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WHIRLPOOL CORPORATION

Administrative Center
2000 North M-63
Benton Harbor, Michigan 49022-2692

To Our Stockholders:
It is my pleasure to invite you to attend the 2013 Whirlpool Corporation annual meeting of stockholders to be held on
Tuesday, April 16, 2013, at 8:00 a.m., Chicago time, at 120 East Delaware Place, 8th Floor, Chicago, Illinois.
At the meeting, stockholders will vote on the matters set forth in the formal notice of the meeting that follows on the
next page. In addition, we will discuss Whirlpool’s 2012 performance and the outlook for this year, and we will answer
your questions.
A financial supplement containing important financial information about Whirlpool is contained in Part II of this
booklet. We have also included with this booklet an annual report that includes summary financial and other important
information.
We are pleased to once again furnish proxy materials to our stockholders on the Internet. We believe this approach
provides our stockholders with the information they need, while lowering the costs of delivery and reducing the
environmental impact of our annual meeting.
Your vote is important. We urge you to please vote your shares now whether or not you plan to attend the meeting.
You may revoke your proxy at any time prior to the proxy being voted by following the procedures described in Part I
of this booklet.
Your vote is important and much appreciated!

JEFF M. FETTIG
Chairman of the Board
and Chief Executive Officer                                March 4, 2013 
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NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

The 2013 annual meeting of stockholders of WHIRLPOOL CORPORATION will be held at 120 East Delaware
Place, 8th Floor, Chicago, Illinois, on Tuesday, April 16, 2013, at 8:00 a.m., Chicago time, for the following purposes:
1.to elect eleven persons to Whirlpool’s Board of Directors;
2.to approve, on an advisory basis, Whirlpool’s executive compensation;

3.to ratify the appointment of Ernst & Young LLP as Whirlpool’s independent registered public accounting firm for
2013;

4.to approve the Whirlpool Corporation Amended and Restated 2010 Omnibus Stock and Incentive Plan;

5.to vote on a stockholder proposal, if properly presented at the meeting, to require shareholder approval of certainexecutive agreements described in this proxy statement; and
6.to transact such other business as may properly come before the meeting.
A list of stockholders entitled to vote at the meeting will be available for examination by any stockholder for any
purpose relevant to the meeting during ordinary business hours for at least ten days prior to April 16, 2013, at
Whirlpool’s Administrative Center, 2000 North M-63, Benton Harbor, Michigan 49022-2692.

By Order of the Board of Directors
KIRSTEN J. HEWITT
Senior Vice President Corporate Affairs,
General Counsel, and Corporate Secretary                        March 4, 2013 
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PROXY STATEMENT
Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to be Held on April 16, 2013:
This Proxy Statement and the Accompanying Annual Report are Available at:
www.whirlpoolcorp.com/annualreportandproxy

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Our 2013 annual meeting of stockholders will be held on Tuesday, April 16, 2013, at 8:00 a.m., Chicago time, at 120
East Delaware Place, 8th Floor, Chicago, Illinois. This proxy statement contains information about the matters being
submitted to a vote of the stockholders. It also gives you information that we are required to provide under the U.S.
Securities and Exchange Commission rules and which is intended to help you make informed voting decisions.   
Why am I receiving these materials?
You received these proxy materials because our Board of Directors (our “Board”) is soliciting your proxy to vote your
shares at our annual meeting of stockholders. By giving your proxy, you authorize persons selected by the Board to
vote your shares at the annual meeting in the way that you instruct. All shares represented by valid proxies received
before the annual meeting will be voted in accordance with the stockholder's specific voting instructions.
Why did I receive a Notice Regarding the Availability of Proxy Materials?
As permitted by Securities and Exchange Commission rules, we are making this proxy statement and our annual
report available to our stockholders electronically via the Internet. On or about March 7, 2013, we intend to mail to
our stockholders a notice containing instructions on how to access this proxy statement and our annual report and how
to vote their shares online. If you receive a Notice Regarding the Availability of Proxy Materials (a “Notice”) by mail,
you will not receive a printed copy of the proxy materials in the mail unless you specifically request them. Instead, the
Notice instructs you on how to review proxy materials and submit your voting instructions over the Internet. If you
receive a Notice by mail and would like to receive a printed copy of our proxy materials, you should follow the
instructions contained on the Notice for requesting such materials.
What is “householding” and how does it affect me?   
The Securities and Exchange Commission's rules permit us to deliver a single Notice or set of proxy materials to one
address shared by two or more of our stockholders. This delivery method is referred to as “householding” and can result
in significant cost savings. To take advantage of this opportunity, we have delivered only one Notice or set of proxy
materials to multiple stockholders who share an address, unless we received contrary instructions prior to the mailing
date. If you prefer to receive separate copies of the Notice or proxy materials, contact Broadridge Investor
Communication Solutions, Inc. at (800) 542-1061 or in writing at Broadridge, Householding Department, 51
Mercedes Way, Edgewood, New York 11717, and we will deliver a separate copy promptly. If you are currently a
stockholder sharing an address with another stockholder and wish to receive only one copy of future notices or proxy
materials for your household, please contact Broadridge at the above phone number or address.
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What does it mean if I receive more than one Notice, proxy card or instruction form?
This means that your shares are registered differently and are held in more than one account. To ensure that all shares
are voted, please vote each account over the Internet or by telephone, or sign and return by mail all proxy cards and
instruction forms. We encourage you to have all your accounts registered in the same name and address by contacting
our transfer agent, Computershare Trust Company, N.A., Shareholder Services, at (877) 453-1504; TDD/TTY for
hearing impaired: (800) 952-9245 or in writing at P.O. Box 43069, Providence, Rhode Island 02940-3069. If you hold
your shares through a bank or broker, you can contact your bank or broker and request consolidation.
Who can vote on matters presented at the annual meeting?
Stockholders of record and beneficial owners of Whirlpool common stock as of the record date February 19, 2013, are
entitled to vote at the annual meeting. Each of the approximately 78,587,529 shares of Whirlpool common stock
issued and outstanding as of that date is entitled to one vote.
What is the difference between holding stock as a stockholder of record and as a beneficial owner?
If your shares are registered in your name with Whirlpool's transfer agent, Computershare Trust Company, N.A., you
are the “stockholder of record” of those shares. If your shares are held in a stock brokerage account, bank or other holder
of record, you are considered the “beneficial owner” of those shares. As the beneficial owner, you have the right to
direct your broker, bank or other holder of record how to vote your shares by using the voting instruction card or by
following their instructions for voting by telephone or on the Internet.
How do I vote my shares?
You may attend the annual meeting and vote your shares in person. You may vote without attending the annual
meeting by granting a proxy for shares of which you are the stockholder of record or by submitting voting instructions
to your broker or nominee for shares that you hold beneficially in street name. In most cases, you will be able to do
this by using the Internet, by telephone, or by mail if you received a printed set of the proxy materials.
By Internet - If you have Internet access, you may submit your proxy by following the instructions provided in the
Notice, or if you received a printed version of the proxy materials by mail, by following the instructions provided with
your proxy materials and on your proxy card or voting instruction card.
By Telephone - If you have Internet access, you may obtain instructions on voting by telephone by following the
Internet access instructions provided in the notice of electronic availability. If you received printed proxy materials,
your proxy card or voting instruction card will provide instructions to vote by telephone.
By Mail - If you received printed proxy materials, you may submit your proxy by mail by signing your proxy card if
your shares are registered in your name or, by following the voting instructions provided by your broker, nominee or
trustee for shares held beneficially in street name, and mailing it in the enclosed envelope.
A Notice cannot be used to vote your shares. The Notice does, however, provide instructions on how to vote by using
the Internet, or by requesting and returning a paper proxy card or voting instruction card.
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What if I submit my proxy or voting instructions but do not specify how I want my shares to be voted? 
If you are a stockholder of record and you do not specify how you want to vote your shares on your proxy card or by
voting over the Internet or telephone, then the proxy holders will vote your shares in the manner recommended by the
Board for all matters presented in this proxy statement and as they determine in their discretion with respect to other
matters presented for a vote at the annual meeting. If you are a beneficial owner and you do not give specific voting
instructions, the institution that holds your shares may generally vote your shares on routine matters, but may not vote
your shares on non-routine matters. If you do not give specific voting instructions to the institution that holds your
shares with respect to a non-routine matter, the institution will inform the inspector of election that it does not have
authority to vote on this matter with respect to your shares. This is called a broker non-vote.
What if other business comes up at the annual meeting?

If any nominee named herein for election as a director is not available to serve, the accompanying proxy will be voted
in favor of the remainder of those nominated and may be voted for a substitute person. Whirlpool expects all
nominees to be available and knows of no matter to be brought before the annual meeting other than those covered in
this proxy statement. If, however, any other matter properly comes before the annual meeting, we intend that the
accompanying proxy will be voted thereon in accordance with the judgment of the persons voting such proxy.
What if I want to revoke my proxy or change my vote?
If you are a stockholder of record, you may revoke your proxy at any time before it is exercised in any of three ways:
(1) by submitting written notice of revocation to Whirlpool's Corporate Secretary; (2) by submitting another proxy via
the Internet, by telephone, or by mail that is dated as of a later date and, if by mail, that is properly signed; or (3) by
voting in person at the meeting. You may change your vote by submitting another timely vote by any method
mentioned above. If you are a beneficial owner, you must contact the institution that holds your shares to revoke your
proxy or change your vote.
What if I hold shares through the Whirlpool 401(k) Retirement Plan?
If you participate in the Whirlpool 401(k) Retirement Plan and hold shares of Whirlpool stock in your plan account as
of the record date, you will receive a request for voting instructions from the plan trustee (Vanguard) with respect to
your plan shares. If you hold Whirlpool shares outside of the plan, you will vote those shares separately. You are
entitled to direct Vanguard how to vote your plan shares. If you do not provide voting instructions to Vanguard by
11:59 p.m. Eastern time on April 11, 2013, the Whirlpool shares in your plan account will be voted by Vanguard in
the same proportion as the shares held by Vanguard for which voting instructions have been received from other
participants in the plan. You may revoke your previously provided voting instructions by filing with Vanguard either a
written notice of revocation or a properly executed proxy dated as of a later date prior to the deadline for voting plan
shares.
What if I want to vote my shares at the annual meeting?
If you are a stockholder of record, you have the right to vote in person at the meeting. If you are a beneficial owner,
you are also invited to attend the meeting. Since a beneficial owner is not the stockholder of record, you may not vote
these shares in person at the meeting unless you obtain a “legal proxy” from the institution that holds your shares, giving
you the right to vote the shares at the meeting.
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What should I know about attending the annual meeting?
If you attend, please note that you will be asked to check in at the registration desk and present valid picture
identification. If you are a beneficial owner, you also will also need to bring a copy of your voting instruction card or
brokerage statement reflecting your stock ownership as of the record date. If you wish to designate someone as a
proxy to attend the annual meeting on your behalf, that person must bring a valid legal proxy containing your
signature and printed or typewritten name as it appears in the list of registered stockholders or on your account
statement if you are a beneficial owner. Cameras, recording devices, cell phones, and other electronic devices will not
be permitted at the meeting other than those operated by Whirlpool or its designees. All bags, briefcases, and packages
will need to be checked at the door or will be subject to search.
Who will count the votes?
Broadridge Investor Communication Solutions, Inc. will act as the independent inspector of election and will certify
the voting results.
Will my vote be confidential?
Whirlpool's Board has adopted a policy requiring all votes to be kept confidential from management except when
disclosure is made public by the stockholder, required by law, and/or in other limited circumstances.
What is the quorum for the annual meeting?
Stockholders representing at least 50% of the common stock issued and outstanding as of the record date must be
present at the annual meeting, either in person or represented by proxy, for there to be a quorum at the annual meeting.
Abstentions and broker non-votes are counted as present for establishing a quorum.
How many votes are needed to approve the proposals?
Item 1 (Election of Directors). For the election of directors (provided the number of nominees does not exceed the
number of directors to be elected), each director must receive the majority of the votes cast with respect to that
director (number of shares voted “for” a director must exceed the number of votes cast “against” that director).
Item 2 (Advisory Vote to Approve Whirlpool's Executive Compensation). The affirmative vote of a majority of the
outstanding common stock present in person or represented by proxy at the annual meeting and entitled to vote is
required to approve Whirlpool's executive compensation.
Item 3 (Ratification of Ernst & Young LLP). The affirmative vote of a majority of the outstanding common stock
present in person or represented by proxy at the annual meeting and entitled to vote is required to approve the
ratification of Ernst & Young LLP as Whirlpool's independent registered public accounting firm.
Item 4 (Amended and Restated 2010 Omnibus Stock and Incentive Plan). The affirmative vote of a majority of the
outstanding common stock present in person or represented by proxy at the annual meeting and entitled to vote is
required to approve the Whirlpool Corporation Amended and Restated 2010 Omnibus Stock and Incentive Plan.
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Item 5 (Stockholder Proposal). The affirmative vote of a majority of the outstanding common stock present in person
or represented by proxy at the annual meeting and entitled to vote is required to approve the stockholder proposal, if
properly presented at the meeting.
Other Business. The affirmative vote of a majority of the outstanding common stock present in person or represented
by proxy at the annual meeting and entitled to vote is required to approve any other matter that may properly come
before the meeting.
How are abstentions and broker non-votes treated?
Abstentions will have no effect on Item 1. Abstentions will be treated as being present and entitled to vote on Items 2,
3, 4, and 5 if properly presented at the annual meeting, and therefore, will have the effect of votes against such
proposals. If you do not provide your broker or other nominee with instructions on how to vote your shares held in
street name, your broker or nominee will not be permitted to vote them on non-routine matters, such as Items 1, 2, 4,
and 5, which will result in a broker non-vote. Shares subject to a broker non-vote will not be considered entitled to
vote with respect to Items 1, 2, 4, and 5, and will not affect the outcome on those Items. Please note that brokers may
no longer vote your shares on the election of directors in the absence of your specific instructions as to how to vote.
We encourage you to provide instructions to your broker regarding how to vote your shares.
Who will pay for this proxy solicitation?
Whirlpool will pay the expenses of the solicitation of proxies. We expect to pay fees of approximately $13,500 plus
certain expenses for assistance by D.F. King & Co., Inc. in the solicitation of proxies. Proxies may be solicited by
directors, officers, and Whirlpool employees and by D.F. King & Co., Inc. personally and by mail, telephone, or other
electronic means.
How do I submit a stockholder proposal for the 2014 annual meeting?
Our annual meeting of stockholders is generally held on the third Tuesday in April. Any stockholder proposal that you
intend to have us include in our proxy statement for the annual meeting of stockholders in 2014 must be received by
us by November 7, 2013 and must otherwise comply with the Securities and Exchange Commission's rules in order to
be eligible for inclusion in the proxy statement and proxy form relating to this meeting. Other proposals or a
nomination for director to be submitted from the floor of the annual meeting of stockholders in 2014 must be received
by the Corporate Secretary of Whirlpool personally or by registered or certified mail by January 15, 2014, and satisfy
the procedures set forth in Whirlpool's By-laws.
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ITEM 1 – DIRECTORS AND NOMINEES FOR ELECTION AS DIRECTORS
As the world’s leading manufacturer and marketer of major home appliances with revenues of over $18 billion and
global operations, we believe our Board should be composed of individuals with sophistication and experience in
many substantive areas that impact our business. We believe experience, qualifications, or skills in one or more of the
following areas are most important: international operations; marketing/branded consumer products; manufacturing;
sales and distribution; legal/regulatory and government affairs; accounting, finance, and capital structure; strategic
planning and leadership of complex organizations; human resources and development practices; design, innovation,
and engineering; and board practices of other major corporations. These areas are in addition to the personal
qualifications described in the section entitled “Director Nominations to be Considered by the Board” later in this proxy
statement. We believe that all our current Board members possess the professional and personal qualifications
necessary for service on our Board and have highlighted certain particularly noteworthy attributes for each Board
member in the individual biographies below. In addition, length of service on our Board has provided several directors
with significant exposure during various economic cycles to both our business and the industry in which we compete.
We currently have 13 directors on the Board, however, two of our directors will be retiring effective as of the date of
the 2013 annual meeting. Directors who are elected will serve until our next annual meeting of stockholders and stand
for reelection annually. The Board recommends a vote FOR the election of each of the directors nominated below.
SAMUEL R. ALLEN, 59, has served as a director since 2010. Mr. Allen has been
Chairman and Chief Executive Officer of Deere & Co., a farm machinery and
equipment company, since February 2010, and a director since June 2009.
Mr. Allen joined Deere & Co. in 1975 and since that time has held positions of
increasing responsibility. As a result of these and other professional experiences,
Mr. Allen possesses particular knowledge and experience in strategic planning and
leadership of complex organizations; human resources and development practices;
and design, innovation, and engineering that strengthen the Board’s collective
qualifications, skills, and experience.
______________________
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GARY T. DICAMILLO, 62, has served as a director since 1997. Mr. DiCamillo has
been a Partner at Eaglepoint Advisors, LLC, a turnaround, restructuring, and crisis
management firm, since January 2010. Prior to joining Eaglepoint Advisors, LLC,
Mr. DiCamillo was President and Chief Executive Officer of Advantage Resourcing
(formerly known as RADIA International), a professional and commercial staffing
company, from 2005 until August 2009. Prior to holding that position,
Mr. DiCamillo was President and Chief Executive Officer of TAC Worldwide
Companies, a technical and professional staffing company, from 2002 to 2005.
From 1995 to 2002, Mr. DiCamillo served as Chairman and Chief Executive
Officer of Polaroid Corporation. Mr. DiCamillo is a director of Pella Corporation
(1993 to 2007, and 2010 to present), The Sheridan Group, Inc. (since 1989), and
previously served as a director of 3Com Corporation (2000 to 2010). As a result of
these and other professional experiences, Mr. DiCamillo possesses particular
knowledge and experience in marketing/branded consumer products; strategic
planning and leadership of complex organizations; and accounting, finance, and
capital structure that strengthen the Board’s collective qualifications, skills, and
experience.
______________________
DIANE M. DIETZ, 47, has served as a director since February 2013. Ms. Dietz has
served as an Executive Vice President and Chief Marketing Officer of Safeway,
Inc., a leading food and drug retailer, since July 2008. Prior to joining Safeway,
Inc., Ms. Dietz held positions of increasing responsibility with Procter and Gamble
from 1989 through 2008. As a result of these and other professional experiences,
Ms. Dietz possesses particular knowledge and experience in marketing/branded
consumer products; manufacturing; sales and distribution; and strategic planning
and leadership of complex organizations that strengthen the Board's collective
qualifications, skills, and experience. A third party search firm recommended
Ms. Dietz to Whirlpool’s Corporate Governance and Nominating Committee and
Board.
______________________
JEFF M. FETTIG, 56, has served as a director since 1999. Mr. Fettig has been
Chairman of the Board and Chief Executive Officer of Whirlpool since 2004 after
holding other positions of increasing responsibility since 1981. Mr. Fettig is also a
director of The Dow Chemical Company (since 2003). As a result of these and
other professional experiences, Mr. Fettig possesses particular knowledge and
experience in marketing/branded consumer products; sales and distribution; and
strategic planning and leadership of complex organizations that strengthen the
Board’s collective qualifications, skills, and experience.
______________________
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MICHAEL F. JOHNSTON, 65, has served as a director since 2003. Mr. Johnston
retired from Visteon Corporation, an automotive components supplier, in 2008. At
Visteon, he served as Chairman of the Board, Chief Executive Officer, President,
and Chief Operating Officer at various times since 2000. In May 2009, Visteon
filed for voluntary reorganization under Chapter 11 of the U.S. Bankruptcy Code.
Before joining Visteon, Mr. Johnston held various positions in the automotive and
building services industry. Mr. Johnston is also a director of Flowserve Corporation
(since 1997) and Armstrong World Industries, Inc. (since 2010). As a result of these
and other professional experiences, Mr. Johnston possesses particular knowledge
and experience in manufacturing; design, innovation, and engineering; and
accounting, finance, and capital structure that strengthen the Board’s collective
qualifications, skills, and experience.
______________________
WILLIAM T. KERR, 71, has served as a director since 2006 after serving eight
years on the board of Maytag Corporation. Mr. Kerr is the former President and
Chief Executive Officer of Arbitron, Inc., a media and marketing services company,
a position he held from January 2010 until his retirement in January 2013. Mr. Kerr
has been a director of Arbitron since May 2007. From January 1998 to January
2010, Mr. Kerr was Chairman of the Board of Directors of Meredith Corporation, a
diversified media company, and since 1991 held various other positions at
Meredith, including Chief Executive Officer, President, and Chief Operating
Officer, and was a director of Meredith from 1994 to February 2010. Mr. Kerr is
also a director of Interpublic Group of Companies, Inc. (since 2006), and previously
served as a director of The Principal Financial Group (2001 to 2010), and Storage
Technology Corporation (1998 to 2005). As a result of these and other professional
experiences, Mr. Kerr possesses particular knowledge and experience in
marketing/branded consumer products; board practices of other major corporations;
and legal/regulatory and government affairs that strengthen the Board’s collective
qualifications, skills, and experience.
______________________
JOHN D. LIU, 44, has served as a director since 2010. Mr. Liu has been the Chief
Executive Officer of Essex Equity Management, a financial services company, and
Managing Partner of Richmond Hill Investments, an investment management firm,
since March 2008. Prior to that time, Mr. Liu was employed for 12 years by
Greenhill & Co. Inc., a global investment banking firm, in positions of increasing
responsibility including Chief Financial Officer. As a result of these and other
professional experiences, Mr. Liu possesses particular knowledge and experience in
accounting, finance, and capital structure; strategic planning and leadership of
complex organizations; and legal/regulatory and government affairs that strengthen
the Board’s collective qualifications, skills, and experience.
______________________
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HARISH MANWANI, 59, has served as a director since 2011. Mr. Manwani is the
Chief Operating Officer of Unilever, a global consumer product brands company, a
position he was appointed to in September 2011. Mr. Manwani joined Hindustan
Lever (HUL) in 1976, becoming a member of the HUL board in 1995, and since
that time has held positions of increasing responsibility in Unilever which have
given him wide ranging international marketing and general management
experience. He is also non-executive chairman of Hindustan Lever Limited. Mr.
Manwani also previously served as a director of ING Group (2008 to 2010). He has
also served on the boards of various other external bodies. As a result of these and
other professional experiences, Mr. Manwani possesses particular knowledge and
experience in international operations; sales and distribution; and strategic planning
and leadership of complex organizations that strengthen the Board’s collective
qualifications, skills, and experience.
______________________
WILLIAM D. PEREZ, 65, has served as a director since 2009. Mr. Perez has been a
Senior Advisor to Greenhill & Co., Inc., a global investment banking firm, since
January 2010. Prior to joining Greenhill & Co., Inc., Mr. Perez was President and
Chief Executive Officer of the Wm. Wrigley Jr. Company from 2006 to 2008, and
President, Chief Executive Officer, and a member of the Board of Nike, Inc. from
2004 to 2006, after spending 34 years at S.C. Johnson at various positions,
including Chief Executive Officer and President. Mr. Perez is also a director of
Johnson & Johnson (since 2007) and previously served as a director of Kellogg
Company (2000 to 2006) and Campbell Soup Company (2009 to 2012) . As a result
of these and other professional experiences, Mr. Perez possesses particular
knowledge and experience in sales and distribution; board practices of other major
corporations; and international operations that strengthen the Board's collective
qualifications, skills, and experience.

______________________
MICHAEL A. TODMAN, 55, has served as a director since 2006. Mr. Todman has
been President, Whirlpool International since January 2010 after holding other
positions of increasing responsibility since 1993. Mr. Todman is also a director of
Newell Rubbermaid Inc. (since 2007). As a result of these and other professional
experiences, Mr. Todman possesses particular knowledge and experience in
international operations; sales and distribution; and manufacturing that strengthen
the Board’s collective qualifications, skills, and experience.
______________________
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MICHAEL D. WHITE, 61, has served as a director since 2004. Mr. White has been
President and Chief Executive Officer of The DIRECTV Group, Inc., a leading
provider of digital television entertainment services, since January 2010, Chairman
of the Board since June 2010, and a director since November 2009. From February
2003 until December 2009, Mr. White was Chief Executive Officer of PepsiCo
International and Vice Chairman, PepsiCo, Inc. after holding positions of increasing
importance with PepsiCo since 1990. As a result of these and other professional
experiences, Mr. White possesses particular knowledge and experience in
marketing/branded consumer products; accounting, finance, and capital structure;
and legal/regulatory and government affairs that strengthen the Board’s collective
qualifications, skills, and experience.
______________________
The following Directors are not standing for reelection.
KATHLEEN J. HEMPEL, 62, has served as a director since 1994. Ms. Hempel
retired from Fort Howard Corporation, a manufacturer of paper and paper products,
in 1997. At Fort Howard Corporation, she served as Vice Chairman and Chief
Financial Officer, among other positions, beginning in 1973. Ms. Hempel is also a
director of Oshkosh Corporation (since 1997) and previously served as a director of
Actuant Corporation (2000 to 2008). As a result of these and other professional
experiences, Ms. Hempel possesses particular knowledge and experience in
accounting, finance, and capital structure; board practices of other major
corporations; and human resources and development practices that strengthen the
Board’s collective qualifications, skills, and experience.
______________________
MILES L. MARSH, 65, has served as a director since 1990. Mr. Marsh retired from
Fort James Corporation, a manufacturer and marketer of consumer paper products,
in 2000. At Fort James Corporation, he served as Chairman of the Board, Chief
Executive Officer, and President at various times beginning in 1995. Before joining
Fort James Corporation, Mr. Marsh held various positions in the food products
industry. He previously served as a director of GATX Corporation (1995 to 2006)
and Morgan Stanley (1996 to 2005). As a result of these and other professional
experiences, Mr. Marsh possesses particular knowledge and experience in
international operations; accounting, finance, and capital structure; and strategic
planning and leadership of complex organizations that strengthen the Board’s
collective qualifications, skills, and experience.
______________________
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
During 2012, our Board met seven times and had four committees. The committees consisted of an Audit Committee,
a Human Resources Committee, a Corporate Governance and Nominating Committee, and a Finance Committee.
Each director attended at least 75% of the total number of meetings of the Board and the Board committees on which
he or she served.
All directors properly nominated for election are expected to attend the annual meeting of stockholders. In 2012, all of
our directors attended the annual meeting of stockholders.
The table below breaks down 2012 committee membership for each committee and each director.

Name Audit Human Resources Corporate Governance andNominating Finance

Mr. Allen X X
Mr. DiCamillo Chair X
Mr. Fettig
Ms. Hempel X Chair
Mr. Johnston X Chair
Mr. Kerr X X
Mr. Liu X X
Mr. Manwani X X
Mr. Marsh X X
Mr. Perez X X
Mr. Todman
Mr. White Chair X
2012 Meetings 8 4 3 2
Audit Committee
The members of the Audit Committee are Messrs. DiCamillo (Chair), Johnston, Liu, and Marsh, and Ms. Hempel.
Pursuant to a written charter, the Audit Committee provides independent and objective oversight of our accounting
functions and internal controls and monitors the objectivity of our financial statements. The Audit Committee assists
Board oversight of:
1.the integrity of our financial statements;
2.our compliance with legal and regulatory requirements;
3.the independent registered public accounting firm’s qualifications and independence; and
4.the performance of our internal audit function and independent registered public accounting firm.
In performing these functions, the Audit Committee is responsible for the review and discussion of the annual audited
financial statements, quarterly financial statements and related reports with management, and the independent
registered public accounting firm. These related reports include our
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disclosures under “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The Audit
Committee also monitors policies and guidelines with respect to risk assessment and risk management, assesses the
adequacy of financial disclosure, retains and/or terminates our independent registered public accounting firm, and
exercises sole authority to review and approve all audit engagement fees and terms. The Audit Committee approves in
advance the nature, extent, and cost of all internal control-related and permissible non-audit services provided by the
independent registered public accounting firm, and also reviews annual reports from the independent registered public
accounting firm regarding its internal quality control procedures.
Under its charter, the Audit Committee is comprised solely of three or more independent directors who meet the
enhanced independence standards for audit committee members set forth in the New York Stock Exchange (“NYSE”)
listing standards (which incorporates the standards set forth in the rules of the Securities and Exchange Commission).
The Board has determined that each member of the Audit Committee satisfies the financial literacy qualifications of
the NYSE listing standards and that Mr. DiCamillo satisfies the “audit committee financial expert” criteria established
by the Securities and Exchange Commission and has accounting and financial management expertise as required
under the NYSE listing rules.
Human Resources Committee
The members of the Human Resources Committee are Messrs. White (Chair), Allen, Kerr, Marsh, and Perez. Pursuant
to a written charter, the Human Resources Committee assures the adequacy of the compensation and benefits of
Whirlpool’s officers and top management and compliance with any executive compensation disclosure requirements.
In performing these functions, the Human Resources Committee has sole authority and responsibility to select, retain,
and terminate any consulting firm assisting in the evaluation of director, CEO, or senior executive compensation. The
Human Resources Committee has the following duties and responsibilities, among others:

1.
reviews and approves corporate goals and objectives relevant to CEO compensation, evaluates the CEO’s
performance in light of these goals and objectives, and sets the CEO’s compensation level based on this evaluation
and other relevant business information;

2.determines and approves the compensation and other employment arrangements for Whirlpool’s executive officers;
3.makes recommendations to the Board with respect to incentive compensation and equity-based plans; and

4.determines and approves equity grants for executive officers and each individual subject to Section 16 of theSecurities Exchange Act of 1934.
The Human Resources Committee has the authority to form subcommittees and delegate to those subcommittees
certain actions. Under its charter, the Human Resources Committee is comprised solely of three or more independent
directors who meet the independence standards under the NYSE listing standards. For information about the Human
Resources Committee’s processes for establishing and overseeing executive compensation, refer to “Compensation
Discussion and Analysis – Role of the Human Resources Committee.”
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Corporate Governance and Nominating Committee
The members of the Corporate Governance and Nominating Committee are Messrs. Johnston (Chair), Allen, Kerr,
Manwani, and White, and Ms. Dietz. Pursuant to a written charter, the Corporate Governance and Nominating
Committee provides oversight on the broad range of issues surrounding the composition and operation of the Board,
including:
1.identifying individuals qualified to become Board members;
2.recommending to the Board director nominees for the next annual meeting of stockholders;
3.recommending to the Board a set of corporate governance principles applicable to Whirlpool; and
4.recommending to the Board changes relating to director compensation.
The Corporate Governance and Nominating Committee also provides recommendations to the Board in the areas of
committee selection and rotation practices, evaluation of the overall effectiveness of the Board and management, and
review and consideration of developments in corporate governance practices. The Corporate Governance and
Nominating Committee retains the sole authority to retain and terminate any search firm to be used to identify director
candidates, including sole authority to approve the search firm’s fees and other retention terms. To assist the Corporate
Governance and Nominating Committee in identifying potential director nominees who meet the criteria and priorities
established from time to time and facilitate the screening and nomination process for such nominees, the Corporate
Governance and Nominating Committee has retained third-party search firms. During 2012, we engaged RSR Partners
and Heidrick & Struggles to assist the Corporate Governance and Nominating Committee in identifying and soliciting
potential candidates to join our Board. On an annual basis, the Corporate Governance and Nominating Committee
solicits input from the full Board and conducts a review of the effectiveness of the operation of the Board and Board
committees, including reviewing governance and operating practices and the Corporate Governance Guidelines for
Operation of the Board of Directors. Under its charter, the Corporate Governance and Nominating Committee is
comprised solely of three or more independent directors who meet the independence standards under the NYSE listing
standards.
Finance Committee

The members of the Finance Committee are Ms. Hempel (Chair), Ms. Dietz, and Messrs. DiCamillo, Liu, Manwani,
and Perez. Pursuant to a written charter, the Finance Committee considers issues affecting our financial structure and
makes recommendations to the Board. The Finance Committee develops capital policies and strategies to set an
acceptable capital structure, regularly reviews dividend action, liquidity management, adequacy of insurance
coverage, the annual business plan as it relates to funds flow, capital expenditure and financing requirements, capital
investment projects, major financial transactions, and tax planning strategy and initiatives. The Finance Committee
also provides oversight of the Pension Fund Committee with respect to pension plan investment policies and plan
funding requirements.
Director Independence

The Corporate Governance and Nominating Committee conducts an annual review of the independence of the
members of the Board and its committees, and reports its findings to the full Board.
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Eleven of our 13 directors are nonemployee directors (all except Messrs. Fettig and Todman). Although the Board has
not adopted categorical standards of materiality for independence purposes (other than those set forth in the NYSE
listing standards), information provided by the directors and Whirlpool did not indicate any relationships (e.g.,
commercial, industrial, banking, consulting, legal, accounting, charitable, or familial), which would impair the
independence of any of the nonemployee directors. Based on the report and recommendation of the Corporate
Governance and Nominating Committee, the Board has determined that each of its nonemployee directors satisfies the
independence standards set forth in the listing standards of the NYSE.
Board Leadership Structure
As noted above, our Board is currently comprised of 11 independent and two employee directors. Mr. Fettig has
served as Chairman of the Board and Chief Executive Officer since July 2004, and has been a member of our Board
since June 1999. Since 2003, the Board has designated one of the independent directors as Presiding Director. We
believe that the number of independent, experienced directors that make up our Board, along with the independent
oversight of our Presiding Director, benefits Whirlpool and its stockholders.
We recognize that different board leadership structures may be appropriate for companies in different situations and
believe that no one structure is suitable for all companies. We believe our current Board leadership structure is optimal
for us because it demonstrates to our employees, suppliers, customers, and other stakeholders that Whirlpool is under
strong leadership, with a single person setting the tone and having primary responsibility for managing our operations.
Having a single leader for both the company and the Board eliminates the potential for confusion or duplication of
efforts, and provides clear leadership for Whirlpool. We believe Whirlpool, like many U.S. companies, has been
well-served by this leadership structure.
Because the positions of Chairman of the Board and Chief Executive Officer are held by the same person, the Board
believes it is appropriate for the independent directors to elect one independent Director to serve as a Presiding
Director. In addition to presiding at executive sessions of nonemployee directors, the Presiding Director has the
responsibility to: (1) coordinate with the Chairman of the Board and Chief Executive Officer in establishing the
annual agenda and topic items for Board meetings; (2) retain independent advisors on behalf of the Board as the Board
may determine is necessary or appropriate; (3) assist the Human Resources Committee with the annual evaluation of
the performance of the Chairman of the Board and Chief Executive Officer, and in conjunction with the Chair of the
Human Resources Committee, meet with the Chairman of the Board and Chief Executive Officer to discuss the results
of such evaluation; and (4) perform such other functions as the independent directors may designate from time to time.
Mr. Johnston is currently serving as the Presiding Director.
Our Board conducts an annual evaluation in order to determine whether it and its committees are functioning
effectively. As part of this annual self-evaluation, the Board evaluates whether the current leadership structure
continues to be optimal for Whirlpool and its stockholders. Our Corporate Governance Guidelines provide the
flexibility for our Board to modify or continue our leadership structure in the future, as it deems appropriate.
Risk Oversight
Our Board is responsible for overseeing Whirlpool’s risk management process. The Board focuses
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on Whirlpool’s general risk management strategy, the most significant risks facing Whirlpool, and ensures that
appropriate risk mitigation strategies are implemented by management. The Board is also apprised of particular risk
management matters in connection with its general oversight and approval of corporate matters.
The Board has delegated to the Audit Committee oversight of Whirlpool’s risk management process. Among its duties,
the Audit Committee reviews with management: (1) Whirlpool policies with respect to risk assessment and
management of risks that may be material to Whirlpool, (2) Whirlpool’s system of disclosure controls and system of
internal controls over financial reporting, and (3) Whirlpool’s compliance with legal and regulatory requirements. The
Audit Committee is also responsible for reviewing major legislative and regulatory developments that could
materially impact Whirlpool’s contingent liabilities and risks. Our other Board committees also consider and address
risk as they perform their respective committee responsibilities. All committees report to the full Board as appropriate,
including when a matter rises to the level of a material or enterprise level risk.
Whirlpool’s management is responsible for day-to-day risk management. Our treasury, risk management, and internal
audit areas serve as the primary monitoring and testing function for company-wide policies and procedures, and
manage the day-to-day oversight of the risk management strategy for the ongoing business of Whirlpool. This
oversight includes identifying, evaluating, and addressing potential risks that may exist at the enterprise, strategic,
financial, operational, and compliance and reporting levels.
We believe the division of risk management responsibilities described above is an effective approach for addressing
the risks facing Whirlpool and that our Board leadership structure supports this approach.
Compensation Risk Assessment
Whirlpool regularly reviews its employee compensation programs based on several criteria, including the extent to
which they may result in risk to the company. Our compensation function, with assistance from the risk management
and internal audit functions, annually assesses whether our compensation programs create incentives or disincentives
that materially affect risk taking or are reasonably likely to have a material adverse effect on the company. The
Human Resources Committee, with the assistance of Frederic W. Cook & Co. (“Cook & Co.”), evaluates the results of
this assessment. As part of this assessment, management and the Human Resources Committee considered the
following features of our compensation programs: (1) annual and long-term performance metrics used in our global
compensation programs are multiple, balanced and more heavily weighted toward corporate-wide, audited metrics; (2)
the metrics used in the executive compensation programs are approved by the Human Resources Committee which is
composed solely of independent directors; (3) the Human Resources Committee retains an independent advisor that is
involved with an ongoing review of the executive compensation program; (4) long-term incentive compensation
represents a significant portion of our compensation mix; (5) significant stock ownership guidelines for executives; (6)
claw-back provisions for some compensation programs are in place to deal with misconduct; and (7) commission
incentive programs are designed to pay out based on profitability and are subject to multiple layers of management
review, including an annual review of plan design and results by regional senior management. Based on this
assessment, the Human Resources Committee has concluded that our compensation programs do not create risks that
would be reasonably likely to have a material adverse effect on the company.
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Executive Sessions of Nonemployee Directors
The Board holds executive sessions of its nonemployee directors generally at each regularly scheduled meeting. The
Presiding Director serves as the chairperson for these executive sessions.
Communications Between Stockholders and the Board
Interested parties, including stockholders, may communicate directly with the Chairman of the Audit Committee or
the nonemployee directors as a group by writing to those individuals or the group at the following address: Whirlpool
Corporation, 27 North Wacker Drive, Suite 615, Chicago, Illinois 60606-2800. This address is administered by an
independent maildrop business. If correspondence is received by the Corporate Secretary, it will be forwarded to the
appropriate person or persons in accordance with the procedures adopted by a majority of the independent directors of
the Board with a copy to the Presiding Director. When reporting a concern, please supply sufficient information so
that the matter may be addressed properly. Although you are encouraged to identify yourself to assist Whirlpool in
effectively addressing your concern, you may choose to remain anonymous, and Whirlpool will use reasonable efforts
to preserve your anonymity to the extent appropriate or permitted by law.
Corporate Governance Guidelines for Operation of the Board of Directors
Whirlpool is committed to the highest standards of corporate governance. On the recommendation of the Corporate
Governance and Nominating Committee, the Board adopted a set of Corporate Governance Guidelines for Operation
of the Board of Directors. The desired experience and personal qualifications for director nominees are described in
more detail below under the caption “Director Nominations to be Considered by the Board.”
Majority Voting for Directors; Director Resignation Policy
Whirlpool’s By-laws require directors to be elected by the majority of the votes cast with respect to such director in
uncontested elections (number of shares voted “for” a director must exceed the number of votes cast “against” that
director). In a contested election (a situation in which the number of nominees exceeds the number of directors to be
elected), directors will be elected by a plurality of the shares represented in person or by proxy at any such meeting
and entitled to vote on the election of directors. If a nominee who is serving as a director is not elected at the annual
meeting, under Delaware law the director would continue to serve on the Board as a “holdover director.” However,
under our Board’s policy, any director who fails to be elected must offer to tender his or her resignation to the Board.
The Board shall nominate for election or reelection as director only candidates who agree to tender, promptly
following the annual meeting at which they are elected or reelected as director, irrevocable resignations that will be
effective upon (1) the failure to receive the required vote at the next annual meeting at which they face reelection and
(2) Board acceptance of such resignation. In addition, the Board shall fill director vacancies and new directorships
only with candidates who agree to tender, promptly following their appointment to the Board, the same form of
resignation tendered by other directors in accordance with this Board policy.
If an incumbent director fails to receive the required vote for reelection, the Corporate Governance and Nominating
Committee will act on an expedited basis to determine whether to accept the director’s resignation and will submit
such recommendation for prompt consideration by the Board. The Board expects the director whose resignation is
under consideration to abstain from participating in any decision
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regarding that resignation. The Corporate Governance and Nominating Committee and the Board may consider any
factors they deem relevant in deciding whether to accept a director’s resignation.
Code of Ethics
All of Whirlpool’s directors and employees, including its Chief Executive Officer, Chief Financial Officer, and other
senior financial officers, are required to abide by our long-standing Code of Ethics, augmented to comply with the
requirements of the NYSE and Securities and Exchange Commission, to ensure that Whirlpool’s business is conducted
in a consistently legal and ethical manner. The Code of Ethics covers all areas of professional conduct, including
employment policies, conflicts of interest, fair dealing, and the protection of confidential information, as well as strict
adherence to all laws and regulations applicable to the conduct of our business. We intend to disclose future
amendments to, or waivers from, certain provisions of the Code of Ethics for executive officers and directors on the
Whirlpool website within four business days following the date of any such amendment or waiver.
Director Nominations to be Considered by the Board
Stockholders entitled to vote in the election of directors of the Board may nominate director candidates at times other
than at the annual meeting. For a nomination to be properly made by any stockholder, considered for recommendation
by the Board to the stockholders, and included in our proxy statement for the 2014 annual meeting, written notice of
such stockholder’s nomination must be given, either by personal delivery or by registered or certified United States
mail, postage prepaid, to the Corporate Secretary of Whirlpool (and must be received by the Corporate Secretary) by
November 7, 2013. Such notice shall set forth all of the information required by Article II, Section 11 of our By-laws.
Our By-laws are posted for your convenience on the Whirlpool website: www.whirlpoolcorp.com. Whirlpool believes
that all nominees must, at a minimum, meet the selection criteria established by the Corporate Governance and
Nominating Committee. The Board evaluates director nominees recommended by stockholders in the same manner in
which it evaluates other director nominees. Whirlpool has established through its Corporate Governance and
Nominating Committee selection criteria that identify desirable skills and experience for prospective Board members,
including those properly nominated by stockholders.
The Board, with the assistance of the Corporate Governance and Nominating Committee, selects potential new Board
members using criteria and priorities established from time to time. Desired personal qualifications for director
nominees include: intelligence, integrity, strength of character, and commitment. Nominees should also have the sense
of timing required to assess and challenge the way things are done and recommend alternative solutions to problems;
the independence necessary to make an unbiased evaluation of management performance and effectively carry out
responsibilities of oversight; an awareness of both the business and social environment in which today’s corporation
operates; and a sense of urgency and spirit of cooperation that will enable them to interact with other Board members
in directing the future, profitable growth of Whirlpool. Desired experience for director nominees includes: at least ten
years of experience in a senior executive role with a major business organization, preferably, as either Chief Executive
Officer or Chairman (equivalent relevant experience from other backgrounds such as academics or government may
also be considered); a proven record of accomplishment and line operating (or equivalent) experience; first-hand
experience with international operations; a working knowledge of corporate governance issues and the changing role
of the Board; and exposure to corporate programs designed to create shareholder value, while balancing the needs of
all stakeholders. Director nominees should not be employed by or affiliated with any organization that has
significantly competitive lines of business or that may otherwise present a conflict of interest. The composition, skills,
and needs of

17

Edgar Filing: WHIRLPOOL CORP /DE/ - Form DEF 14A

22



the Board change over time and will be considered in establishing the profile of desirable candidates for any specific
opening on the Board. The Corporate Governance and Nominating Committee has determined that it is desirable for
the Board to have a variety of differences in viewpoints, professional experiences, educational background, skills,
race, gender, age, and national origin, and considers issues of diversity and background in its selection process.
Available Information
Whirlpool’s current Corporate Governance Guidelines, Code of Ethics, and written charters for its Audit, Finance,
Human Resources, and Corporate Governance and Nominating committees are posted on the Whirlpool website:
www.whirlpoolcorp.com − scroll over the “Responsibility” dropdown menu, then “Governance,” then click on “Board of
Directors.” Stockholders may also request a free copy of these documents from: Investor Relations, Whirlpool
Corporation, 2000 North M-63, Mail Drop 1208, Benton Harbor, Michigan 49022-2692; (269) 923-2641.
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NONEMPLOYEE DIRECTOR COMPENSATION
The elements of our 2012 director compensation are reflected in the table below. Only nonemployee directors receive
compensation for their services as a director. We believe that it is important to attract and retain outstanding
nonemployee directors. One way we achieve this goal is through a competitive compensation program. To that end, in
2012, management evaluated competitive market data on nonemployee director compensation with Cook & Co. Based
on that review, a modest increase in both the annual cash and equity retainers was recommended to our Corporate
Governance and Nominating Committee, which is responsible for making director compensation recommendations to
the Board. These recommendations were made so that Whirlpool's nonemployee director compensation remains
competitive with other large publicly-held companies. In December 2012 the Committee recommended and the Board
approved, effective January 1, 2013, an increase in the annual cash retainer from $110,000 to $120,000, an increase in
annual equity compensation, to be paid in Whirlpool common stock, from $110,000 to $120,000, and an increase in
the Human Resources Committee Chair retainer from $10,000 to $15,000.
2012 Nonemployee Director Compensation
Type of Compensation Amount
Annual Cash Retainer $110,000
Annual Stock Awards Retainer* 1,617 shares
Annual Retainer for Committee Chair (in addition to other retainers):
                 Audit Committee $20,000
                 All Other Committees $10,000
Annual Retainer for Presiding Director (in addition to other retainers) $20,000
*See “Nonemployee Director Equity” below for an explanation of how the number of shares was calculated for 2012.
Nonemployee Director Equity
In 2012, our nonemployee director compensation program included the following equity payments from Whirlpool’s
Omnibus Stock and Incentive Plan: (1) a one-time grant of 1,000 shares of common stock made at the time a director
first joins the Board; and (2) a grant of stock on the date of the annual meeting of stockholders, with the number of
shares to be issued determined by dividing $110,000 by the price of a single share of Whirlpool common stock at the
close of business on the day of the annual meeting of stockholders.

Deferral of Annual Retainer and Stock Grants
A nonemployee director may elect to defer any portion of the annual cash retainer and annual stock awards retainer
until he or she ceases to be a director. Under this policy, when the director’s term ends, any deferred annual retainer
will be made in a lump sum or in monthly or quarterly installments. In addition, payment of any deferred annual stock
grant will be made as soon as is administratively feasible. Annual cash retainers deferred on or before December 31,
2004, accrue interest quarterly at a rate equal to the prime rate in effect from time to time. Annual cash retainers
deferred after December 31, 2004, may be allocated to notional investments that mirror those available to participants
in our U.S. 401(k) plan, with the exception of the Whirlpool stock fund.
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Stock Ownership Guidelines
Stock ownership guidelines, which are approved by the Board, support the objective of increasing the amount of
Whirlpool stock owned by nonemployee directors. Ensuring that our nonemployee directors have a significant stake in
Whirlpool’s long-term success aligns the interests of such directors with those of our stockholders. These ownership
guidelines are based on a review of competitive market practice conducted by Cook & Co.

The Board has established a guideline for nonemployee directors to have equity ownership of Whirlpool stock equal
in value to five times the basic annual cash retainer, with a five-year timetable to obtain this objective. Each
nonemployee director’s progress toward achieving the requisite level of ownership is reviewed annually. As of the end
of 2012, all nonemployee directors met, or were on track to meet, this requirement.

Charitable Program
Through 2007, each nonemployee director, upon election or reelection to the Board, could choose to relinquish all or a
portion of the annual cash retainer, in which case Whirlpool may, at its sole discretion, then make an award to a
charitable organization upon the director’s death. Under the program, the election to relinquish compensation is
irreversible, and Whirlpool may choose to make contributions in the director’s name to as many as three charities. The
Board of Directors eliminated this program, prospectively, as of January 1, 2008. Mr. White is the only active director
with an outstanding benefit under this program. In addition, a director’s qualifying charitable contributions of up to
$10,000 will be matched by the Whirlpool Foundation annually.

Term Life and Travel Accident Insurance
Whirlpool pays the premiums to provide each nonemployee director who was on the Whirlpool Board as of January 1,
2011, with term life insurance while serving as a director, unless the director has opted out of coverage. The coverage
amount is equal to one-tenth of the director’s basic annual cash retainer times the director’s months of service (not to
exceed 120). In addition, Whirlpool also provides each nonemployee director who was on the Whirlpool Board as of
January 1, 2011, with travel accident insurance of $1 million when traveling on Whirlpool business.

Whirlpool Appliances
For evaluative purposes, Whirlpool permits nonemployee directors to test Whirlpool products for home use. The cost
to Whirlpool of this arrangement in 2012 (based on distributor price of products and delivery, installation, and service
charges) did not exceed $19,280 for any one nonemployee director or $31,870 for all nonemployee directors as a
group. Directors are not reimbursed for any income taxes they incur as a result of this policy.

Business Expenses
Whirlpool reimburses nonemployee directors for business expenses related to their attendance at Whirlpool meetings,
including room, meals and transportation to and from Board and committee meetings (e.g., commercial or private
flights, cars and parking). On rare occasions, a director’s spouse or other family member may accompany a director on
a flight on Whirlpool aircraft. No additional operating cost
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is incurred in such situations and the director is taxed on the value of the benefit. Directors are reimbursed for
attendance at qualified third-party director education programs.

Nonemployee Director Compensation Table

Name Fees Earned or Paid
in Cash (1) ($) Stock Awards (2) ($)

All Other
Compensation (3)
($)

Total ($)

Samuel R. Allen 110,000 109,956 19,713 239,669
Gary T. DiCamillo 130,000 109,956 5,766 245,722
Kathleen J. Hempel 120,000 109,956 6,299 236,255
Michael F. Johnston 140,000 109,956 434 250,390
William T. Kerr 110,000 109,956 1,631 221,587
John D. Liu 110,000 109,956 2,778 222,734
Harish Manwani 110,000 109,956 200 220,156
Miles L. Marsh 110,000 109,956 2,541 222,497
William D. Perez 110,000 109,956 3,402 223,358
Michael D. White 120,000 109,956 27,808 257,764

(1)The aggregate dollar amount of all fees earned or paid in cash for services as a director, including all annualretainer fees, before deferrals and relinquishments.

(2)

Reflects the fair value of shares of common stock, before deferrals, awarded in 2012 on the award date. The fair
value of the stock awards for financial reporting purposes will likely vary from the amount the director actually
receives based on a number of factors, including stock price fluctuations and timing of sale. See the “Share-based
Incentive Plans” Note to the Consolidated Financial Statements contained in the Financial Supplement to this proxy
statement for a discussion of the relevant assumptions used to account for these awards. As of December 31, 2012,
none of our nonemployee directors was deemed to have outstanding stock awards because all stock awards vest
immediately.

(3)The table below presents an itemized account of “All Other Compensation” provided in 2012 to the nonemployeedirectors.

Name
Life Insurance
Premiums
($)

Charitable
Program (a)
($)

Whirlpool Appliances and
Other Benefits
($)

Total
($)

Samuel R. Allen − − 19,713 19,713
Gary T. DiCamillo − − 5,766 5,766
Kathleen J. Hempel 2,107 − 4,192 6,299
Michael F. Johnston − − 434 434
William T. Kerr 1,255 − 376 1,631
John D. Liu 448 − 2,330 2,778
Harish Manwani − − 200 200
Miles L. Marsh 2,107 − 434 2,541
William D. Perez 535 − 2,867 3,402
Michael D. White 1,677 25,755 376 27,808

(a) Includes 2012 interest cost related to the Charitable Program. The maximum amount payable under the CharitableProgram upon Mr. White’s death is $1.5 million.
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SECURITY OWNERSHIP
The following table presents the ownership on December 31, 2012, of the only persons known by us as of February
19, 2013, to beneficially own more than 5% of our common stock based upon statements on Schedule 13G filed by
such persons with the Securities and Exchange Commission.

Schedule 13G Filed
On Name and Address of Beneficial Owner

Shares
Beneficially
Owned

Percent
of
Class

2/14/2013
FMR LLC(1)
82 Devonshire Street
Boston, MA 02109

5,358,907 6.82%

2/11/2013
The Vanguard Group Inc.(2)
100 Vanguard Blvd.
Malvern, PA 19355

4,729,760 6.02%

1/30/2013
BlackRock, Inc.(3)
40 East 52nd Street
New York, NY 10022

4,240,202 5.40%

(1)

Based solely on a Schedule 13G filed with the SEC by FMR LLC (“FMR”) and Edward C. Johnson. Fidelity
Management Trust Company (“Fidelity”), a registered investment advisor to various investment companies (“Fidelity
Funds”) and a wholly-owned subsidiary of FMR, beneficially owns 5,266,813 shares. Mr. Johnson and FMR,
through its control of Fidelity, and the Fidelity Funds each has sole power to dispose of 5,266,813 shares owned by
the Fidelity Funds. Neither Mr. Johnson nor FMR has the sole power to vote or direct the voting of the shares
owned directly by Fidelity Funds. The sole voting power of all shares directly owned by Fidelity Funds resides
with the Board of Trustees of such funds. Mr. Johnson and FMR, through its control of Fidelity, has sole
dispositive and voting power over 24,321 shares. Mr. Johnson and FMR, through its control of Pyramis Global
Advisors Trust Company, each has sole dispositive and voting power over 65,107 shares. Strategic Advisers, Inc.,
a wholly-owned subsidiary of FMR and a registered investment advisor, beneficially owns 2,666 shares.

(2)
Based solely on a Schedule 13G/A filed with the SEC by The Vanguard Group Inc. (“Vanguard Group”), a registered
investment advisor. Vanguard Group has sole voting power with respect to 136,033 shares, sole dispositive power
with respect to 4,602,154 shares, and shared dispositive power with respect to 127,606 shares.

(3)Based solely on a Schedule 13G/A filed with the SEC by BlackRock, Inc. (“BlackRock”). BlackRock has sole votingand dispositive power with respect to all shares.

22

Edgar Filing: WHIRLPOOL CORP /DE/ - Form DEF 14A

28



BENEFICIAL OWNERSHIP

The following table reports beneficial ownership of common stock by each director, nominee for director, the Chief
Executive Officer, Chief Financial Officer, and the three other most highly compensated executive officers, and all
directors and executive officers of Whirlpool as a group, as of February 19, 2013. Beneficial ownership includes,
unless otherwise indicated, all shares with respect to which each director or executive officer, directly or indirectly,
has or shares the power to vote or to direct the voting of such shares or to dispose or direct the disposition of such
shares. The address of all directors and executive officers named below is c/o Whirlpool Corporation, 2000 North
M-63, Benton Harbor, Michigan 49022-2692.

Shares
Beneficially
Owned (1)

Deferred Stock
Units (2)

Shares Under
Exercisable
Options (3)

Total (4) Percentage

Samuel R. Allen 8,894 - - 8,894 *
Marc R. Bitzer 67,472 33,489 86,998 187,959 *
Gary T. DiCamillo 6,125 11,947 12,337 30,409 *
Diane M. Dietz 1,000 - - 1,000 *
Jose A. Drummond 43,374 - 10,270 53,644 *
Jeff M. Fettig 278,200 205,401 799,164 1,282,765 1.61%
Kathleen J. Hempel 13,368 4,686 12,937 30,991 *
Michael F. Johnston 3,000 8,861 9,937 21,798 *
William T. Kerr 8,161 - 8,768 16,929 *
John D. Liu 1,000 2,994 - 3,994 *
Harish Manwani 1,831 - - 1,831 *
Miles L. Marsh 17,810 6,352 14,137 38,299 *
William D. Perez 10,414 - 1,357 11,771 *
Roy W. Templin (5) 49,171 2,902 52,747 104,820 *
Michael A. Todman 28,234 51,409 136,862 216,505 *
Larry M. Venturelli 6,737 5,251 26,527 38,515 *
Michael D. White 2,700 8,360 9,337 20,397 *
All directors and executive
officers as a group (19
persons)

599,380 343,303 1,267,501 2,210,184 2.76%

*Less than 1%.

(1)
Does not include 1,801,271 shares held by the Whirlpool 401(k) Trust (but does include 7,195 shares held for the
accounts of executive officers). Includes restricted stock units that become payable within 60 days of February 19,
2013, before deferrals and tax liabilities.

(2)

Represents the number of shares of common stock, based on deferrals made into the Deferred Compensation Plan
II for Nonemployee Directors, one of the executive deferred savings plans, or the terms of deferred stock awards,
that we are required to pay to a nonemployee director when the director leaves the Board or to an executive officer
when the executive officer is no longer an employee. None of these deferred stock units have voting rights.

(3)Includes shares subject to options that will become exercisable within 60 days of February 19, 2013.
(4)May include restricted stock units and option shares which cannot be voted until vesting or exercise, as applicable.
(5)Reflects Mr. Templin's beneficial ownership as of his last day of employment, March 31, 2012.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires Whirlpool’s directors and executive officers and persons
who own more than 10% of Whirlpool’s common stock (each a reporting person) to file with the Securities and
Exchange Commission initial reports of ownership and reports of changes in ownership of Whirlpool’s common stock.
Based solely on its review of the copies of such reports furnished to or prepared by Whirlpool and written
representations that no other reports were required, Whirlpool believes that all Section 16(a) filing requirements
applicable to reporting persons were complied with during the fiscal year ended December 31, 2012, except that Mr.
Todman's brokerage firm did not timely report to Whirlpool the sale of 9,882 shares of stock, resulting in the filing of
a Form 4 one day late. In addition, due to an administrative error, restricted stock unit awards were omitted from Form
4 filings for the following officers in the following amounts: 4,003 for David T. Szczupak, 4,602 for Jose A.
Drummond, and 784 for Christopher J. Kuehn.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Overview
Whirlpool is dedicated to global leadership and to delivering superior shareholder value. To achieve our objectives,
we implement a “pay-for-performance” philosophy using the following guiding principles:
•compensation should be incentive-driven with both a short-term and long-term focus;

•a significant portion of pay should be performance-based, with the proportion varying in direct relation to anexecutive's level of responsibility;

•components of compensation should be linked to the drivers of shareholder value over the long-term; and

•components of compensation should be tied to an evaluation of business and individual performance measured againstfinancial, customer, quality, and employee-related objectives - a “balanced scorecard” approach.

The 2012 fiscal year demonstrated our continued commitment to these principles and illustrated how our program
responds to changes in business performance. Because 2012 performance exceeded objectives, short-term incentive
compensation payouts were above target in 2012.
•Whirlpool achieved 120% shareholder return for the year driven by strong operating results.

•

Whirlpool's success in 2012 was a result of aggressive actions implemented to expand our operating margins and
improve our earnings. These actions included implementation of our previously announced cost-based price increases,
continued investment in new product innovation, execution of cost and capacity reductions, continued productivity
improvements and legal actions taken to promote fair trade within the industry.

•Whirlpool's strong operating profit, increase in earnings per share and strong underlying cash generation in 2012
resulted in performance that was above our financial objectives established under the Global Balanced Scorecard.

•
Whirlpool's leadership continued to focus on innovation, another 2012 Global Balanced Scorecard objective, and
yielded a significant number of new product launches in 2012 that enabled the company to support price and mix
improvement in key markets while increasing price margin realization.

•Quality improvement, another 2012 Global Balanced Scorecard objective, improved once again globally during 2012.

•
In support of our pay-for-performance philosophy, performance-based compensation in the form of short-term and
long-term incentives constituted over 88% of 2012 total target compensation for our CEO and an average of 76% of
2012 total target compensation for our other Named Executive Officers ("NEOs").
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•

We continue to be recognized externally as a company in a positive way. The multiple recognitions received in 2012
include being listed in Forbes and Reputation Institute's "Top 25 Most Respected U.S. Companies from 2008-2012,"
#1 in Fortune's list of "Most Admired Companies" in the Home Equipment/Furnishings category, Corporate
Responsibility Magazine's "100 Best Corporate Citizens," and ENERGY STAR Partner of the Year award for
Sustained Excellence. The company has been honored with 24 ENERGY STAR awards overall, more than any other
appliance manufacturer, including the ENERGY STAR "Manufacturer of the Year" for the past four years.

Compensation Practices
The Human Resources Committee continues to evaluate and make changes to programs to ensure the company has the
appropriate compensation programs in place to most effectively link pay to performance, to create shareholder value
over the long term, and to be consistent with good governance practices. Beginning in 2012, the performance period
for long-term incentive grants was extended from one year to three years. This change in the structure of our
long-term incentive grants was implemented by the company to further the goal of providing a competitive
pay-for-performance package that supports the company's long-term value creation objectives.
Also in 2012, the Human Resources Committee approved trading guidelines for Whirlpool stock prohibiting hedging
by any employee or Director, and pledging or trading on margin for executive officers and Directors.
Other policies and provisions that the Human Resources Committee has adopted in recent years that are intended to
support best practices in executive compensation include:

•Elimination of "golden parachute" excise tax gross-ups and adoption of double-trigger change in control equityvesting;

•Adoption of significant stock ownership guideline levels to reinforce the link between the interests of our NEOs (7times salary for our CEO) and those of stockholders;

• Implementation of claw-back provisions in both our Performance Excellence Plan (“PEP”) and omnibus stock
incentive plans under which the repayment of awards may be required in certain circumstances; and
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•Formation of a fully independent compensation committee, which is advised by an independent compensationconsultant that only provides services to such committee.

Compensation Elements
The Human Resources Committee sets compensation using a market-based approach, with differentiation based on
individual and company performance. The elements of our compensation program reflect our “pay-for-performance”
philosophy. The Human Resources Committee creates a compensation package for each NEO that contains a mix of
compensation elements that it believes best addresses the NEO's responsibilities and best achieves our overall
compensation objectives. In establishing target compensation, the Human Resources Committee considers factors
discussed below such as market compensation values and job responsibility.
Our compensation program is designed so that an individual's target compensation level rises as job responsibility
increases, with the portion of performance-based compensation rising as a percentage of total target compensation.
This ensures that the senior-most executives who are responsible for development and execution of our strategic plan
are held most accountable for operational performance results and changes in shareholder value over time. As a result,
actual total compensation of an executive in relation to the total compensation of his or her subordinates is more
dependent on performance, resulting in larger increases and decreases in realized pay relative to target during periods
of above-target and below-target performance. In addition, the Human Resources Committee makes distinctions in the
mix of cash and equity components based on job responsibility in shaping each executive officer's compensation
package. Generally, the proportion of equity compensation rises with increasing job responsibility to ensure strong
alignment between executive and long-term stockholder interest.
Element Characteristics

Base Salary
• Fixed component based on responsibility, experience and performance
• Target is the median range for similar positions in the comparator group and is
influenced by performance and experience

Short-term Incentives • Performance-based variable cash incentives based on annual performance
• Target is the median range for similar positions in the comparator group

Long-term Incentives

• Performance-based variable equity and cash incentives in the form of performance
restricted stock units, restricted stock units, performance cash units, and stock options
for certain positions
• Target is the median range for similar positions in the comparator group

Other Benefits
• Health and welfare benefits available to substantially all salaried employees
• Very limited perquisites designed to support a market-competitive compensation
package

Retirement Benefits
• NEOs participate in tax-qualified and non-qualified defined benefit and defined
contribution plans
• Target is the median income replacement ratio for a broad-based group of companies
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Compensation Process and Methodology
Role of the Human Resources Committee
The Human Resources Committee has overall responsibility for Whirlpool's executive compensation programs.
Typically, the Human Resources Committee adopts the compensation goals and objectives for awards under our
short-term and long-term incentive plans at its meeting in February of each year. The Human Resources Committee
considers and makes decisions on the principal elements of each executive officer's compensation package at this
meeting. The Human Resources Committee also performs its evaluation of CEO performance for the most recently
completed year and establishes target CEO compensation for the current year at this meeting. Throughout the year, the
Human Resources Committee evaluates the overall effectiveness of our compensation philosophy and programs. In
addition, the Human Resources Committee reviews management's recommendations regarding hiring, promotion,
retention, severance, and individual executive compensation packages related to those events.
In making its determinations, the Human Resources Committee reviews and considers various factors and assigns
different weightings to these factors depending on the type of determination and the circumstances related to each
specific action. For example, in determining base salary, the Human Resources Committee may rely more heavily on
market data and the guidance of its independent compensation consultant. Likewise, in determining the payout of
incentive awards, the Human Resources Committee's consideration of company performance and management's
assessment of individual performance may predominate. As a final example, in setting long-term compensation, the
Human Resources Committee may give more weight to the scope and complexity of the individual's position and
impact on overall company results. While the Human Resources Committee solicits and reviews recommendations
from its independent compensation consultant, and in some circumstances management, ultimately the Human
Resources Committee makes decisions regarding these matters in the exercise of its sole discretion.
Role of Consultants
The Human Resources Committee establishes target compensation levels using a market-based approach. Each year,
the Human Resources Committee engages an independent compensation consultant to advise the Human Resources
Committee on Whirlpool's executive compensation program. The Human Resources Committee has the sole authority
to approve the independent compensation consultant's fees and terms of engagement. The Human Resources
Committee retained Frederic W. Cook & Co. (“Cook & Co.”) as its independent compensation consultant because of its
extensive expertise and its independence due to the lack of an existing business relationship with Whirlpool.
Cook & Co. did not perform any services for Whirlpool in 2012, other than those related to executive compensation
for the Human Resources Committee as discussed below and reviewing director compensation for the Corporate
Governance and Nominating Committee. In 2012, Cook & Co. advised the Human Resources Committee on the
design of an amended and restated 2010 Omnibus Stock and Incentive Plan, and assisted the Human Resources
Committee in designing the terms and performance goals in the new 3-year performance-based restricted stock unit
plan. Cook & Co. also analyzed effectiveness of pay-for-performance programs and assisted the Human Resources
Committee with a variety of other ongoing items, including review of materials prepared by management in advance
of Human Resources Committee meetings and the review of public disclosures, including this Compensation
Discussion and Analysis and the accompanying tables and narrative footnotes.
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The Human Resources Committee has determined that the work of Cook & Co. did not raise any conflicts of interest
in 2012. In making this assessment, the Human Resources Committee considered the independence factors
enumerated in new Rule 10C-1(b) under the Securities Exchange Act of 1934, including the fact that Cook & Co. does
not provide any other services to Whirlpool, the level of fees received from Whirlpool as a percentage of Cook &
Co.'s total revenue, policies and procedures employed by Cook & Co. to prevent conflicts of interest, and whether the
individual Cook & Co. advisors to the Human Resources Committee own any Whirlpool stock or have any business or
personal relationships with members of the Human Resources Committee or our executive officers.
As part of its ongoing role in supporting the Human Resources Committee, Cook & Co. assists the Human Resources
Committee in reviewing executive compensation market practices and trends in general, and designing and
recommending the compensation packages provided to the NEOs and other senior executives based on a marketplace
assessment of the compensation for the NEOs and other senior executives in comparison to the compensation for
comparable positions within the comparator group. With respect to the CEO, Cook & Co. provides alternatives,
without the CEO's input, to the Human Resources Committee regarding the CEO's compensation package (base
salary, target incentive award levels, and mix of pay components).
Role of Management
Each year, the CEO and Chief Human Resources Officer make recommendations to the Human Resources Committee
regarding the compensation and benefit programs for all executive officers. In addition, the CEO makes
recommendations with respect to base salary, annual cash incentives, equity compensation, and the total compensation
levels for executive officers other than himself, based on his assessment of individual performance and contribution to
Whirlpool. The CEO and Chief Human Resources Officer recommend the performance metrics to be used in
establishing performance goals for the annual cash incentive and long-term equity and cash incentive programs for
adoption by the Human Resources Committee. The Human Resources Committee has authority to adopt or modify
these metrics in its sole discretion. In addition, the CEO assesses the individual performance of the executive officers
to assist the Human Resources Committee in making determinations regarding awards to be paid out under incentive
programs.
Benchmarking
For 2012, the Human Resources Committee utilized the comparator group listed below to benchmark executive
compensation. These 18 companies were selected because they have national and global business operations and are
similar to Whirlpool in sales volumes, margins, employment levels, lines of business, and required management skills.
Additionally, companies in the comparator group are recognized for their excellence in the areas of consumer focus
and trade partner relations, and for possessing highly complex global supply chains and manufacturing footprints. This
is the same peer group used in 2011. Whirlpool's revenues are between the median and 75th percentile of the revenues
for the comparator group.
We use publicly disclosed compensation data contained in proxy statements, as well as proprietary surveys purchased
from third-party consulting firms to acquire market compensation data for companies in the comparator group, as well
as broader general industry practice. These independently conducted surveys generally include data from numerous
organizations from across various industry groupings and specific international regions and also allow for
comparisons to be made on the basis of job scope and other measures relevant to Whirlpool.
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2012 Comparator Group
3M Company Illinois Tool Works, Inc.
Cummins Inc. Ingersoll-Rand plc
Colgate-Palmolive Company Johnson Controls
Deere & Company Kellogg Company
Eaton Corporation Motorola Solutions Inc.
Emerson Electric Co. Parker Hannifin
The Goodyear Tire & Rubber Company Stanley Black & Decker Inc.
H.J. Heinz Company Textron
Honeywell International Inc. Xerox
Base Salary
Consistent with the CEO's recommendations, the Human Resources Committee maintained year-end 2011 salary
levels and authorized no salary increases in 2012 for Messrs. Fettig, Todman, Bitzer and Drummond due to the
challenging economic environment at that time. In recognition of his promotion to Chief Financial Officer in January
2012, the Human Resources Committee approved a salary of $525,000 for Mr. Venturelli, effective January 16, 2012.
Short-term Incentives
Consistent with Whirlpool's pay-for-performance philosophy, substantially all salaried employees, including our
NEOs, are eligible to participate in the stockholder-approved PEP, our annual cash incentive program. PEP is
designed to focus attention on short-term drivers of shareholder value creation and reflect company and individual
performance as measured against financial, customer, quality, and employee-related objectives. PEP ensures that a
significant portion of our NEOs' annual cash compensation is directly tied to key performance measurements and
therefore variable.
To maximize tax deductibility, awards granted to NEOs under the terms of PEP are designed to qualify as
performance-based compensation under Section 162(m) of the Internal Revenue Code. The Human Resources
Committee established a 2012 Return on Equity (“ROE”) target of 8% as the objective performance measure for PEP,
which was met with an actual 2012 ROE achievement level of 9.5%. As in prior years, achievement of the ROE target
established the maximum award level for each NEO with actual payouts based on consideration of other performance
metrics and the exercise of negative discretion by the Human Resources Committee.
At the beginning of fiscal 2012, the Human Resources Committee established annual incentive target opportunities as
a percentage of an executive's base salary for each NEO. The Human Resources Committee established PEP target
award levels for the NEOs taking into account comparative market data. The target award levels are generally set at
the median of the comparator group and are as follows for each NEO:
NEO PEP Target Award (as % of salary)
Jeff M. Fettig 150%
Larry M. Venturelli 100%
Michael A. Todman 100%
Marc R. Bitzer 100%
Jose A. Drummond 90%
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Illustration of Whirlpool's 2012 Short-term Incentive Award for NEOs
In determining actual payouts for executive officers, the Human Resources Committee first confirmed that the 8%
ROE goal was attained, which, as described above, funded the overall payouts at the maximum award opportunity for
each executive under Section 162(m). The Human Resources Committee then adjusted the maximum down to the
actual payout by applying negative discretion based on the Company Performance Factor and Individual Performance
Factor as illustrated in the preceding table. In doing so, the Human Resources Committee reviewed performance under
previously established, equally weighted Company Performance and Individual Performance Factors for each
executive officer, each with a range of 0% to 200%. In defining the Company Performance Factor for 2012, the
Human Resources Committee determined that company performance in line with expected performance would result
in a Performance Factor of 100%. Company performance substantially above expected performance could result in a
Performance Factor of up to 200%, and performance below expected performance could result in a Performance
Factor as low as 0%, with no award being paid out under PEP.
2012 Company Performance
The Human Resources Committee approved formulas and metrics at its February 2012 meeting after reviewing the
2012 business plan and program design alternatives with management. The performance metrics selected by the
Human Resources Committee reflect Whirlpool's priorities and critical objectives for 2012.
As the basis for determining the Company Performance Factor, the Human Resources Committee set objectives to
establish the Global Balanced Scorecard multiplier. The Human Resources Committee adopted Balanced Scorecard
measures, consisting of Financial (representing 60% of the Scorecard allocation) and Customer, Quality, and
Employee measures (together representing the remaining 40% Scorecard allocation), for purposes of determining the
Global Balanced Scorecard multiplier.
With respect to the Global Balanced Scorecard objectives, the Human Resources Committee determined that
company-level objectives based on Employee Measures, consisting of talent development and employee engagement,
were achieved above target. Quality Measures, consisting of improvements in total cost of quality and service incident
rate, as well as Customer Measures, which include market share, innovation pipeline objectives, and price margin
realization objectives, were also achieved above target.
With respect to the Financial Measures under the Global Balanced Scorecard, above-target performance was achieved.
As discussed above, Whirlpool expanded margins significantly in 2012, reduced costs and increased cash flow
resulting in total shareholder return of 120%.
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When setting financial objectives and evaluating actual results, the Human Resources Committee determined target
financial objectives to exclude items which do not reflect ongoing business performance. For purposes of the Global
Balanced Scorecard target objectives and final results, the Adjusted Net Earnings Per Share, Adjusted Revenue
Growth, and Adjusted Operating Profit Margin metrics were based on reported (GAAP) diluted Net Earnings Per
Share, Net Sales, and Operating Profit Margin respectively as disclosed in our Form 10-K, excluding restructuring
costs and Brazilian (BEFIEX) tax credits which are also separately disclosed in our Form 10-K. For purposes of the
Global Balanced Scorecard target objectives and final results, the Adjusted Free Cash Flow metric was based on Free
Cash Flow as defined in our Form 10-K, excluding U.S. pension contributions. For purposes of the North America
Regional Scorecard target objectives and final results, the Adjusted Operating Profit Margin metric was based on
reported (GAAP) Operating Profit as disclosed in our Form 10-K, excluding a benefit plan curtailment gain. For
purposes of the Latin America Regional Scorecard target objectives and final results, the Adjusted Operating Profit
Margin metric was based on reported (GAAP) Operating Profit as disclosed in our Form 10-K, excluding Brazilian
(BEFIEX) tax credits.
The Human Resources Committee determined levels of achievement based on the company's financial results as
follows:

•Adjusted Net Earnings per share of $6.86 per share was at the higher end of the established target range of $5.50 to$7.00 per share;

•Adjusted Revenue Growth of -1.6% was below the established target of 1.8%;

•Adjusted Operating Profit Margin of 5.9% was at the higher end of the established target range of 5.0 to 6.0%;

•Adjusted Free Cash Flow of $397 million was above the established target range of $220 to $370 million;

Based on these performance results, the Human Resources Committee determined a Global Balanced Scorecard
multiplier of 115%.
The 2012 North America Regional Balanced Scorecard metrics consisted of Adjusted Operating Profit and Adjusted
Free Cash Flow, with a possible multiplier score of 0% to 200%. Net sales grew slightly during the year while
margins significantly increased compared to 2011 primarily due to the favorable impact from previously announced
cost-based price increases and mix, cost and capacity reduction initiatives, and ongoing productivity programs. Strong
regional Adjusted Operating Profit totaled $797 million and exceeded the target objective of $700 million. The same
factors positively impacted Adjusted Free Cash Flow and the free cash flow objective established for the region was
significantly exceeded. Considering these results, the Human Resources Committee approved a North America
Regional Balanced Scorecard multiplier of 200%.
The 2012 Latin America Regional Balanced Scorecard consisted of Operating Profit, Free Cash Flow, market share
and total cost of quality objectives, with a possible multiplier score of 0% to 200%. In Latin America, net sales grew
13.9% during 2012 when excluding the impact of foreign currency and Brazilian (BEFIEX) tax credits. Margins
expanded in Latin America due to product price/mix and continued productivity and cost reduction initiatives.
Regional Adjusted Operating Profit grew, which totaled $439 million, slightly below the target objective of $445
million. The same factors significantly impacted Free Cash Flow and the Free Cash Flow objective established for the
region was achieved. Market share and total cost of quality was slightly below targeted levels for 2012. Considering
these
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results, the Human Resources Committee approved a Latin America Regional Balanced Scorecard multiplier of 136%.
The 2012 Company Performance Factor for Messrs. Fettig, Todman, and Venturelli, was determined by reference to
the Global Balanced Scorecard due to their global responsibilities, resulting in a 115% Company Performance Factor.
For each NEO with specific regional responsibilities, the Company Performance Factor is based on an average of the
Global Balanced Scorecard multiplier and the applicable Regional Balanced Scorecard multiplier. For 2012, Mr.
Bitzer's responsibilities included North America, and the overall Company Performance Factor used in calculating his
PEP award was 157.5%. Mr. Drummond began 2012 with responsibility for the Latin America region, later accepting
an assignment in the Europe, Middle East, Africa region. The Latin America Regional multiplier was used in his PEP
calculation and the overall Company Performance Factor used in calculating his PEP award was 125.5%.
2012 Individual Performance Assessment
The Human Resources Committee annually reviews each executive officer's individual performance based on a
review of individual achievements during the performance period relative to established goals. With respect to NEOs
other than the CEO, the Human Resources Committee takes into account the assessment of individual performance
provided by the CEO. Executive officers are reviewed based on established criteria for results, leadership, talent
development, and demonstration of Whirlpool values.
As a result of this process, each NEO receives one of the following performance ratings:
Individual
Performance
Description

Individual
Performance Factor
(Individual Multiplier)

Extraordinary Results 200% of target amount
Very Strong Results 150% of target amount
Strong Results 100% of target amount
Results Need to Be Improved 50% to 75% of target amount
Unacceptable Results 0% - No award given

The Human Resources Committee retains the discretion to reduce Individual Performance Factors within the ranges
set forth above.  In determining the individual performance rating, the CEO and the Human Resources Committee
consider each NEO's absolute performance, performance relative to internal peers, any unforeseen factors that
influenced the results of each NEO, and the extent to which the leadership of each NEO has contributed to Whirlpool's
success during the performance period based on qualitative measures. For 2012, each NEO received a performance
rating of “Strong Results” or higher.
Based on this review, the Human Resources Committee determined the actual PEP payout to each NEO by
multiplying the NEO's Target Award by the applicable Company Performance Factor and Individual Performance
Factor. For 2012, the Human Resources Committee applied a maximum payout cap of 150% and 200% of the Target
Award for Messrs. Fettig and Bitzer respectively.
Long-term Incentives
Long-term incentive opportunities are tied directly to Whirlpool's financial and strategic performance over a preset
period beginning each January 1 and continuing for three years or longer. Each
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set of performance measures rewards the achievement of specific long-term strategic goals designed to deliver
long-term shareholder value. The length of the performance period as well as the performance measures are
established by the Human Resources Committee.
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