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WHIRLPOOL CORPORATION

Administrative Center            

2000 North M-63                

Benton Harbor, Michigan 49022-2692

To Our Stockholders:

It is my pleasure to invite you to attend the 2009 Whirlpool Corporation annual meeting of stockholders to be held on
Tuesday, April 21, 2009 at 8:00 a.m., Chicago time, at 120 East Delaware Place, 8th Floor, Chicago, Illinois.

The formal notice of the meeting follows on the next page. At the meeting, stockholders will vote on the election of
three directors, on five management proposals, and on two stockholder proposals, if they are properly presented at the
meeting, and will transact any other business that may properly come before the meeting. In addition, we will discuss
Whirlpool�s 2008 performance and the outlook for this year, and answer your questions.

A financial supplement containing important financial information about Whirlpool is contained in Part II of this
booklet. We have also included with this booklet an annual report that includes summary financial and other important
information.

We are pleased to implement the Securities and Exchange Commission rules that allow companies to furnish proxy
materials to their stockholders on the Internet. We believe these rules allow us to provide 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.
Promptly returning your proxy will be appreciated, as it will save further mailing expense. You may revoke your
proxy at any time prior to the proxy being voted by following the procedures described in Part I of this booklet.

Your vote is important and much appreciated!

JEFF M. FETTIG

Chairman of the Board

and Chief Executive Officer March 2, 2009
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NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
The 2009 annual meeting of stockholders of WHIRLPOOL CORPORATION will be held at 120 East Delaware
Place, 8th Floor, Chicago, Illinois on Tuesday, April 21, 2009, at 8:00 a.m., Chicago time, for the following purposes:

1. to elect three persons to Whirlpool�s Board of Directors;

2. to ratify the appointment of Ernst & Young LLP as Whirlpool�s independent registered public accounting
firm for 2009;

3. to approve the Whirlpool Corporation Performance Excellence Plan;

4. to vote on management�s proposal to amend Whirlpool�s Restated Certificate of Incorporation to
declassify our Board of Directors;

5. to vote on management�s proposal to amend Article SIXTH of Whirlpool�s Restated Certificate of
Incorporation to eliminate supermajority vote provisions;

6. to vote on management�s proposal to amend Articles EIGHTH and TENTH of Whirlpool�s Restated
Certificate of Incorporation to eliminate supermajority vote provisions;

7. to vote on a stockholder proposal, if properly presented at the meeting, to elect each director annually;

8. to vote on a stockholder proposal, if properly presented at the meeting, to eliminate supermajority
stockholder vote provisions; and

9. 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, 2009 at
Whirlpool�s Administrative Center, 2000 North M-63, Benton Harbor, Michigan 49022-2692.

By Order of the Board of Directors

DANIEL F. HOPP March 2, 2009
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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, 2009:

This Proxy Statement and the Accompanying Annual Report are Available at:

www.whirlpoolcorp.com/annualreportandproxy

Among other things, this proxy statement contains information regarding: the date, time and location of the meeting,
the matters being submitted to the stockholders and how to vote in person. To obtain directions to attend the annual
meeting and vote in person, please contact Investor Relations at (269) 923-2641 or via e-mail at
investor_relations@whirlpool.com.

INFORMATION ABOUT WHIRLPOOL CORPORATION
Whirlpool Corporation is the world�s leading manufacturer and marketer of major home appliances. We manufacture
in 12 countries and market products in nearly every country around the world under brand names such as Whirlpool,
Maytag, KitchenAid, Jenn-Air, Roper, Estate, Admiral, Amana, Bauknecht, Ignis, Brastemp, Consul, and Acros. We
have approximately 70,000 employees worldwide. Our headquarters are located in Benton Harbor, Michigan, and our
address is 2000 North M-63, Benton Harbor, Michigan 49022-2692. Our telephone number is (269) 923-5000.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Our 2009 annual meeting of stockholders will be held on Tuesday, April 21, 2009, at 8:00 a.m., Chicago time, at 120
East Delaware Place, 8th Floor, Chicago, Illinois. All stockholders as of the record date, or their duly appointed
proxies, may attend the meeting. If you attend, please note that you may be asked to present valid picture
identification. Please also note that if you hold your shares in �street name� (that is, through a broker or other nominee),
you will need to bring a copy of your voting instruction card or brokerage statement reflecting your stock ownership
as of the record date and check in at the registration desk at the meeting. 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.

Information about this proxy statement

Why you received this proxy statement. You have received these proxy materials because our Board is soliciting your
proxy to vote your shares at the annual meeting. This proxy statement includes information that we are required to
provide to you under the rules of the Securities and Exchange Commission and that is designed to assist you in voting
your shares. On or about March 11, 2009, we intend to mail to our stockholders of record as of the close of business
on February 23, 2009, a Notice containing instructions on how to access this proxy statement and our annual report
online. If you own our common stock in more than one account, such as individually and also jointly with your
spouse, you may receive more than

1
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one Notice or set of these proxy materials. To assist us in saving money and to serve you more efficiently, 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 P.O. Box 43069, Providence, Rhode Island
02940-3069; phone number: 877-453-1504; TDD/TTY for hearing impaired: 800-952-9245.

Notice of Electronic Availability of Proxy Statement and Annual Report. As permitted by Securities and Exchange
Commission rules, we are making this proxy statement and our annual report available to our stockholders
electronically via the Internet. On or about March 11, 2009, we intend to mail to our stockholders a Notice containing
instructions on how to access this proxy statement and our annual report and vote online. If you received a Notice by
mail, you will not receive a printed copy of the proxy materials in the mail. Instead, the Notice instructs you on how to
access and review all of the important information contained in the proxy statement and annual report. The Notice also
instructs you on how you may submit your proxy over the Internet. If you received a Notice by mail and would like to
receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials
contained on the Notice.

Householding. The Securities and Exchange Commission�s rules permit us to deliver a single Notice or set of annual
meeting 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 annual meeting materials to multiple stockholders who share an address, unless we received
contrary instructions from the impacted stockholders prior to the mailing date. We agree to deliver promptly, upon
written or oral request, a separate copy of the Notice or annual meeting materials, as requested, to any stockholders at
the shared address to which a single copy of those documents was delivered. If you prefer to receive separate copies of
the Notice or annual meeting materials, contact Broadridge Financial Solutions, Inc. at 800-542-1061 or in writing at
Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717. If you are currently a
stockholder sharing an address with another stockholder and wish to receive only one copy of future Notices or annual
meeting materials for your household, please contact Broadridge at the above phone number or address.

Who can vote

The record date for determining stockholders entitled to vote at the annual meeting is February 23, 2009. Each of the
approximately 73,556,811 shares of Whirlpool common stock issued and outstanding on that date is entitled to one
vote at the annual meeting.

2
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Information about voting and revocation of proxies

If you received a Notice containing instructions on how to access this proxy statement electronically, you cannot vote
your shares by filling out and returning the Notice. The Notice, however, provides instructions on how to vote by
Internet, or by requesting and returning a paper proxy card or voting instruction card.

If your shares are held in your name, you have the right to vote in person at the meeting. If your shares are held in a
brokerage account or by another nominee, you are considered the beneficial owner of shares held in �street name.� As
the beneficial owner, you are also invited to attend the meeting. Since a beneficial owner is not the stockholder of
record, you may not vote these shares in person at the meeting unless you obtain a �legal proxy� from your broker or
nominee that holds your shares, giving you the right to vote the shares at the meeting.

Whether you hold shares directly as a stockholder of record or beneficially in street name, you may vote without
attending the meeting. You may vote by granting a proxy or, for shares held beneficially in street name, by submitting
voting instructions to your broker or nominee. In most cases, you will be able to do this by using the Internet, by
telephone, or by mail if you received a printed set of the proxy materials.

By Internet - If you have Internet access, you may submit your proxy by following the instructions provided in the
notice of electronic availability, or if you received a printed version of the proxy materials by mail, by following the
instructions provided with your proxy materials and on your proxy card or voting instruction card.

By Telephone � If you have Internet access, you may obtain instructions on voting by telephone by following the
Internet access instructions provided in the notice of electronic availability. If you received printed proxy materials,
your proxy card or voting instruction card will provide instructions on voting by telephone.

By Mail - If you received printed proxy materials, you may submit your proxy by mail by signing your proxy card if
your shares are registered or, for shares held beneficially in street name, by following the voting instructions included
by your broker, nominee or trustee, and mailing it in the enclosed envelope.

If you do not specify how you want to vote your shares on your proxy card or voting instruction card, or by voting
over the Internet or telephone, we will vote them FOR the nominees named for director, FOR each of the five
management proposals, and AGAINST the two stockholder proposals.

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, Daniel F. Hopp; (2) by submitting
another proxy via the Internet, by telephone, or by mail that is later dated and, if by mail, that is properly signed; or (3)
by voting in person at the meeting. If your shares are held in street name, you must contact your broker or nominee to
revoke your proxy.

3
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If you participate in the Whirlpool 401(k) Retirement Plan and hold shares of Whirlpool stock in your plan account as
of the record date, you will receive a request for voting instructions from the plan trustee (Vanguard) with respect to
your plan shares. If you hold Whirlpool shares outside of the plan, you will vote those shares separately. You are
entitled to direct Vanguard how to vote your plan shares. If you do not provide voting instructions to Vanguard by
11:59 p.m. Eastern time on April 17, 2009, the Whirlpool shares in your plan account will be voted by Vanguard in
the same proportion as the shares held by Vanguard for which voting instructions have been received from other
participants in the Plan. You may revoke your previously provided voting instructions by filing with Vanguard either
a written notice of revocation or a properly executed proxy bearing a later date prior to the deadline for voting plan
shares.

Confidentiality of votes

Whirlpool�s Board has adopted a policy requiring all stockholder votes to be kept permanently confidential except
(1) when disclosure is required by law, (2) when a stockholder expressly consents to disclosure, or (3) when there is a
contested election and the proponent filing the opposition statement does not agree to abide by this policy.

Quorum

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 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. A broker non-vote occurs when a
broker or other nominee holding shares for a beneficial owner does not vote on a particular proposal because the
broker or nominee does not have discretionary voting power and has not received instructions from the beneficial
owner.

Required vote

Item 1 (Election of Directors). For more information on director elections, see �Board of Directors and Corporate
Governance � Majority Voting for Directors; Director Resignation Policy� later in this proxy statement. 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 (Ratification of Ernst & Young LLP), Item 3 (Performance Excellence Plan), and Items 7 and 8 (Stockholder
Proposals). 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 (Item 2), the
approval of the Performance Excellence Plan (Item 3), each of the stockholder proposals, if properly presented at the
meeting (Items 7 and 8), and any other matter that may properly come before the meeting.

4
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Item 4 (Declassify Board of Directors) and Item 6 (Elimination of Supermajority Votes Provisions from Articles
EIGHTH and TENTH). The affirmative vote of at least 80% of the voting power of Whirlpool�s outstanding common
stock is required to approve the declassification of our Board of Directors (Item 4) and the elimination of
supermajority vote provisions from Articles EIGHTH and TENTH in our Restated Certificate of Incorporation (Item
6).

Item 5 (Elimination of Supermajority Vote Provisions from Article SIXTH). The affirmative vote of a majority of the
voting power of Whirlpool�s outstanding common stock is required to approve the elimination of supermajority vote
provisions from Article SIXTH in our Restated Certificate of Incorporation (Item 5).

Abstentions and Broker non-votes

Abstentions will have no effect on the election of directors (Item 1). Abstentions will be treated as being present and
entitled to vote on the other Items presented at the annual meeting and, therefore, will have the effect of votes against
such proposals. If you do not provide your broker or other nominee with instructions on how to vote your �street name�
shares, your broker or nominee will not be permitted to vote them on non-routine matters (a broker �non-vote�) such as
Item 3. Shares subject to a broker �non-vote� will not be considered entitled to vote with respect to Items 3, 7, or 8, and
will not affect the outcome on those proposals.

Other business

If any nominee named herein for election as a director is not available to serve, the accompanying proxy will be voted
in favor of the remainder of those nominated and may be voted for a substitute person. Whirlpool expects all
nominees to be available and knows of no matter to be brought before the annual meeting other than those covered in
this proxy statement. If, however, any other matter properly comes before the annual meeting, we intend that the
accompanying proxy will be voted thereon in accordance with the judgment of the persons voting such proxy.

Solicitation costs

Whirlpool will pay the expenses of the solicitation of proxies. We expect to pay fees of approximately $11,500 plus
certain expenses for assistance by Georgeson Inc. in the solicitation of proxies. Proxies may be solicited by directors,
officers, and Whirlpool employees and by Georgeson Inc. personally and by mail, telegraph, telephone, or other
electronic means.

5
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STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

FOR 2010 MEETING
Our annual meeting of stockholders is generally held the third Tuesday in April. Assuming our 2010 annual meeting is
held on that date, we must receive notice of your intention to introduce a nomination for director or other item of
business at that meeting by January 20, 2010. This notice must be received by the Corporate Secretary of Whirlpool
personally or by registered or certified mail and satisfy the procedures set forth in Whirlpool�s By-laws. In addition,
any proposal that you intend to have us include in a proxy statement for the annual meeting of stockholders in 2010
must be received by us by November 11, 2009, 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.

ITEM 1 � DIRECTORS AND NOMINEES FOR ELECTION AS DIRECTORS
We currently have 12 directors on the Board. The directors are divided into three classes, with each class serving for a
three-year period. The stockholders elect approximately one-third of the Board each year. The Board recommends a
vote FOR the election of each of the directors nominated below.

Nominees for a term to expire in 2012

GARY T. DICAMILLO, 58, President and Chief Executive Officer of RADIA International
(professional staffing services). Whirlpool director since 1997 and director of 3Com Corporation
and The Sheridan Group, Inc.

KATHLEEN J. HEMPEL, 58, former Vice Chairman and Chief Financial Officer of Fort
Howard Corporation (paper mills; retired 1997). Whirlpool director since 1994 and director of
Oshkosh Corporation.

MICHAEL A. TODMAN, 51, President, Whirlpool North America. Whirlpool director since
2006 and director of Newell Rubbermaid Inc.

6

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

Table of Contents 14



Table of Contents

Directors whose terms expire in 2011

HERMAN CAIN, 63, Chief Executive Officer and President of THE New Voice, Inc. (leadership
consulting). Whirlpool director since 1992 (except from December 2003 to April 2005 during a
bid for political office), and director of AGCO Corporation.

JEFF M. FETTIG, 52, Chairman of the Board and Chief Executive Officer of Whirlpool.
Whirlpool director since 1999 and director of The Dow Chemical Company.

MILES L. MARSH, 61, former Chairman of the Board and Chief Executive Officer of Fort
James Corporation (paper mills; retired 2000). Whirlpool director since 1990.

PAUL G. STERN, 70, Partner, Arlington Capital Partners, L.L.P. and Thayer Capital Partners,
L.L.P. (private investment companies), and Chairman of Claris Capital Partners (private
investment banking). Whirlpool director since 1990 and director of The Dow Chemical Company.

Directors whose terms expire in 2010

MICHAEL F. JOHNSTON, 61, former Chairman of the Board and Chief Executive Officer of
Visteon Corporation (motor vehicle parts and accessories; retired 2008). Whirlpool director since
2003 and director of Flowserve Corporation.

7
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WILLIAM T. KERR, 67, Chairman of the Board of Meredith Corporation (multimedia).
Whirlpool director since 2006 after serving eight years on the board of Maytag Corporation.
Director of Arbitron, Inc., Interpublic Group of Companies, Inc., and The Principal Financial
Group.

JANICE D. STONEY, 68, former Executive Vice President, U S WEST Communications
Group, Inc. (telephone communications; retired 1992). Whirlpool director since 1987 (except for
part of 1994 during a bid for political office) and director of The Williams Companies, Inc.

MICHAEL D. WHITE, 57, Chief Executive Officer of PepsiCo International and Vice
Chairman, PepsiCo, Inc. (beverages and snack foods). Whirlpool director since 2004.

Director whose term expires in 2009 who is not a nominee for re-election

ARNOLD G. LANGBO, 71, former Chairman of the Board and Chief Executive Officer of
Kellogg Company (grain mill products; retired 2000). Whirlpool director since 1994 and director
of The Hershey Company, Johnson & Johnson, and Weyerhaeuser Company.

The directors have served their respective companies indicated above in various executive or administrative positions
for at least the past five years.

8
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
During 2008, our Board met seven times and had four committees. The committees consisted of an Audit Committee,
a Human Resources Committee, a Corporate Governance and Nominating Committee, and a Finance Committee.
Each director attended at least 75% of the total number of meetings of the Board and the Board committees on which
he or she served.

All directors properly nominated for election are expected to attend the annual meeting of stockholders. At the 2008
annual meeting of stockholders, all of our directors nominated for election attended the annual meeting. In addition,
all other directors also attended the 2008 annual meeting of stockholders.

The table below breaks down 2008 committee membership for each committee and each director.

Name Audit

Human

Resources

Corporate

Governance &
Nominating Finance

Mr. Cain X X
Mr. DiCamillo X Chair
Mr. Fettig
Ms. Hempel X X
Mr. Johnston X Chair
Mr. Kerr X X
Mr. Langbo X X
Mr. Marsh X X
Dr. Stern Chair X
Ms. Stoney X X
Mr. Todman
Mr. White Chair X
2008 Meetings 8 4 2 5

Audit Committee

The members of the Audit Committee are Mr. White (Chair), Mr. DiCamillo, Mr. Kerr, Mr. Langbo, and Mr. Marsh.
Pursuant to a written charter, the Committee provides independent and objective oversight of our accounting functions
and internal controls and monitors the objectivity of our financial statements. The Committee assists Board oversight
of:

1. the integrity of our financial statements;

2. our compliance with legal and regulatory requirements;

9
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3. the independent registered public accounting firm�s qualifications and independence; and

4. the performance of our internal audit function and independent registered public accounting firm.
In performing these functions, the 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 Committee also monitors 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 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 reviews annual reports from the independent registered public accounting firm regarding its
internal quality control procedures.

Under its charter, the 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 this Committee satisfies the financial literacy qualifications of the NYSE
listing standards and that Mr. White 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 Dr. Stern (Chair), Mr. Cain, Mr. Johnston, Mr. Kerr,
Mr. Marsh, and Mr. White. Pursuant to a written charter, the 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 Committee has sole authority and responsibility to retain and
terminate any consulting firm assisting in the evaluation of CEO or senior executive compensation. The Committee
has the following duties and responsibilities, among others:

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

2. determines and approves the compensation and other employment arrangements for Whirlpool�s elected
officers;

3. makes recommendations to the Board with respect to incentive-compensation and equity-based plans;
and

10
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4. determines and approves grants for each individual participant under the stock option plans and
administers the stock option plans.

The Committee has the authority to form subcommittees and delegate to those subcommittees certain actions. Under
its charter, the Committee is comprised solely of three or more independent directors who meet the independence
standards under the NYSE listing standards. For information about the Committee�s processes for establishing and
overseeing executive compensation, refer to �Compensation Discussion and Analysis � Role of the Human Resources
Committee.�

Corporate Governance and Nominating Committee

The members of the Corporate Governance and Nominating Committee are Mr. Johnston (Chair), Ms. Hempel,
Dr. Stern, and Ms. Stoney. Pursuant to a written charter, the 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 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 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 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
Committee has retained a third party search firm. During 2008, we engaged Heidrick & Struggles to assist the
Committee in identifying and soliciting potential candidates to join our Board. On an annual basis, the 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 Committee is comprised solely of three or more
independent directors who meet the independence standards under the NYSE listing standards.
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Finance Committee

The members of the Finance Committee are Mr. DiCamillo (Chair), Mr. Cain, Ms. Hempel, Mr. Langbo, and
Ms. Stoney. Pursuant to a written charter, the Committee considers issues impacting our financial structure and makes
recommendations to the Board. The Committee develops capital policies and strategies to set an acceptable capital
structure, regularly reviews dividend action, risk policy and 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 and planning strategy and initiatives. The Committee also provides
oversight of the Pension Fund Committee with respect to pension plan investment policies and plan funding
requirements.

Director Independence

The Corporate Governance and Nominating Committee conducts an annual review of the independence of the
members of the Board and its committees and reports its findings to the full Board. 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. Other than the transactions, relationships, and arrangements described in
the section entitled �Related Person Transactions,� there was one other matter considered by the Board in determining
that Whirlpool�s nonemployee directors are independent.

The Committee�s independence determinations included the review of transactions which commenced in 2004 between
Whirlpool and a temporary staffing agency. The agency was selected as a supplier to Whirlpool through a competitive
bid process. In 2007, the agency was acquired by a corporation which employs Mr. DiCamillo. In 2008, the contract
was assumed by affiliates of the temporary staffing agency. The total amount involved in transactions between
Whirlpool and the agencies was below the objective test of independence established under NYSE standards. In
addition, Mr. DiCamillo confirmed that he did not participate in transactions between Whirlpool and the agencies or
receive compensation based on those transactions.

Executive Sessions of Nonemployee Directors and

Communications Between Stockholders and the Board

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.
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The Presiding Director is an independent director elected by the independent directors on the Board. In addition to
presiding at executive sessions of nonemployee directors, the Presiding Director has the responsibility to:
(1) coordinate with the Chairman and CEO 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 Chairman and CEO�s performance, and in
conjunction with the Chair of the Human Resources Committee, meet with the Chairman and CEO to discuss the
results of such evaluation; and (4) perform such other functions as the independent directors may designate from time
to time. Mr. Marsh currently is serving as the Presiding Director.

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 its reasonable
efforts to protect your identity 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, which, among other things, sets forth the qualifications and other criteria for director
nominees. The desired personal and experience 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 re-election as director only candidates who agree to
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tender, promptly following the annual meeting at which they are elected or re-elected 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 re-election and (2) Board acceptance of such resignation. In addition, the Board shall fill director vacancies
and new directorships only with candidates who agree to tender, promptly following their appointment to the Board,
the same form of resignation tendered by other directors in accordance with this Board policy.

If an incumbent director fails to receive the required vote for re-election, the Corporate Governance and Nominating
Committee will act on an expedited basis to determine whether to accept the director�s resignation and will submit
such recommendation for prompt consideration by the Board. The Board expects the director whose resignation is
under consideration to abstain from participating in any decision regarding that resignation. The Corporate
Governance and Nominating Committee and the Board may consider any factors they deem relevant in deciding
whether to accept a director�s resignation.

Code of Ethics

All of Whirlpool�s directors and employees, including its Chief Executive Officer, Chief Financial Officer, and other
senior financial officers, are required to abide by our long-standing Code of Ethics, augmented to comply with the
requirements of the NYSE and Securities and Exchange Commission, to ensure that Whirlpool�s business is conducted
in a consistently legal and ethical manner. The Code of Ethics covers all areas of professional conduct, including
employment policies, conflicts of interest, fair dealing, and the protection of confidential information, as well as strict
adherence to all laws and regulations applicable to the conduct of our business. We intend to disclose future
amendments to, or waivers from, certain provisions of the Code of Ethics for executive officers and directors on the
Whirlpool website within four business days following the date of any such amendment or waiver.

Director Nominations to be Considered by the Board

Stockholders entitled to vote in the election of directors of the Board may nominate director candidates at times other
than at the annual meeting. For a nomination to be properly made by any stockholder and be considered for
recommendation by the Board to the stockholders and included in our proxy statement for the 2010 annual meeting,
written notice of such stockholder�s nomination must be given, either by personal delivery or by registered or certified
United States mail, postage prepaid, to the Corporate Secretary of Whirlpool (and must be received by the Corporate
Secretary) by November 11, 2009. Such notice shall set forth: (a) the name and address of the stockholder who intends
to make the nomination and of the person or persons to be nominated; (b) a representation that the stockholder is a
holder of record of stock of Whirlpool entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to nominate the person or persons specified in the notice; (c) a statement whether such person, if elected,
intends to tender, promptly following such person�s election or re-election, an irrevocable resignation effective upon
such person�s failure to receive the required vote for re-election at the next meeting at which such person would face
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re-election and upon acceptance of such resignation by the Board in accordance with the relevant Board policy;
(d) such other information regarding each nominee proposed by such stockholder as would be required to be included
in a proxy statement filed pursuant to the then current proxy rules of the Securities and Exchange Commission, if the
nominee were to be nominated by the Board; and (e) the consent of each nominee to serve as a director of Whirlpool if
so elected. In order for a stockholder nomination to be included in the proxy statement, the nominee must meet the
selection criteria as determined by the Corporate Governance and Nominating Committee.

The Board evaluates director nominees recommended by stockholders in the same manner in which it evaluates other
director nominees. Whirlpool has established through its Corporate Governance and Nominating Committee selection
criteria that identify desirable skills and experience for prospective Board members, including those properly
nominated by stockholders, and address the issues of diversity and background. The Board, with the assistance of the
Corporate Governance and Nominating Committee, selects potential new Board members using criteria and priorities
established from time to time. Desired personal qualifications for director nominees include: intelligence, integrity,
strength of character, and commitment. Nominees should also have the sense of timing required to assess and
challenge the way things are done and recommend alternative solutions to problems; the independence necessary to
make an unbiased evaluation of management performance and effectively carry out responsibilities of oversight; an
awareness of both the business and social environment in which today�s corporation operates; and a sense of urgency
and spirit of cooperation that will enable them to interface with other Board members in directing the future, profitable
growth of Whirlpool. Desired experience for director nominees include: at least ten years of experience in a senior
executive role with a major business organization, preferably, as either Chief Executive Officer or Chairman
(equivalent relevant experience from other backgrounds such as academics or government may also be considered); a
proven record of accomplishment and line operating (or equivalent) experience; first-hand experience with
international operations; a working knowledge of corporate governance issues and the changing role of the Board;
exposure to corporate programs designed to create stockholder value, while balancing the needs of all stakeholders.
Director nominees should not be employed by or affiliated with any organization that has competitive lines of
business or that may otherwise present a conflict of interest. The composition, skills, and needs of the Board change
over time and will be considered in establishing the profile of desirable candidates for any specific opening on the
Board.

Available Information

Whirlpool�s current Corporate Governance Guidelines, Code of Ethics, and written charters for its Audit, Finance,
Human Resources, and Corporate Governance and Nominating Committees are posted on the Whirlpool website:
www.whirlpoolcorp.com � scroll over the �Responsibility� dropdown menu, then �Governance,� then click on �Board of
Directors.� Stockholders may also request a free copy of these documents from: Greg Fritz, Director, Investor
Relations, Whirlpool Corporation, 2000 North M-63, Mail Drop 2800, Benton Harbor, Michigan 49022-2692;
(269) 923-2641.
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NONEMPLOYEE DIRECTOR COMPENSATION
The elements of our 2008 director compensation are reflected in the table below. Only nonemployee directors receive
compensation for their services as a director. The Board has adopted an equity ownership guideline for nonemployee
directors under which these directors are encouraged to own Whirlpool stock equal in value to four times the basic
annual cash retainer, with a five-year timetable to obtain this objective.

Type of Compensation Amount
Annual Cash Retainer $90,000
Annual Stock Options Retainer* 1,258 options
Annual Stock Awards Retainer* 647 shares
Annual Retainer for Committee Chair (in addition to other retainers):
Audit Committee $20,000
All Other Committees $10,000
Annual Retainer for Presiding Director (in addition to other retainers) (In millions of Euros) Net Sales 1Q 2016 Net Sales 1Q 2015
Luxottica Group
Reported 2,266 2,210
� EyeMed adjustment � 42
Adjusted 2,266 2,252
Retail Division
Reported 1,331 1,270
� EyeMed adjustment � 42
Adjusted 1,331 1,312

(3) In order to provide a supplemental comparison of current period results to prior periods, we have adjusted net sales
for certain transactions or events. For comparative purposes, the foregoing measure has been adjusted to include sales
of the EyeMed division in 2015. Following the modification of an EyeMed reinsurance agreement with an existing
underwriter, the Group assumed less reinsurance revenues and less claims expense in 2015. The impact of this
contract for the three month period ended March 31, 2015 was Euro 42.0 million (the �Eyemed adjustment�). The
EyeMed adjustment will no longer be applicable commencing with the first quarter of 2016 due to a modification to
this insurance underwriting agreement.

The Company believes that adjusted measures are useful to both management and investors in evaluating the Company�s performance compared
with that of other companies in its industry. The adjusted measure referenced above is not a measure of performance in accordance with
International Financial Reporting Standards as issued by the International Accounting Standards Board (IFRS). We include this adjusted
measure in this presentation in order to provide a supplemental view of operations that excludes items that are unusual, infrequent or unrelated to
our ongoing core operations.

This adjusted measure is not meant to be considered in isolation or as a substitute for items appearing on our financial statements prepared in
accordance with IFRS. Rather, any non/IFRS measure should be used as a supplement to IFRS results to assist the reader in better understanding
the operational performance of the Company. The Company cautions that any adjusted measure is not a defined term under IFRS and any
definition should be carefully reviewed and understood by investors. Investors should be aware that Luxottica Group�s method of calculating any
adjusted measure may differ from methods used by other companies.
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The Company recognizes that there are limitations in the usefulness of adjusted measures due to the subjective nature of items excluded by
management in calculating adjusted comparisons. We compensate for the foregoing limitations by using any adjusted measure as a comparative
tool, together with IFRS measures, to assist in the evaluation of our operating performance.

See the table included above for a reconciliation of any adjusted measure disclosed by the Group to its most directly comparable IFRS financial
measure.
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April 29, 2016 Ordinary Stockholders� Meeting � Voting results

ORDINARY PART

1.  The approval of the Statutory Financial Statements for the year ended December 31, 2015.

Shares represented at the Stockholders� Meeting no. 392,741,692, equal to the 81.19% of the issued share capital

No. 386,348,215 votes in favour, equal to 98.37% of the votes represented at the Stockholders� Meeting and to 79.87% of the Company�s issued
share capital;

No. 0 votes against, equal to 0% of the votes represented at the Stockholders� Meeting and to 0% of the Company�s issued share capital;

No. 995,777 of abstentions, equal to 0.25% of the votes represented at the Stockholders� Meeting and to 0.21% of the
Company�s issued share capital;

No. 5,397,700 shares did not vote.

2.  The allocation of net income and the distribution of dividends.

Shares represented at the Stockholders� Meeting no. 392,741,692, equal to the 81.19% of the issued share capital

No. 392,376,317 votes in favour, equal to 99.91% of the votes represented at the Stockholders� Meeting and to 81.11% of the Company�s issued
share capital;

No. 9,058 votes against, equal to 0.0023% of the votes represented at the Stockholders� Meeting and to 0.0019% of the Company�s issued share
capital;

No. 356,317 of abstentions, equal to 0.09% of the votes represented at the Stockholders� Meeting and to 0.07% of the Company�s issued share
capital;

No. 0 shares did not vote.
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3.  Authorization to buy back and dispose of treasury shares pursuant to articles 2357 et seq. of the
Italian Civil Code.

Shares represented at the Stockholders� Meeting no. 392,741,692, equal to the 81.19% of the issued share capital

No. 391,400,030 votes in favour, equal to 99.66% of the votes represented at the Stockholders� Meeting and to 80.91% of the Company�s issued
share capital;
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No. 1,227,772 votes against, equal to 0.31% of the votes represented at the Stockholders� Meeting and to 0.25% of the Company�s issued share
capital;

No. 113,890 of abstentions, equal to 0.03% of the votes represented at the Stockholders� Meeting and to 0.02% of the
Company�s issued share capital;

No. 0 shares did not vote.

4.  An advisory vote on the first section of the Company�s Remuneration Report in accordance
with article 123-ter, paragraph 6 of Legislative Decree no. 58/98.

Shares represented at the Stockholders� Meeting no. 392,741,692, equal to the 81.19% of the issued share capital

No. 326,192,969 votes in favour, equal to 83.06% of the votes represented at the Stockholders� Meeting and to 67.43% of the Company�s issued
share capital;

No. 66,424,363 votes against, equal to 16.91% of the votes represented at the Stockholders� Meeting and to 13.73% of the Company�s issued
share capital;

No. 124,360 of abstentions, equal to 0.03% of the votes represented at the Stockholders� Meeting and to 0.03% of the
Company�s issued share capital;

No. 0 shares did not vote.

5.  The appointment of a director.

Shares represented at the Stockholders� Meeting no. 392,741,692, equal to the 81.19% of the issued share capital

No. 383,830,264 votes in favour, equal to 97.73% of the votes represented at the Stockholders� Meeting and to 79.35% of the Company�s issued
share capital;

No. 8,695,876 votes against, equal to 2.21% of the votes represented at the Stockholders� Meeting and to 1.80% of the Company�s issued share
capital;

No. 215,552 of abstentions, equal to 0.05% of the votes represented at the Stockholders� Meeting and to 0.04% of the
Company�s issued share capital;
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No. 0 shares did not vote.
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EXTRAORDINARY PART

1.  Amendments of articles 12, 19 and 30 of the By Laws.

Shares represented at the Stockholders� Meeting no. 392,741,692, equal to the 81.19% of the issued share capital

No. 390,225,109 votes in favour, equal to 99.36% of the votes represented at the Stockholders� Meeting and to 80.67% of the Company�s issued
share capital;

No. 586,997 votes against, equal to 0.15% of the votes represented at the Stockholders� Meeting and to 0.12% of the Company�s issued share
capital;

No. 1,929,586 of abstentions, equal to 0.49% of the votes represented at the Stockholders� Meeting and to 0.40% of the
Company�s issued share capital;

No. 0 shares did not vote.
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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, thereunto duly authorized.

LUXOTTICA GROUP S.p.A.

By: /s/ Stefano Grassi
Date: April 29, 2016 STEFANO GRASSI

Chief Financial Officer
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