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WHIRLPOOL CORPORATION

Global Headquarters
2000 North M-63
Benton Harbor, Michigan 49022-2692

To Our Stockholders:

It is my pleasure to invite you to attend the 2015 Whirlpool Corporation annual meeting of stockholders to be held on
Tuesday, April 21, 2015, 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 2014 performance and the outlook for this year, and we will answer
your questions.

We have included with this booklet a Form 10-K containing important financial information and an annual report that
includes summary financial and other important information about Whirlpool.

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 this
booklet.

Your vote is important and much appreciated!

JEFF M. FETTIG
Chairman of the Board
and Chief Executive Officer March 6, 2015
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NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

The 2015 annual meeting of stockholders of WHIRLPOOL CORPORATION will be held at 120 East Delaware
Place, 8th Floor, Chicago, Illinois, on Tuesday, April 21, 2015, at 8:00 a.m., Chicago time, for the following purposes:
1.to elect 11 persons to Whirlpool’s Board of Directors;
2.to approve, on an advisory basis, Whirlpool’s executive compensation;
to ratify the appointment of Ernst & Young LLP as Whirlpool’s independent registered public accounting firm for
"2015; and
4.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 21, 2015, at
Whirlpool’s Global Headquarters, 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 6, 2015
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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 21, 2015:
This Proxy Statement, the Accompanying Annual Report and Form 10-K
are Available at: investors.whirlpoolcorp.com/annuals.cfm

Information about the Annual Meeting and Voting

Our 2015 annual meeting of stockholders will be held on Tuesday, April 21, 2015, 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 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, our annual report
and our Form 10-K (the "Proxy Materials") available to our stockholders electronically via the Internet. On or about
March 10, 2015, we intend to mail to our stockholders a notice containing instructions on how to access the Proxy
Materials 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 in 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 30170, College Station, TX, 77842-3170. If you hold your
shares through a bank or broker, you can contact your bank or broker to request consolidation.

Who can vote on matters presented at the annual meeting?

Stockholders of record of Whirlpool common stock as of the record date, February 23, 2015, are entitled to vote on
matters presented at the annual meeting. Each of the approximately 78,475,146 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 if you are a record holder. If you are a beneficial
owner, you may obtain a legal proxy from your broker, bank, or other holder of record, 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 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 set of 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
dnternet access instructions provided in the Notice. If you received a printed set of Proxy Materials, your proxy card
or voting instruction card will provide instructions to vote by telephone.

By Mail - If you received a printed set of 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 signed 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. The only routine
matter included in this proxy statement is the ratification of the appointment of Ernst & Young LLP as Whirlpool's
independent registered public accounting firm for 2015.

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 to serve 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 Internet, telephone
or mail. If you are a beneficial owner, you must contact the institution that holds your shares to revoke your voting
instructions 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
11:00 a.m. Eastern time on April 17, 2015, 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 submitting 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.
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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 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.

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.
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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
and 3, 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 and 2, 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 and 2, and will not affect
the outcome on those Items. 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 $14,000 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 2016 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 2016 must be received by
the Corporate Secretary of Whirlpool at corporate_secretary @ whirlpool.com by November 11, 2015, 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 2016 must be received by the Corporate Secretary of
Whirlpool personally or by registered or certified mail by January 20, 2016, and must 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 global manufacturer and marketer of major home appliances with revenues of approximately
$20 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;
innovation, technology, 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 12 directors on the Board; however, one of our directors will be retiring effective as of the date of
the 2015 annual meeting. Directors who are elected will serve until our next annual meeting of stockholders and stand
for reelection annually. Each of the nominees below has consented to be a nominee named in this proxy statement,
and to serve if elected. The Board recommends a vote FOR the election of each of the directors nominated below.
SAMUEL R. ALLEN, 61, 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

innovation, technology and engineering that strengthen the Board’s collective

qualifications, skills, and experience.
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GARY T. DICAMILLO, 64, has served as a director since 1997. Mr. DiCamillo has
been a Partner at Eaglepoint Advisors, LLC, a turnaround, restructuring, and
strategic advisory 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 2002 until August 2009. 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), which was public within the
past five years, and previously served as a director, as well as Lead 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, 49, has served as a director since February 2013. Ms. Dietz
served as an Executive Vice President and Chief Marketing Officer of Safeway, Inc.,
a leading food and drug retailer, from July 2008 to January 2015. 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.

GERRI T. ELLIOTT, 58, has served as a director since February 2014. Ms. Elliott is
the former Executive Vice President, Strategic Advisor of Juniper Networks, a
producer of high-performance networking equipment, a position she held from
February 2014 until her retirement in July 2014. Ms. Elliott served as the company’s
Executive Vice President and Chief Customer Officer from 2013 until February
2014; Executive Vice President and Chief Sales, Services and Support Officer from
2012 to 2013; Executive Vice President and Chief Sales Officer from 2011 to 2012
and as the company’s Executive Vice President, Strategic Alliances, from 2009 to
2011. Before joining Juniper Networks, Ms. Elliott was at Microsoft Corporation,
where she was Corporate Vice President, Worldwide Public Sector Organization
from 2004 to 2008. Prior to joining Microsoft Corporation, Ms. Elliott spent 22 years
at IBM Corporation, where she held several senior executive positions in the U.S.
and internationally. Ms. Elliott is a director of Bed Bath & Beyond Inc. (since 2014).
As a result of these and other professional experiences, Ms. Elliott possesses
particular knowledge and experience in sales and distribution; innovation,
technology and engineering; and strategic planning and leadership of complex
organizations that strengthen the Board's collective qualifications, skills, and
experience.
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JEFF M. FETTIG, 58, 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.

MICHAEL F. JOHNSTON, 67, 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 Armstrong World Industries, Inc.
(since 2010) and Dover Corporation (since 2013), and previously served as a director
of Flowserve Corporation (1997-2013). As a result of these and other professional
experiences, Mr. Johnston possesses particular knowledge and experience in
manufacturing; innovation, technology and engineering; board practices of other
major corporations; and accounting, finance, and capital structure that strengthen the
Board’s collective qualifications, skills, and experience.

JOHN D. LIU, 46, 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, 61, has served as a director since 2011. Mr. Manwani is
Global Executive Advisor for Blackstone Private Equity, a position he has held since
February 2015. Mr. Manwani is the former Chief Operating Officer of Unilever, a
global consumer product brands company, a position he was appointed to in
September 2011 and held until his retirement in December 2014. He remains the
non-executive Chairman of Hindustan Unilever Limited (HUL). Mr. Manwani joined
HUL in 1976, becoming a member of the HUL board in 1995, and held positions of
increasing responsibility in Unilever which have given him wide ranging
international marketing and general management experience. Mr. Manwani is also a
director of Pearson plc (since 2013), Qualcomm, Inc. (since 2014) and Nielsen N.V.
(since 2015) and is a director of the Economic Development Board of Singapore. 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, 67, 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, 57, has served as a director since 2006. Mr. Todman was
named Vice Chairman, Whirlpool Corporation, in November 2014. Prior to this role,
Mr. Todman had 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) and Brown-Forman Corporation
(since 2014). 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, 63, has served as a director since 2004. Mr. White has been
President and Chief Executive Officer of DIRECTV, 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 director is not standing for reelection.

WILLIAM T. KERR, 73, 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, and was a
director of Arbitron from 2007 until 2013. 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.
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Board of Directors and Corporate Governance
I. Board of Directors and Committees
Board of Directors

During 2014, our Board met eight times and had four committees. The committees consisted of an Audit Committee,
which met eight times; a Human Resources Committee, which met four times; a Corporate Governance and
Nominating Committee, which met three times; and a Finance Committee, which met three times. 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 2014, all of

our directors attended the annual meeting of stockholders.

The table below breaks down the current membership for each committee.

Name Audit Human
Resources

Mr. Allen X

Mr. DiCamillo Chair

Ms. Dietz

Ms. Elliott X X

Mr. Fettig

Mr. Johnston X

Mr. Kerr X X

Mr. Liu X

Mr. Manwani

Mr. Perez X

Mr. Todman

Mr. White Chair

Audit Committee

Corporate
Governance and Finance
Nominating
X
X
X X
Chair
X
X X
Chair
X

The members of the Audit Committee are Messrs. DiCamillo (Chair), Johnston, Kerr, and Liu, and Ms. Elliott.
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.
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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 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, and Perez, and Ms. Elliott.
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:

reviews and approves corporate goals and objectives relevant to CEO compensation, evaluates the CEO’s
1.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

determines and approves equity grants for executive officers and each individual subject to Section 16 of the

"Securities 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 enhanced independence standards for compensation committee members under the NYSE
listing standards and qualify as "outside directors" for purposes of Section 162(m) of the Internal Revenue Code and
"nonemployee directors" for purposes of Rule 16b-3 under the Securities Exchange Act of 1934. 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.”

12

16



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

Corporate Governance and Nominating Committee

The members of the Corporate Governance and Nominating Committee are Messrs. Johnston (Chair), Allen,
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 2014, we engaged 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 Messrs. Perez (Chair), DiCamillo, Liu, and Manwani, and Ms. Dietz.
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.
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II. Corporate Governance

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. Ten of our 12 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 ten 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.
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Risk Oversight

Our Board is responsible for overseeing Whirlpool’s risk management. The Board focuses on Whirlpool’s general risk
management strategy and 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's 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 are in place 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 direct