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Item 5.03. Amendments to Articles of Incorporation or By-Laws; Change in Fiscal Year.

Effective October 18, 2016, the Board of Directors (the “Board”) of Whirlpool Corporation (the “Company”) amended
and restated the By-laws of the Company (the “By-laws”).

The By-Laws were amended primarily to implement proxy access. Specifically, Section 13 of Article II includes the
following provisions to implement proxy access:

Ownership threshold: at least 3% of the outstanding common stock of the Company;

Holding period: continuously for at least 3 years;

Number of nominees: greater of two individuals or 20% of the Board (rounded down to the nearest whole number);
Nominating group size: up to 20 shareholders, each of whom meets the requirements of the By-Laws, may
group together to reach the 3% ownership threshold;

Treatment of loaned shares: loaned shares count for ownership, so long as the shareholder has the power to recall the

shares on no more than five business days’ notice;

Single shareholder definition: includes two or more funds or trusts that are (i) under common management and

tnvestment control; (ii) under common management and funded primarily by the same employer; or (iii) a “group of

investment companies” as defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as amended; and

Holding requirement: the shareholder (or each shareholder in the nominating group) must hold the requisite amount of

shares through the annual meeting date.

Shareholders and shareholder nominees must satisfy additional requirements specified in the By-Laws.

The By-laws were also amended to make changes to various provisions to reflect the adoption of proxy access,
including Article II, Sections 11 and 14 and Article III, Section 2.

The foregoing is a summary of the By-law amendments. This summary is qualified in its entirety by reference to the
By-laws, as amended and filed as Exhibit 3.2 attached hereto and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

3.2 By-laws of Whirlpool Corporation (Amended and Restated as of October 18, 2016)
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: October 21, 2016 WHIRLPOOL CORPORATION
By:  /s/ BRIDGET K. QUINN

Name: Bridget K. Quinn
Title: Corporate Secretary and Group Counsel



