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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
(Mark One)

☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2017.

OR

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from                to
Commission File Number: 1-07151
_________________________
THE CLOROX COMPANY
(Exact name of registrant as specified in its charter) 
Delaware 31-0595760
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)

1221 Broadway
Oakland, California 94612-1888
(Address of principal executive offices) (Zip code)
(510) 271-7000
(Registrant's telephone number, including area code)

(Former name, former address and former fiscal year, if changed since last report)
_________________________

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☑  No ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). Yes ☑  No ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act. 

Edgar Filing: CLOROX CO /DE/ - Form 10-Q

1



Large accelerated
filer ☑

Accelerated
filer ☐

Non-accelerated filer ☐ (Do not check if a
smaller reporting company)

Smaller Reporting
Company ☐

Emerging Growth
Company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes ☐ No ☑

As of April 19, 2017, there were 128,798,239 shares outstanding of the registrant’s common stock ($1.00 – par value).
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PART I – FINANCIAL INFORMATION

Item 1. Financial Statements
The Clorox Company
Condensed Consolidated Statements of Earnings and Comprehensive Income (Unaudited)
(Dollars in millions, except share and per share data)

Three Months Ended Nine Months Ended
3/31/2017 3/31/2016 3/31/2017 3/31/2016

Net sales $1,477 $1,426 $4,326 $4,161
Cost of products sold 827 780 2,407 2,290
Gross profit 650 646 1,919 1,871
Selling and administrative expenses 201 204 598 581
Advertising costs 161 146 417 395
Research and development costs 35 35 98 99
Interest expense 22 22 66 67
Other (income) expense, net (16 ) 2 2 (2 )
Earnings from continuing operations before income taxes 247 237 738 731
Income taxes on continuing operations 75 78 237 248
Earnings from continuing operations 172 159 501 483
Earnings (losses) from discontinued operations, net of tax — 3 (1 ) —
Net earnings $172 $162 $500 $483
Net earnings (losses) per share
Basic
Continuing operations $1.34 $1.23 $3.89 $3.73
Discontinued operations — 0.02 (0.01 ) —
Basic net earnings per share $1.34 $1.25 $3.88 $3.73
Diluted
Continuing operations $1.31 $1.21 $3.82 $3.67
Discontinued operations — 0.02 (0.01 ) —
Diluted net earnings per share $1.31 $1.23 $3.81 $3.67
Weighted average shares outstanding (in thousands)
Basic 128,752 129,690 128,899 129,463
Diluted 131,362 131,647 131,399 131,652
Dividend declared per share $0.80 $0.77 $2.40 $2.31
Comprehensive income $186 $181 $505 $443

See Notes to Condensed Consolidated Financial Statements (Unaudited)
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The Clorox Company
Condensed Consolidated Balance Sheets (Unaudited)
(Dollars in millions, except share and per share data)

3/31/2017 6/30/2016
ASSETS
Current assets
Cash and cash equivalents $ 431 $ 401
Receivables, net 568 569
Inventories, net 510 443
Other current assets 94 72
Total current assets 1,603 1,485
Property, plant and equipment, net of accumulated depreciation
and amortization of $1,972 and $1,911, respectively 903 906

Goodwill 1,193 1,197
Trademarks, net 655 657
Other intangible assets, net 70 78
Other assets 205 187
Total assets $ 4,629 $ 4,510
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Notes and loans payable $ 650 $ 523
Current maturities of long-term debt 400 —
Accounts payable and accrued liabilities 948 1,035
Income taxes payable — —
Total current liabilities 1,998 1,558
Long-term debt 1,390 1,789
Other liabilities 788 784
Deferred income taxes 49 82
Total liabilities 4,225 4,213
Commitments and contingencies
Stockholders’ equity
Preferred stock: $1.00 par value; 5,000,000 shares authorized; none
issued or outstanding — —

Common stock: $1.00 par value; 750,000,000 shares authorized; 158,741,461 shares
issued as of March 31, 2017 and June 30, 2016; and 128,780,607 and 129,355,263 shares
outstanding as of March 31, 2017 and June 30, 2016, respectively

159 159

Additional paid-in capital 912 868
Retained earnings 2,351 2,163
Treasury shares, at cost: 29,960,854 and 29,386,198 shares
as of March 31, 2017 and June 30, 2016, respectively (2,453 ) (2,323 )

Accumulated other comprehensive net (losses) income (565 ) (570 )
Stockholders’ equity 404 297
Total liabilities and stockholders’ equity $ 4,629 $ 4,510

See Notes to Condensed Consolidated Financial Statements (Unaudited)
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The Clorox Company
Condensed Consolidated Statements of Cash Flows (Unaudited)
(Dollars in millions)

Nine Months
Ended
3/31/20173/31/2016

Operating activities:
Net earnings $500 $ 483
Deduct: Losses from discontinued operations, net of tax (1 ) —
Earnings from continuing operations 501 483
Adjustments to reconcile earnings from continuing operations to net cash
provided by continuing operations:
Depreciation and amortization 121 122
Share-based compensation 38 33
Deferred income taxes (38 ) 10
Other 17 (4 )
Changes in:
Receivables, net 2 (24 )
Inventories, net (70 ) (86 )
Other current assets (14 ) (1 )
Accounts payable and accrued liabilities (75 ) (2 )
Income taxes payable 1 (95 )
Net cash provided by continuing operations 483 436
Net cash (used for) provided by discontinued operations (1 ) 11
Net cash provided by operations 482 447
Investing activities:
Capital expenditures (161) (113 )
Other 25 12
Net cash used for investing activities (136) (101 )
Financing activities:
Notes and loans payable, net 123 337
Long-term debt repayments — (300 )
Treasury stock purchased (183) (216 )
Cash dividends paid (309) (298 )
Issuance of common stock for employee stock plans and other 55 176
Net cash used for financing activities (314) (301 )
Effect of exchange rate changes on cash and cash equivalents (2 ) (13 )
Net increase in cash and cash equivalents 30 32
Cash and cash equivalents:
Beginning of period 401 382
End of period $431 $ 414

See Notes to Condensed Consolidated Financial Statements (Unaudited)
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The Clorox Company
Notes to Condensed Consolidated Financial Statements (Unaudited)
(Dollars in millions, except share and per share data)

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The unaudited interim condensed consolidated financial statements for the three and nine months ended March 31,
2017 and 2016, in the opinion of management, reflect all adjustments (consisting of normal recurring accruals)
necessary for a fair presentation of the consolidated results of operations, financial position and cash flows of The
Clorox Company and its subsidiaries (the Company) for the periods presented. However, the financial results for
interim periods are not necessarily indicative of the results that may be expected for a full fiscal year or for any other
future period.

Effective September 22, 2014, the Company’s Venezuela affiliate, Corporación Clorox de Venezuela S.A. (Clorox
Venezuela), discontinued its operations. Consequently, the Company reclassified the financial results of Clorox
Venezuela as a discontinued operation in the condensed consolidated financial statements for all periods presented
herein.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with
generally accepted accounting principles in the United States (U.S. GAAP) have been omitted or condensed pursuant
to the rules and regulations of the U.S. Securities and Exchange Commission (SEC). The information in this report
should be read in conjunction with the Company’s Annual Report on Form 10-K filed with the SEC for the fiscal year
ended June 30, 2016, which includes a complete set of footnote disclosures including the Company’s significant
accounting policies.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules may be
refunded or credited against the Holder�s United States federal income tax liability, provided that the required
information is timely furnished to the IRS. Holders should consult their own tax advisors regarding the effect, if any,
of these rules on their particular situation.

Foreign Account Tax Compliance Act

Pursuant to Sections 1471 through 1474 of the Code (provisions commonly known as �FATCA�), a �foreign financial
institution� may be required to withhold U.S. tax on certain �foreign passthru payments� made after December 31, 2018
to the extent such payments are treated as attributable to certain U.S. source payments. Obligations issued on or prior
to the date that is six months after the date on which applicable final Treasury Regulations defining �foreign passthru
payments� are filed generally would be �grandfathered� unless such obligations are materially modified after such date.
As of the date of this Offering Memorandum, applicable final Treasury Regulations have not yet been filed.
Accordingly, if the Issuer is treated as a foreign financial institution, FATCA would apply to payments on the Notes
only if there is a significant modification of the Notes for U.S. federal income tax purposes after the expiration of this
grandfathering period. Non-U.S. governments have entered into, and others are expected to enter into,
intergovernmental agreements with the United States to implement FATCA in a manner that alters the rules described
herein. U.S. Holders should consult their own tax advisors on how these rules may apply to their investment in the
Notes. In the event any withholding under FATCA is imposed with respect to any payments on the Notes, there
generally will be no additional amounts payable to compensate for the withheld amount.
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The Proposed Financial Transactions Tax (�FTT�)

On February 14, 2013, the European Commission published a proposal (the �Commission�s Proposal�) for a Directive
for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and
Slovakia (the �participating Member States�). However, Estonia has since stated that it will not participate.

The Commission�s Proposal has very broad scope and could, if introduced, apply to certain dealings in the notes
(including secondary market transactions) in certain circumstances.

Under the Commission�s Proposal, the FTT could apply in certain circumstances to persons both within and outside of
the participating Member States. Generally, it would apply to certain dealings in the notes where at least one party is a
financial institution, and at least one party is established in a participating Member State. A financial institution may
be, or be deemed to be, �established� in a participating Member State in a broad range of circumstances, including (a) by
transacting with a person established in a participating Member State or (b) where the financial instrument which is
subject to the dealings is issued in a participating Member State.

However, the FTT proposal remains subject to negotiation between participating Member States. It may therefore be
altered prior to any implementation, and the timing of which remains unclear. Additional Member States may decide
to participate.

Prospective holders of the notes are advised to seek their own professional advice in relation to the FTT.
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UNDERWRITING (CONFLICTS OF INTEREST)

We and BNP Paribas, ING Bank N.V. and Mizuho International plc, the representatives for the underwriters for the
offering, have entered into an underwriting agreement with respect to the notes. Subject to the terms and conditions of
the underwriting agreement, we have agreed to sell to the underwriters, and each underwriter has severally agreed to
purchase, the aggregate principal amount of notes listed next to its name in the following table:

Underwriters
Principal Amount

of Notes
BNP Paribas �
ING Bank N.V.
Mizuho International plc.
MUFG Securities EMEA plc.
Total �

The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of
the notes offered by this prospectus supplement are subject to the approval of certain legal matters by their counsel
and to certain other conditions. The underwriters are obligated to take and pay for all of the notes offered by this
prospectus supplement if any such notes are taken.

The underwriters initially propose to offer part of the notes directly to the public at the offering prices set forth on the
cover page of this prospectus supplement. After the initial offering of the notes, the underwriters may from time to
time vary the offering price and other selling terms.

The following table shows the underwriting discount that we will pay to the underwriters in connection with this
offering (expressed as a percentage of the principal amount of notes):

Paid by Whirlpool
Per Note % 
Total �

We estimate that the total expenses of the offering (including our application to have the notes listed on the ISE)
payable by us, excluding the underwriting discount, will be approximately $        .

We have also agreed to indemnify the underwriters against certain liabilities, including liabilities under the U.S.
Securities Act of 1933, as amended, or to contribute to payments which the underwriters may be required to make in
respect of any such liabilities.

The notes are a new issue of securities with no established trading market. We intend to apply for listing of the notes
for trading on the ISE. The listing application will be subject to approval by the ISE. If such a listing is obtained, we
have no obligation to maintain such listing, and we may delist the notes at any time. The underwriters may make a
market in the notes after completion of the offering but will not be obligated to do so and may discontinue any
market-making activities at any time without notice.
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In connection with the issue of the notes, BNP Paribas (in this capacity, the �Stabilizing Manager�) may over-allot notes
or effect transactions with a view to supporting the market price of the notes at a level higher than that which might
otherwise prevail. However, any stabilization action may not necessarily occur. Any stabilization action may begin on
or after the date on which adequate public disclosure of the terms of the offer of the notes is made, and, if begun, may
cease at any time, but it must end no later than the earlier of 30 days after the issue of the notes and 60 days after the
date of the allotment of the notes. The underwriters have advised us that any stabilization action commenced will be
carried out in accordance with applicable laws and regulations.
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Any stabilization action may have the effect of preventing or retarding a decline in the market price of the notes. They
may also cause the price of the notes to be higher than the price that would otherwise exist in the open market in the
absence of stabilization actions. The Stabilizing Manager may conduct these transactions in the over-the-counter
market or otherwise. If the Stabilizing Manager commences any stabilization action, it may discontinue them at any
time.

Certain of the underwriters are not U.S. registered broker-dealers, and such underwriters will not effect any offers or
sales of any notes in the United States unless it is through their respective U.S. registered broker-dealer affiliates, or
one or more other U.S. registered broker-dealers in compliance with Rule 15a-6 of the Exchange Act.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, investment management,
investment research, principal investment, hedging, market making, brokerage and other financial and non-financial
activities and services. Some of the underwriters and their affiliates have engaged in, and may in the future engage in,
investment banking and other commercial dealings in the ordinary course of business with us or our affiliates. They
have received, or may in the future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments, including acting as counterparties to certain derivative and hedging arrangements, and
actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of ours or our affiliates. If any of the underwriters or their affiliates have a
lending relationship with us, certain of those underwriters or their affiliates routinely hedge and certain of those
underwriters or their affiliates may hedge, their credit exposure to us consistent with their customary risk management
policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into transactions
which consist of either the purchase of credit default swaps or the creation of short positions in our securities,
including potentially the notes offered hereby. Any such credit default swaps or short positions could adversely affect
future trading prices of the notes offered hereby. The underwriters and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

Affiliates of certain of the underwriters are agents and/or lenders under our Credit Agreement dated May 17, 2016.

Conflicts of Interest

As described in this prospectus supplement under �Use of Proceeds,� net proceeds of this offering may be used to repay
outstanding commercial paper. One or more of the underwriters and/or their affiliates may hold positions in our
commercial paper, and certain of the underwriters act as dealers under our commercial paper program. Because of the
manner in which the proceeds will be used, more than five percent of the net proceeds of the offering may be paid to
members or affiliates of members of the Financial Industry Regulatory Authority, Inc. participating in the offering,
which creates a conflict of interest under FINRA Rule 5121. As a result, the offering will be conducted in accordance
with FINRA Rule 5121. In accordance with that rule, no �qualified independent underwriter� is required because the
Notes will be investment grade rated.

Selling Restrictions
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Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the notes offered by this prospectus supplement in any jurisdiction where action for that
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purpose is required. The notes offered by this prospectus supplement may not be offered or sold, directly or indirectly,
nor may this prospectus supplement or any other offering material or advertisements in connection with the offer and
sale of any such notes be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus supplement comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer to
sell or a solicitation of an offer to buy any notes offered by this prospectus supplement in any jurisdiction in which
such an offer or a solicitation is unlawful.

Any underwriter that is not a broker-dealer registered with the SEC will only make sales of the notes in the United
States through one or more SEC-registered broker-dealers in compliance with applicable securities laws and the rules
of the Financial Industry Regulatory Authority, Inc.

Notice to Prospective Investors in the European Economic Area

In relation to each Relevant Member State, with effect from and including the date on which the Prospectus Directive
is implemented in that Relevant Member State (the �Relevant Implementation Date�) no offer of notes may be made to
the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive),
subject to obtaining the prior consent of the relevant underwriter or underwriters nominated by us for any such offer;

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require us or any underwriter to publish a prospectus pursuant to Article 3 of
the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

This prospectus supplement has been prepared on the basis that any offer of notes in any Relevant Member State will
be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for
offers of notes. Accordingly, any person making or intending to make an offer in that Relevant Member State of notes
which are the subject of the offering contemplated in this prospectus supplement may only do so in circumstances in
which no obligation arises for us or any of the underwriters to publish a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do they authorize,
the making of any offer of notes in circumstances in which an obligation arises for the Company or the underwriters to
publish a prospectus for such offer.

For the purpose of the above provisions, the expression �an offer to the public� in relation to any notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe for the notes, as the
same may be varied in the Relevant Member State by any measure implementing the Prospectus Directive in the
Relevant Member State, the expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including by
Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant Member State.

Notice to Prospective Investors in the United Kingdom

Each underwriter has represented, warranted and agreed that:
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� it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of Section
21 of the Financial Services and Markets Act 2000 (the �FSMA�)) received by it in connection
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with the issue or sale of the notes which are the subject of the offering contemplated by this prospectus
supplement and the accompanying prospectus in circumstances in which Section 21(1) of the FSMA does
not apply to us; and

� it has complied and will comply with all applicable provisions of the FSMA with respect to anything done
by it in relation to the notes in, from or otherwise involving the United Kingdom.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or
(ii) to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
�prospectus� within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the notes may be issued or may be in the possession of any person for the purpose
of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to
be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to notes which are or are intended to be disposed of only to persons outside Hong Kong or only to
�professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

Notice to Prospective Investors in Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the Law No. 25 of 1948, as amended, the �FIEL�) and each underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the FIEL and any other applicable
laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, this prospectus supplement, the accompanying prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes
may not be circulated or distributed, nor may the notes be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor (as defined in Section 4A of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�)) under
Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA ) pursuant to Section 275(1)
of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA, in each case subject to conditions set forth in the SFA.

Where the notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is a corporation
(which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor, the securities (as defined in Section 239(1) of the SFA) of that corporation shall not be transferable for 6
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months after that corporation has acquired the notes under Section 275 of the SFA except: (1) to an institutional
investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where
such transfer arises from an offer in that corporation�s securities pursuant to Section 275(1A) of the SFA, (3) where no
consideration is or will be given for the transfer, (4) where the transfer
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is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the
Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore (�Regulation
32�).

Where the notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust
(where the trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold
investments and each beneficiary of the trust is an accredited investor, the beneficiaries� rights and interest (howsoever
described) in that trust shall not be transferable for 6 months after that trust has acquired the notes under Section 275
of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in
Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on terms that such rights or
interest are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each
transaction (whether such amount is to be paid for in cash or by exchange of securities or other assets), (3) where no
consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in
Section 276(7) of the SFA, or (6) as specified in Regulation 32.

Notice to Prospective Investors in Switzerland

The notes are not offered, sold or advertised, directly or indirectly, in, into or from Switzerland on the basis of a public
offering and will not be listed on the SIX Swiss Exchange or any other offering or regulated trading facility in
Switzerland. Accordingly, neither this prospectus supplement nor any accompanying prospectus or other marketing
material constitute a prospectus as defined in article 652a or article 1156 of the Swiss Code of Obligations or a listing
prospectus as defined in article 32 of the Listing Rules of the SIX Swiss Exchange or any other regulated trading
facility in Switzerland. Any resales of the notes by the underwriters thereof may only be undertaken on a private basis
to selected individual investors in compliance with Swiss law. This prospectus supplement and accompanying
prospectus may not be copied, reproduced, distributed or passed on to others or otherwise made available in
Switzerland without our prior written consent. By accepting this prospectus supplement and accompanying prospectus
or by subscribing to the notes, investors are deemed to have acknowledged and agreed to abide by these restrictions.
Investors are advised to consult with their financial, legal or tax advisers before investing in the notes.
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LEGAL MATTERS

The validity of the notes and the guarantee in respect of which this prospectus supplement is being delivered will be
passed upon for us by Kirkland & Ellis LLP, Chicago, Illinois. Certain other legal matters relating to Luxembourg law
will be passed upon for us by Baker & McKenzie LLP. Certain legal matters relating to the notes and the guarantee
will be passed upon for the underwriters by Mayer Brown LLP, Chicago, Illinois. Mayer Brown LLP has from time to
time acted as counsel for us and our subsidiaries and may do so in the future.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus supplement, which means that we can
disclose important information about us by referring you to another document filed separately with the SEC. The
information incorporated by reference is considered to be a part of this prospectus supplement. This prospectus
supplement incorporates by reference the documents and reports listed below filed by us with the SEC (File No.
1-3932) (other than portions of these documents that are furnished under Item 2.02 or Item 7.01 of a Current Report
on Form 8-K, including any exhibits included with such Items):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and September
30, 2016; and

� our Current Reports on Form 8-K filed on April 19, 2016, April 21, 2016, May 17, 2016, May 23, 2016,
June 24, 2016, July 12, 2016, August 16, 2016, September 1, 2016 and October 21, 2016.

We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than portions of these documents that are furnished
under Item 2.02 or Item 7.01 of a Current Report on Form 8-K, including any exhibits included with such Items,
unless otherwise indicated therein) after the date of this prospectus supplement and prior to the termination of this
offering. The information contained in any such document will be considered part of this prospectus supplement from
the date the document is filed with the SEC.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated
by reference in this prospectus supplement will be deemed to be modified or superseded to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference in this prospectus supplement modifies or supersedes that statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement.

We undertake to provide without charge to you, upon oral or written request, a copy of any or all of the documents
that have been incorporated by reference in this prospectus supplement, other than exhibits to such other documents
(unless such exhibits are specifically incorporated by reference therein), by request directed to Whirlpool�s Investor
Relations Department, 2000 North M-63, Benton Harbor, Michigan 49022-2692, telephone number (269) 923-2641 or
to the Issuer at Whirlpool Finance Luxembourg S.à r.l. 560A, rue de Neudorf, L-2220, Grand Duchy of Luxembourg,
Attn: Investor Relations, telephone number +352 691 890 273.
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PROSPECTUS

Senior Debt Securities

Subordinated Debt Securities

Preferred Stock

Common Stock

Warrants

Purchase Contracts

Units

Hybrid Securities Combining Elements of the Foregoing

of

WHIRLPOOL CORPORATION

Senior Debt Securities

of

WHIRLPOOL FINANCE LUXEMBOURG S.À R.L.

fully, unconditionally and irrevocably guaranteed by Whirlpool Corporation

Whirlpool Corporation may offer from time to time, in one or more offerings, any combination of its senior debt
securities, subordinated debt securities, preferred stock, common stock, warrants, purchase contracts, units and hybrid
securities combining elements of the foregoing.

Whirlpool Finance Luxembourg S.à r.l. may offer from time to time, in one or more offerings, senior debt securities,
which will be fully, unconditionally and irrevocably guaranteed by Whirlpool Corporation.

The issuer will provide the specific terms of any offering of these securities in a supplement to this prospectus. The
applicable prospectus supplement will also describe the specific manner in which the issuer will offer these securities
and may also supplement, update or amend information contained in this prospectus. You should carefully read this
prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference herein or
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therein, before you purchase these securities.

The issuer may sell these securities on a continuous or delayed basis, directly, through agents, dealers or underwriters
as designated from time to time, or through a combination of these methods. If any agents, dealers or underwriters are
involved in the sale of any securities, the applicable prospectus supplement will set forth their names and any
applicable commissions or discounts. The issuer�s net proceeds from the sale of securities also will be set forth in the
applicable prospectus supplement.

Whirlpool Corporation�s common stock is listed on the New York Stock Exchange and Chicago Stock Exchange under
the trading symbol �WHR�.

See �Risk Factors� on page 1 of this prospectus to read about factors you should consider before investing in
these securities.

Neither the Securities and Exchange Commission, the supervisory authority of Luxembourg, the Commission
de Surveillance du Secteur Financier, nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is October 25, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that Whirlpool Corporation and Whirlpool Finance
Luxembourg S.à r.l. have filed with the Securities and Exchange Commission (the �SEC�). By using a shelf registration
statement, Whirlpool Corporation may, at any time and from time to time, in one or more offerings, sell any
combination of its senior debt securities, subordinated debt securities, preferred stock, common stock, warrants,
purchase contracts, units and hybrid securities combining elements of the foregoing, and Whirlpool Finance
Luxembourg S.à r.l. may, at any time and from time to time, in one or more offerings, sell senior debt securities
guaranteed by Whirlpool Corporation. The senior debt securities, subordinated debt securities, preferred stock,
common stock, warrants, purchase contracts, units and hybrid securities combining elements of the foregoing of
Whirlpool Corporation and the senior debt securities of Whirlpool Finance Luxembourg S.à r.l. and guarantees thereof
by Whirlpool Corporation are collectively referred to as �registered securities� and each of Whirlpool Corporation and
Whirlpool Finance Luxembourg S.à r.l. is referred to as an �issuer� or a �Registrant,� and they are collectively referred to
as �issuers� or �Registrants� in this prospectus.

Each time a Registrant uses this prospectus to offer securities, that Registrant will provide you with a prospectus
supplement that will describe the specific amounts, prices and terms of the securities being offered. The prospectus
supplement may also supplement, update or change information contained in this prospectus. Therefore, if there is any
inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement.

The Registrants have not authorized anyone to provide you with different information. The Registrants are not making
an offer of registered securities in any jurisdiction where the offer is not permitted. You should not assume that the
information in this prospectus or any applicable prospectus supplement is accurate as of any date other than the date of
such document.

To understand the terms of the registered securities described in this prospectus, you should carefully read the
applicable prospectus supplement. You should also read the documents we have referred you to under �Where You Can
Find More Information� and �Incorporation of Certain Information by Reference� below for information about us. The
shelf registration statement, including the exhibits thereto, can be read at the SEC�s website or at the SEC�s Public
Reference Room as described under �Where You Can Find More Information.�

The terms �Whirlpool Corporation,� �we,� �us,� and �our� as used in this prospectus refer to Whirlpool Corporation and its
subsidiaries unless the context otherwise requires. The phrase �this prospectus� refers to this prospectus and any
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WHIRLPOOL CORPORATION

Whirlpool Corporation is the world�s leading global manufacturer and marketer of major home appliances with net
sales of approximately $21 billion and net earnings available to Whirlpool of $783 million in 2015. We are a leading
producer of major home appliances in North America, Latin America and Europe, and have a significant presence
throughout China and India. We manufacture products in 14 countries and market products in nearly every country
around the world under brand names such as Whirlpool, KitchenAid, Maytag, Consul, Brastemp, Amana, Bauknecht,
Jenn-Air and Indesit. Our reportable segments consist of North America, Latin America, EMEA (Europe, Middle East
and Africa) and Asia.

Our principal executive offices are located at 2000 North M-63, Benton Harbor, Michigan 49022-2692 and our
telephone number is (269) 923-5000. We were incorporated in Delaware in 1955 as the successor to a business that
traces its origins to 1898.

We maintain an Internet website at http://www.whirlpoolcorp.com. We have not incorporated by reference into this
prospectus the information on our website, and you should not consider it to be a part of this prospectus.

WHIRLPOOL FINANCE LUXEMBOURG S.À R.L.

Legal and organizational status

Whirlpool Finance Luxembourg S.à r.l. is a private limited liability company (société à responsabilité limitée)
incorporated on October 6, 2016 under the laws of the Grand Duchy of Luxembourg and registered with the
Luxembourg Trade and Companies Register under number B 209.573. Whirlpool Finance Luxembourg S.à r.l.�s
registered office is at 560A, rue de Neudorf, L-2220, Grand Duchy of Luxembourg and its telephone number is (269)
923-5000.

All of the shares of Whirlpool Finance Luxembourg S.à r.l. are owned indirectly by Whirlpool Corporation.

Activities

Whirlpool Finance Luxembourg S.à r.l.�s principal activities include debt issuance and intercompany group financing
and it has no subsidiaries. Whirlpool Finance Luxembourg S.à r.l. holds no material assets and does not engage in any
other business activities or operations.

RISK FACTORS

Our business is subject to uncertainties and risks. You should carefully consider and evaluate all of the information
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference from
our most recent annual report on Form 10�K, as updated by our quarterly reports on Form 10�Q, current reports on
Form 8-K and other filings we make with the SEC. It is possible that our business, financial condition, liquidity or
results of operations could be materially adversely affected by any of these risks.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporate by reference contain �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. From
time to time, we may also provide oral or written forward-looking statements in other materials we release to the

Edgar Filing: CLOROX CO /DE/ - Form 10-Q

Table of Contents 26



public. Forward-looking statements set forth our current expectations or forecasts of future events. You can identify
these statements by forward-looking words such as �expect,� �anticipate,� �plan,�

1

Edgar Filing: CLOROX CO /DE/ - Form 10-Q

Table of Contents 27



Table of Contents

�believe,� �seek,� �estimate,� �outlook,� �trends,� �future benefits,� �strategies,� �goals� and similar words. In addition, statements that
we make in this prospectus and the documents we incorporate herein by reference that are not statements of historical
fact may also be forward-looking statements.

Forward-looking statements are not guarantees of our future performance and involve risks, uncertainties and
assumptions that may cause our actual results, performance or achievement to differ materially from the expectations
we describe in our forward-looking statements. You should not place undue reliance on forward-looking statements.
You should be aware that the factors we discuss in �Risk Factors,� and elsewhere in this prospectus, could cause our
actual results to differ from future results expressed or implied by any forward-looking statements. In addition to
causing our actual results to differ, these factors may cause our intentions to change from those that have been stated.
Such changes in our intentions may also cause our actual results to differ. We may change our intentions at any time
and without notice.

Forward-looking statements included or incorporated by reference in this prospectus are made as of the date of this
prospectus or the date of such documents incorporated by reference herein, as applicable, and we undertake no
obligation to update them, whether as a result of new information, future events or otherwise.

LEGAL MATTERS

The validity of the registered securities offered pursuant to this prospectus and any prospectus supplement will be
passed upon for us by Kirkland & Ellis LLP, Chicago, Illinois, and Baker McKenzie LLP, and for any underwriters,
dealers or agents by counsel named in the applicable prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
and schedule included in our Annual Report on Form 10-K for the year ended December 31, 2015, and the
effectiveness of our internal control over financial reporting as of December 31, 2015, as set forth in their reports that
are incorporated by reference in this prospectus and elsewhere in the registration statement. The financial statements
and schedule audited by Ernst & Young LLP have been incorporated by reference in reliance on their reports given on
their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Whirlpool Corporation files periodic reports, proxy statements and other information with the SEC. You may read and
copy (at prescribed rates) any such reports, proxy statements and other information at the SEC�s Public Reference
Room at 100 F Street, N.E., Washington, D.C. 20549. For further information concerning the SEC�s Public Reference
Room, you may call the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC at
http://www.sec.gov.

Pursuant to Rule 3-10(b) (�Rule 3-10(b)�) of Regulation S-X, this prospectus does not contain separate financial
statements for Whirlpool Finance Luxembourg S.à r.l. since Whirlpool Finance Luxembourg S.à r.l is a subsidiary of
Whirlpool Corporation that is 100% owned by Whirlpool Corporation, and Whirlpool Corporation files consolidated
financial information under the Securities Exchange Act of 1934, as amended. Whirlpool Finance Luxembourg S.à
r.l., which was incorporated on October 6, 2016, is a �finance subsidiary� of Whirlpool Corporation as defined in Rule
3-10(b) with no independent function other than financing activities. The financial condition, results of operations and
cash flows of Whirlpool Finance Luxembourg S.à r.l. are consolidated into the financial statements of Whirlpool
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This prospectus is part of a registration statement filed on Form S-3 with the SEC under the Securities Act. This
prospectus does not contain all of the information set forth in the registration statement and the exhibits and schedules
to the registration statement. For further information concerning us and the securities, you should read the entire
registration statement and the additional information described under �Incorporation of Certain Information by
Reference� below. The registration statement has been filed electronically and may be obtained in any manner listed
above. Any statements contained herein concerning the provisions of any document are not necessarily complete, and,
in each instance, reference is made to the copy of such document filed as an exhibit to the registration statement or
otherwise filed with the SEC.  Each such statement is qualified in its entirety by such reference.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus, which means that we can disclose
important information about us by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus. This prospectus incorporates by reference the
documents and reports listed below filed by us with the SEC (File No. 001-03932) (other than portions of these
documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K, including any exhibits
included with such Items):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and
September 30, 2016;

� our Current Reports on Form 8-K filed on April 19, 2016, April 21, 2016, May 17, 2016, May 23, 2016,
June 24, 2016, July 12, 2016, August 16, 2016, September 1, 2016 and October 21, 2016; and

� the description of our common stock contained in our Current Report on Form 8-K filed on April 23, 2009,
including any amendments or reports filed for the purpose of updating such description.

We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (other than portions of these documents that
are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K, including any exhibits included with
such Items, unless otherwise indicated therein) after the date of this prospectus and prior to the termination of this
offering. The information contained in any such document will be considered part of this prospectus from the date the
document is filed with the SEC.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference
in this prospectus will be deemed to be modified or superseded to the extent that a statement contained herein or in
any other subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus
modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

We undertake to provide without charge to you, upon oral or written request, a copy of any or all of the documents
that have been incorporated by reference in this prospectus, other than exhibits to such other documents (unless such
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Department, 2000 North M-63, Benton Harbor, Michigan 49022-2692, telephone number (269) 923-2641.
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