inherently unpredictable and the doiston of these matters may take many years tmatgly resolve, during which tir
the amounts related to these assessments willncentdo be increased by monetary adjustments eélie rate, which is the benchmark |
set by the Brazilian Central Bank. Accordinglyisitpossible that an unfavorable outcome in theseqadings could have a material adv
effect on our financial position, liquidity, or rdss of operations in any particular reporting pdri

Other Litigation

We are currently defending against numerous lawgénding in federal and state courts in the UrBtades and various jurisdictic
in Canada relating to certain of our front load iag machines. Some of these lawsuits have bediffiebfor treatment as class actions.
complaints in these lawsuits generally allege Viotes of state consumer fraud acts, unjust enrictiraed breach of warranty. The compla
generally seek unspecified compensatory, consegli@md punitive damages. We believe these suésndthout merit and are vigorou:
defending them. Given the preliminary stage of ¢h@oceedings, the Company cannot reasonably detemaossible range of loss, if any
this time. The resolution of one or more of thesatters could have a material adverse effect onGansolidated Condensed Finan
Statements.

In addition, we are currently defending a numberotifer lawsuits in federal and state courts in threted States related to !
manufacturing and sale of our products which inelathss action allegations. These lawsuits allégjens which include breach of contr:
breach of warranty, product defect, fraud, violatwf federal and state consumer protection actsnagligence. We do not have insure
coverage for class action lawsuits. We are alsolied in various other legal actions arising in tt@mal course of business, for wt
insurance coverage may or may not be availablerdipg on the nature of the action. We dispute tleeits1of these suits and actions,
intend to vigorously defend them. Management bebewbased upon its current knowledge, after takihg consideration legal couns:
evaluation of such suits and actions, and afteingaknto account current litigation accruals, thia¢ outcome of these matters curre
pending against Whirlpool should not have a matadaerse effect, if any, on our Consolidated Corsdel Financial Statements.

Product Warranty and Recall Reserves

Product warranty and recall reserves are includgedther current and other noncurrent liabilitiesour Consolidated Conden:
Balance Sheets. The following table summarizeshiamges in total product warranty and recall resefer the periods presented:

Millions of dollars 2013 2012
Balance at January 1 $ 187 $ 191
Issuances/accruals during the period 241 23¢
Settlements made during the period (23€) (247
Other changes — —
Balance at September 30 $ 192 $ 183
Current portion $ 147 $ 15C
Non-current portion 45 33
Total $ 19z % 18¢




We regularly engage in investigations of potentiahlity and safety issues as part of our ongoifigriefo deliver quality products
customers. We are currently investigating a limitedhber of potential quality and safety issuesn@sessary, we undertake to effect repe
replacement of appliances in the event that arsiiyation leads to the conclusion that such adsamarranted.

Guarantees

We have guarantee arrangements in a Braziliandiabgi As a standard business practice in Brazd,dubsidiary guarantees custo
lines of credit at commercial banks to support pases following its normal credit policies. If astamer were to default on its line of cr
with the bank, our subsidiary would be requiredatisfy the obligation with the bank and the reable would revert back to the subsidi
At September 30, 2013 and December 31, 2012 ,uheagteed amounts totaled $441 million and $44%8ami| respectively. Our subsidie
insures against credit risk for these guarantememunormal operating conditions, through poligiaschased from high-quality underwriters.

We provide guarantees of indebtedness and linesragfit for various consolidated subsidiaries. Thaximum amount of crec
facilities available under these lines for consatiédi subsidiaries totaled $1.3 billion and $1.4dvilat September 30, 2013 aBécember 3:
2012 , respectively. Our total outstanding banlebtddness under guarantees at September 30, 20 TB2zaember 31, 2012 was nominal.

We have guaranteed a $50 million five year reindl credit facility between certain financial iitations and a not-foprofit entity ir
connection with a community and economic develogmmoject (“Harbor Shores”)The credit facility, which originated in 2008, v
refinanced in December 2012 and we renewed ouragteg through 2017. The fair value of the guaramtag nominal. The purpose
Harbor Shores is to stimulate employment and gromwthe areas of Benton Harbor and St. Joseph, igich In the event of default, we m
satisfy the guarantee of the credit facility ughe amount borrowed at the date of default.

(6) HEDGES AND DERIVATIVE FINANCIAL INSTRUMEN TS

Derivative instruments are accounted for at failugabased on market rates. Derivatives on whicheleet hedge accounting .
designated as either cash flow or fair value hedDesivatives that are not accounted for based edgl accounting are marked to ma
through earnings. The accounting for changes irfdalrevalue of a derivative depends on the intendsel and designation of the deriva
instrument. For a derivative instrument designaed fair value hedge, the gain or loss on thevaléve is recognized in earnings in
period of change in fair value together with thisefting gain or loss on the hedged item. For &dtve instrument designated as a cash
hedge, the effective portion of the derivative’sngar loss is initially reported as a componenOdfier Comprehensive Income (“OCENd it
subsequently recognized in earnings when the heegeaksure affects earnings. Hedging ineffectivea@ska net earnings impact occur w
the change in the fair value of the cash flow hedigres not offset the change in the fair value efttedged item. The ineffective portion of
gain or loss is recognized in earnings.

Using derivative instruments means assuming copaisr credit risk. Counterparty credit risk relatesthe loss we could incur i
counterparty were to default on a derivative casttrsVe generally deal with investment grade coyadies and monitor the overall cre
risk and exposure to individual counterparties. #denot anticipate nonperformance by any countegsrThe amount of counterparty cri
exposure is limited to the unrealized gains, if,amy such derivative contracts. We do not requiog,do we post, collateral or other sect
on such contracts.

Hedging strategy

In the normal course of business, we manage ridiadimg to our ongoing business operations inclgdhose arising from changes
foreign exchange rates, interest rates and comynpdites. Fluctuations in these rates and pricesaffect our operating results and finan
condition. We use a variety of strategies to marthgse risks, including the use of derivative imstents. We do not enter into deriva
financial instruments for trading or speculativepmses.

Foreign currency exchange rate risk

We incur expenses associated with the procuremmahipeoduction of products in a limited number ofiatrsies, while we sell in tt
local currencies of a large number of countries: @umary foreign currency exchange exposures tésarh crosseurrency sales of produc
As a result, we enter into foreign exchange cotgréw hedge certain firm commitments and forecastausactions to acquire products
services that are denominated in foreign currencies
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We enter into certain undesignated non-functionatency asset and liability hedges that relate arily to shortterm payable
receivables, inventory and intercompany loans. &Hesecasted crosairrency cash flows relate primarily to foreign reuncy denominate
expenditures and intercompany financing agreemeayalty agreements and dividends. When we hedfmeagn currency denominat
payable or receivable with a derivative, the effifathanges in the foreign exchange rates arecteflecurrently in interest and sundry incc
(expense) for both the payable/receivable and ¢nwative. Therefore, as a result of the econoreiige, we do not elect hedge accounting.

Commodity price risk

We enter into swap and option contracts on variousmodities to manage the price risk associatetl fatecasted purchases
materials used in our manufacturing process. Thectide of these hedges is to reduce the varigbdft cash flows associated with
forecasted purchase of commodities.

Interest rate risk

We may enter into interest rate derivatives, inglgdate swaps and rate locks, to manage inteadéstrisk exposure. Our interest |
swap agreements, if any, effectively modify our@syre to interest rate risk, primarily through certing certain of our floating rate debt 1
fixed rate basis, and certain fixed rate debt ftoating rate basis. These agreements involve eithe receipt or payment of floating r
amounts in exchange for fixed rate interest paymentreceipts, respectively, over the life of tligemments without an exchange of
underlying principal amounts. We also may utilizerasseurrency interest rate swap agreement to managexqasure relating to cert:
intercompany debt denominated in one foreign cayehat will be repaid in another foreign currenye may enter into treasury rate |
agreements to effectively modify our exposure tenest rate risk by locking-in interest rates oonhable longterm debt issuances.
September 30, 2013 and December 31, 2012 therensearatstanding interest rate derivatives.

The following table summarizes our outstanding\dsive contracts and their effects on our Constdid&Condensed Balance Shee
September 30, 2013 and December 31, 2012 :

Fair Value of Type
of Maximum Term
Millions of dollars Notional Amount Hedge Assets Hedge Liabilities Hedge (Months)
2013 2012 2013 2012 2013 2012 2013 2012
Derivatives accounted for as hedges:
Foreign exchang® $ 84¢ $1100 $ 12 $ 8 $ 11 $ 12 (CF/RV) 15 18
Commodity 33¢ 354 4 11 17 9 (CF) 27 24
Total derivatives accounted for as hedges $ 16 $ 19 $ 28 $ 21
Derivatives not accounted for as hedges:
Foreign exchange $ 157¢ $152: $ 14 $ 11 $ 28 $ 23 11 13
Commaodity 4 6 — — — — 7 12
Total derivatives not accounted for as hedge 14 11 28 23
Total derivatives $ 30 $ 3¢ $ 56 $ 44
Current $ 27 $ 26 $ 54 $ 43
Noncurrent 3 4 2 1
Total derivatives $ 30 $ 30 $§ 56 $ 44

(@ Foreign exchange derivatives accounted for as leegigeclassified as cash flow (CF) hedges in 2DL8ing 2012, foreign exchanges derivatives accalifdeas hedges were classified as either cash(f2f%y or fair value (FV)
hedges

The following tables summarize the effects of dafiive instruments on our Consolidated Condensetki@tnts of Comprehens
Income for the three and nine months ended asAsllo

Three Months Ended September 30,

Gain (Loss)
Gain (Loss) Reclassified from
Recognized in OCI OCl into Earnings
Cash Flow Hedges - Millions of dollars (Effective Portion) (Effective Portion) @
2013 2012 2013 2012
Foreign exchange $ B8 $ (22 $ 4 $ 4) (@
Commodity 17 35 (6) 4 (@
Interest rate derivatives — — — — (b

$ 9 3 13 % 2 $ (8)
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Derivatives not Accounted for as Hedges - Millionsf dollars

Three Months Ended September 30,

Gain (Loss) Recognized on
Derivatives not
Accounted for as Hedge&

2013 2012
Foreign exchange $ 3 3 (2
Nine Months Ended September 30,
Gain (Loss)
Gain (Loss) Reclassified from
Recognized in OCI OCI into Earnings
Cash Flow Hedges - Millions of dollars (Effective Portion) (Effective Portion) @
2013 2012 2013 2012
Foreign exchange 12 $ (30) % 5 % 11) (@
Commodity (31 25 (14) 8) (@
Interest rate derivatives — @ (2) — (b
(19 $ (12) $ (10 $ (19)

Derivatives not Accounted for as Hedges - Millionsf dollars

Nine Months Ended September 30,

Gain (Loss) Recognized on
Derivatives not
Accounted for as Hedge$&

Foreign exchange

2013 2012
$ (29) $ (24)

@ Gains and losses reclassified from accumulatedad@Irecognized in earnings are recorded in (a)afgetoducts sold; or (b) interest expense.
@ Mark to market gains and losses recognized in egsnire recorded in interest and sundry incomee{esa).

For cash flow hedges, the amount of ineffectivemessgnized in interest and sundry income (expewnss) nominal for the perio
ended September 32013 and 2012. For fair value hedges, the amofug&in or loss and offsetting gain or loss ontikdged item that we
recognized in interest and sundry income (expenss) nominal for the periods ended September 303 20d 2012. The net amount
unrealized gain or loss on derivative instrumentduded in accumulated OCI related to contractauntad and expected to be realized du
the next twelve months is a loss of $11 milliorsaptember 30, 2013 .

(7)

Other Comprehensive Income (Loss)

STOCKHOLDERS' EQUITY

The following table summarizes our other comprehenimcome (loss) and related tax effects for theqals presented:

Three Months Ended September 30,

2013 2012
Millions of dollars Pre-tax Tax Effect Net Pre-tax Tax Effect Net
Currency translation adjustments $ 50 $ — $ 5 % 42 % — $ 42
Cash flow hedges 11 5) 6 21 @) 14
Pension and other postretirement benefits plans 17 (5) 12 (8) 4 4
Available for sale securities 4 — 4 3 — 3
Other comprehensive income (loss) 82 (20 72 58 (3 55
Less: Other comprehensive income (loss) available t
noncontrolling interests 2 — 2 (©)) — 3
Other comprehensive income (loss) available to \pbal  $ 80 $ (10 $ 7C $ 61 $ 33 58
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Nine Months Ended September 30,

2013 2012
Millions of dollars Pre-tax Tax Effect Net Pre-tax Tax Effect Net
Currency translation adjustments $ (70) $ — $ (70) $ (73) $ — $ (73)
Cash flow hedges 9 2 @) 7 2 5
Pension and other postretirement benefits plans 32 (20 22 (53 21 (32
Available for sale securities 5 — 5 5 — 5
Other comprehensive income (loss) (42) (8) (50) (114 18 (95)
Less: Other comprehensive income (loss) available t
noncontrolling interests (D) — @ 3 — 3
Other comprehensive income (loss) available to ybal  $ (41 $ (8) $ 49 $ (111 % 1¢ ¢ (92

Reclassifications Out of Accumulated Other Comprehesive Income (Loss)

The following table provides the reclassificatiodiustments out of accumulated other comprehensiss, Iby component, that w
included in net earnings for the three and ninethmended September 30, 2013 .

Three Months Ended Nine Months Ended
Component - Accumulated other comprehensive loss (Gain) Loss Reclassified (Gain) Loss Reclassified Classification in Earnings
Cash flow hedges, pre-tax $ 2 3 10 Cost of products sold
Cost of products sold / Selling,
Pension and postretirement benefits, pre-tax 11 26 general and administrative
The following table summarizes the changes in stolders’ equity for the period presented:
Whirlpool
Common Noncontrolling
Millions of dollars Total Stockholders Interests
Stockholders’ equity, December 31, 2012 $ 4,367 $ 4,26( $ 107
Net earnings 662 64€ 16
Other comprehensive income (loss) (50) (49 @
Comprehensive income 612 597 15
Common stock 1 1 —
Treasury stock (14%) (14%) —
Additional paid-in capital 96 96 —
Dividends declared on common stock (145) (140 (5)
Stockholders’ equity, September 30, 2013 $ 4,78¢ $ 4,66¢ $ 117

Net Earnings per Share

Diluted net earnings per share of common stoclughelthe dilutive effect of stock options and othkearebased compensation pla
Basic and diluted net earnings per share of comstaek for the periods presented were calculatddlisvs:

Three Months Ended Nine Months Ended
September 30, September 30,

Millions of dollars and shares 2013 2012 2013 2012
Numerator for basic and diluted earnings per sharet earnings available to Whirlpool $  19€ $ 74 $ 64€ $  27€
Denominator for basic earnings per share — weightedage shares 79.7 78.% 79.€ 77.¢
Effect of dilutive securities — share-based comptos 1.3 1.C 1.4 1.1
Denominator for diluted earnings per share — adjlisteighted-average shares 81.(C 79.< 81.C 79.C
Anti-dilutive stock options/awards excluded frontréags per share — 2.7 — 2.8
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Repurchase Program

On April 23, 2008, our Board of Directors authodze share repurchase program of up to $500 milliBhare repurchases are r
from time to time on the open market as conditir@srant. We resumed the share repurchase programgd2013 and repurchasddOe€
million shares at an aggregate purchase price 40 $iillion through September 30, 2013 . At Septande 2013 , there were $210 milliam
funds remaining authorized under this program.

(8) RESTRUCTURING CHARGES

During the fourth quarter 2011, the Company coneditio restructuring plans (the "2011 Plan") to expaur operating margins &
improve our earnings through substantial cost apmhcity reductions, primarily within our North Anea and EMEA operating segmel
Included within this plan are previously announcedtructuring initiatives and the financial resturing of a long standing customet
Europe. During the second quarter 2013, the Compaimpunced actions to cease refrigeration produdtidwo European manufacturi
facilities by 2014. We continue to expect to in@pproximately $ 500 milliorof total costs related to the 2011 Plan, with saish
completion expected by the end of 2013.

The 2011 Plan includes the following announcedasti

» Overall workforce reduction of more than 5,0@3itions, including approximately 1,288laried position
 Closure of a refrigeration manufacturing facilitythe United States in 20:

» Ceased laundry production in a European manufagfdaicility in 2012

» Ceased dishwasher production in a European manuuifagtfacility in January 201

« Additional organizational efficiency actions in NorAmerica and EME/

« Cease refrigeration production in two European rfeaturing facilities by 201

The following table summarizes the change in owtroeturing liability for the period ended SeptemB@, 2013and cumulativ
charges recognized and total expected chargebdd@11 Plan as of September 30, 2013 .

Charge to Non-cash and Cumulative Expected
Millions of dollars 12/31/2012  Earnings Cash Paid Other 9/30/2013 Charges  Total Charges
Employee termination costs $ 56 $ 72 $ (43 $ 19 87 $ 225 $ 24C
Asset impairment costs — 28 — (28 — 12C 13t
Facility exit costs 3 28 (18) — 13 69 75
Other exit costs 11 12 @) — 16 42 50
Total $ 70 $ 141 $ (68) $ 27 $ 11€ $ 45€ $ 50C

The following table summarizes restructuring charfpe the combined plans, by operating segmeraf &eptember 30, 2013 .

Cumulative Expected

Millions of dollars 2013 Charges Charges Total Charges
North America $ 4€ $ 23t $ 25C
Latin America 1C 12 12
EMEA 77 187 21¢
Asia 7 15 15
Corporate / Other 1 4 4
Total $ 141 $ 45¢ $ 50C

(9) INCOME TAXES

Income tax expense for the three and nine monttiece8eptember 30, 2013 was $55 million and $27anillrespectively, compar
to income tax expense of $47 million and $87 millfor the three and nine months ended Septemb&@(@, respectively. In January 20
the “American Taxpayer Relief Act of 201®%as signed into law, of which the most significanpact to Whirlpool was the reinstatemen
the United States energy tax credit for 2012 an32The income tax expense for the nine monthsce8éptember 30, 20i8cludes Unite
States energy tax credits of $75 million relate@@&2 production and $40 million related to estmdla2013 production.
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The following table summarizes the difference be&mvéicome tax expense at the United States stgteate of 35%and the incomr
tax expense at effective worldwide tax rates ferpkriods presented:

Three Months Ended September

30, Nine Months Ended September 3(
Millions of dollars 2013 2012 2013 2012
Earnings before income taxes $ 254 % 127 % 68S $ 384
Income tax expense computed at United States cigtizx rate $ 88 % 4 % 241  $ 134
U.S. government tax incentive - Energy Tax Credits (15 — (115) —
Valuation allowance release — — — (55)
Foreign government tax incentive - BEFIEX ) 4 (24) (11
Other (12 7 (75) 19
Income tax expense computed at effective worldudsterates $ 55 % 47 % 27 % 87

Over the next twelve months it is reasonably pdediat we will settle unrecognized tax benefitsgliog approximately$43 million
associated with certain tax examinations and alents.

At the end of each interim period, we make our leetimate of the effective tax rate expected tafgdicable for the full fiscal year a
the impact of discrete items, if any, and adjustdbarterly rate as necessary.

(10) PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

The following table summarizes the components ofreodic pension cost and the cost of other ptistment benefits for the periods
presented:

Three Months Ended September 30,

United States Foreign Pension Other Postretirement
Pension Benefits Benefits Benefits
Millions of dollars 2013 2012 2013 2012 2013 2012
Service cost $ 1 3 1 3 1 3 2 3 1 3 2
Interest cost 41 45 5 6 4 5
Expected return on plan assets (48) (48) 3 (©) — —
Amortization:
Actuarial loss 16 11 2 1 1 —
Prior service credit (€N} (1) — — (20 (11
Settlement and curtailment loss 3 1 — 1 — 3
Net periodic benefit cost (credit) $ 12 $ 9 % 5 % 7 % 4 $ @)
Nine Months Ended September 30,
United States Foreign Pension Other Postretirement
Pension Benefits Benefits Benefits
Millions of dollars 2013 2012 2013 2012 2013 2012
Service cost $ 2 3 2 % 4 3% 5 % 3 % 5
Interest cost 122 134 13 15 13 16
Expected return on plan assets (1449) (14%) (8 (8 — —
Amortization:
Actuarial loss 47 34 5 3 1 —
Prior service credit 2 ©)] — — (29 (34
Settlement and curtailment loss 3 5 1 1 — (52
Net periodic benefit cost (credit) $ 28 % 27 % 15 % 16 $ (12) ¢ (65)
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(11) OPERATING SEGMENT INFORMATION

Operating segments are defined as components efitenprise about which separate financial infororats available that is evalua
on a regular basis by the chief operating decisi@ker, or decision making group, in deciding howaliecate resources to an individ
segment and in assessing performance.

We identify such segments based upon geographégibns of operations because each operating segmantifactures hon
appliances and related components, but servesgitally different markets. The chief operatingiden maker evaluates performance b
upon each segmestoperating income, which is defined as income feefoterest and sundry income (expense), intergstrese, incorr
taxes, noncontrolling interests, intangible assgtdirment and restructuring costs. Total assetselgynent are those assets directly assou
with the respective operating activities. The “Q@tBé#minations” column primarily includes corporate expenses, asgetl eliminations,
well as restructuring costs and intangible ass@aimments, if any. Intersegment sales are elimthatghin each region except compre:
sales out of Latin America, which are included itn€/Eliminations.

The tables below summarize performance by operatgment for the periods presented:

Three Months Ended September 30,
OPERATING SEGMENTS

North Latin Other/ Total

Millions of dollars America America EMEA Asia Eliminations Whirlpool
Net sales

2013 $ 2627 $ 1,12¢ $ 77 $ 197 % 4an $ 4,68:

2012 2,42¢ 1,20¢ 70z 201 (39 4,49¢
Intersegment sales

2013 59 47 21 78 (20%) —

2012 58 44 14 69 (18%) —
Depreciation and amortization

2013 67 21 25 5 24 142

2012 65 23 21 5 14 12¢
Operating profit (loss)

2013 28¢ 13:¢ — 7 (11¢€) 31z

2012 227 11¢ (36) 7 (103 213
Total assets

September 30, 2013 7,992 3,97¢ 2,967 88:¢ (157) 15,66(
December 31, 2012 7,76¢€ 3,84¢ 2,95¢ 802 27 15,39¢

Capital expenditures

2013 63 28 19 5 22 137

2012 45 22 15 3 4 89

16




Nine Months Ended September 30,
OPERATING SEGMENTS

North Latin Other/ Total

Millions of dollars America America EMEA Asia Eliminations Whirlpool
Net sales

2013 $ 7,45 % 3547 $ 2,177 $ 63C $ (128) $ 13,67¢

2012 7,12¢ 3,61¢ 2,08( 644 (119 13,35
Intersegment sales

2013 191 132 58 19t (57¢€) —

2012 18t 13C 87 18:< (58%) —
Depreciation and amortization

2013 18¢ 69 72 14 53 397

2012 19t 73 71 15 71 42t
Operating profit (loss)

2013 76¢ 39¢ (14) 24 (282) 89t

2012 613 34z (59 3C (315 611
Total assets

September 30, 2013 7,992 3,97¢ 2,967 88:¢ (157) 15,66(
December 31, 2012 7,76¢€ 3,84t 2,95¢ 802 27 15,39¢

Capital expenditures

2013 13¢ 70 47 13 48 317

2012 142 57 43 1€ 18 27¢

(12) PENDING ACQUISITION

On August 12, 2013, Whirlpool's wholly-owned sulesig, Whirlpool (China) Investment Co., Ltd., (“Whpool China”), reache
agreements to acquire a 51 percaiity stake in Hefei Rongshida Sanyo Electric Ctl,, a joint stock company whose shares arediat&
traded on the Shanghai Stock Exchange (“Hefei Sanyo

Pursuant to a Share Purchase Agreement (the “Shanghase Agreementamong Whirlpool China, SANYO Electric Co., L
(“Sanyo Japan”), and SANYO Electric (China) Co.dLt(“Sanyo China”, and together with Sanyo Japhe,“Sellers”),Whirlpool Chin¢
expects to purchase the 157,245,200 shares (0t%9).®f Hefei Sanyo currently held by the Sellexsch transaction, the “Share Purchase”).

In addition, pursuant to a Share Subscription Agweg (the “Share Subscription Agreemerti8tween Whirlpool China and He
Sanyo, Whirlpool China expects to subscribe for,833,000shares (which, together with shares purchased antta the Share Purchi
Agreement, will aggregate 51% ) of Hefei Sanyo jescito antidilution adjustments) issued pursuant to a pripgéeement (such transacti
the “Share Subscription”). Pursuant to the Sharbs&iption Agreement and as required by the lavihef Peoples Republic of Chini
Whirlpool China will be prevented from selling aslyares of Hefei Sanyo for 36 months following these of the Share Subscription.

The aggregate purchase price for the Share Purcdrasdehe Share Subscription is RMB 3.4 billion G$5million based on tr
exchange rate as of September 30, 2013), subjeetadh case, to certain adjustments if dividendspaid on the Hefei Sanyo shares.
purchase price for the Share Purchase is payatd&Sin based on the exchange rate as of August @ 20d the purchase price for the S
Subscription is payable either in RMB or in USD déd®n the exchange rate on the payment date. Thgp&uy currently intends to fund
total consideration for the shares with cash ordr@rother public or private debt financing depagddn the timing of the closing and mau
conditions. The transaction also includes the camenrt of capital and technical resources to enhddetei Sanyos research ai
development and product innovation.

The Share Purchase Agreement and Share Subscrigii@@ment contain representations and warrargigarding the shares of He
Sanyo, the Sellers’ and Hefei Sanyauthority, and customary covenants. The SharehBse and Share Subscription are subject to cust
closing conditions and the Share Purchase is sulgj@ertain termination rights, including Sellefisiuciary termination right. In addition, t
Share Purchase and the Share Subscription arecsubjeegulatory approvals, including by the Mingsbf Commerce of the Peopte’
Republic of China (antitrust and foreign strateégivestment) the China Securities Regulatory Comimis@ncluding waiver of a tender off
and the State-owned Assets Supervision and Adratiish
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Commission of the State Council, as well as regyateviews and approvals by other governmentdiaities, and Hefei Sanyo shareho
approval. In addition, the Share Purchase and SBalbscription are crosmnditional on one another. Finally, under cer@ilcumstance
including if the Share Purchase does not close bgehber 31, 2014 (or June 30, 2015 if the tax payroertificate has not yet be
obtained), the Sellers will be entitled to retaifiz millionbreakup fee to be paid by Whirlpool China after @néitrust and foreign strate:

investment approvals have been obtained. Both la@eSPurchase and the Share Subscription are tyrexpected to close by the enc
2014.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF
OPERATIONS

ABOUT WHIRLPOOL

Whirlpool Corporation (“Whirlpool”) is the world leading manufacturer of major home applianceb wvenues of approximately §
billion and net earnings available to Whirlpool $401 million in 2012. We are a leading producer of major home applisrineNortt
America and Latin America and have a significanéspnce in markets throughout Europe and in India. h&ve received worldwi
recognition for accomplishments in a variety ofihess and social efforts, including leadershipediity, innovative product design, busir
ethics, social responsibility and community invohent. We conduct our business through four replatségments, which we define base:
geography. Our reportable segments consist of NArtterica, Latin America, EMEA (Europe, Middle Eamtd Africa) and Asia. O
customer base includes large, sophisticated trast®imers who have many choices and demand compgiitbducts, services and prices.
major home appliance industry operates in an ilgnsompetitive environment, reflecting the impaétboth new and established glc
competitors, including Asian and European manufactu

We monitor countryspecific economic factors such as gross domestidyat, unemployment, consumer confidence, retaitds
housing starts and completions, sales of existiongds and mortgage interest rates as key indicatonsdustry demand. In addition
profitability, we also focus on country, brand, ¢wet and channel sales when assessing and foregéistincial results.

Our portfolio of leading brands includeahirlpool, Maytag, KitchenAid, Brastemp andConsul , each of which have annual revenue
excess of $1 billion. Our global branded consunmtedpcts strategy is to introduce innovative newdpigis, increase brand customer loy:
expand our presence in foreign markets, enhancé&rade management platform, improve total costgunlity by expanding and leverag
our global operating platform and, where appropriatake strategic acquisitions and investments.

As we grow revenues in our core products, ouressats to extend our business by offering prodaats services that are depender
and related to our core business and expand infgxemt products, such &ladiator GarageWorks through standdone businesses tl
leverage our core competencies and business infcaste.

RESULTS OF OPERATIONS

The following table summarizes the consolidatedlte®f operations for the periods presented:

Three Months Ended September 30, Nine Months Ended September 30,

Consolidated - Millions of dollars, except per shag data 2013 2012 Change 2013 2012 Change

Net sales $ 468: $ 4,49 42% $13,67¢ $ 13,350 2E%
Gross margin 84¢€ 703 20.5% 2,38¢ 2,081 14.€%
Selling, general and administrative 46C 42C 9.7% 1,33¢ 1,272 4.€%
Restructuring costs 68 62 8.1% 141 17t (19.9%
Interest and sundry (income) expense 16 38 (59.9% 73 77 (6.2%
Interest expense 43 48 (10.9H% 13z 15C (11.9%
Income tax expense 55 47 19.C% 27 87 (68.5%
Net earnings available to Whirlpool 19€ 74 163.7% 64¢€ 27¢ 131.:%
Diluted net earnings available to Whirlpool perrgha $ 24z $ 0.94 158.(% $ 797 $ 3.5¢ 125.€ %
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Consolidated Net Sales
The following tables summarize units sold and ctidated net sales by region for the periods endsate8nber 30 :

Units Sold (in thousands)

Three Months Ended Nine Months Ended
Region 2013 2012 Change 2013 2012 Change
North America 6,54~ 5,89¢ 11.(% 18,47¢ 17,520 5.4%
Latin America 3,45: 3,087 11.¢% 9,42¢ 8,837 6.7 %
EMEA 3,06( 2,95( 3.7% 8,54¢ 8,33: 2.5%
Asia 96¢ 971 (0.9% 2,99¢ 3,047 (1.6%
Consolidated 14,02¢ 12,90/ 8.7% 39,44¢ 37,74( 4.5 0%

Net Sales (in millions)

Three Months Ended Nine Months Ended

Region 2013 2012 Change 2013 2012 Change

North America $ 2621 $ 242 84% $ 7,45 $ 7,12¢ 4.€%
Latin America 1,12¢ 1,20¢ (6.5)% 3,54 3,61¢ (2.0%
EMEA 77¢E 70z 10.¢ % 2,17 2,08( 4.7%
Asia 197 201 (2.9% 63( 644 (2.9%
Other/eliminations (47) (39 — % (12¢) (119 — %
Consolidated $ 468: $ 4,49 42% $ 1367¢ $ 13,35: 2.0

Consolidated net sales for the three and nine nsoattied September 30, 2013 increased comparec teathe periods in 2012
primarily driven by an increase in units sold amghler BEFIEX credits, partially offset by produaiqe/mix and foreign currency. Excludi
the impact of foreign currency and BEFIEX credisnsolidated net sales for the three and nine nscenided September 30, 2Gh8rease
5.3% and 3.7% compared to the same periods in 20&8pectively. We provide net sales, excludingithpact of foreign currency a
BEFIEX credits, as a supplement to the change tnsales as determined by U.S. generally accepteduating principles ("GAAP") t
provide stockholders with a clearer basis to asgdsislpool's results over time. This measure issidered a nolGGAAP financial measu
and is calculated by translating the current penetl sales excluding BEFIEX, in functional currentty U.S. dollars using the prigeal
period's exchange rate compared to the prior-yeaog net sales excluding BEFIEX.

Significant regional trends were as follows:

. North Americanet sales increase d 8.4% and 4.6% for the thréenme months ended September 30, 2€dBpared to the sai
periods in 2012 . The increasas driven primarily by a strong improvement intargold, partially offset by unfavorable proc
price/mix. Foreign currency did not have a siga@ifitimpact on North America net sales compare®i®?2

. Latin America net sales decreased 6.5% and 200%e three and nine months ended September@@® @mpared to the sal
periods in 2012 . The decrease for the three and nionths endedas primarily due to the unfavorable impacts ofefgr
currency, product price/mix and a temporary redurctn global compressor sales, partially offsetabyincrease in units sold &
higher BEFIEX credits. Excluding the impact of figre currency and BEFIEX, net sales decreased Or@brecreased 3.0% for t
three and nine months ended September 30, 2018pared to 2012 .

We monetized $29 million and $69 million of BEFIEfedits during the three and nine months endedeSdyr 30, 2013
compared to $13 million and $22 million for the saperiods in 2012 , respectively. At September28,3, approximately $1(
million of future cash monetization remained, irthg $50 million of court awarded fees related teeparate agreement wh
will be receivable in subsequent years.

. EMEA net sales increase d 10.8% and 4.7% fothtee and nine months ended September 30, @hpared to the same peri
in 2012 . The increase for the three and nine nmatidedvas primarily due to an increase in units sold #nredfavorable impac
from foreign currency. Excluding the impact of fignre currency, net sales increased 4.9% and 2.6%héthree andine month
ended September 30, 2013 , compared to the sanoelpar 2012 .
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. Asia net sales decreased 2.3% for both the tAngenine months ended September 30, 20d@mpared to the same period
2012. The decrease was primarily driven by the worfble impact of foreign currency and a decreassits sold, partially offs
by favorable product price/mix. Excluding the impatforeign currency, net sales increased 1.8%6&b for the three anaine
months ended September 30, 2013 , compared t@the geriods in 2012 .

Gross Margin

The table below summarizes gross margin percentagesgion:

Three Months Ended September 30, Nine Months Ended September 30,
Percentage of net sales 2013 2012 Change 2013 2012 Change
North America 18.8% 16.7% 2.1pts 17.% 16.1% 1.8 pts
Latin America 20.2% 17.€% 2.5pts 19.6% 17.5% 2.2pts
EMEA 10.8% 6.5% 4.3 pts 11.1% 8.8% 2.3pts
Asia 18.2% 17.€% 0.8 pts 18.2% 18.(% 0.3pts
Consolidated 18.1% 15.€% 2.5pts 17.5% 15.€% 1.9 pts

The consolidated gross margin percentage increfagetthe three and nine months ended September@®IB @mpared to the sai
periods in 2012 . The increase for the three and months endedas primarily due to the favorable impacts fromductivity and cost ar
capacity-reduction initiatives, partially offset bygher material costs. In addition, the nine mengimded September 30, 20ib2lude th
favorable impact from curtailment gains in a pagteenent benefit plan.

Significant regional trends were as follows:

« North America gross margin for tithree and nine months ended September 30, R@t8ased compared to the same perio
2012, reflecting favorable impacts from productivéind cost and capacitgduction initiatives, partially offset by higherateria
costs. In addition, $49 million of favorable impd&am curtailment gains in a postretirement bengfin was recognized during
second quarter of 2012.

e Latin America gross margin increased for the¢hand nine months ended September 30, 20&fared to the same period
2012. The increase for the three months ended was phynthue to increased productivity and higher BEKIEredits, partiall
offset by higher material costs. The increase lier nine months ended was primarily due to favorabbeluct price/mix, high
BEFIEX credits and increased productivity, paniaffset by higher material costs.

« EMEA gross margin increased for the three ame: mhonths ended September 30, 2013 compared tathe periods in 2012
primarily due to benefits from higher product pfiné, increased productivity and cost and capa@yuction initiatives, partial
offset by higher material costs.

* Asia gross margin for the three and nine momthded September 30, 2013 increased compared tsathe periods in 2012
primarily due to favorable product price/mix anareased productivity, partially offset by the urdeable impacts from high
material costs and foreign currency.

Selling, General and Administrative

The following table summarizes selling, general adthinistrative expenses as a percentage of salegion.

Three Months Ended September 30, Nine Months Ended September 30,
As a % As a % As a % As a %
Millions of dollars 2013 of Net Sales 2012 of Net Sales 2013 of Net Sales 2012 of Net Sales
North America $ 201 7.7% $ 172 7.1% $ 54¢ 7.4% $ 514 7.2%
Latin America 96 8.5% 97 8.C% 29t 8.2% 287 7.%
EMEA 82 10.6% 82 11.7% 253 11.6% 245 11.7%
Asia 29 14.€% 28 13.9% 91 14.48% 86 13.2%
Corporate/other 52 — 41 — 147 — 142 —
Consolidated $  46C 9.600 $ 42 9.7 $ 1,33 9.6 $ 1272 9.5%

Consolidated selling, general and administrativpeeses increased compared to 201imarily due to an increased investmer
consumer advertising.
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Restructuring

During the fourth quarter 2011, the Company comaditto restructuring plans to expand our operatirgggins and improve o
earnings through substantial cost and capacityctéghs, primarily within our North America and EMEgperating segments. Included wit
this plan are previously announced restructuririigtives and the financial restructuring of a lostgnding customer in Europe. During
second quarter 2013, the Company announced adtiaresase refrigeration production in two Europeamufacturing facilities by 2014. v
continue to expect to incur approximately $ 500iomil of total costs related to the 2011 Plan, with satil completion expected by the |
of 2013. We continue to evaluate the performancewfEMEA operations and additional actions maynkeessary given the contint
economic uncertainty throughout the Eurozone.

We incurred restructuring charges of $68 million 1141 million for the three and nine months enSedtember 30, 20k®mpared t
$62 million and $175 million for the comparable ipdrin 2012. We expect to incur total costs of approximatel million during 201
related to this plan, in alignment with previousdgunce, and remain committed to delivering benefftapproximately $175 million durii
2013. We expect to incur approximately $150 millioh future cash expenditures related to the plandith@hal information aboi
restructuring activities can be found in Note 8h# Notes to the Consolidated Condensed Finantas¢i@ents.

Interest and Sundry Income (Expense)

Interest and sundry income (expense) for the threknine months ended September 30, 2E3eased compared to the same pe
in 2012 , primarily due to net costs recognized@12 associated with the conclusion of l@tghding United States contract and p:
litigation that did not recur, which were partiatijfset by investment expenses related to the pgnacquisition of Hefei Sanyo describe:
Note 12 of the Notes to the Consolidated CondeRgsahcial Statement

Interest Expense

Interest expense for the three and nine monthsdeBdptember 30, 2013 decreased compared to themamods in 2012 primarily
due to lower average rates on long-term debt.

Income Taxes

Income tax expense for the three and nine monttece8eptember 30, 2013 was $55 million and $27anijlcompared to income t
expense of $47 million and $87 million in the sameeiods of 2012 . In January 2013, the “AmericarpByer Relief Act of 2012#vas signe
into law, of which the most significant impact tchillpool was the reinstatement of the United Statesrgy tax credit for 2012 and 2013.
income tax expense for the nine months ended Séetedd, 2013 includes United States energy taxitsred $75 millionrelated to 201
production and $40 milliomelated to estimated 2013 production. Income tgpense in 2012 includes the release of a valuafiowance
related to foreign tax planning with respect to titiization of certain net operating losses.

The following table summarizes the difference bemviacome tax expense at the United States stgtrater of 35%and the income ti
expense at effective worldwide tax rates for thepeetive periods:

Three Months Ended September

30, Nine Months Ended September 3(
Millions of dollars 2013 2012 2013 2012
Earnings before income taxes $ 254 % 127 % 68S $ 384
Income tax expense computed at United States statiax rate 89 44 241 134
Valuation allowance release — — — (55)
U.S. government tax incentive - Energy Tax Credits (15 — (115) —
Foreign government tax incentive - BEFIEX () 4 (24) (11
Other (12 7 (7%) 19
Income tax expense computed at effective worldwédsterates $ 55 % 47 % 27 % 87
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FORWARD-LOOKING PERSPECTIVE

We currently estimate earnings per diluted shaee, ¢ash flow and industry demand for 2013 to lhimihe following ranges:

2013
Millions of dollars, except per share data Current Outlook
Estimated earnings per diluted share, for the yeaending December 31, 2013 $ 104t — $ 10.6t
Including:
Restructuring expense (1.75)
BEFIEX tax credits 0.91
U.S. energy tax credits 1.50
Antitrust and contract resolutions 0.02
Investment expenses (0.14)
Industry demand
North America ~ 9%
Latin America 1%
EMEA Flat
Asia (2)%

For the full-year 2013, we expect to generate ¢eesh flow between $690 million and $710 million .

The table below reconciles projected 2@53h provided by operations determined in accoelanth United States GAAP to free ¢
flow, a nonGAAP measure. Management believes that free cashgtovides stockholders with a relevant measurgafdity and a usefi
basis for assessing Whirlpool's ability to fund #stivities and obligations. There are limitatialesusing noncAAP financial measure
including the difficulty associated with comparingmpanies that use similarly named r®AAP measures whose calculations may d
from our calculations. We define free cash flowcash provided by (used in) continuing operatiornsrafapital expenditures and proce
from the sale of assets and businesses.

2013
Millions of dollars Current Outlook
Cash provided by operating activities $ 1290 — $ 1,36(
Capital expenditures and proceeds from sale otabssinesses (60C) — (650C)
Free cash flow $ 69C  $ 71C

The projections above are based on many estimateara inherently subject to change based on futecesions made by managen
and the Board of Directors of Whirlpool, signifi¢atonomic, competitive and other uncertainties @mtingencies.

FINANCIAL CONDITION AND LIQUIDITY

Our objective is to finance our business througkraping cash flow and the appropriate mix of loag¥t and shorterm debt. B
diversifying the maturity structure, we avoid contations of debt, reducing liquidity risk. We havarying needs for shotérm working
capital financing as a result of the nature of business. We regularly review our capital structame liquidity priorities, which incluc
funding the business through capital and engingespending to support innovation and productivitijiatives, funding our pension plan ¢
term debt liabilities, providing return to sharetwis and potential acquisitions in our core businasd/or strategic adjacent busir
opportunities. In March 2013, S&P upgraded Whirlfmoredit rating to BBB, providing further evidenthat our priorities are aligned w
our goal to return our credit ratings to pre-re@stevels with our rating agencies.

Recent improvements in consumer confidence anditgugithin the United States have begun a trendyafs@m the recessiona
demand environment experienced in recent yearselimeprovements combined with continued strengthénBrazilian economy have off
the financial impact from higher material costs aodtinued economic weakness throughout the Eum2dfhile we continue to expect t
we will operate under uncertain and volatile gloeebnomic conditions, we believe that the improvirends in the United States and
recently executed and announced cost and capacitictions will allow us to generate operating cialv, together with access to sufficii
sources of liquidity, that will be adequate to meet ongoing requirements to fund our operations.
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Our short term potential uses of liquidity inclufiending our ongoing capital spending, restructuramgjvities and our United Sta
pension plans. In addition to funding return torshalders through our quarterly dividend and shapairchase programs, we also have !
million of term debt maturing in the next twelve ntlos.

As disclosed on our current report on ForniK,8which we filed with the Commission on August 1313, on August 12, 201
Whirlpool’'s wholly-owned Chinese subsidiary entered into agreemergsdgoire a 51 percent equity stake in Hefei RordgsSianyo Electr
Co,, Ltd. (“Hefei Sanyo”)through two transactions, for an aggregate purcphase of RMB 3.4 billion ($553 million based oretlexchang
rate as of September 30, 2013). The Company ciyriemends to fund the total consideration for #i@res with cash on hand or other pt
or private debt financing depending on the timifighe closing and market conditions. The acquisjtiwhich has been approved by H
Sanyos board of directors, is subject to certain closingditions, approval of the shareholders of H8fiyo and certain Chinese regula
approvals (including approvals by China’s MinistfyCommerce, the China Securities Regulatory Comimisand the Statewned Asse:
Supervision and Administration Commission of that&tCouncil), and a $20 million breakup fee. Whidpand Hefei Sanyo are in 1
process of obtaining regulatory approvals of tHevant Chinese governmental authorities and apprivene shareholders of Hefei San
Whirlpool currently expects to close the transawiby the end of 2014. Additionally, the transattiocludes the commitment of capital
technical resources to enhance Hefei Sasyesearch and development and product innovatidditional information about the transact
can be found in Note 12 of the Notes to the Codatdid Condensed Financial Statements.

At September 30, 2013we had no borrowings outstanding under committediit facilities and we were in compliance withdncia
covenants for all periods presented.

We monitor the credit ratings and market indicatursredit risk of our lending, depository and @etive counterparty banks regula
In addition, we diversify our deposits and investitsén short term cash equivalents to limit theaepriration of exposure by counterparty.

We continue to monitor the general financial ingtgband uncertainty throughout Europe. At SeptemB0, 2013 we had cash, ca
equivalents and thirgarty receivables of approximately $197 millionBelgium and $273 million in Italy, which were thalg countries i
Europe with exposures for cash, cash equivalendstiaind party receivables greater than 1% of oursotidated assets. Aeptember 3
2013 , we had $66 million in outstanding trade atiter receivables associated with Alno AG, a Istending European customer. Alno
taken steps to strengthen its financial positiorindu2013, including the successful issuance 48 fillion through a public bond issual
during the second quarter. Additionally, in ApriZ3, we agreed to conver3& million (equivalent to $39 million) of past duexeivables int
a note receivabl e, at a fair market interest ratth €10 million due in 2014 and2® million due in 2017. This transaction did novéa
material impact on our results of operations basedur assessment of the fair value of the recégab

Sources and Uses of Cash
The following table summarizes the net decreasadh and equivalents for the periods presented.

Nine Months Ended September 30,

Millions of dollars 2013 2012
Cash provided by (used in):
Operating activities $ 24z % (167)
Investing activities (359 (274)
Financing activities (219) (161
Effect of exchange rate changes on cash (12 5
Net decrease in cash and equivalents $ (342 ¢ (597)

Cash Flows from Operating Activities

The increase in cash provided by operations forrime months ended September 30, 2013 compareket@ame period 2012
primarily reflects higher cash earnings, a $278iomlpayment in January 2012 related to the settfgrof the Brazilian collection dispute t
did not recur in 2013, and lower contributions tor @Jnited States pension plans, partially offsethigher working capital requirements
support a normal seasonal inventory build and highgployee compensation payments related to pear gerformance.

The timing of cash flows from operations variesngdigantly within a quarter primarily due to charsgen production levels, sa
patterns, promotional programs, funding requiremead well as receivable and payment terms. Depératentiming of cash flows, ti
location of cash balances, as well as the liquitgyuirements of each country, external sourcesrafing may be used to support work
capital requirements. Due to the variables disaisg®ve, cash flow used in operations during thartgu may significantly exceed ¢
quarter-end balances.
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Cash Flows from Investing Activities

Cash used in investing activities during the ninenths ended September 30, 2@iBnarily reflects continued capital investment
support new product innovation and increased ojoeratefficiency.

Cash Flows from Financing Activities

Cash used in financing activities during the ninenths ended September 30, 2013 increased $58 mnftiion the prior year t&21¢
million , primarily due to our focus on providing return sbhareholders through the resumption of our sheperchase program and
increase in dividends paid, partially offset byheg cash proceeds received from the exercise ofoge stock options. In addition, we ref
$500 million of maturing debt during the first qtear2013 through the issuance of a $250 milliony&@r note and a $250 million 30 y
note. At September 30, 2013, we had no commepejaér borrowings outstanding.

Dividends

In April 2013, we announced a 25% increase in auartgrly dividend on our common stock to 62.5 cemsshare from 50 cents
share.

Off-Balance Sheet Arrangements

In the ordinary course of business, we enter igi@@ements with financial institutions to issue banlarantees, letters of credit
surety bonds. These agreements are primarily agedcwith debt agreements, unresolved tax mateByazil, as is customary under Ic
regulations, and other governmental obligations. S&ptember 30, 2013 we had approximately $423 anillbutstanding under the
agreements.

Repurchase Program

On April 23, 2008, our Board of Di rectors authedza share repurchase program of up to $500 mill®imare repurchases are r
from time to time on the open market as conditism@srant. We resumed the share repurchase programgd2013 and repurchasddOe€
million shares at an aggregate purchase price 40 $iillion through September 30, 2013 . At Septan3fe 2013 , there were $210 milliom
funds remaining authorized under this program.

OTHER MATTERS

Embraco Antitrust Matters

Beginning in February 2009, our compressor busihessiquartered in Brazil ("Embraco”) was notifiédnvestigations of the gloh
compressor industry by government authorities inous jurisdictions. In 2012 , Embraco sales regnésd approximately 8%f our globa
net sales.

Government authorities in Brazil, Europe, the Utiftates, and other jurisdictions have entered agi@ements with Embraco ¢
concluded their investigations of the Company. dnreection with these agreements, Embraco has adkdged violations of antitrust le
with respect to the sale of compressors at vatiouss from 2004 through 2007 and agreed to pa fioresettlement payments.

Since the government investigations commenced limuaey 2009, Embraco has been named as a defendatdted antitrust lawsu
in various jurisdictions seeking damages in corinacwith the pricing of compressors during certpigriods beginning in 1996 or lai
Several other compressor manufacturers who aresithgct of the government investigations have aklsen named as defendants in
antitrust lawsuits. United States federal lawsinissituted on behalf of purported “direct” and “inett” purchasers and containing class ac
allegations have been combined in one proceedinthenUnited States District Court for the Eastenstiizt of Michigan (‘Michigar
Lawsuit”).

On February 12, 2013, Embraco entered into a stk agreement with plaintiffs representing a psgpbsettlement class of dir
purchasers of compressors in the Michigan Law3thie settlement agreement, which is subject to capproval, provides for, among ot
things, the payment by Embraco of up to $30 millierexchange for a release by all settlement class\bers. The settlement agreerr
which was accrued for as of December 31, 2012, doesover any claims by direct purchasers whichoop of the proposed settlement ¢
and the settlement amount will be reduced if theme opt-outs. The settlement agreement does nar adaims by “indirect purchaser”
plaintiffs in the Michigan Lawsuit, which remainnding.
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Other lawsuits are also pending and additional ldts’snay be filed by purported purchasers of cosgwes (including by any plaintit
that may opt out of the proposed direct purchastiesnent of the Michigan Lawsuit to bring their mfawsuit) or other plaintiffs. Given t
inherent uncertainties of litigation, it is not pdde to predict the amount, if any, of damages Eaob could be required to pay, but any ¢
damages could be significant. We will also inciesfand expenses in defending these claims.

In connection with these agreements and other Ecobaatitrust matters, we have incurred cumulativerges of approximatel§36<
million since 2009, including fines, defense costs andrathpenses. These charges have been recorded wtaiest and sundry incol
(expense). At September 30, 2013 , $101 millionaies accrued, with installment payments of $74iamll plus interest, remaining to
made to government authorities at various timesutiin 2015.

We continue to work toward resolution of ongoingggmment actions in other jurisdictions, to deféimel related antitrust lawsuits ¢
to take other steps to minimize our potential exp@sThe final outcome and impact of these mattard,any related claims and investigat
that may be brought in the future are subject taymaariables, and cannot be predicted. We estahtishuals only for those matters where
determine that a loss is probable and the amoulutssfcan be reasonably estimated. While it isenitly not possible to reasonably estin
the aggregate amount of costs which we may incwoimection with these matters, such costs couwe lamaterial adverse effect on
financial position, liquidity, or results of opeiats.

Brazil Tax Matters

Relying on existing Brazilian legal precedent, 03 and 2004, we recognized tax credits in an gggeeamount of $26 million
adjusted for currency, on the purchase of raw riaseused in production (“IPI tax credits"The Brazilian tax authority subsequel
challenged the recording of IPI tax credits. Nodde have been recognized since 2004. In 2009, mtered into a special Brazili
government program which provided extended payrteants and reduced penalties and interest to engeuex payers to resolve this i
certain other disputed tax credit amounts. As piechiby the program, we elected to settle certaistglthrough the use of other existing
credits and recorded charges of approximately $#bmin 2009 associated with these matters. In July 20%2Brazilian revenue authol
notified us that a portion of our proposed settlenveas rejected and we received tax assessmefi&7ahillion Brazilian reais (equivalent
$84 million) in 2013, reflecting the original assessment, phierest and penalties. We are disputing thesesasgents and we intenc
vigorously defend our position. Based on our analgs the facts, including the opinion of our legalvisors, we have not recorded
additional reserve related to these matters.

In 2001, Brazil adopted a law making the profitscoftrolled foreign corporations of Brazilian eigt#t subject to income and so
contribution tax regardless of whether the provitsre repatriated ("CFC Tax"). Our Brazilian subaigli along with other corporatiol
challenged tax assessments on foreign profits ostitotionality and other grounds. In April 2018¢etBrazilian Supreme Court ruled in
case, finding that the law is constitutional, betnanding the case to a lower court for considaratfoother arguments raised in our apg
including the existence of tax treaties with juitsidns in which controlled foreign corporationgatomiciled. As of September 30, 2013ui
potential exposure for income and social contriruttaxes relating to profits of controlled foreigonrporations, including interest &
penalties and net of expected foreign tax cretitapproximately 121 million reais (equivalent ®4%million ). We believe these assessm
are without merit and we intend to continue to vigsly dispute them. Based on the advice of legdltax counsel, we have not accrued
amount related to these assessments as of Septd|2913 .

In addition to the IPI tax credit and CFC Tax megtteoted above, we are currently disputing otheessments issued by the Brazi
tax authorities related to noneome and income tax matters, which are at vartages of review in numerous administrative articjal
proceedings. We routinely assess these matterseandd our best estimate of loss in situations wiveg assess the likelihood of an ultin
loss to be probable. We believe these tax assessrasnwithout merit and are vigorously defending positions, however, each of th
matters may take several years to resolve andutoeme of litigation is inherently unpredictable.

BEFIEX Credits

In previous years, our Brazilian operations eart@edcredits under the Brazilian governmengxport incentive program (BEFIE!
These credits reduced Brazilian federal excisestane domestic sales, resulting in an increase énotberationsrecorded net sales. \
recognize export credits as they are monetizeddban a favorable court decision in 2005, which wgaiseld by a December 2011 appe
court decision, however, future actions by the Bigazgovernment could limit our ability to monetizhese export credits.
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Our Brazilian operations have received governmeagakssments related to claims for income and|smmi#ribution taxes associa
with BEFIEX credits monetized from 2000 through 20fnd 2007 through 2011. We do not believe BEFIEPoet credits are subject
income or social contribution taxes. We are disguthese tax matters in various courts and intendgorously defend our positions. !
have not provided for income or social contributiares on these export credits, and based on theog of tax and legal advisors, we h
not accrued any amount related to these assessamnfsSeptember 30, 2013 he total amount of outstanding tax assessmentsived fo
income and social contribution taxes relating te BEFIEX credits, including interest and penaltiesapproximately 1.2 billioBraziliar
reais (equivalent to approximately $550 milliors)ad September 30, 2013 .

Litigation is inherently unpredictable and the doiston of these matters may take many years tmatgly resolve, during which tir
the amounts related to these assessments willncentd be increased by monetary adjustments eélie rate, which is the benchmark |
set by the Brazilian Central Bank. Accordinglyisitpossible that an unfavorable outcome in theseqadings could have a material adv
effect on our financial position, liquidity, or rdss of operations in any particular reporting pdri

Other Litigation

We are currently defending against numerous lawgénding in federal and state courts in the UnBtades and various jurisdictic
in Canada relating to certain of our front load wag machines. Some of these lawsuits have bedifiexkfor treatment as class actions.
complaints in these lawsuits generally allege viofes of state consumer fraud acts, unjust enrictimand breach of warranty. T
complaints generally seek unspecified compensatmysequential and punitive damages. We believeetlaits are without merit and
vigorously defending them. Given the preliminargge of these proceedings, the Company cannot rallyoestimate a possible range
loss, if any, at this time. The resolution of omenwore of these matters could have a material adveffect on our Consolidated Condet
Financial Statements.

In addition, we are currently defending a numberotifer lawsuits in federal and state courts in theted States related to !
manufacturing and sale of our products which inelathss action allegations. These lawsuits allégjens which include breach of contr:
breach of warranty, product defect, fraud, violatwf federal and state consumer protection actsnagligence. We do not have insure
coverage for class action lawsuits. We are alsolied in various other legal actions arising in tt@mal course of business, for wt
insurance coverage may or may not be availablerdipg on the nature of the action. We dispute tlegits1of these suits and actions,
intend to vigorously defend them. Management bebewased upon its current knowledge, after takibhg consideration legal couns:
evaluation of such suits and actions, and afteingaknto account current litigation accruals, thia¢ outcome of these matters curre
pending against Whirlpool should not have a matadaerse effect, if any, on our Consolidated Corsdel Financial Statements.

Antidumping Petitions

In March 2011, we filed antidumping and counteimgilduty petitions against bottomeunt refrigerators from South Korea anc
antidumping petition against the same product fMexico. The Whirlpool products affected by this ease made in Amana, lowa. In Ma
2012, the U.S. Department of Commerce ("DOC") idsfaevorable final determinations in which it foutftht several Korean and Mexic
producers had engaged in dumping and that certaieat producers received countervailable governsigngidies. In April 2012, the U
International Trade Commission ("ITC") reached afauorable final determination that dumped and &litbsd imports were not a cause
material injury to domestic producers, and thefoade remedies were not imposed on the subjgmbris;m We disagree with the IT!
decision and we have filed an appeal with the G@&urt of International Trade. Timing of the ultimaksolution depends on many factors
is, therefore, uncertain.

In December 2011, we filed petitions requesting tha DOC and the ITC initiate antidumping and dewvailing duty investigatior
against large residential washers from South Kaaad,an antidumping investigation against the sproducts from Mexico. The Whirlpc
products affected by this case are made in Clydhn.On December 2012, the DOC issued a final deftgaition in which it found that seve
Korean and Mexican producers had engaged in dungmdghat certain Korean producers received cousitable government subsidies
January 2013, the ITC unanimously determined thatpbd and subsidized imports caused material infjudomestic producers. Final orc
were issued by the DOC in February 2013. As a tesaltain Korean and Mexican producers are reduicepay cash deposits on la
residential washers imported into the United Sthtessed on the estimated dumping and countervatliig margins determined by the DO(
the investigation. The ultimate amount of dumpimgl @ountervailing duties owed by importers will etermined by the DOC throu
administrative review procedures over the next swears.
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Conflict Minerals

In August 2012, the SEC issued final rules reqgirdisclosure of the use of conflict minerals (thm® tin, tungsten and gol
originating in the Democratic Republic of Congo aujoining countries. We are currently analyzingetiter conflict minerals are neces:
to the functionality or production of our produetsd if so, the most efficient and effective meahsamplying with the due diligence a
reporting requirements of the rules. The first ltisare reporting period is for the 2013 calendarywith a final report to be filed no la
than May 31, 2014.

28




ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

There have been no material changes to our expoturaarket risk since December 31, 2012 .

ITEM 4. CONTROLS AND PROCEDURES

(@)

(b)

Evaluation of disclosure controls and procedi

We maintain disclosure controls and proceduresi¢fised in Rule 1345(e) of the Securities Exchange Act of 1934) Hratdesigne
to provide reasonable assurance that informatignired to be disclosed in our filings under the Bties Exchange Act is record
processed, summarized and reported within the gerapecified in the rules and forms of the SEC #rad such information

accumulated and communicated to our managemehiding our Chief Executive Officer and Chief FinaldOfficer, as appropriate,
allow timely decisions regarding required discl@sur

Prior to filing this report, we completed an evaiora under the supervision and with the participatof our management, including
Chief Executive Officer and Chief Financial Officeaf the effectiveness of the design and operatibour disclosure controls a
procedures as of September 30, 20B&sed on this evaluation, our Chief Executiveigeff and Chief Financial Officer concluded !
our disclosure controls and procedures were effectt the reasonable assurance level as of Sept&nb2013 .

Changes in internal control over financial repag!

There were no changes in our internal control dwemcial reporting that occurred during the mastent quarter that have materi
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART II.  OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Information with respect to legal proceedings canftund under the heading “Commitments and Conticigs” in Note 5to the
Consolidated Condensed Financial Statements ceatéinPart |, Item 1 of this report.

ITEM 1A. RISK FACTORS

There have been no material changes in our righfgérom those disclosed in Part I, Item 1A to émnual Report on Form 1R-for
the year ended December 31, 2012 . The risk facligdosed in our Annual Report on Form K0 addition to the other information
forth in this report, could materially affect oundiness, financial condition or results. Additioriaks and uncertainties not currently know
us or that we currently deem immaterial also mayenily adversely affect our business, financ@dition or results.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On April 23, 2008, our Board of Directors authodze share repurchase program of up to $500 milli8hare repurchases are r
from time to time on the open market as conditism@srant. We resumed the share repurchase programgd2013 and repurchasddOe€
million shares at an aggregate purchase price 40 $dillion for the nine months ended September2Bd,3 . At September 30, 2013her¢
was $210 million remaining authorized under thisgram.

The following table summarizes repurchases of Whul's common stock in the three months ended S8dyae30, 2013 :

Total Number of Approximate

Shares Purchased Dollar Value of

as Part of Publicly Shares that May
Total Number of Average Price Paid Announced Plans Yet Be Purchased

Period (Millions of dollars, except number and pri@ per share) Shares Purchased per Share or Programs Under the Plan

July 1, 2013 through July 31, 2013 — 3 = — 3 32C

August 1, 2013 through August 31, 2013 406,25( 132.3( 406,25( 267

September 1, 2013 through September 30, 2013 408,84« 137.9¢ 408,84« 21C
Total 815,09: g 135.1¢ 815,09«

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

ITEM 5. OTHER INFORMATION

None
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ITEM 6. EXHIBITS

Exhibit 31.1 Certification of Chief Executive Officer, PursudatSection 302 of the Sarbanes-Oxley Act of 2002

Exhibit 31.2 Certification of Chief Financial Officer, PursudntSection 302 of the Sarbanes-Oxley Act of 2002

Exhibit 32.1 ggcr)tzifications Pursuant to 18 U.S.C. Section 138 Adopted Pursuant to Section 906 of the Sarb@mésy Act of
101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenim

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned, thereunto duly authorized.

WHIRLPOOL CORPORATION
(Registrant)
By /s/ LARRY M. VENTURELLI
Name: Larry M. Venturelli

Title:  Executive Vice President
and Chief Financial Officer

October 22, 201
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[, Jeff M
1.

2.

Date:

Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAS$-OXLEY ACT OF 2002
. Fettig, certify that:
| have reviewed this quarterly report on Foi®aQof Whirlpool Corporatior

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omatade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operest and cash flows of the registrant, as of, and the periods presented in 1
report;

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contewid procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs wesigned unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahceporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémntads report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt’s internal control over financial reporting thatcooed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuyadmg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrans other certifying officer and | have disclosedsédxh on our most recent evaluation of internal abrdver financie
reporting, to the registrant’s auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

€) All significant deficiencies and material weaknesge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

(b) Any fraud, whether or not material, that involvesmagement or other employees who have a signifigaet in the
registrant’s internal control over financial repogt

October 22, 2013

/s/ JEFF M. FETTIG

Name:

Title:

Jeff M. Fettig

Chairman of the Board and

Chief Executive Officer






Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBA$-OXLEY ACT OF 2002

[, Larry M. Venturelli, certify that:

1.

2.

Date:

| have reviewed this quarterly report on Foi®aQof Whirlpool Corporatior

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omatade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operest and cash flows of the registrant, as of, and the periods presented in 1
report;

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contewid procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs wesigned unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahceporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémntads report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt’s internal control over financial reporting thatcooed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuyadmg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrans other certifying officer and | have disclosedsédxh on our most recent evaluation of internal abrdver financie
reporting, to the registrant’s auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

€) All significant deficiencies and material weaknesge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

(b) Any fraud, whether or not material, that involvesmagement or other employees who have a signifigaet in the
registrant’s internal control over financial repogt

October 22, 2013

/sl LARRY M. VENTURELLI

Name:

Title:

Larry M. Venturelli

Executive Vice President
and Chief Financial Officer



Exhibit 32.1
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 Quarterly Report on FormQ®&f Whirlpool Corporation (“Whirlpool”) for the carterly period ende&eptember 3
2013 as filed with the Securities and Exchange Cmsion on the date hereof (the “Reportgff M. Fettig, as Chief Executive Officer

Whirlpool, and Larry M. Venturelli, as Chief Findat Officer of Whirlpool, each hereby certifies, rpuant to 18 U.S.C. Section 1350
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to his knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; an

2. The information contained in the Report fairly regents, in all material respects, the financialdidwmn and results of operations
Whirlpool.

/sl JEFF M. FETTIG
Name; Jeff M. Fettig

Chairman of the Board and

Title: Chief Executive Officer
Date: October 22, 2013

/sl LARRY M. VENTURELLI
Name: Larry M. Venturelli

Executive Vice President and

Title: Chief Financial Officer
Date: October 22, 2013



