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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of B98rovides a safe harbor for forwdabking statements made by us or on our be
Certain statements contained in this quarterly nepacluding those within the forwarndoking perspective section within the Managem
Discussion and Analysis, and other written and stalements made from time to time by us or onbaimalf do not relate strictly to histori
or current facts and may contain forwdodking statements that reflect our current viewishwespect to future events and finan
performance. As such, they are considered “fordaolting statementsivhich provide current expectations or forecastfuafre events. Sui
statements can be identified by the use of terrmogolsuch as “may,” “could,” “will,” “should,” “posbkle,” “plan,” “predict,” “forecast,”
“potential,” “anticipate,” “estimate,” “expect,” ‘fjject,” “intend,” “believe,” “may impact,” “on trek,” and similar words or expressions. !
forward-looking statements generally relate to growth strategies, financial results, product depeient, and sales efforts. These forwart
looking statements should be considered with thdersianding that such statements involve a vaoétysks and uncertainties, known
unknown, and may be affected by inaccurate assomgtiConsequently, no forwalobking statement can be guaranteed and actudisesay
vary materially.

This document contains forward-looking statemeibisud Whirlpool Corporation and its consolidated sdlaries (“Whirlpool”) tha
speak only as of this date. Whirlpool disclaims afjigation to update these statements. Ford@olling statements in this document t
include, but are not limited to, statements regaydéxpected earnings per share, cash flow, prodiycind material and oilelated price:
Many risks, contingencies and uncertainties coalase actual results to differ materially from Wbardl's forwardiooking statements. Amo
these factors are: (1) intense competition in thén appliance industry reflecting the impact ofhboew and established global competi
including Asian and European manufacturers; (2)Afgbol's ability to continue its relationship wilignificant trade customers and the ak
of these trade customers to maintain or increas&enahare; (3) acquisition and investmegitited risk, including risks associated with
acquisitions of Hefei Sanyo and Indesit; (4) chanigeeconomic conditions which affect demand for pducts, including the strength of
building industry and the level of interest ratés; product liability and product recall costs; (6yentory and other asset risk; (7) risks rel
to our international operations, including change®reign regulations, regulatory compliance amstuptions arising from natural disaster.
terrorist attacks; (8) the uncertain global econp(®y the ability of Whirlpool to achieve its busis plans, productivity improvements,
control, price increases, leveraging of its globpkrating platform, and acceleration of the ratenmiovation; (10) Whirlpool's ability -
maintain its reputation and brand image; (11) fiatibns in the cost of key materials (includinge§telastic, resins, copper and aluminum)
components and the ability of Whirlpool to offsestincreases; (12) litigation, tax, and legal cbamze risk and costs, especially costs w
may be materially different from the amount we extge incur or have accrued for; (13) the effectd aosts of governmental investigation
related actions by third parties; (14) Whirlpoalhility to obtain and protect intellectual properights; (15) the ability of suppliers of critic
parts, components and manufacturing equipment lteedesufficient quantities to Whirlpool in a timeblnd coseffective manner; (16) hea
care cost trends, regulatory changes and variabethseen results and estimates that could incredisee funding obligations for pension ¢
postretirement benefit plans; (17) informationhtealogy system failures and data security breaqii€3;the impact of labor relations; (19)
ability to attract, develop and retain executivad ather qualified employees; (20) changes in #dgall and regulatory environment incluc
environmental and health and safety regulationg;(2f) the ability of Whirlpool to manage foreigarency fluctuations.

We undertake no obligation to update any forwlamking statement, and investors are advised tewedisclosures in our filings wi
the Securities and Exchange Commission. It is mssiple to foresee or identify all factors that [dooause actual results to differ fr
expected or historic results. Therefore, investeisuld not consider the foregoing factors to beeahaustive statement of all ris
uncertainties, or factors that could potentiallysm actual results to differ from forwalabking statements. Additional information conceg
these and other factors can be found in “Risk Fatio Part Il, Item 1A of this report.

"o ”

Unless otherwise indicated, the terms “Whirlpodthe Company," “we,
consolidated subsidiaries.

us,” and “ourtefer to Whirlpool Corporation and




PART L. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)
FOR THE PERIODS ENDED SEPTEMBER 30

(Millions of dollars, except per share data)

Net sales
Expenses
Cost of products sold

Gross margin
Selling, general and administrative
Intangible amortization
Restructuring costs

Operating profit
Other income (expense)
Interest and sundry income (expense)
Interest expense

Earnings before income taxes

Income tax expense

Net earnings

Less: Net earnings available to noncontrolling ries¢és

Net earnings available to Whirlpool
Per share of common stock
Basic net earnings available to Whirlpool
Diluted net earnings available to Whirlpool

Dividends declared

Weighted-average shares outstanding (in millions)
Basic
Diluted

Comprehensive income

Three Months Ended

Nine Months Ended

2014 2013 2014 2013
$ 4,824 $ 4,68: $ 13,86¢ $ 13,67¢
3,991 3,831 11,50( 11,29(
827 84¢ 2,36¢ 2,38¢
44¢ 46( 1,34¢ 1,33¢
6 5 17 19
38 68 101 141
33¢ 318 907 89t
(39 (16) (78) (73
(35) (43 (119 (239
261 254 71C 68¢
26 55 12¢ 27
23¢ 19¢ 584 662
5 3 15 16
$ 23C $ 19¢ 56¢ 64€
$ 2.9z $ 24¢ % 7.2¢ % 8.11
$ 2.8¢ $ 24z % 7.1¢ % 7.917
$ 0.7 $ 0.62t % 212 % 1.7¢
78.4 79.7 78.2 79.€
79.€ 81.C 79.4 81.C
$ 39 $ 271 % 42¢  $ 61z

The accompanying notes are an integral part okt@emnsolidated Condensed Financial Statements.




WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED BALANCE SHEETS
(Millions of dollars, except share datg

(Unaudited)
September 30, December 31,
2014 2013
Assets
Current assets
Cash and equivalents $ 987 $ 1,38(
Accounts receivable, net of allowance of $82 an8, $&spectively 2,21 2,00t
Inventories 2,72( 2,40¢
Deferred income taxes 314 54¢
Prepaid and other current assets 72t 68C
Total current assets 6,95¢ 7,022
Property, net of accumulated depreciation of $6 462 $6,278, respectively 2,98¢ 3,041
Goodwill 1,721 1,72¢
Other intangibles, net of accumulated amortizatib$252 and $237, respectively 1,682 1,70z
Deferred income taxes 1,75¢ 1,764
Other noncurrent assets 602 291
Total assets $  15,70¢ $ 15,54«
Liabilities and stockholders’ equity
Current liabilities
Accounts payable $ 3,78¢ $ 3,86¢
Accrued expenses 61€ 71C
Accrued advertising and promotions 40¢ 441
Employee compensation 36€ 45€
Notes payable 48¢€ 10
Current maturities of long-term debt 213 607
Other current liabilities 521 70&
Total current liabilities 6,40z 6,794
Noncurrent liabilities
Long-term debt 2,45( 1,84¢
Pension benefits 76C 93C
Postretirement benefits 45¢ 45¢
Other noncurrent liabilities 327 482
Total noncurrent liabilities 3,99t 3,71¢
Stockholders’ equity
Common stock, $1 par value, 250 million sharesanihd, 110 million and 109 million shares issued,
and 78 million and 77 million shares outstandimgpectively 11C 10¢
Additional paid-in capital 2,50z 2,45¢
Retained earnings 6,18¢ 5,78¢
Accumulated other comprehensive loss (1,45)) (1,29¢)
Treasury stock, 32 million shares (2,149 (2,129
Total Whirlpool stockholders’ equity 5,19¢ 4,92¢
Noncontrolling interests 112 11C
Total stockholders’ equity 5,311 5,03¢
Total liabilities and stockholders’ equity $ 15,70¢ $ 15,54«

The accompanying notes are an integral part okt@emnsolidated Condensed Financial Statements.




WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (UNAUDITED)
FOR THE PERIODS ENDED SEPTEMBER 30
(Millions of dollars)

Nine Months Ended

2014 2013
Operating activities
Net earnings $ 584 $ 662
Adjustments to reconcile net earnings to cash pexvby (used in) operating activities:
Depreciation and amortization 397 397
Changes in assets and liabilities:
Accounts receivable (302 (26¢)
Inventories (399 (33%)
Accounts payable 44 16C
Accrued advertising and promotions (18 Q)
Accrued expenses and current liabilities (167) 9
Taxes deferred and payable, net 40 (107)
Accrued pension and postretirement benefits (16%) (247
Employee compensation (55) (73)
Other (93 (62)
Cash provided by (used in) operating activities (12¢) 242
Investing activities
Capital expenditures (422 (317)
Proceeds from sale of assets 18 3
Investment in related businesses (16) —
Deposit related to acquisition of Hefei Rongshi@ay® Electric Co., Ltd. (250 —
Purchase of interest in Indesit Company S.p.A. (75) —
Other 3 (39
Cash used in investing activities (748 (359
Financing activities
Proceeds from borrowings of long-term debt 81¢ 49¢
Repayments of long-term debt (60€) (507)
Dividends paid (165) (139
Net proceeds from (repayments of) short-term boimgs/ 47€ (©)]
Common stock issued 31 80
Purchase of treasury stock (25) (140)
Purchase of noncontrolling interest shares (5) —
Other (13 9
Cash provided by (used in) financing activities 511 (219
Effect of exchange rate changes on cash and equigal (298) (22)
Decrease in cash and equivalents (399 (342
Cash and equivalents at beginning of period 1,38( 1,16¢
Cash and equivalents at end of period $ 987 $ 82¢€

The accompanying notes are an integral part okt@emsolidated Condensed Financial Statements.




NOTES TO THE CONSOLIDATED CONDENSED FINANCIAL STATE MENTS (UNAUDITED)

(1) BASIS OF PRESENTATION

General Information

The accompanying unaudited Consolidated Condeniseahétal Statements have been prepared in accagdaitic accounting principl
generally accepted in the United States of AmefiGAAP”) for interim financial information, and wlit the instructions to Form 1Q-anc
Article 10 of Regulation $k. Accordingly, they do not include all informatioor footnotes required by GAAP for complete final
statements. As a result, this Form QGshould be read in conjunction with the Consoédafinancial Statements and accompanying No
our Form 10-K for the year ended December 31, 2013

Management believes that the accompanying Consetid@ondensed Financial Statements reflect allsaajents, including norm
recurring items, considered necessary for a fasgmtation of the interim periods.

We have eliminated all material intercompany tratisas in our Consolidated Condensed FinancialeBtahts. We do not consolid
the financial statements of any company in whichhaee an ownership interest of 5@Yless unless that company is deemed to be able
interest entity in which we are considered to haweentrolling financial interest. We did not coitamy company in which we had an owner:
interest of 50% or less for any period presenteslinConsolidated Condensed Financial Statements.

Certain prior year amounts in the Consolidated @osdd Financial Statements have been reclassdiemriform with current ye
presentation.

New Accounting Pronouncements

In July 2013, the Financial Accounting Standardsamo(“FASB”) issued Accounting Standards Update SUX) No. 201311,
“Presentation of an Unrecognized Tax Benefit WhethetaOperating Loss Carryforward, a Similar Tax Lossa Tax Credit Carryforwa
Exists.” This new guidance is effective prospectively fonaa reporting periods beginning on or after Decerritb, 2013 and interim peric
therein. ASU 20131 provides guidance on the presentation of unmgzed tax benefits, reflecting the manner in whachentity would settl
at the reporting date, any additional income tattest would result from the disallowance of a taxsibon when net operating Ic
carryforwards, similar tax losses, or tax creditryfmrwards exist. We adopted the provisions o$ tuinendment during 2014, which resulte
a reclassification between other non-current liab#l and non-current deferred income tax assetppfoximately $53 million The adoptio
did not change existing recognition and measurementirements in our Consolidated Condensed FiahBtatements.

In May 2014, the FASB issued ASU No. 2009- "Revenue from Contracts with Customers (Tofi6)8 which supersedes the reve
recognition requirements in ASC 605, Revenue Reitiogn This ASU is based on the principle that newe is recognized to depict the tran
of goods or services to customers in an amountréfects the consideration to which the entity eotp to be entitled in exchange for tt
goods or services. The ASU also requires additigisdlosure about the nature, amount, timing ancktainty of revenue and cash flc
arising from customer contracts, including sigrfit judgments and changes in judgments and ags®ignized from costs incurred to ob
or fulfill a contract. This pronouncement is efigetfor annual reporting periods beginning aftecc®aber 15, 2016, including interim peri
within that reporting period and is to be appliesing one of two retrospective application methadth early application not permitted. \
have not yet determined the potential effects enGbnsolidated Condensed Financial Statementsyif a

All other issued but not yet effective accountingrmpuncements are not expected to have a matengat on our Consolidat
Condensed Financial Statements.

(2) FAIR VALUE MEASUREMENTS

Fair value is measured based on an exit pricegsepting the amount that would be received toaselisset or paid to transfer a liab
in an orderly transaction between market partidipafis such, fair value is a markeased measurement that should be determined ba
assumptions market participants would use in pgi@n asset or liability. Assets and liabilities sw@&d at fair value are based on a mi
valuation approach using prices and other releirgfotmation generated by market transactions inwmghidentical or comparable asset:
liabilities. As a basis for considering such asstioms, a thrediered fair value hierarchy is established, whicloritizes the inputs used
measuring fair value as follows: (Level 1) obseteabputs such as quoted prices in active markKeeyel 2) inputs, other than the quc
prices in active markets that are observable, eidivectly or indirectly; and (Level 3) unobservabihputs in which there is little or no mar
data, which require the reporting entity to develigpown assumptions. We had no Level 3 assetsabililies at September 30, 20khc
December 31, 2013 ..




Assets and liabilities measured at fair value oacarring basis at September 30, 2014 and Dece®&ih&013 are in the following table:

Fair Value
Total Cost Basis Level 1 Level 2 Total
Millions of dollars 2014 2013 2014 2013 2014 2013 2014 2013
Money market fund$ $ 12 $ 468 $ 12 $ 468 $ — $ — $ 12 $ 46F
Net derivative contracts — — — — 16 (25) 16 (25)
Available for sale investments 92 8 103 18 — — 108 18

®Money market funds are comprised primarily of goweent obligations and other first tier obligations.

In March 2014, we sold approximately 7.4 millioragbs held in Alno AG, a long-standing European amastr, for approximatelyss
million . This transaction resulted in the conversion afiouestment from the equity method of accountim@n available for sale investm
due to our less than 20% overall investment in A

In July 2014, Whirlpool acquired approximately 4.4#6indesit Company S.p.A.'s ("Indesit") issuedrsheapital and 4.9%f Indesit"
outstanding voting stock for an aggregate purclpee of approximately $75 million The shares are accounted for as an availablsafe
investment due to our less than 20% overall investrin Indesit as of September 30, 20Additional information about the transaction dz
found in Note 13 of the Notes to the Consolidatedd&nsed Financial Statements.

Other Fair Value Measurements

The fair value of long-term debt (including currematurities) was $2.7 billion and $2.6 billion afember 30, 2014 ardecember 3:
2013, respectively, and was estimated using discoucast flow analyses based on incremental borrovatesrfor similar types of borrowi
arrangements (Level 2 input).

(3) INVENTORIES

The following table summarizes our inventory foe fheriods presented:

September 30, December 31,
Millions of dollars 2014 2013
Finished products $ 2,206 $ 1,95(
Raw materials and work in process 672 622
2,87¢ 2,572
Less: excess of FIFO cost over LIFO cost (158 (164)
Total inventories $ 2,72C % 2,40¢

LIFO inventories represented 41% and 39% of totatntories at September 30, 2014 and Decembel033B, Zespectively.
(4) PROPERTY

The following table summarizes our property, plamt equipment as of September 30, 2014 and Dece3hb2013 :

September 30, December 31,
Millions of dollars 2014 2013
Land $ 73 % 7€
Buildings 1,28: 1,30:
Machinery and equipment 7,793 7,94(
Accumulated depreciation (6,167) (6,27¢)
Property, plant and equipment, net $ 2,98t $ 3,041

During the nine months ended September 30, 20E!disposed of $304 million of fully depreciatedIdings, machinery and equipment
no longer in use.




(5) FINANCING ARRANGEMENTS
Debt

On August 15, 2014 , $100 million of 6.45% notegdured and were repaid. On May 1, 2014 , $500 nnilbbd 8.60%notes matured ai
were repaid. On February 25, 2014 , we completedma offering of $250 million principal amount of35% notes due in 2017250 millior
principal amount of 2.40% notes due in 2019 , aB@0$million principal amount of 4.00% notes due2iiR4 (collectively, the "Notes"). Tt
Notes contain covenants that limit our ability tecur certain liens or enter into certain sale ssabs-back transactions. In addition, if
experience a specific kind of change of control,ane required to make an offer to purchase alhefNotes at a purchase price of 104fthe
principal amount thereof, plus accrued and unpatieré€st. The Notes are registered under the SesuAtt of 1933, as amended, pursua
our Registration Statement on Form S-3 (File N&-381339) filed with the Securities and Exchangen@ission (the “Commissiondn May
11, 2012.

On September 26, 2014 , we entered into a Secornehded and Restated Long-Term Credit Agreement‘(itveg-Term Facility”). The
Long-Term Facility amends, restates and extendbdh@wers’ prior five-year credit facility, whiokas scheduled to mature on June 28, 201
The Long-Term Facility increases the existing $5.B2lion facility to an aggregate amount of $2i0idn , with an option to increase the tc
amount to up to $2.5 billion by exercise of an adam feature. The Long-Term Facility has a majudiate of September 26, 2019 . The Lonc
Term Facility includes a letter of credit sublinot $200 million . The LongFerm Facility decreases the interest and fee mpagsble witl
respect to the Long-Term Facility based on our dabihg as follows:(1) the spread over LIBOR is 1.250%; (2) the spreadr prime i
0.250%; and (3) the unused commitment fee is 0.15%of the effective date of the Long-Term FaciliVe had ndorrowings outstandir
under the Long-Term Facility at September 30, 2@t4he prior Long-Term Facility at December 3013 , respectively.

On September 26, 2014 , we entered into a ShorrTeredit Agreement (the “364-Day Facility” and ttlggr with the LongFerrr
Facility, the “Facilities”). The 364-Day Facilitg ia revolving credit facility in an aggregate amtooin$1.0 billion . The 364ay Facility has
maturity date of September 25, 2015 . The intenest fee rates payable with respect to the B&%-Facility based on our debt rating an
follows: (1) the spread over LIBOR is 1.250%; (& tspread over prime is 0.250%; and (3) the unusetnitment fee is 0.125%as of th
effective date of the 364-Day Facility. We had meorbwings outstanding under the 364-Day Facilitgaptember 30, 2014 .

The Facilities contain customary covenants and amies including, among other things, a rolling lttgemonth maximum leverage re
limited to 3.25 to 1.0 for each fiscal quarter antblling twelve month interest coverage ratio ieggto be greater than or equal3® to 1.(
for each fiscal quarter. In addition, the covenditst our ability to (or to permit any subsidiasido), subject to various exceptions
limitations: (i) merge with other companies; (ifeate liens on our property; (iii) incur debt of-bhlance sheet obligations at the subsit
level; (iv) enter into transactions with affiliafesxcept on an armiength basis; (v) enter into agreements restrictirgpayment of subsidie
dividends or restricting the making of loans orayment of debt by subsidiaries; and (vi) enter Bgoeements restricting the creation of |
on our assets. We were in compliance with finanm&enant requirements at September 30, 2014 Bewkmber 31, 2013 .

We have paid lenders under the Facilities an uptfiee of approximately $2.7 million .

Notes Payable

Notes payable, which consist of sht@tm borrowings payable to banks or commercial pagre generally used to fund working caj
requirements. The fair value of our notes payapf@@ximates the carrying amount due to the shottirtg of these obligations. We h&d6(
million of commercial paper and $26 million of shterm borrowings to banks outstanding at SepterBbe2014 . We had $10 millioof
short-term borrowings to banks and no commercipépaorrowings outstanding at December 31, 2013 .




(6) COMMITMENTS AND CONTINGENCIES
Embraco Antitrust Matters

Beginning in February 2009, our compressor busihesslquartered in Brazil ("Embraco”) was notifiédnvestigations of the gloh
compressor industry by government authorities ifous jurisdictions. In 2013, Embraco sales repree approximately 8%f our global ne
sales.

Government authorities in Brazil, Europe, the Uthigtates, and other jurisdictions have entered agi@ements with Embraco ¢
concluded their investigations of the Company.dnrection with these agreements, Embraco has adkdged violations of antitrust law w
respect to the sale of compressors at various tirnes2004 through 2007 and agreed to pay finesetfement payments.

Since the government investigations commenced bmuaey 2009, Embraco, and other compressor manuéast have been namec
defendants in related antitrust lawsuits in varipurgsdictions seeking damages in connection wlih pricing of compressors during cer
periods beginning in 1996 or later. We have regbhertain claims and certain claims remain pendiaglitional lawsuits could be filed.

On June 16, 2014, Embraco's previoudilselosed settlement agreement with plaintiffs espnting a settlement class of U.S. d
purchasers received final court approval. The coatimn of this settlement and other resolutionslkes all pending U.S. claims.

In connection with the defense and resolution ef Bmbraco antitrust matters, we have incurred cativel charges of approximat
$417 millionsince 2009, including fines, defense costs, andrathpenses. These charges have been recorded initiriest and sundry incol
(expense). At September 30, 2014 , $46 million iemaccrued, with installment payments of $41 wnillj plus interest, remaining to be mi
to government authorities at various times thro2@h5.

We continue to defend these actions and take cffeguis to minimize our potential exposure. The fimalcome and impact of the
matters, and any related claims and investigatibasmay be brought in the future are subject toynariables, and cannot be predicted.
establish accruals only for those matters whereletermine that a loss is probable and the amoulassfcan be reasonably estimated. Wh
is currently not possible to reasonably estimateatigregate amount of costs which we may incuoimection with these matters, such ¢
could have a material adverse effect on our firelnmsition, liquidity, or results of operations.

BEFIEX Credits

In previous years, our Brazilian operations earteedcredits under the Brazilian governmengxport incentive program (BEFIE:
These credits reduced Brazilian federal excisestaxedomestic sales, resulting in an increasedmfterationstecorded net sales, as the cre
are monetized. We monetized $14 million of BEFIEXdits during the nine months ended September®D4 2 compared to $69 millicior
the same period in 2013Ve began recognizing BEFIEX credits in accordanmite prior favorable court decisions allowing fitve credits to k
recognized. We recognized export credits as they wmnetized.

In December 2013, the Brazilian government reintgd the monetary adjustment index applicable t&IBK credits that existed pri
to July 2009, when the Brazilian government requicempanies to apply a different monetary adjustnietiex to BEFIEX credits. It
unknown whether Brazilian courts will require these of the reinstituted index be given retroacéffect for the July 2009 to December 2
period, the effect of which would be to increase dmount of BEFIEX credits we would be entitleddoognize.

Our Brazilian operations have received governmessabssments related to claims for income and|soaidribution taxes associa
with BEFIEX credits monetized from 2000 through 20énd 2007 through 2011. We do not believe BEFIKKoet credits are subject
income or social contribution taxes. We are disguthese tax matters in various courts and intendgorously defend our positions. We h
not provided for income or social contribution taxan these export credits, and based on the ogiribtax and legal advisors, we have
accrued any amount related to these assessmewnfsSeptember 30, 2014The total amount of outstanding tax assessmentsvitt fo
income and social contribution taxes relating ® BEFIEX credits, including interest and penaltissgpproximately 1.3 billioBrazilian reai
(approximately $ 520 million as of September 3Q,£2)

Litigation is inherently unpredictable and the doiston of these matters may take many years tmatgly resolve, during which tir
the amounts related to these assessments willntento be increased by monetary adjustments é&ehe rate, which is the benchmark rate
by the Brazilian Central Bank. Accordingly, it isgsible that an unfavorable outcome in these pdicge could have a material adverse e
on our financial position, liquidity, or results operations in any particular reporting period.




Brazil Tax Matters

Relying on existing Brazilian legal precedent, @03 and 2004, we recognized tax credits in an aggeeamount of $26 million
adjusted for currency, on the purchase of raw risseused in production (“IPI tax credits"The Brazilian tax authority subseque
challenged the recording of IPI tax credits. Noddse have been recognized since 2004. In 2009, ntered into a Brazilian governm
program which provided extended payment terms addaed penalties and interest to encourage taxpayaesolve this and certain ot
disputed tax credit amounts. As permitted by thegmam, we elected to settle certain debts throhghuse of other existing tax credits
recorded charges of approximately $34 millinr2009 associated with these matters. In July 2@ Brazilian revenue authority notified
that a portion of our proposed settlement was tejeand we received tax assessments of 204 mBirarilian reais (approximate83 millior
as of September 30, 2014réflecting the original assessment, plus interadt @enalties. We are disputing these assessmethtwaintend t
vigorously defend our position. Based on the opirgé our tax and legal advisors, we have not rezdrah additional reserve related to tl
matters.

In 2001, Brazil adopted a law making the profitscohtrolled foreign corporations of Brazilian eistt subject to income and so
contribution tax regardless of whether the profitsre repatriated ("CFC Tax"). Our Brazilian subaiglj along with other corporatiol
challenged tax assessments on foreign profits ostitotionality and other grounds. In April 2018gtBrazilian Supreme Court ruled in
case, finding that the law is constitutional, betnanding the case to a lower court for considanatioother arguments raised in our apg
including the existence of tax treaties with juigsidns in which controlled foreign corporationg afomiciled. As of September 30, 201duy
potential exposure for income and social contriiutiaxes relating to profits of controlled foreigorporations, including interest and pena
and net of expected foreign tax credits, is appnately 111 million Brazilian reais (approximate¥3million as of September 30, 2014Ne
believe these assessments are without merit anithteed to continue to vigorously dispute them. Blasea the opinion of our tax and le
advisors, we have not accrued any amount relatdtee assessments as of September 30, 2014 .

In December 2013, we entered into a Brazilian gowvemnt program to settle long standing disputedidization in the program remov
uncertainty related to 16 assessments that wewéopisdy under dispute and significantly reduceseptiil penalties and interest associated
these matters. Our participation will result inalopayments including principal, interest, and pgesm of 123 million Brazilian reai
(approximately $50 million as of September 30, 2R14 be paid in 30 monthly installments, whictgae in December 2013.

In addition to the IPI tax credit and CFC Tax miateoted above, we are currently disputing otheesaments issued by the Brazi
tax authorities related to naneome and income tax matters, including BEFIEXddss which are at various stages of review in nioug
administrative and judicial proceedings. In accamawith our accounting policies, we routinely assthese matters and, when neces
record our best estimate of a loss. We believecttas assessments are without merit and are vighroefending our positions; however, €
of these matters may take several years to resoleiehe outcome of litigation is inherently unpotable.

Other Litigation

We are currently defending against numerous lawsending in federal and state courts in the Untates relating to certain of «
front load washing machines. Some of these lawshatge been certified for treatment as class actidhe complaints in these lawsi
generally allege violations of state consumer fraats, unjust enrichment, and breach of warrantye domplaints generally seek unspec
compensatory, consequential and punitive damagesb®lieve these suits are without merit and arereigsly defending them. Given -
preliminary stage of many of these proceedings,Ghmpany cannot reasonably estimate a possibleerahdpss, if any, at this time. T
resolution of one or more of these matters coulctfeamaterial adverse effect on our Consolidatend€nsed Financial Statements.

In addition, we are currently defending a numberotfer lawsuits in federal and state courts in lthéted States related to 1
manufacturing and sale of our products which inelathss action allegations. These lawsuits allégiens which include breach of contr:
breach of warranty, product defect, fraud, violatwf federal and state consumer protection actsnagtigence. We do not have insure
coverage for class action lawsuits. We are alsolied in various other legal actions arising in tirmal course of business, for wt
insurance coverage may or may not be availablerdipg on the nature of the action. We dispute tlegits1 of these suits and actions,
intend to vigorously defend them. Management bebewased upon its current knowledge, after takimg consideration legal couns:
evaluation of such suits and actions, and afténtaiato account current litigation accruals, ttte# outcome of these matters currently per
against Whirlpool should not have a material adveféect, if any, on our Consolidated Condensediféial Statements.
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Other Matters

In 2013, the French Competition Authority (the "Aatity") commenced an investigation of appliancenafacturers and retailers
France. In May 2014, the Authority extended thepscof its investigation to include the Company'srieh subsidiary. It is currently t
possible to assess the impact, if any, this matter have on our Consolidated Condensed Finana#di@ents.

Product Warranty Reserves

Product warranty reserves are included in otherectirand other noncurrent liabilities in our Cotidatled Condensed Balance She
The following table summarizes the changes in fotatluct warranty reserves for the periods presente

Millions of dollars 2014 2013
Balance at January 1 $ 191 $ 187
Issuances/accruals during the period 194 204
Settlements made during the period (20€) (199
Balance at September 30 $ 17¢ $ 192
Current portion $ 141 $ 147
Non-current portion 38 45
Total $ 17¢ $ 192

We regularly engage in investigations of potengiaality and safety issues as part of our ongoirigriefo deliver quality products
customers. We are currently investigating a limibednber of potential quality and safety issuesn@sessary, we undertake to effect repe
replacement of appliances in the event that arstig&tion leads to the conclusion that such adamarranted.

Guarantees

We have guarantee arrangements in a Brazilian diabgi As a standard business practice in Brdad,dubsidiary guarantees custa
lines of credit at commercial banks to support pases following its normal credit policies. If astamer were to default on its line of cr
with the bank, our subsidiary would be requiredatisfy the obligation with the bank and the reable would revert back to the subsidiary
September 30, 2014 and December 31, 2013 , theamead amounts totaled $436 million and $485 milliocespectively. Our subsidie
insures against credit risk for these guarantesgmunormal operating conditions, through poligaschased from high-quality underwriters.

We provide guarantees of indebtedness and linegedit for various consolidated subsidiaries. Traximum amount of credit faciliti
available under these lines for consolidated signsés$ totaled $1.5 billion and $1.3 billion at Smpber 30, 2014 and December 31, 2013
respectively. Our total outstanding bank indebtesdnender guarantees at September 30, 2014 and Dec8tn 2013 was nominal.

We have guaranteed a $45 million five year revmveredit facility between certain financial instibns and a not-foprofit entity ir
connection with a community and economic developrpesject (“Harbor Shores”)The credit facility, which originated in 2008, washende
in 2014 by Harbor Shores and reduced to $45 millimas refinanced in December 2012 and we reneweduarantee through 2017. The
value of the guarantee was nominal. The purpostadbor Shores is to stimulate employment and growthe areas of Benton Harbor anc
Joseph, Michigan. In the event of default, we nsasisfy the guarantee of the credit facility ughe amount borrowed at the date of default.

(7) HEDGES AND DERIVATIVE FINANCIAL INSTRUMEN TS

Derivative instruments are accounted for at falugdased on market rates. Derivatives where wa bBldge accounting are design
as either cash flow or fair value hedges. Deristithat are not accounted for based on hedge davguare marked to market throt
earnings. The accounting for changes in the fdirevaf a derivative depends on the intended usedasijnation of the derivative instrumt
Hedging ineffectiveness and a net earnings impectirowhen the change in the fair value of the hedlges not offset the change in the
value of the hedged item. The ineffective portiémhe gain or loss is recognized in earnings.

Using derivative instruments means assuming copatgr credit risk. Counterparty credit risk relatesthe loss we could incur i
counterparty were to default on a derivative caitrd/e generally deal with investment grade coyradies and monitor the overall credit |
and exposure to individual counterparties. We db ardicipate nonperformance by any counterparfié® amount of counterparty cre
exposure is limited to the unrealized gains, if,amy such derivative contracts. We do not requinedo we post collateral or security on s
contracts.
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Hedging Strategy

In the normal course of business, we manage risliedimg to our ongoing business operations inclgdhose arising from changes
foreign exchange rates, interest rates, and contynpdtes. Fluctuations in these rates and prieesatfect our operating results and finar
condition. We use a variety of strategies, inclgdihe use of derivative instruments, to manageethisks. We do not enter into derival
financial instruments for trading or speculativepmses.

Foreign Currency Exchange Rate Risk

We incur expenses associated with the procurenmehpeoduction of products in a limited number ofietries, while we sell in the loc
currencies of a large number of countries. Our grinforeign currency exchange exposures result tomseurrency sales of products. A
result, we enter into foreign exchange contractsetige certain firm commitments and forecasteds#retions to acquire products and sen
that are denominated in foreign currencies.

We enter into certain undesignated non-functionaresicy asset and liability hedges that relate arily to shortterm payable
receivables, inventory, and intercompany loans.séhferecasted crossirency cash flows relate primarily to foreign reuncy denominate
expenditures and intercompany financing agreemeaoglty agreements, and dividends. When we hedfmreagn currency denominat
payableor receivable with a derivative, the effect of ches in the foreign exchange rates are reflectegitly in interest and sundry inco
(expense) for both the payable/receivable and ¢nwative. Therefore, as a result of the econoreiige, we do not elect hedge accounting.

Commodity Price Risk

We enter into swap and option contracts on vargmmsmodities to manage the price risk associateld forecasted purchases of mate
used in our manufacturing process. The objectivéhee hedges is to reduce the variability of dimhs associated with the forecas
purchase of commodities.

Interest Rate Risk

We may enter into interest rate swap agreementsidnage interest rate risk exposure. Our interdst s&vap agreements, if a
effectively modify our exposure to interest ratskriprimarily through converting certain of ourdtng rate debt to a fixed rate basis,
certain fixed rate debt to a floating rate basise§e agreements involve either the receipt or paywofefloating rate amounts in exchange
fixed rate interest payments or receipts, respelgtiover the life of the agreements without anhexge of the underlying principal amou
We also may utilize a crogs#rency interest rate swap agreement to managexpasure relating to certain intercompany debbdenated il
one foreign currency that will be repaid in anotfageign currency. At September 30, 2014 and Deezrh, 2013 , there were oaotstandin
interest rate derivatives.

The following table summarizes our outstanding\d®ive contracts and their effects on our ConstdidaCondensed Balance Shee
September 30, 2014 and December 31, 2013 :

Fair Value of Type
of Maximum Term
Millions of dollars Notional Amount Hedge Assets Hedge Liabilities Hedge® (Months)
2014 2013 2014 2013 2014 2013 2014 2013
Derivatives accounted for as hedges
Foreign exchange forwards/options $ 72z $ 744 $ 18 $ 16 $ 2 $ 10 (CF/FV) 15 14
Commaodity swaps/options 37C 363 10 8 1C 13 (CF) 39 36
Total derivatives accounted for as hedges $28 $24 $ 12 $ 23
Derivatives not accounted for as hedges -
Foreign exchange forwards/options $1,29¢ $1,27¢ $ 13 $ 6 $ 13 $ 32 N/A 8 12
Commaodity swaps/options 5 1 — — — = N/A 6 4
Total derivatives not accounted for as hedges 13 6 13 32
Total derivatives $41 $3C $ 25 $ 55
Current $32 $28 ¢ 23 $ 54
Noncurrent 2 2 2 _1
Total derivatives $41 $3C $ 28 $ 55

@ Derivatives accounted for as hedges are eitheridenesl cash flow (CF) or fair value (FV) hedt
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The following tables summarize the effects of datile instruments on our Consolidated Condensetkr@tnts of Comprehens

Income for the three and nine months ended asasllo

Three Months Ended September 30,

Gain (Loss)
Gain (Loss) Reclassified from
Recognized in OCI OCI into Earnings
Cash Flow Hedges - Millions of dollars (Effective Portion) (Effective Portion) @
2014 2013 2014 2013
Foreign exchange 23 $ 8 $ 4 $ 4 (a)
Commodity (8 17 — (6) @
15 $ 9 3 4 $ @)

Derivatives not Accounted for as Hedges - Millionsf dollars

Three Months Ended September 30,

Gain (Loss) Recognized on Derivatives not
Accounted for as Hedge&

Foreign exchange

2014 2013
$ (33) $ 3

Nine Months Ended September 30,

Gain (Loss)
Gain (Loss) Reclassified from
Recognized in OCI OCl into Earnings
Cash Flow Hedges - Millions of dollars (Effective Portion) (Effective Portion) ®
2014 2013 2014 2013
Foreign exchange 27 $ 12 3 13 $ 5 (a)
Commodity 2 (31) (8) (14) (@
Interest rate derivatives — — (1) 1) ©
25 $ 19 $ 4 $ (20

Derivatives not Accounted for as Hedges - Millionsf dollars

Nine Months Ended September 30,

Gain (Loss) Recognized on Derivatives not
Accounted for as Hedge&

Foreign exchange

2014 2013
$ 2 $ (29

@ Gains and losses reclassified from accumulateda@@@lrecognized in income are recorded in (a) dostazlucts sold or (b) interest expet

@ Mark to market gains and losses recognized in ircana recorded in interest and sundry income (esq)

For cash flow hedges, the amount of ineffectivemessgnized in interest and sundry income (expenag)nominal for the periods ent
September 30 2014 and 2013. For fair value hedges, the amofigfain or loss and offsetting gain or loss on tleglged item that we
recognized in interest and sundry income (expemse) nominal for the periods ended September 304 20H 2013. The net amount
unrealized gain or loss on derivative instrumentduded in accumulated OCI related to contractsunmad and expected to be realized in

next twelve months was nominal at September 304 201
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(8) STOCKHOLDERS' EQUITY
Other Comprehensive Income (Loss)

The following table summarizes our other comprehenimcome (loss) and related tax effects for theqals presented:

Three Months Ended September 30,

2014 2013
Millions of dollars Pre-tax Tax Effect Net Pre-tax Tax Effect Net
Currency translation adjustments $ (199 $ — $ (199 % 50 $ — $ 50
Cash flow hedges 11 4 7 11 5) 6
Pension and other postretirement benefits plans 3 2 1 17 (5) 12
Available for sale securities (6) — (6) 4 — 4
Other comprehensive income (loss) (290 (6) (196 82 (20 72
Less: Other comprehensive income (loss) availabtehcontrolling
interests 3 — ©)] 2 — 2
Other comprehensive income (loss) available to \fybal $ (187 $ ® 3% (199 % 80 $ (10) $ 70
Nine Months Ended September 30,
2014 2013
Millions of dollars Pre-tax Tax Effect Net Pre-tax Tax Effect Net
Currency translation adjustments $ (1649 $ — $ (169 % (70) $ — $ (70
Cash flow hedges 21 (8) 13 9 2 )
Pension and other postretirement benefits plans (11) 6 (5) 32 (10 22
Available for sale securities 1 — 1 5 — 5
Other comprehensive income (159 2 (155) (42 (8) (50
Less: Other comprehensive income available to nunalting
interests (2) — (2 1) — 1)
Other comprehensive income available to Whirlpool $ (@51 % 2% (@159 % (41) $ 8) $ (49)

Reclassifications Out of Accumulated Other Comprehesive Income (Loss)

The following table provides the reclassificatiodjustments out of accumulated other comprehengigs, Iby component, that v
included in net earnings for the three and ninethmended September 30, 2014 :

Three Months Ended Nine Months Ended

(Gain) Loss

Component - Accumulated Other Comprehensive Loss (Gain) Loss Reclassified Reclassified Classification in Earnings
Cash flow hedges, pre-tax $ 4 3 4  Cost of products sold

Cost of products sold / Selling,
Pension and postretirement benefits, pre-tax 2 7 general and administrative
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The following table summarizes the changes in dtolders’ equity for the period presented:

Whirlpool

Common Noncontrolling
Millions of dollars Total Stockholders Interests
Stockholders’ equity, December 31, 2013 $ 503 $ 492, % 11C
Net earnings 584 56¢ 15
Other comprehensive income (155) (159 2
Comprehensive income 42¢ 41¢€ 13
Common stock 1 1 —
Treasury stock (25) (25 —
Additional paid-in capital 49 49 —
Dividends declared on common stock a77) (167) (20
Stockholders’ equity, September 30, 2014 $ 5311 $ 519 $ 11z

Net Earnings per Share

Diluted net earnings per share of common stockuitelthe dilutive effect of stock options and othbarebased compensation pla
Basic and diluted net earnings per share of comstmek for the periods presented were calculatddiisvs:

Three Months Ended Nine Months Ended
September 30, September 30,

Millions of dollars and shares 2014 2013 2014 2013
Numerator for basic and diluted earnings per sharet earnings available to Whirlpool ~$  23C $ 19€ $ 56¢ $ 64¢€
Denominator for basic earnings per share — weightetage shares 78.4 79.7 78.% 79.€
Effect of dilutive securities — share-based comptaos 1.2 1.3 1.1 1.4
Denominator for diluted earnings per share — adjlisteighted-average shares 79.€ 81.C 79.4 81.C
Anti-dilutive stock options/awards excluded fromméags per share 0.2 — 0.3 —

Repurchase Program

On April 14, 2014, our Board of Directors authodze new share repurchase program of up to $50®millShare repurchases are nr
from time to time on the open market as conditimasrant. The program does not obligate us to rdyase any of our shares. During thiee
months ended September 30, 2014 , we repurchase@80D6shares at an aggregate purchase price obapyately $25 millionunder thi:
program. At September 30, 2014 , there were apprately $475 million in remaining funds authorizewiar this program.

(9) RESTRUCTURING CHARGES

During the fourth quarter 2011, the Company coneditto restructuring plans (the "2011 Plan") to expaur operating margins &
improve our earnings through substantial cost aphcity reductions, primarily within our North Aniea and EMEA operating segments.
actions related to the 2011 Plan will result inexges of approximately $50 million in 2014 andraye substantially complete.

During 2014, the Company announced the followirgjreesturing plans: (a) the closure of a microwaveromanufacturing facility ar
other organizational efficiency actions in EMEA dratin America, and (b) organizational integrataxtivities in China, in anticipation of t
Hefei Sanyo transaction. These plans are expeoteestilt in charges of approximately $90 milliowith substantial completion expectec
the end of 2015, related to employee terminati®is;;mon-cash asset impairment costs, and faeiitycosts.

The total anticipated charges related to restrumyslans will be up to $150 million in 2014 .
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The following table summarizes the change in ounlmioed restructuring liability for the period endgdptember 30, 2014 :

December 31, Charge to Non-cash and September 30,
Millions of dollars 2013 Earnings Cash Paid Other 2014
Employee termination costs $ 74 $ 61 $ (73) $ 2 $ 60
Asset impairment costs — 23 — (23 —
Facility exit costs 14 8 (15) — 7
Other exit costs 18 9 (9) — 18
Total $ 10€ $ 101 $ 97) $ (25 $ 85

The following table summarizes 2014 restructurihgrges by operating segment:

Millions of dollars 2014 Charges
North America $ 8
Latin America 8
EMEA 75
Asia 1C
Total $ 101

(10) INCOME TAXES

Income tax expense for the three and nine monttisceBeptember 30, 2014 was $26 million and $12Bomil respectively, compared
income tax expense of $55 million and $27 milliam the three and nine months ended September 26dspectively. The following tak
summarizes the difference between income tax expanshe United States statutory rate of 3&86l the income tax expense at effer
worldwide tax rates for the respective periods:

Three Months Ended September 3C  Nine Months Ended September 30,

Millions of dollars 2014 2013 2014 2013

Earnings before income taxes $ 261 % 254 % 71C % 68¢
Income tax expense computed at United States ctptistx rate $ 91 % 8% $ 24¢ % 241
U.S. government tax incentives, including Energy Taedits — (16) — (127)
U.S. foreign income items, net of credits (39 3 (59 (29
Valuation allowance release (25) — (398) —
Foreign government tax incentive, including BEFIEX (20 (16) (20 (45)
Other 4 (5) (6) (23
Income tax expense computed at effective worldwadterates $ 26§ 50 % 12§ 27

At the end of each interim period, we make our lestimate of the effective tax rate expected tajaicable for the full fiscal year a
the impact of discrete items, if any, and adjustdbarterly rate as necessary.
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(11) PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

The following table summarizes the components dpreeodic pension cost and the cost of other ptistment benefits for the
periods presented:

Three Months Ended September 30,

United States Foreign Pension Other Postretirement
Pension Benefits Benefits Benefits

Millions of dollars 2014 2013 2014 2013 2014 2013
Service cost $ 1 $ 1 $ 1 $ 1 3 1 $ 1
Interest cost 42 41 4 5 7 4
Expected return on plan assets (49 (48) () 3 — —
Amortization:

Actuarial loss 11 16 1 2 — 1

Prior service credit — @ — — (20 (20
Settlement and curtailment loss — 3 — — — —
Net periodic benefit cost (credit) $ 5 $ 12 ¢ 4 $ 5 % 2 $ 4

Nine Months Ended September 30,
United States Foreign Pension Other Postretirement
Pension Benefits Benefits Benefits

Millions of dollars 2014 2013 2014 2013 2014 2013
Service cost $ 2 $ 2 9 4 $ 4 9 2 $ 3
Interest cost 12€ 122 13 13 19 13
Expected return on plan assets (14%) (1449 (8 8 — —
Amortization:

Actuarial loss 32 47 4 5 — 1

Prior service credit 2 (2 — — (29 (29
Settlement and curtailment loss — 3 2 1 — —
Net periodic benefit cost (credit) $ 13 $ 28 $ 15 $ 15 3 (8) $ (12

(12) OPERATING SEGMENT INFORMATION

Operating segments are defined as components efit@nprise about which separate financial infororats available that is evalua
on a regular basis by the chief operating decisi@ker, or decision making group, in deciding howatiocate resources to an individ
segment and in assessing performance.

We identify such segments based upon geograplagains of operations because each operating segnantfactures home applian
and related components, but serves strategicaflgreint markets. The chief operating decision makerdecision making group, evalue
performance based upon each segmemyerating profit (loss), which is defined as imeobefore interest and sundry income (expense&yds
expense, income taxes, noncontrolling interestangible asset impairment, and restructuring cast$al assets by segment are those ¢
directly associated with the respective operatictivities. The “Other/Eliminationstolumn primarily includes corporate expenses, asse
eliminations, as well as restructuring costs anangible asset impairments, if any. Intersegmeleissare eliminated within each region ex
compressor sales out of Latin America, which actuitied in Other/Eliminations.
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The tables below summarize performance by operatgment for the periods presented:

Three Months Ended September 30,

OPERATING SEGMENTS

North Latin Other/ Total

Millions of dollars America America EMEA Asia Eliminations Whirlpool
Net sales

2014 $ 2,792 % 1,131 % 78t $ 157 $ 41) $ 4,82¢

2013 2,621 1,12¢ 77¢ 197 47 4,68
Intersegment sales

2014 54 43 19 7C (18¢€) —

2013 59 47 21 78 (20%) —
Depreciation and amortization

2014 73 22 22 5 14 13€

2013 67 21 25 5 24 142
Operating profit (loss)

2014 304 11¢ 9 (8) (88 33t

2013 28¢ 13¢ — 7 (116 31:
Total assets

September 30, 2014 8,05¢ 3,13( 2,62( 1,29: 61C 15,70¢
December 31, 2013 7,78 3,38( 2,95t 921 50z 15,54«

Capital expenditures

2014 72 40 22 3 2C 157

2013 63 28 19 5 22 137

Nine Months Ended September 30,

OPERATING SEGMENTS

North Latin Other/ Total

Millions of dollars America America EMEA Asia Eliminations Whirlpool
Net sales

2014 $ 7,79¢  $ 341C $ 2251 $ 534 $ (124 $ 13,86¢

2013 7,45% 3,541 2,17 63C (12¢) 13,67¢
Intersegment sales

2014 16¢ 12¢ 68 201 (56€) —

2013 191 132 58 19t (57€) —
Depreciation and amortization

2014 194 66 59 16 62 397

2013 18¢ 69 72 14 53 397
Operating profit (loss)

2014 817 32¢ 18 1 (257) 907

2013 76¢ 39¢ (14) 24 (282) 89t
Total assets

September 30, 2014 8,05¢ 3,13( 2,62( 1,292 61C 15,70¢
December 31, 2013 7,78 3,38( 2,95¢ 921 503 15,54

Capital expenditures

2014 187 10z 7C 10 53 422

2013 13¢ 7C 47 13 48 317
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(13) ACQUISITIONS
Hefei Rongshida Sanyo Electric Co., Ltd.

On October 24, 2014, Whirlpool's wholly-owned sudisiy, Whirlpool (China) Investment Co., Ltd., (“Wlipool China”),completed it
acquisition of a 51 percergquity stake in Hefei Rongshida Sanyo Electric, Ctl., a joint stock company whose shares aredisind trade
on the Shanghai Stock Exchange (“Hefei Sanyo”).

Pursuant to a Share Purchase Agreement among \WlirGhina, SANYO Electric Co., Ltd. (“Sanyo Japardhd SANYO Electri
(China) Co., Ltd. (“Sanyo China”, and together w&anyo Japan, the “Sellersin October 20, 2014, Whirlpool China completeditschas
of the 157,245,200 shares (or 29.51% ) of HefaiySacurrently held by the Sellers (such transactthe “Share Purchase”) for RMBA4
billion (approximately $230 million at the datemirchase).

On October 24, 2014, pursuant to a Share Subsmmigtgreement (the “Share Subscription Agreemeétiveen Whirlpool China a
Hefei Sanyo, Whirlpool China completed its subgaip for 233,639,000shares (which, together with shares purchasedigntdo the Sha
Purchase Agreement, aggregated 51% ) of Hefeid&puagsuant to a private placement (such transactien“Share Subscriptionfpr RMB
2.0 billion (approximately $321 millioat the date of purchase). Pursuant to the Sharec8ption Agreement and as required by the lavhe
People’s Republic of China, Whirlpool China will peevented from selling any shares of Hefei Saimy@6 months.

The aggregate purchase price for the Share Purcimaksthe Share Subscription was RMB 3.4 billiorptagimately $551 milliorat the
dates of purchase). The purchase price for theeSRarchase was payable in USD based on the exchatgas of August 9, 2013. 1
Company funded the total consideration for the esharith a combination of cash on hand and othet filedncing. The cash paid for the St
Subscription is considered restricted cash, whidhbe used to fund capital and technical resourtceenhance Hefei Sanyotesearch al
development, product innovation and brand investmen

Additionally, a $20 million breakup fee paid to t8ellers in February 2014, is expected to be refdriy the end of 2014.
Indesit Company S.p.A.

On July 10, 2014, we entered into share purchasseagnts with (i) Fineldo S.p.A. (“Fineldcdnd the share purchase agreement
Fineldo, the “Fineldo SPA”), a company incorporatewier the laws of Italy, concerning the purchase sale of 42.7%f the issued sha
capital (the “Fineldo Sharestf Indesit Company S.p.A., a joint stock compangonporated under the laws of Italy whose sharedistesl ot
the stock market organized and managed by Bordian#a S.p.A. (“Indesit”), i{) Ms. Franca Carloni, Mr. Aristide Merloni, Mr.mdre:
Merloni, Ms. Maria Paola Merloni, Ms. Antonella Meni, Ms. Ester Merloni, Fines S.p.A. and, follogimapproval by the Court of Ancol
Mr. Vittorio Merloni (the “Family SPA”"), collectiviy concerning the purchase and sale of 13.2% odditd issued share capital (theamily
Shares”), and (iii) Ms. Claudia Merloni (the “ClaadMerloni SPA” and, together with the Fineldo SRAd the Family SPA, theStoclk
Purchase Agreements”) concerning the purchaseaadw&4.4% of Indesit’'s issued share capital {fDlaudia Merloni Shares”).

On October 14, 2014, we completed our acquisitioth® Fineldo Shares under the Fineldo SPA andhoquisition of the Family Shai
under the Family SPA. We completed our acquisitibthe Claudia Merloni Shares under the Claudialt@rSPA on July 17, 2014. In t
aggregate, pursuant to the Stock Purchase Agreesmeatacquired 60.4% of Indesit’'s issued sharetalafihis represents 66.8% of Indesit’
issued and outstanding stock. This position withalus to control both the ordinary and the extdawary shareholders’ meetings of Indesit.

The aggregate purchase price for the Fineldo Shaess€537 million (approximately $680 millicst the date of purchase). T
aggregate purchase price for the Family Shares€d&8 million (approximately $210 millioat the date of purchase). The aggregate pur
price for the Claudia Merloni Shares was €55 mill{@approximately $75 million at the date of purajas

We funded the aggregate purchase price for thddartghares and Family Shares through borrowingguadr credit facility, and intel
to repay such borrowings in the future through mutébt financing.

The Company will carry out a mandatory tender offee “Tender Offer”Yor the remaining outstanding shares of Indesddoordanc
with Italian law at the highest price per Indesitue paid by the Company under the Share Purchgsseents, which was €1fter shar
( $13.89 per share as of September 30, 20I4e Company cannot provide any assurances riegavehether it will be able to acquire ¢
additional shares of Indesit pursuant to the Te@fger, and if so, how many such shares it willdide to acquire. The Company expec
fund the acquisition of any shares purchased asuwtrof the Tender Offer with cash on hand, togethith private, domestic and internatic
public debt financing, depending on the timingtad tlosing date of the Tender Offer and market itimmd.

19




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF
OPERATIONS

ABOUT WHIRLPOOL

Whirlpool Corporation (“Whirlpool”) is the world' leading global manufacturer and marketer of miajone appliances with net sale:
approximately $19 billiomnd net earnings available to Whirlpool of $827lioril in 2013. We are a leading producer of majankappliance
in North America and Latin America and have a digant presence throughout Europe and India. We lnageived worldwide recognition
accomplishments in a variety of business and satfalts, including leadership, diversity, innowatiproduct design, business ethics, s
responsibility, and community involvement. We coctdour business through four reportable segmeritgzhwve define based on geograg
Our reportable segments consist of North Americatjn_America, EMEA (Europe, Middle East and Africand Asia. Our customer b
includes large, sophisticated trade customers vewe many choices and demand competitive produetsices, and prices. The major hc
appliance industry operates in an intensely cortipetenvironment, reflecting the impact of both newd established global competit
including Asian and European manufacturers.

We monitor countryspecific economic factors such as gross domestidyat, unemployment, consumer confidence, retaihds
housing starts and completions, sales of existiognds, and mortgage interest rates as key indicatoisdustry demand. In addition
profitability, we also focus on country, brand, ¢wet and channel sales when assessing and foregéistincial results.

Our leading portfolio of brands includ&ghirlpool, Maytag, KitchenAid, Brastemgnd Consul, each of which have annual revenue
excess of $1 billion. Our global branded consumredpcts strategy is to introduce innovative newdpiads, increase brand customer loy:
expand our presence in foreign markets, enhancérade management platform, improve total cost quality by expanding and leverag
our global operating platform and, where appropriatake strategic acquisitions and investments.

As we grow revenues in our core products, ouresats to extend our business by offering prodacis services that are depender
and related to our core business and expand ijtzet products, such adfreshcleaners an&ladiator GarageWorks, through stamadbne
businesses that leverage our core competenciesueintess infrastructure.

RESULTS OF OPERATIONS

The following table summarizes the consolidatedlte®f operations for the periods presented:

Three Months Ended September 30, Nine Months Ended September 30,

Consolidated - Millions of dollars, except per shag data 2014 2013 Change 2014 2013 Change

Net sales $ 4,82¢ $ 4,68: 3.C% $13,86¢ $13,67¢ 1.4%
Gross margin 827 84¢ (2.9% 2,36¢ 2,38¢ (0.8)%
Selling, general and administrative 44¢ 46C (2.9% 1,34¢ 1,33¢ 0.7%
Restructuring costs 38 68 (45.0% 101 141 (28.5%
Interest and sundry income (expense) (39 (16) 154.C% (78) (73 8.€ %
Interest expense 35 43 (17.8% 11¢ 13¢ (10.9%
Income tax expense 26 55 (51.9% 12¢€ 27 363.6%
Net earnings available to Whirlpool 23C 19¢€ 17.1% 56¢ 64¢€ (11.9%
Diluted net earnings available to Whirlpool perrgha $ 28 $ 2.4z 192% $ 7.1¢ $ 7.97 (10.2)%
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Consolidated Net Sales
The following tables summarize units sold and ctidated net sales by region for the periods endsateSnber 30 :

Units Sold (in thousands)

Three Months Ended Nine Months Ended
Region 2014 2013 Change 2014 2013 Change
North America 6,93: 6,54~ 5.¢% 19,02: 18,47¢ 3.C%
Latin America 2,981 3,457 (13.9% 8,91¢ 9,42¢ (5.9%
EMEA 3,141 3,06( 2% 8,73 8,54¢ 22%
Asia 832 06¢ (14.0% 2,731 2,99¢ (8.9%
Consolidated 13,88 14,02¢ (1.0% 39,40( 39,44¢ (0.1)%

Net Sales (in millions)

Three Months Ended Nine Months Ended

Region 2014 2013 Change 2014 2013 Change
North America $ 2,792 $ 2,627 6.2% $ 7,79¢ $ 7,45 4.€%
Latin America 1,131 1,12¢ 0.2% 3,41( 3,54 (3.%
EMEA 78% 17¢ 1.C% 2,251 2,17 3.4%
Asia 157 197 (20.H% 534 63C (15.9%
Other/eliminations (42) (47) nm (129 (12¢) nm
Consolidated $ 482« $ 4,68¢ 3.C% $ 13,86¢ $ 13,67¢ 1.4%

nm: not meaningful

Consolidated net sales for the three months endete®ber 30, 2014 increase d 3.0% compared toate period in 2013 primarily
driven by favorable product/price mix, partiallyfsst by lower units sold, lower BEFIEX credits, aad unfavorable impact from forei
currency. The increase for the nine months endgde8der 30, 2014vas primarily driven by favorable product price/mpartially offset by
foreign currency and lower BEFIEX credits. Excluglithe impact of foreign currency and BEFIEX creditsnsolidated net sales for ttigee
and nine months ended September 30, 2014 incrdaB%dand 3.3% , compared to the same periods i 201

We provide the percentage change in net salesudirg the impact of foreign currency and BEFIEXdit® as a supplement to
change in net sales as determined by U.S. genexedigpted accounting principles ("GAAP") to proviteckholders with a clearer basit
assess Whirlpool's results over time. This measui@nsidered a noBAAP financial measure and is calculated by tramlathe currer
period net sales excluding BEFIEX credits, in fumaal currency, to U.S. dollars using the pryear period's exchange rate compared t
prior-year period net sales excluding BEFIEX credit

Significant regional trends were as follows:

. North America net saleincrease d 6.3% and 4.6% for the three and ninethmcended September 30, 20d@mpared to the sai
periods in 2013 . The increase for the three moatidedwas primarily driven by higher units sold and faalde product/price mi
partially offset by an unfavorable impact from figre currency. The increase for the nine months @mwdes primarily driven b
higher units sold and favorable product/price npartially offset by an unfavorable impact from figme currency. Excluding tt
impact from foreign currency, net sales increasé®6and 5.3% for the three and nine months endede®der 30, 2014
compared to the same periods in 2013 .

. Latin America net sales increase d 0.3% forttlree months ended September 30, 2014 and deaeza886 for thenine month
ended September 30, 2014 compared to the samealpani@013 . The increase for the three monthsan@e primarily driven b
favorable product/price mix, partially offset bywler units sold and lower BEFIEX credits. The desestor thenine months endt
was primarily due to an unfavorable impact fromefgn currency, lower units sold as expected dutagéowWorld Cup tournamel
and lower BEFIEX credits, partially offset by faabte product/price mix. Excluding the impact froomefign currency and BEFIE
net sales increased 3.2% and 3.3% for the thremiaednonths ended September 30, 2014 , compaibeé &ame periods in 2013 .
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We did not monetize any BEFIEX credits during theeeé months ended September 30, 20d@mpared to $29 million for the sa
period in 2013 . We monetized $14 million of BEFIEKdits during the nine months ended Septembe2@®D4 , compared tH6¢<
million for the same period in 2013 . As of SeptemB0, 2014 , approximately $53 milliai future cash monetization for co
awarded fees subject to a separate agreement mnairhich is not expected to be payable for sevgeaks. For addition
information regarding BEFIEX credits, see Note @hef Notes to the Consolidated Condensed FinaStaéments.

EMEA net sales increase d 1.0% and 3.4% fothhee and nine months ended September 30, @0ivpared to the same period
2013 . The increase for the three months endasl primarily due to higher units sold, partialiffset by unfavorable product/pri
mix and an unfavorable impact from foreign currentiie increase for the nine months endexs primarily driven by favorak
impacts from foreign currency and higher units sqpldrtially offset by unfavorable product/price mixcluding the impact fro
foreign currency, net sales increased 1.2% and @or%he three and nine months ended Septembet(&@L, compared to the sal
periods in 2013 .

Asia net sales decrease d 20.4% and 15.2% éathtiee and nine months ended September 30, 26d@pared to the same peri
in 2013 . The decreaseas primarily driven by a decrease in units sol@ tlu trade inventory transitions in China aheadhe
acquisition, an unfavorable impact from productierimix, and the unfavorable impact from foreignreocy. Excluding the impe
from foreign currency, net sales decreased 22.08414r6% for the three and nine months ended Segte&th 2014 compared t
the same periods in 2013 .

Gross Margin

The table below summarizes gross margin percentagesgion:

Three Months Ended September 30, Nine Months Ended September 30,
Percentage of net sales 2014 2013 Change 2014 2013 Change
North America 17.7% 18.8% (1.2) pts 17.% 17.9% — pts
Latin America 18.€% 20.2% (1.7) pts 17.5% 19.6% (2.2) pts
EMEA 12.2% 10.8% 1.5 pts 12.6% 11.1% 1.5 pts
Asia 15.€% 18.2% (2.5) pts 17.(% 18.2% (1.3) pts
Consolidated 17.1% 18.1% (2.0) pts 17.1% 17.5% (0.4) pts

The consolidated gross margin percentage decrdasébe three and nine months ended September(B} 2compared to the sal
periods in 2013 The decrease was primarily due to higher matenats, an unfavorable impact from foreign curreranyd lower BEFIE!
credits monetized, partially offset by favorablepamts from cost productivity and capacity reduction

Significant regional trends were as follows:

North America gross margin decreased for three months ended September 30, 2014 comparduetsame period in 2013
primarily due to unfavorable product/price mix doeproduct transition costs, higher material coast&l an unfavorable impact fri

foreign currency, partially offset by favorable iagts from ongoing cost productivity and capacityuations. For theine month

ended September 30, 2014 , gross margin was cobipamthe same period in 201 3eflecting favorable impacts from ongo

cost productivity and capacity reductions, pantiaifset by unfavorable product/price mix, higheatarial costs, and an unfavore

impact from foreign currency.

Latin America gross margin decreased for thedahand nine months ended September 30, 26fwpared to the same period:
2013, primarily due to higher material costs, lwider BEFIEX credits monetized, partially offset taworable product/price mix.

EMEA gross margin increased for the three amgk mhonths ended September 30, 2014 compared tsathe periods in 2013
primarily due to favorable impacts from ongoing tcgsoductivity and capacity reductions, partialljfset by unfavorabl
product/price mix and an unfavorable impact fromefgn currency.

Asia gross margin decreased for the three and nionths ended September 30, 2014 compared teathe periods in 2013
primarily due to an unfavorable impact from foremrency, trade inventory transitions in Chinaahef the acquisition and higl
material costs, partially offset by ongoing cosidarctivity.
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Selling, General and Administrative

The following table summarizes selling, general adthinistrative expenses as a percentage of rext bglregion:

Three Months Ended September 30, Nine Months Ended September 30,
As a % As a % As a % As a %
Millions of dollars 2014 of Net Sales 2013 of Net Sales 2014 of Net Sales 2013 of Net Sales
North America $ 184 6.€% $ 201 7.7% $ 565 7.2% $ 54¢ 7.4%
Latin America 92 8.1% 96 8.5% 26¢€ 7.€% 29t 8.2%
EMEA 86 10.€% 82 10.€% 265 11.7% 25% 11.6%
Asia 33 20.€% 29 14.€% a0 16.8% 91 14.4%
Corporate/other 53 — 52 — 162 — 147 —
Consolidated $ 44t 92 $  46C 9.6 $ 134 9.7% $ 133 9.8%

Compared to 2013, consolidated selling, generlaaiministrative expenses decreased for the thos¢hs ended September 30, 2014 ,
primarily due to quarterly timing of brand investm& For the nine months ended, September 30, 2€ddsolidated selling, general and
administrative expenses are comparable compar2dl® .

Restructuring

During the fourth quarter 2011, the Company coneditio restructuring plans (the "2011 Plan") to expaur operating margins &
improve our earnings through substantial cost apcity reductions, primarily within our North Aniea and EMEA operating segments.
actions related to the 2011 Plan will result inexges of approximately $50 million in 2014 andraye substantially complete.

We incurred restructuring charges of $38 milliond &101 million for the three and nine months en8egtember 30, 201¢bmpared t
$68 million and $141 million for the comparable ipes in 2013. We are now expecting to incur charges of up t80$illion during 201¢
which is higher than previous guidance, due toastrelated to the recent acquisitions. Additionfdrmation about restructuring activities
be found in Note 9 of the Notes to the Consolid&leddensed Financial Statements.

Interest and Sundry Income (Expense)

Interest and sundry income (expense) for the tareenine months ended September 30, 20dreased compared to the same perio
2013 . The increase in expense for the three magrided September 30, 20tas primarily due to the unfavorable impacts fraonefgr
currency and investment related expenses relatétetacquisitions of Hefei Sanyo and Indesit. Tieréase in expenses for thime month
ended September 30, 20f&s primarily due to investment related expenskde® to the acquisitions of Hefei Sanyo and Ingigsrtially
offset by the favorable impacts from foreign cuogn

Interest Expense

Interest expense for the three and nine monthsdeSdptember 30, 2014 decreased compared to thepainds in 2013 primarily dut
to lower average rates on long-term debt.
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Income Taxes

Income tax expense for the three and nine monttisceBeptember 30, 2014 was $26 million and $12Bomil respectively, compared
income tax expense of $55 million and $27 milliam the three and nine months ended September 28dspectively. The following takt

summarizes the difference between income tax exp@renefit) at the United States statutory rat858hb and the income tax expense (ben
at effective worldwide tax rates for the respecpeeiods:

Three Months Ended September 31 Nine Months Ended September 30,

Millions of dollars 2014 2013 2014 2013

Earnings before income taxes $ 261 $ 254 % 71C  $ 68¢
Income tax expense computed at United States atatiax rate 91 89 24¢ 241
U.S. government tax incentives, including Energy Taedits — (16) — (227)
U.S. foreign income items, net of credits (34 3 (59 (29
Valuation allowance release (25) — (38) —
Foreign government tax incentive, including BEFIEX (10 (16) (20 (45)
Other 4 (5) (6) (23)
Income tax expense computed at effective worldwédaterates $ 26§ 55 % 12€  $ 27

FORWARD-LOOKING PERSPECTIVE

We currently estimate earnings per diluted shaee, ¢ash flow and industry demand for 2014 to lbimihe following ranges:

2014
Millions of dollars, except per share data Current Outlook
Estimated earnings per diluted share, for the yeaending December 31, 2014 $9.40 — $9.90
Including:
Restructuring Expense ~$(1.45)
Investment Expense ~$(0.75)
Inventory PPA Adjustments $(0.10)
Brazilian (BEFIEX) Tax Credits $0.18
Antitrust Resolutions $(0.04)
Industry demand
North America ~ 5%
Latin America 4%) — (5%)
EMEA 0% — 2%
Asia Flat

For the full-year 2014, we expect to generate éaesh flow between $650 million and $700 milliomcluding restructuring cash outl:
of up to $150 million , capital spending of $673lion to $725 million and U.S. pension contributiof approximately $125 million .

The table below reconciles projected 2@&b&h provided by operating activities determine@dnordance with United States GAAF
free cash flow, a noGAAP measure. Management believes that free cashgtovides stockholders with a relevant measuieafdity and :
useful basis for assessing Whirlpool's ability tmd its activities and obligations. There are latians to using noGAAP financial measure
including the difficulty associated with compariogmpanies that use similarly named r®AAP measures whose calculations may differ 1

our calculations. We define free cash flow as gashided by (used in) operating activities aftepital expenditures and proceeds from the
of assets and businesses.

2014
Millions of dollars Current Outlook
Cash provided by operating activities $ 1,328 — $ 1,42t
Capital expenditures and proceeds from sale otabssinesses 675) — $ (725
Free cash flow $ 65 _ $ 7oOC
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The projections above are based on many estimateara inherently subject to change based on futecésions made by managen
and the Board of Directors of Whirlpool and sigcéfint economic, competitive, and other uncertairges contingencies.

FINANCIAL CONDITION AND LIQUIDITY

Our objective is to finance our business througkrating cash flow and the appropriate mix of loeg¥t and shorterm debt. B
diversifying the maturity structure, we avoid contations of debt, reducing liquidity risk. We havarying needs for shoterm working
capital financing as a result of the nature of business. We regularly review our capital structanel liquidity priorities, which incluc
funding the business through capital and engingespending to support innovation and productivitifiatives, funding our pension plan ¢
term debt liabilities, providing return to sharedeais and potential acquisitions.

Recent improvements in consumer confidence andimguwsithin the United States have begun a trendyafsam the recessiona
demand environment experienced in recent yearsselmprovements have offset the financial impaeinfihigher global material costs ¢
economic weakness throughout the Eurozone. Whileaminue to expect that we will operate under uade and volatile global econon
conditions, we believe that the improving trendshie United States and our recently executed anduated cost and capacity reductions
allow us to generate operating cash flow, whictetbgr with access to sufficient sources of liqyidivill be adequate to meet our ongc
requirements to fund our operations.

On October 24, 2014, Whirlpool's whollywned Chinese subsidiary completed its acquisitioa 51% equity stake in Hefei Rongst
Sanyo Electric Co., Ltd. (“Hefei Sanyo”), througha transactions, for an aggregate purchase prideMB 3.4 billion (approximately $51
million at the dates of purchase). The Company fundedthbdonsideration for the shares with a combimatibcash on hand and other ¢
financing. The cash paid for the Share SubscripSoconsidered restricted cash, which will be usetund capital and technical resource
enhance Hefei Sanyo’s research and developmergraddct innovation. Additional information abouettransaction can be found in Noté&
of the Notes to the Consolidated Condensed FinbSta@éements.

As disclosed on our current report on Forri,8ahich we filed with the SEC on October 15, 20t completed our acquisition fr
Fineldo S.p.A. and certain members of the Merlamify (the "Family") of a total of 66.8% of the viog stock of Indesit Company S.p
("Indesit") for an aggregate purchase price of €AfiBion (approximately $965 milliorat the dates of purchase), without adjustment
funded the aggregate purchase price for the Finghdoes and Family shares through borrowings uogecredit facility, and intend to reg
borrowings in the future through public debt fineme Whirlpool will launch a mandatory tender offier all remaining outstanding share:
Indesit in accordance with Italian law for €11 phare ( $13.89 per share as of September 30,)2@1& highest price per Indesit share pai
Whirlpool under the share purchase agreements.tidddl information about the transaction can benfbin Note 13of the Notes to tt
Consolidated Condensed Financial Statements.

Our short term potential uses of liquidity includeding our ongoing capital spending, restructumegvities, our United States pens
plans, and returns to shareholders. We also hal@ $@lion of term debt maturing in the next twelmnths.

We monitor the credit ratings and market indicatufrsredit risk of our lending, depository, andidative counterparty banks regula
In addition, we diversify our deposits and investitsen short term cash equivalents to limit thecamiration of exposure by counterparty.

We continue to monitor the general financial ingigband uncertainty throughout Europe. At SeptemB0, 2014, we did not hav
cash, cash equivalents, or third-party receivadpteater than 1% of our consolidated assets in imgyesEuropean country.

We continue to review customer financial conditi@tsoss the Eurozone. At September 30, 2014 , wWe$Ba millionin outstandin
trade receivables and short-term and long-termsndtes to us associated with Alno AG, a l@tgnding European customer. Approxime
€31 million (approximately $39 million at Septemlt3€), 2014 ) of the outstanding receivables were dueras of September 30, 201We
amended the payment terms of these overdue retesvab2014, which require payment in full by AlimoJanuary 2015. The payment term
the short-term notes were also amended and thé-tetnor and long term notes requires payment of @pprately €18 million(approximatel
$23 million as of September 30, 2014 ) due in 2848 €20 million (approximately $25 million as ofpsember 30, 201% continues to be di
in 2017. Our exposure includes not only the outiita; receivables but also the potential risks ofAdmo bankruptcy and impacts to «
distribution process. Alno is proceeding to se@dditional financing to improve its financial pasit.

In March 2014, Whirlpool sold approximately 7.4 lioih shares held in Alno AG for approximately $5lmn . This transaction result
in the conversion of our investment from the equitythod of accounting to an available for sale $tweent due to our less than 20% ow
investment in Alno AG.
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Sources and Uses of Cash
The following table summarizes the net increasergtese) in cash and equivalents for the periodsepted:

Nine Months Ended September 30,

Millions of dollars 2014 2013
Cash provided by (used in):
Operating activities $ (12¢) $ 247
Investing activities (74¥¢) (359
Financing activities 511 (219
Effect of exchange rate changes on cash (28) (12
Net decrease in cash and equivalents $ (399 ¢ (342

Cash Flows from Operating Activities

Cash used in operating activities for the nine mermnded September 30, 2014 increased comparbé gaine period in 201,3whict
primarily reflects increased funding for seasonatking capital investment and funding related temeoduct launches.

The timing of cash flows from operations variemgigantly within a quarter primarily due to charsge production levels, sales patte
promotional programs, funding requirements as aglfeceivable and payment terms. Dependent ondioficash flows, the location of c:
balances, as well as the liquidity requirementsaafh country, external sources of funding may leel &s support working capital requireme
Due to the variables discussed above, cash floa inseperations during the quarter may significaettceed our quarter-end balances.

Cash Flows from Investing Activities

Cash used in investing activities during the nirmths ended September 30, 2014 increased compmatied same period in 201 3vhict
primarily reflects continued capital investmentsstgpport new product innovation, a $250 million oEp related to the acquisition of He
Sanyo, and the purchase of an equity interestdedit Company S.p.A. for $75 milligrpartially offset by proceeds from the sale ofostipn
of our shares held in Alno.

Cash Flows from Financing Activities

Cash provided by financing activities during theenmonths ended September 30, 2014 increased cednfmathe same period 012
due to the completion of an $800 milliakebt offering in February 2014, partially offset by increase in dividends paid and purcha
treasury stock. The proceeds of the debt offeriegevused to repay $600 million of debt that matune®014, $500 million of which matur
in the second quarter of 2014 and $100 million bfalv matured in the third quarter of 2014, in aidditto other general corporate purpo
Additional information about the debt offering dam found in Note 5 of the Notes to the Consolid&leddensed Financial Statements.

At September 30, 2014 , we had $460 million of canuial paper borrowings outstanding to fund workiagital requirements.

Financing Arrangements

On September 26, 2014, we entered into a Seconchédadeand Restated Long-Term Credit Agreement (tled-Term Facility”). The
Long-Term Facility amends, restates and extendbdn@wers’ prior fiveyear credit facility, which was scheduled to matoneJune 28, 201
The LongTerm Facility increases the existing $1.725 billfawility to an aggregate amount of $2.0 billionthwan option to increase the tc
amount to up to $2.5 billion by exercise of an adamn feature. The Long-Term Facility has a majudiate of September 26, 2019. The Lonc
Term Facility includes a letter of credit sublinat $200 million. The LongFerm Facility decreases the interest and fee naggable witl
respect to the Longerm Facility based on our debt rating as folloii)the spread over LIBOR is 1.250%; (2) the spreadr prime i
0.250%; and (3) the unused commitment fee is 0.1&%gf the effective date of the Loigrm Facility. We had no borrowings outstanc
under the Long-Term Facility at September 30, 2@t4he prior Long-Term Facility at December 3013 , respectively.
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On September 26, 2014, we entered into a Short-Teredit Agreement (the “364-Day Facility” and tdget with the LongFerrr
Facility, the “Facilities”). The 364-Day Facilitg ia revolving credit facility in an aggregate amooin$1.0 billion. The 364ay Facility has
maturity date of September 25, 2015. The interedtfae rates payable with respect to the B@&§-Facility based on our debt rating ar
follows: (1) the spread over LIBOR is 1.250%; (2% tspread over prime is 0.250%; and (3) the unasetmitment fee is 0.125%, as of
effective date of the 364-Day Facility. We had morbwings outstanding under the 364-Day Facilitgaptember 30, 2014 .

The Facilities contain customary covenants and amies including, among other things, a rolling lttgemonth maximum leverage re
limited to 3.25 to 1.0 for each fiscal quarter antblling twelve month interest coverage ratio iieggto be greater than or equal to 3.0 tc
for each fiscal quarter. In addition, the covenditst our ability to (or to permit any subsidiasido), subject to various exceptions
limitations: (i) merge with other companies; (ifeate liens on our property; (iii) incur debt of-bhlance sheet obligations at the subsit
level; (iv) enter into transactions with affiliafesxcept on an armiength basis; (v) enter into agreements restrictirgpayment of subsidie
dividends or restricting the making of loans orayment of debt by subsidiaries; and (vi) enter Bgoeements restricting the creation of |
on our assets. We were in compliance with finanm&enant requirements at September 30, 2014 Dewkmber 31, 2013 .

We have paid lenders under the Facilities an uptfiee of approximately $2.7 million.

Additional information about the Long-Term Facility the 364-Day Facility can be found in Notefthe Notes to the Consolida
Condensed Financial Statements. The Long-Termifaaild 364bay Facility are filed as Exhibits 10.6 and 10&5pectively, to this quarte
report on Form 10-Q.

Dividends

In April 2014, we announced a 20% increase in auarigrly dividend on our common stock to 75 cerds ghare from 62.5 cents
share.

Off-Balance Sheet Arrangements

In the ordinary course of business, we enter igte@ments with financial institutions to issue bgolkrantees, letters of credit, and st
bonds. These agreements are primarily associatddumresolved tax matters in Brazil, as is custgmarder local regulations, and ot
governmental obligations and debt agreements. AiteBsber 30, 2014 , we had approximately $402 millautstanding under the
agreements.

Repurchase Program

On April 14, 2014, our Board of Directors authodze new share repurchase program of up to $50bmilShare repurchases are
from time to time on the open market as conditimasrant. The program does not obligate us to rdase any of our shares. During thiee
months ended September 30, 2014 , we repurchasgf@0D6shares at an aggregate purchase price obxap@ately $25 millionunder thi:
program. At September 30, 2014 , there were apprabely $475 million in remaining funds authorizewer this program.

OTHER MATTERS
Embraco Antitrust Matters

Beginning in February 2009, our compressor busihesslquartered in Brazil ("Embraco”) was notifigdnvestigations of the glob
compressor industry by government authorities ious jurisdictions. In 2013, Embraco sales reprts approximately 8%f our global ne
sales.

Government authorities in Brazil, Europe, the Utitgtates, and other jurisdictions have entered &gi@ements with Embraco ¢
concluded their investigations of the Company.dnrection with these agreements, Embraco has ad&dged violations of antitrust law w
respect to the sale of compressors at various tiroes2004 through 2007 and agreed to pay finesetitement payments.

Since the government investigations commenced bmuaey 2009, Embraco, and other compressor manuréast have been namec
defendants in related antitrust lawsuits in varipussdictions seeking damages in connection wlih pricing of compressors during cer
periods beginning in 1996 or later. We have regbhertain claims and certain claims remain pendimglitional lawsuits could be filed.
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On June 16, 2014, Embraco's previoutdilselosed settlement agreement with plaintiffs @espnting a settlement class of U.S. d
purchasers received final court approval. The coatinn of this settlement and other resolutionslkes all pending U.S. claims.

In connection with the defense and resolution ef Bmbraco antitrust matters, we have incurred cativel charges of approximat
$417 millionsince 2009, including fines, defense costs, andratkpenses. These charges have been recorded initiriest and sundry incol
(expense). At September 30, 2014 , $46 million iemaccrued, with installment payments of $41 willj plus interest, remaining to be mi
to government authorities at various times thro2@h5.

We continue to defend these actions and take affeguis to minimize our potential exposure. The fimalcome and impact of the
matters, and any related claims and investigatibasmay be brought in the future are subject toynariables, and cannot be predicted.
establish accruals only for those matters whereletermine that a loss is probable and the amoulassfcan be reasonably estimated. Wh
is currently not possible to reasonably estimateatigregate amount of costs which we may incuoimection with these matters, such ¢
could have a material adverse effect on our firelnmsition, liquidity, or results of operations.

BEFIEX Credits

In previous years, our Brazilian operations earteedcredits under the Brazilian governmengxport incentive program (BEFIE:
These credits reduced Brazilian federal excisestaxedomestic sales, resulting in an increasedrmfterationstecorded net sales, as the cre
are monetized. We monetized $14 million of BEFIEXdits during the nine months ended September®D4 2 compared to $69 millicior
the same period in 2013Ve began recognizing BEFIEX credits in accordanmite prior favorable court decisions allowing fitve credits to k
recognized. We recognized export credits as they wmnetized.

In December 2013, the Brazilian government reintgd the monetary adjustment index applicable t&IBK credits that existed pri
to July 2009, when the Brazilian government requicempanies to apply a different monetary adjustnietdiex to BEFIEX credits. It
unknown whether Brazilian courts will require these of the reinstituted index be given retroacéffect for the July 2009 to December 2
period, the effect of which would be to increase dmount of BEFIEX credits we would be entitleddoognize.

Our Brazilian operations have received governmessabssments related to claims for income and|soaidribution taxes associa
with BEFIEX credits monetized from 2000 through 20énd 2007 through 2011. We do not believe BEFIKKoet credits are subject
income or social contribution taxes. We are disguthese tax matters in various courts and intendgorously defend our positions. We h
not provided for income or social contribution taxan these export credits, and based on the omiribtax and legal advisors, we have
accrued any amount related to these assessmenfsSeptember 30, 2014The total amount of outstanding tax assessmentsvist fo
income and social contribution taxes relating ® BEFIEX credits, including interest and penaltissgpproximately 1.3 billioBrazilian reai
(approximately $ 520 million as of September 3Q, 2D

Litigation is inherently unpredictable and the doiston of these matters may take many years tmatgly resolve, during which tir
the amounts related to these assessments willntento be increased by monetary adjustments &ehe rate, which is the benchmark rate
by the Brazilian Central Bank. Accordingly, it isgsible that an unfavorable outcome in these pdicge could have a material adverse e
on our financial position, liquidity, or results operations in any particular reporting period.

Brazil Tax Matters

Relying on existing Brazilian legal precedent, 803 and 2004, we recognized tax credits in an agdgeeamount of $26 million
adjusted for currency, on the purchase of raw risseused in production (“IPI tax credits"The Brazilian tax authority subseque
challenged the recording of IPI tax credits. Noddse have been recognized since 2004. In 2009, mtered into a Brazilian governmu
program which provided extended payment terms addaed penalties and interest to encourage taxpayaesolve this and certain ot
disputed tax credit amounts. As permitted by thegmam, we elected to settle certain debts throhghuse of other existing tax credits
recorded charges of approximately $34 millinr2009 associated with these matters. In July 2@ Brazilian revenue authority notified
that a portion of our proposed settlement was tejeand we received tax assessments of 204 mBirarilian reais (approximate83 millior
as of September 30, 2014réflecting the original assessment, plus interadt @enalties. We are disputing these assessmethtwaintend t
vigorously defend our position. Based on the opirgé our tax and legal advisors, we have not rezdrah additional reserve related to tl
matters.

28




In 2001, Brazil adopted a law making the profitscohtrolled foreign corporations of Brazilian elgtit subject to income and so
contribution tax regardless of whether the profitsre repatriated ("CFC Tax"). Our Brazilian subaigli along with other corporatiol
challenged tax assessments on foreign profits ostitotionality and other grounds. In April 2018gtBrazilian Supreme Court ruled in
case, finding that the law is constitutional, betnanding the case to a lower court for considanatioother arguments raised in our apg
including the existence of tax treaties with juigsidns in which controlled foreign corporationg afomiciled. As of September 30, 201duy
potential exposure for income and social contriiutiaxes relating to profits of controlled foreigorporations, including interest and pena
and net of expected foreign tax credits, is appnately 111 million Brazilian reais (approximate¥Smillion as of September 30, 2014Ne
believe these assessments are without merit anithtesed to continue to vigorously dispute them. Blasea the opinion of our tax and le
advisors, we have not accrued any amount relatdtee assessments as of September 30, 2014 .

In December 2013, we entered into a Brazilian gowvent program to settle long standing disputedidization in the program remov
uncertainty related to 16 assessments that wewéopisdy under dispute and significantly reduceseptil penalties and interest associated
these matters. Our participation will result inalopayments, including principal, interest and pées of 123 million Brazilian reai
(approximately $50 million as of September 30, 2R14 be paid in 30 monthly installments, whictgae in December 2013.

In addition to the IPI tax credit and CFC Tax miateoted above, we are currently disputing otheesaments issued by the Brazi
tax authorities related to naneome and income tax matters, including BEFIEXddss which are at various stages of review in nioug
administrative and judicial proceedings. In accamawith our accounting policies, we routinely assthese matters and, when neces
record our best estimate of a loss. We believecthes assessments are without merit and are vighroefending our positions; however, €
of these matters may take several years to resoleiehe outcome of litigation is inherently unpotable.

Other Litigation

We are currently defending against numerous lawsending in federal and state courts in the Untates relating to certain of «
front load washing machines. Some of these lawshatge been certified for treatment as class actidhe complaints in these lawsi
generally allege violations of state consumer fraats, unjust enrichment, and breach of warrantye domplaints generally seek unspec
compensatory, consequential and punitive damagesb®lieve these suits are without merit and arereigsly defending them. Given -
preliminary stage of many of these proceedings,Ghmpany cannot reasonably estimate a possibleerahdpss, if any, at this time. T
resolution of one or more of these matters coulctfeamaterial adverse effect on our Consolidatend€nsed Financial Statements.

In addition, we are currently defending a numberotifer lawsuits in federal and state courts in lthéted States related to 1
manufacturing and sale of our products which inelathss action allegations. These lawsuits allégiens which include breach of contr:
breach of warranty, product defect, fraud, violatwf federal and state consumer protection actsnagtigence. We do not have insure
coverage for class action lawsuits. We are alsolied in various other legal actions arising in tiermal course of business, for wt
insurance coverage may or may not be availablerdipg on the nature of the action. We dispute tlegits1 of these suits and actions,
intend to vigorously defend them. Management bebewased upon its current knowledge, after takimg consideration legal couns:
evaluation of such suits and actions, and aftantaiato account current litigation accruals, ttted outcome of these matters currently per
against Whirlpool should not have a material adveféect, if any, on our Consolidated Condensearfiral Statements.

Other Matters

In 2013, the French Competition Authority (the "Aatity") commenced an investigation of appliancenafacturers and retailers
France. In May 2014, the Authority extended thepscof its investigation to include the Company'srieh subsidiary. It is currently t
possible to assess the impact, if any, this matwyr have on our Consolidated Condensed Finanasti@ents.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

There have been no material changes to our expoturarket risk since December 31, 2013 .

ITEM 4. CONTROLS AND PROCEDURES

(@)

(b)

Evaluation of disclosure controls and proced

Prior to filing this report, we completed an evaioa under the supervision and with the participatof our management, including
Chief Executive Officer and Chief Financial Officesf the effectiveness of the design and operatibour disclosure controls a
procedures (as defined in Rule 13a-15(e) of then®exs Exchange Act of 1934) as of September 8042 Based on this evaluation,
Chief Executive Officer and Chief Financial Officemncluded that our disclosure controls and promedwere effective at the reason:
assurance level as of September 30, 2014 .

Changes in internal control over financial repa

There were no changes in our internal control divemcial reporting that occurred during the mastemt quarter that have materi
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART II.  OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Information with respect to legal proceedings canfbund under the heading “Commitments and Contiogs” in Note 6to the
Consolidated Condensed Financial Statements ceatéinPart |, Item 1 of this report.

ITEM 1A. RISK FACTORS

There have been no material changes in our rigkrfaérom those disclosed in Part |, Item 1A to Anunual Report on Form 1K-for the
year endeDecember 31, 2013, and in Part Il, Item 1A to swlvsequent quarterly reports on Form 10-Q.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On April 14, 2014, our Board of Directors authodze new share repurchase program of up to $50®millShare repurchases are rr
from time to time on the open market as conditimasrant. The program does not obligate us to rémmse any of our shares. During tiine
months ended September 30, 2014 , we repurchase@80D6shares at an aggregate purchase price obapyately $25 millionunder thi:
program. At September 30, 2014 , there were apprately $475 million in remaining funds authorizewiar this program.

The following table summarizes repurchases of Wbol's common stock in the three months ended 8dy@e30, 2014 :

Total Number of  Approximate Dollar
Shares Purchased asValue of Shares that

Part of Publicly May Yet Be
Total Number of Average Price Paid Announced Plans or Purchased Under the
Period (Millions of dollars, except number and pri@ per share) Shares Purchased per Share Programs Plan
July 1, 2014 through July 31, 2014 — $ — — $ 50(C
August 1, 2014 through August 31, 2014 133,20( 149.7¢ 133,20( 48(
September 1, 2014 through September 30, 2014 32,70( 152.7: 32,70( 47E
Total 165,900 ¢ 150.3¢ 165,90(

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

ITEM 5. OTHER INFORMATION

None
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ITEM 6. EXHIBITS

Exhibit 10.1

Exhibit 10.2

Exhibit 10.3

Exhibit 10.4

Exhibit 10.5

Exhibit 10.6

Exhibit 10.7

Exhibit 31.1

Exhibit 31.2

Exhibit 32.1

101.INS

101.SCH

101.CAL

101.LAB

101.PRE

101.DEF

Share Purchase Agreement dated July 10, 2014 amdrigpool Corporation and Fineldo S.p.A., Francarl@a,
Andrea Merloni, Aristide Merloni, Maria Paola Menip and Antonella Merloni

Share Purchase Agreement dated July 10, 2014 akvtigpool Corporation and Fineldo S.p.A., Fines.8.pFranc:
Carloni, Andrea Merloni, Aristide Merloni, Maria &a Merloni, Ester Merloni, Vittorio Merloni and Aonella Merloni

Share Purchase Agreement datgdliyl2014 between Whirlpool Corporation and Clauderloni

Exclusivity Agreement dated July 10, 2014 among Njghol Corporation and Fineldo S.p.A., Fines S.pMittorio
Merloni, Franca Carloni, Aristide Merloni, Andreaglkoni, Maria Paola Merloni, Antonella Merloni, akdter Merloni

Amendment dated October 14, 2014 to Share Purchgseement dated July 10, 2014, among Whirlpoolid
Holdings S.r.l., Whirlpool Corporation and Finel&p.A., Franca Carloni, Andrea Merloni, Aristide @i, Maria
Paola Merloni, and Antonella Merloni

Second Amended and Restated Long-Term Figar Credit Agreement dated as of September 264 20fhonc
Whirlpool Corporation, Whirlpool Europe B.V., Whitol Finance B.V., Whirlpool Canada Holding Co.rtam
Financial Institutions and JPMorgan Chase Bank,.[dspAdministrative Agent, The Royal Bank of ScoddLC, BNF
Paribas and Citibank, N.A. as Syndication Agents] &P. Morgan Securities LLC, RBS Securities IBNP Pariba
Securities Corp., and Citigroup Global Markets Jias. Joint Lead Arrangers and Joint Bookrunners

ShortTerm Credit Agreement dated as of September 264 20dong Whirlpool Corporation, Whirlpool Europe B.
Whirlpool Finance B.V., Whirlpool Canada Holding Coertain Financial Institutions and JPMorgan @hRank, N.A
as Administrative Agent, The Royal Bank of Scotld&idC, BNP Paribas and Citibank, N.A. as Syndicat\gents, an
J.P. Morgan Securities LLC, RBS Securities Inc.,FBRaribas Securities Corp., and Citigroup Globaikdts Inc., a
Joint Lead Arrangers and Joint Bookrunners

Certification of Chief Executivefi@er, Pursuant to Section 302 of the SarbanesPAlct of 2002

Certification of Chief Financiaff@er, Pursuant to Section 302 of the SarbanesPAlct of 2002

Certifications Pursuant to 18 U.S.C. Section 138 Adopted Pursuant to Section 906 of the Sarb@mésy Act of
2002

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation kblase Document

XBRL Taxonomy Extension Label Linkbd3ecument

XBRL Taxonomy Extension Presentatiarkhase Document

XBRL Taxonomy Extension Definition Likse Document
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned, thereunto duly authorized.

WHIRLPOOL CORPORATION
(Registrant)
By /s/ LARRY M. VENTURELLI
Name: Larry M. Venturelli

Title: Executive Vice President
and Chief Financial Officer

Date: October 28, 2014
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[, Jeff M
1.

2.

Date

Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAS$-OXLEY ACT OF 2002
. Fettig, certify that:
| have reviewed this quarterly report on Foi®a of Whirlpool Corporatior

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, néauisg with respect to t
period covered by this report;

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant, as of, amgdthe periods presented in this report

The registran$’ other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtifas defined in Exchange Act R
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiotatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réjpor, or caused such internal control over finaheporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtisis report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reporting thatcooed during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrans' other certifying officer and | have disclosedsédxh on our most recent evaluation of internal @brdwer financie
reporting, to the registrant’s auditors and theitasmmmittee of the registrastboard of directors (or persons performing thevedent
functions):

€) All significant deficiencies and material weaknesge the design or operation of internal controkmfinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinencia
information; and

(b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant’s internal control over financial repogt

:October 28, 2014

/s/ JEFF M. FETTIG

Name: Jeff M. Fettig

Title:

Chairman of the Board and

Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBA$-OXLEY ACT OF 2002

I, Larry M. Venturelli, certify that:

1.

2.

Date

| have reviewed this quarterly report on Foi®a of Whirlpool Corporatior

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, néauisg with respect to t
period covered by this report;

Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant, as of, amgdthe periods presented in this report

The registran$’ other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtifas defined in Exchange Act R
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiotatieg to the registrant, including its consolidhteubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réjpor, or caused such internal control over finaheporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtisis report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reporting thatcooed during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrans' other certifying officer and | have disclosedsédxh on our most recent evaluation of internal @brdwer financie
reporting, to the registrant’s auditors and theitasmmmittee of the registrastboard of directors (or persons performing thevedent
functions):

€) All significant deficiencies and material weaknesge the design or operation of internal controkmfinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinencia
information; and

(b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant’s internal control over financial repogt

:October 28, 2014

/sl LARRY M. VENTURELLI

Name: Larry M. Venturelli

Title:

Executive Vice President
and Chief Financial Officer



Exhibit 32.1

Certifications Pursuant to

18 U.S.C. Section 1350,

as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on FormQ@f Whirlpool Corporation (the “Company”) for thyiarterly period endeSeptember 3
2014 as filed with the Securities and Exchange Cmmsion on the date hereof (the “ReportIgff M. Fettig, as Chief Executive Officer
Whirlpool, and Larry M. Venturelli, as Chief Finaakt Officer of Whirlpool, each hereby certifies, rguant to 18 U.S.C. Section 1350
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to his knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; an
2. The information contained in the Report fairly regents, in all material respects, the financialdit@mn and results of operations
Whirlpool.

s/ JEFF M. FETTIG
Name: Jeff M. Fettig
Title:

Chairman of the Board and

Chief Executive Officer
Date: October 28, 2014

/sl LARRY M. VENTURELLI
Name: Larry M. Venturelli
Title:

Executive Vice President and

Chief Financial Officer

Date: October 28, 2014



Exhibit 10.1
To

Fineldo S.p.A.
Via della Scrofa, 64
00186 Roma
Ms. Franca Carloni
Mr. Andrea Merloni
Mr. Aristide Merloni
Ms. Maria Paola Merloni
Ms. Antonella Merloni
Milan, July 10, 201
by hand
Dear Sirs:
Further to our discussions, we hereby proposedth@ifing agreement to you:
“Share Purchase Agreement
This Share Purchase Agreementthe “ Agreement”) is entered into in Milan, by and between
Fineldo S.p.A., a company incorporated under the laws of Italg daving its registered office at Via della Scraof@, 64, Rome, Ital
registered in the Register of Enterprises of Rom&eu no., and Tax code no., 01549810420, represdmeein by Mr. Gian Oddone Me
duly authorized to execute this Agreement purstmttie resolution of the board of directors a copyvhich is attached hereto as Annex A (
Fineldo” or the “Seller™);
and
Whirlpool Corporation , a company incorporated under the laws of Delaveaug having its principal place of business at 2800M-63
Benton Harbor, MI 49085 (USA), represented hergitvio. Marc Bitzer, duly authorized to execute tAigreement pursuant to the Secrete
Certificate attached hereto as Annex B (tHeutchaser”).
(Fineldo and the Purchaser are also defined, dnltdg, as the ‘Parties” and each of them, individually, as &arty ).
WHEREAS
a) Indesit Company S.p.A. is a joint stock compésycieta per azionj incorporated under the laws of Italy, with regisd office ¢
Viale Aristide Merloni no. 47, 60044 - FabrianAncona, Italy, VAT code and registration in the iégr of Enterprises of Ancona |
00693740425 (having an authorized, issued, and fdldin share capital of Euro 102,759,269.40, dividad ih14,176,966 ordina
shares having a par value of Euro 0.90 each), llhees of which are listed on the stock market degaghand regulated by Boi
Italiana S.p.A. (the Target ” or the “Company”);
b) Fineldo is a holding company, controlled by Mr. tgifo Merloni, born in Fabriano (Ancona), on Ap8D, 1933, which owns n
48,810,000 ordinary shares of the Target, repregpdR.749% of the authorized, issued and fullydpaishare capital of the Targ
(the “Fineldo Shares”);

c) the voting rights pertaining to Mr. Vittorio Merlgras Controlling shareholder of Fineldo, are cutlseexercised in his name and
his behalf by his son Mr. Aristide Merloni, in hdapacity as legal guardiarutore legale) of Mr. Vittorio Merloni;




d) the Company owns directly or indirectly the tpdpations listed in Annex C in the subsidiaribéerein indicated (collectively, the “
Existing Subsidiaries”) and has full power and authority over the same;

e) in addition to and simultaneously with the purcha$¢he Fineldo Shares set forth hereunder, theHaser intends to purchase
accordance with the provisions of this Agreement;

0] no. 1,338,300 ordinary shares of the Targapresenting 1.172% of the authorized, issued, alyl paid-in share capital «
the Target, which are all of the shares owned tlireand/or indirectly by Mr. Vittorio Merloni (thé Vittorio Merloni
Shares”);

(i) no. 254,840 ordinary shares of the Targgbyesenting 0.223% of the authorized, issued, altyg ffaid-in share capital of tt
Target, which are all of the shares owned direatigl/or indirectly by Ms. Franca Carloni, born ingigPesaro), on May 3
1933 (the “Franca Carloni Shares”);

(iii) no. 250,840 ordinary shares of the Targepresenting 0.220% of the authorized, issued, alhdpgaid-in share capital of tt
Target, which are all of the shares owned direatigl/or indirectly by Mr. Aristide Merloni, born iRome, on September
1967 (the “Aristide Merloni Shares™);

(iv) no. 265,840 ordinary shares of the Targgiresenting 0.233% of the authorized, issued, aliyl faid-in share capital of tt
Target, which are all of the shares owned direatig/or indirectly by Mr. Andrea Merloni, born in Re, on September
1967 (the “Andrea Merloni Shares™);

(v) no. 242,900 ordinary shares of the Targettasgnting 0.213% of the authorized, issued, ard paid-in share capital of tt
Target, which are all of the shares owned direatigl/or indirectly by Ms. Maria Paola Merloni, bamRome, on October 1
1963 (the “Maria Paola Merloni Shares”);

(vi) no. 276,030 ordinary shares of the Targgiresenting 0.242% of the authorized, issued, alyl faid-in share capital of tt
Target, which are all of the shares owned direatigl/or indirectly by Ms. Antonella Merloni, born Rome, on July 31, 19¢
(the “Antonella Merloni Shares™);

(vii) no. 12,457,590 shares of the Target, reprisg 10.911% of the authorized, issued, and fplydin share capital of tt
Target (the “Ester Merloni Shares”, which are all of the shares owned by Ms. Ester dterlborn in Fabriano (Ancona),
July 30, 1922, and Fines S.p.A., a joint stock canmyp( societa per azion) incorporated under the laws of ltaly, v
registered office at Viale Aristide Merloni, 4760044 Fabriano (Ancona), VAT code and registrafiorthe Register «
Enterprises of Ancona 01549820429F(hes”), which, in turn, is Controlled by Ms. Ester Menii).

For this purpose, on the date hereof, simultangowith the execution of this Agreement, the Purehdsas entered into a sh
purchase agreement (thé=amily SPA (A) ") with Ms. Franca Carloni, Mr. Aristide Merloni, MAndrea Merloni, Ms. Maria Pac
Merloni, Ms. Antonella Merloni, Ms. Ester Merlorand Fines (all of such Persons and Mr. Vittorio Ideirare jointly referred to i
the “ Family Sellers”), for the sale to the Purchaser of the Franca CaBbuaires, the Aristide Merloni Shares, the Andrealdné
Shares, the Maria Paola Merloni Shares, the Ankmriderloni Shares and the Ester Merloni Shareslgctvely, together with tf
Vittorio Merloni Shares, the ‘Family Shares”). It is currently contemplated that, immediately aftke issuance of the Co
Authorization in accordance with Section 4.2(i),. Mittorio Merloni will adhere and become a pantythe Family SPA (A) alongsi
the other Family Sellers and will therefore selttie Purchaser the Vittorio Merloni Shares effextig of the closing thereunder;

f) in addition to the purchase of the Fineldo Shae¢$msth hereunder and the simultaneous purchatieedfamily Shares set forth un
the Family SPA (A) as contemplated in recital edogding, the Purchaser intends to purchase, irrdameoe with the provisions of tl
Agreement, also no. 5,027,731 shares of the Targetesenting 4.403% of the authorized, issued falhdpaid-n share capital of tt
Target, which are all of the shares owned direatigi/or indirectly by Ms. Claudia Merloni, born irmRe, on February 20, 1965 (the *
Claudia Merloni Shares™”). For this purpose, on the date hereof, the Purcheseentered into a share purchase agreement vgi
Claudia Merloni with respect to the Claudia Merl&tiares (the Family SPA (B)");

g) Fineldo, as well as the Family Sellers and Ms. Giawerloni, have been long standing shareholdétie Company, and have
extensive knowledge of its business and its ecoo@amidl financial conditions;

h) the execution of this Agreement is contemplatedand may only be made in concert with, the Famly $PA and the Family (I
SPA executed on the date hereof; and

i) the Purchaser and the Seller - each on thes lodisis own analysis, evaluations and projectioase, respectively, willing to purcha
and willing to sell, the Fineldo Shares pursuarthtoterms and conditions provided for in this Agnent.




NOW, THEREFORE , in consideration of the foregoing, which repraéserubstantial part of this Agreement, the Pagggee as follows.

Article 1
Certain Definitions

1.1 Certain Definitions In this Agreement, and in the Recitals, Annexa®l Schedules hereto, capitalized terms shall bHaveneaning
ascribed to them below or in other Sections of Agseement.

“ Accounting Principles”: means: (i) as for the Financial Statements othan the Halfyear Financial Statements (both as defined beltive
International Financial Reporting Standards (IFRSued by the International Accounting Standardsr80(IASB) as interpreted by 1
International Financial Reporting Interpretationen@nittee (IFRIC) and endorsed by the European Ufdoiiectively, the “IFRS ”); and (ii)
as for the Halfyear Financial Statements (as defined below), thermational Accounting Standard applicable torimefinancial reportin
(IAS 34), as adopted by the European Union, in eaxde, as in effect as of the time of approvalHey Targets board of directors of t
relevant Financial Statements.

“ Affiliate ”: means, with respect to any Person, any other Pehsdris Controlled by, Controlling or under comm@antrol with, the firs
Person.

“ Agreement”: means this Agreement, including its Recitalsdireiand the Annexes and Schedules hereto.

“ Anticorruption Laws ": means the United States Foreign Corrupt Practic¢®f\1977, as amended, the United Kingdom Bribkety 2010
as amended, and any other anticorruption or aitieby laws or regulations applicable to or withpest to any Group Company.

“ Annual Financial Statements”: means the Consolidated Financial StatementsthadStandalone Financial Statements (both as def
below).

“ Antitrust Authorities ”: means the European Commission, the Federal Antipaipervice of Russia (O&addaguiay aioeiiinienédzes

pififiee), the Turkish Competition Authority (RekaBeairumu), the Antimonopoly Committee of Ukraine Q&iiifilelieé éivao Oédaie) a
any other antitrust authority with which the Purefiadeems that a filing is required under applicdlaiw.

“ Antitrust Filings ": means thenerger control notifications to be filed with the Antitrust Authorities .

“ Average Net Financial Debt’ means, with reference to any given date, theydaierage consolidated Net Financial Debt overotieyeal
period ending on such date, determined in accosdaiiit the Calculation Rules set forth in Schedulga)(i).

“ Average Net Working Capital ” means, with reference to any given date, the aeeofighe 12 Net Working Capital amounts as of #
day of each of the 12 calendar months precedinly date, determined in accordance with the Cal@nafules set forth in Schedule 1.1(a)(i).

“ Business Day: means any calendar day other than Saturday, Suaddyany other day on which credit institutions authorized or require
to close in Milan (Italy) or New York City (U.S.A.)

“ Calculation Rules”: means the principles, definitions, criteria, aniésiset forth in Schedule 1.1(a)(i) for the deteatibn and calculation
(i) the Net Financial Debt and (ii) the Net WorkiGgpital.

“ Clearance”: has the meaning set forth under Section 4.2(iv).

“ Closing ”: means the carrying out of the activities necessarger applicable Law, for the purchase and sathefineldo Shares, free ¢
clear of any Encumbrance, the payment of the PsecRaice and, in general, the execution and exeéhahgll documents and agreements
the performance and consummation of all the obbgatand transactions required to be executed,aexsd, performed or consumme
pursuant to Article 5 of this Agreement.

“ Closing Average Net Financial Debt: means the Average Net Financial Debt as at thefdliteg 10 Business Days prior to the expe
Closing Date, as determined and calculated in decme with the relevant Calculation Rules set fortBchedule 1.1(a)(i) and the provision
Section 2.3.




“ Closing Average Net Working Capital”: means the Average Net Working Capital as at the éating 10 Business Days prior to
expected Closing Date, as determined and calculatedcordance with the relevant Calculation R@esforth in Schedule 1.1(a)(i) and
provisions of Section 2.3.

“ Closing Date”: shall mean the date when the Closing actuallyuee pursuant to Section 5.1.

“ Consolidated Financial Statements’: means the consolidated annual financial statemeinthe Company as of December 31, 2
comprising the statement of financial position, theome statement, the statement of comprehensin@nrie, the cash flow statement,
statement of changes in equity and the explanatotgs, audited by Reconta Ernst & Young S.p.A. @aoproved by the board of directors
the Company on March 21, 2014.

“ Contracts, Undertakings, and Instruments ”: means any contract, agreement, arrangement, dbligatommitment, undertakir
understanding, transaction, covenant, promise,, madenture, deed, instrument or other act, of keng or nature whatsoever, whether or¢
written.

“ Data Room Documents: means the documents listed in Schedule 1.1(a}ftjuding the questions raised in writing by thedhaser durin
the due diligence process and the relevant wrateswers provided by the Seller, the Company or #dvisors) and reproduced in full in
read-only DVDs attached hereto as Schedule 1.l a){ich have been made available for ggreen review to the Purchaser and its advisi
the period from April 18 to June 27, 2014, in tiRJ‘LAB” virtual data room set up by RR Donnelleynve on behalf of the Seller.

“ EHS Laws”: means any Laws relating to (i) the control of angual and/or potential pollution and/or the proi@etof the Environment, (i
the generation, handling, treatment, storage, dmpoelease, remediation and/or transportatioflafardous Materials, (iii) the exposure
Hazardous Materials, and/or (iv) any health andtgahatters.

“ Encumbrance ": means any security interest, pledge, mortgage, tibarge, encumbrance or restriction on the usehgmr transfe
usufruct, security or enjoyment rightdiritto di garanzia o di godimentQ, sequestration, deed of trust, assignment, frepagilege
expropriation, seizure, attachment, claim, opposjtcovenant, obligation (includimgopter rem), burden, limitation, restriction, reservatior
title, option, right of first refusal, right of premption, right of set off, right to acquire, othe@milar restriction or any other thinghrty righ
(including in-rem right “diritto reale”, in-rem burden “onere real€’, and contractual rights) or interest, statutory threowise, of any kind
nature whatsoever, however created or arisingydiicy by any Contracts, Undertakings, and Instrusjesr any other Contracts, Undertakil
and Instruments having, or aimed at creating, #&meesor similar effects, as the context may require.

“ Environment ": means fauna and flora, natural resources and feildiny organisms (including individuals), ecosgsie health and safe
and any of the media of air, water and land, wheglheve or below ground, indoor or outdoor, and neter occurring, and any other mear
given to “Environment” under any EHS Law.

“ Escrow Account”: means the account in the name of the Purchasee topbned with the Escrow Agent prior to the Closbage ir
accordance with the provisions of the Escrow Agresinfior the purposes set forth in Section 3.5.

“ Escrow Agent”, “ Escrow Agreement’, and “ Escrow Amount”: have the meaning set forth under Section 3.5.

“ EU Pre-notification Phase”: means the contacts with the European Commissioediiat discussing the scope of the information 1
provided in the merger control notification to led with the European Commission.

“ Financial Statements”: means the Annual Financial Statements, the Makl+ Financial Statements, the Q1 Interim Repod #re Q.
Interim Report.

“ Government Official ”: means any: (i) employee or official of a Governnaémuthority or instrumentality of a Governmentalithority
and/or a state-owned or controlled enterprise dfipinternational organizationd.g., the World Bank); (ii) political party or party fidial; or
(iii) candidate for political office.

“ Governmental Authority ": means any (international, foreign, national, Euempefederal, state, regional, provincial or lodafislative
judicial, executive, administrative, governmentatulatory entity or any department, commissiomrdpagency, bureau, official thereof or
other regulatory or stock exchange authority (idelg Consob and Borsa Italiana S.p.A.).

“ Group Companies”: means, collectively, the Target and the Subsié&
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“ Half-year Financial Statements”: means the interim condensed consolidated finast&ements of the Company as of June 30, :
including the income statement, the statement offgehensive income, the balance sheet, the cashsflitement, the consolidated stater
of changes in equity and the explanatory note®et@approved by the board of directors of the Compand subjected to a limited audit
Reconta Ernst & Young S.p.A.

“ Hazardous Material ": means (i) any hazardous or toxic substances, raledhemicals, wastes or constituents and anytaolls o
contaminants (including petroleum or petroleum-gedi substances or materials and asbestos or asbestaining substances or materi
and (ii) any other substance or material, in whetderm (including liquids, solids, gases, ionsjrig organisms, heat, vibration, noise,
other radiation), which, whether alone or in conaltion with other substances or materials, (x) maydxic, hazardous, harmful or damagin
human health or the Environment, or (y) is definbsted, identified or regulated as hazardous, doi dangerous, or as pollutant
contaminant, under any EHS Law.

“1CC ": means the ltalian civil code, as approved by &dyecree no. 262 of March 16, 1942, as subsequamténded and supplemented.
“Interim Period ": has the meaning set forth under Section 6.1.

“ Law ": means any international, national, federal, staggional, provincial or local law, statute, ordinanrule, regulation, code, orc
judgment, injunction or decre

“ Liabilities ": means any liabilities, obligations, covenants, utadkéngs, indebtedness, responsibilities, and afmmerobalance sheet,
balance sheet or other liability of any kind orurat (whether absolute, accrued, current, actudérigel, due or reasonable likely to bec:
due, potential, contingent, quantified, disputesested or unasserted, known or unknown, requiredob to be reflected in the financ
statements or in the footnotes thereto, or othe)wis

“ Litigations and Claims ”: means any civil, administrative, criminal, judigiglovernmental, Tax, labor or other suit, litigati@rbitration
action, cause of action, demand, petition, notaaim, dispute, complaint, opposition, investigatidnspection, prosecution, access ol
information request, verification, audit, assesstinieiquiry, hearing or proceedings of any kind ature whatsoever (whether by or before
Governmental Authority, judicial authority, count arbitrators or otherwise), including any extragia Litigations and Claims.

“ Loss™ means any and all losses (including losses of ontfgil in profits, earnings, income or revenuacreases in the value of the sh
of the Target or any of the Company and the Subda&li, damages, Liabilities, Litigations and Clairosders, injunctions, assessme
judgments, writs, rulings, binding arbitrationsbi#mal or other awards, measures, decisions, fipegudices, interests, penalties, deficien
write-offs, write-downs, shortfalls, including féine avoidance of doubt anysbpravvenienze passile® plusvalenze passive* insussisten:
", and “ minusvalenze d'attiv§ payments, costs or expenses of whatever natukénd (including out-of-pocket expenses, and actants;
consultants’, experts’ and attorneyfees, cost or expenses for the defense of, @netbe deriving or resulting from, arising out dafi
connection with, with respect to or relating toy dritigations and Claims, orders, injunctions, asseents, judgments, writs, rulings, binc
arbitrations, arbitral or other awards, measuredeaisions incident to any of the foregoing).

“ Material Adverse Effect”: means any material adverse change or effect aor, Wwith respect to any of the business, operatioosdition:
(financial, economic, trading or otherwise), assdimbilities, permits, authorizations, Contractdndertakings and Instruments, rigl
properties, net worth, cash flow or result of opieres or prospects of the Target and the Subsatidgken as a whole, other than any chan
effect directly resulting from (i) a downturn/digtion of the global economy generally or of thebglbfinancial, banking or securities marl
or of the industry in which the Target and the Raser carry out their business; (ii) the enactnadnény provision of Law of genel
application by any competent Governmental Authorifter the date of execution of this Agreement i@ extent that any su
downturn/disruption under (i) above or enactmerteaur(ii) above does not disproportionately advegrsdiect the Target or its Subsidiaries
compared to similarly situated competitors of tla@get); or (iii) the public announcement of thengactions contemplated in this Agreement.

“ Merloni Directors ”: means Ms. Franca Carloni, Mr. Aristide Merloni, Mmdrea Merloni, Ms. Maria Paola Merloni, and Ms:ténellz
Merloni.

“ Mutual Closing Conditions ”: means the Closing conditions set forth in Satda?.

“ Person”: means any individual, corporation, partnersffijgn, association, unincorporated organization thieo entity.




“ Provisional Purchase Price’: has the meaning set forth under Section 2.2.
“ Purchase Price’: has the meaning set forth under Section 2.2.
“ Purchaser’s Closing Conditions’: has the meaning set forth under Section 4.1(a).

“ Q1 Interim Report ”: means the unaudited interim report on operatiorthe@fCompany and the Subsidiaries as of March @14 2includiny
the income statement, the statement of comprehemsoome, the balance sheet, the cash flow stateamehthe consolidated statemen
changes in equity, approved by the board of dirsatbthe Company and disclosed to the public oy M&014.

“ Q3 Interim Report ": means the unaudited interim report on operationth@fCompany and the Subsidiaries as of Septenthe?®.4
including the income statement, the statement ofizehensive income, the balance sheet, the cashdlatement and the consolide
statement of changes in equity, to be approvedhéyodard of directors of the Company.

“ Reference Average Net Working Capital: means, with reference to any given date, the Aveiet Working Capital as at the date fal
1 (one) year before such date, as determined dodlated in accordance with the relevant CalcufatRules set forth in Schedule 1.1(a)(i)
the provisions of Section 2.3.

“ Reference Closing Average Net Financial Delit has the meaning set forth under Section 2.2.

“ Reference Closing Average Net Working Capital: means the Average Net Working Capital as at the iling 1 (one) year before f
date falling 10 Business Days prior to the expe@kxbing Date, as determined and calculated inrder@e with the relevant Calculation Ri
set forth in Schedule 1.1(a)(i) and the provisiohSection 2.3.

“ Related Party ”: means (i) the Persons identified as such, withees the Company and/or any of the Subsidiapassuant to Const
Regulation, no. 17221/2010, as amended; and (iipeoextent they are not already included in it®mnahy of the Seller, the Family Selle
their respective spouses, relatives and in-laparénti e affini), their and their respective spouses’ and relatigad in-laws’ (parenti e affini)
Affiliates, as applicable.

“ Relevant Percentagé: means 48%.

“ Relevant Proceeding$: means the investigation conducted by the Frebompetition Authority in the white and brown goodsttor, whic
resulted in a dawnraid of a Group Company in FrameeOctober 17, 2013, including any decision thatynbe adopted by the Frei
Competition Authority in the context of this inviggttion or by any competent court or other GovemitaleAuthority in connection therew
(including any appeal) and any damage claim whigly ime brought before commercial courts by thirdipaiin connection therewith, as v
as any investigation, activity or action arising of) or in connection with, similar allegations,any jurisdiction.

“ Securities”: means (i) all shares, quotas, and equity sdearitf any class or other stock or interest reptasg or relating to a compary’
capital, instruments as defined at article 1, pagly 6-bis , of the Unified Financial Act, any financial paipating interests trument
finanziari partecipativi, including those issued pursuant to articles 2348349 of the ICC) or other interests or secigitiéany nature or kit
whatsoever issued by a company or separate akagtag an equity or hybrid nature, special riglatshareholders or quotaholders (inclut
pursuant to article 2468, paragraph 3, of the IGCGny similar rights even if not represented tpedificate or instrument; (i) all underwriti
rights, option or subscription or conversion orteege rights, stock options, warrants, convertitads or debentures, and any other rig
financial instruments or securities (equity, debbtherwise) that may be converted into, excharaeelxercisable for, or give any other ri
(immediately or in the future, conditionally or etivise) to underwrite, subscribe for, purchaseumecor hold, or acquire any right on,
enabling potential access to, or giving any rigigserally inuring to, the instruments and rightarearated under this point or point (i) abc
and (iii) any right or entitlement on, deriving i@sulting from, arising out of, in connection withith respect to or relating to, the instrumi
and rights enumerated under (i) or (ii) above,udiig voting, governance, pre-emption rights or ather similar rights.

“ Social Shock Absorbers Decree& means the formal decrees/authorizations of the etenp Governmental Authority approving all
social shock absorbers &mmortizzatori socialf) requested and to be requested by the Company lasteeff in the Data Room Docume
(including the CIGS ‘Cassa integrazione straordinariadue to termination of business and reorganizatiba CIGD “Cassa integrazione
deroga,” and the CDS ‘Contratti di solidarietd’).

“ Special Indemnity”: means the Relevant Proceedings Special Indemnity
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“ Stand-alone Financial Statement$: means the separate annual financial statementsea€dmpany as of December 31, 2013, compl
the statement of financial position, the incomdesteent, the statement of comprehensive incomecdise flow statement, the statemer
changes in equity and the explanatory notes, alitfiyeReconta Ernst & Young S.p.A. and approvedraftdorm by the board of directors
the Company on March 21, 2014, and in final fornthxy shareholders of the Company at the sharet®laeeting held on May 7, 2014.

“ Subsidiaries™: means the companies Controlled by the Target edhectly or through one or more other Controll@npanies, includir
the Existing Subsidiaries listed in Annex C.

“ Tax " means any international, national, federal, stagégjonal, provincial, or local income, gross retgipevies, license, payrc
employments, excise, severance, stamp, occupatstoms duties, capital stock, franchise, termimaitndemnities, profits, withholding, soc
security, health insurance, welfare, unemploymdigability, real property, personal property, salese transfer, registration, value ad
estimated, or other tax or charges of similar reatonposed by any Governmental Authority or, in amgnt, due under any applicable Law
any additions to tax, fines or penalties payableonnection therewith.

“ Tax Return ” means any report, return, filing, declaration,roldor refund, or information return or statemenated to Taxes, including a
schedule or attachment thereto, and including amgr@ment thereof.

“ Trademark ": means all trademarks, trade, business or compamesiatrademark applications, corporate nhames, cgemiarks, servic
names, brand names, logos, designs, domain namaseg and other identifications (in each caselvenetgistered or unregistered, capab
registration or not, and including any applicatiagagegister any of the foregoing or right to apfiy the same and any re-examinations, r
issues, renewals, extensions, and continuatiomedfeelated contractual rights, enjoyed pursuarthe Law or to registration and/or resul
from the use).

“ Unified Financial Act ”: means the lItalian legislative decree dated Fatyr@24, 1998, no. 58, as amended and supplemented.

1.2 Interpretative RulesUnless otherwise expressly provided, for the psgs of this Agreement the following rules of iptetation sha
apply.

(a) InterpretationThe Parties have participated jointly in the negfadn and drafting of this Agreement. In the evantambiguity ¢
question of intent or interpretation arises, thigréement shall be construed as if drafted joinyiytie Parties and no presumptiot
burden of proof shall arise favouring or disfavograny Party by virtue of the authorship of anysions of this Agreement.

(b) Gender and numbelAny reference in this Agreement to a gender shalude all genders, and defined words impartheggingula
number only shall include the plural avide versa

(c) Headings. The division of this Agreement into Articles, 8en and other subsections and the insertion odings are fc
convenience of reference only and shall not affedte utilized in construing this Agreement.

(d) Sections and ArticlesAll references in this Agreement to any “Sectiamd/or any “Article”are to the corresponding Section an
Article, respectively, of this Agreement, unleskartvise specified.

(e) Control. The term “Control” has the meaning ascribed tao #rticle 93 of the Unified Financial Act, ancetivords “Controlling”anc
“Controlled” shall be construed accordingly.

(f) Annexes and Schedule3he Annexes and Schedules attached to this Agneeshall be, and shall be construed as an intpgrab
this Agreement.

(9) Including. The word “including” or any variation thereof nmsa“including, without limitation"and shall not be construed to li
any general statement to the specific or simimng or matters immediately following it.

1.3 Annexes The following Annexes are attached to, and inomafed in, and form part of, this Agreement:
. Annex A: Fineldos representative powe

. Annex B: Purchases’representative powe
. Annex C: List of Existing Subsidiarie




1.4 SchedulesThe following Schedules are attached to, andrjpmated in, and form part of, this Agreement:

e Schedule 1.1(a)(i): Calculation Rul

e Schedule 1.1(a)(ii): Index of Data Room Docume

e Schedule 1.1(a)(iii): DVDs containing copy of D&aom Document
e Schedule 3.3(a)(i): Form of resignation of direg

» Schedule 3.3(a)(ii): Form of resignation of statytauditor

» Schedule 3.5: Form of Escrow Agreem

» Schedule 5.2(a)(iii)(3): Form of resignation ofeditor

» Schedule 3.3(a)(iii)(4): Form of resignation oftatary auditor

» Schedule 7.5.2(c): Average net debt state

e Schedule 7.5.5(e): Group Company Nt

Avrticle 2
Sale and Purchase of the Fineldo Shares; Calculatioof the Purchase Price

2.1 Sale and purchase of the Fineldo Shakison the terms and subject to the condition$isf Agreement, the Seller hereby undertakes t
and transfer to the Purchaser the Fineldo Shames,aind clear from any Encumbrance, and the Pwecthaseby undertakes to purchase
acquire from the Seller, effective as of the Clgdate and upon the consummation of the ClosirggFiheldo Shares, free and clear from
Encumbrance, in consideration of the Purchase Price

2.2 Purchase PriceSubject to the last paragraph of this Section th@ purchase price for all of the Fineldo Shdras been agreed by
Parties to be Euro 536,910,000 (five-hundred airtiythix million and nine-hundred and ten thousafttie “ Provisional Purchase Price’).
The Parties mutually acknowledge and agree thaPtbgisional Purchase Price has been determingtleoassumptions that (x) the Clos
Average Net Financial Debt will be equal to Eurd 6gillion (the “Reference Closing Average Net Financial Debd) and (y) the Closin
Average Net Working Capital will be equal to thefétence Closing Average Net Working Capital. Thev&ional Purchase Price, whict
based on the aboveentioned assumptions and shall be subject todjustanent set forth in Section 2.3, would entafirece per each of tl
Fineldo Shares equal to Euro 11 (eleven).

The Provisional Purchase Price shall be adjustedndards or upwards, prior to the Closing in aceomk with Section 2.3 based on
Closing Average Net Financial Debt, the ReferentmsiB@g Average Net Working Capital and the Closkgerage Net Working Capital (t
Provisional Purchase Price as subsequently sotadjube “Purchase Price").

2.3 Calculation of Purchase Price

(a) For the purpose of determining the Closing Ager Net Financial Debt, the Closing Average Net kWagy Capital, the Reference Clos
Average Net Working Capital and, as a result thietbe amount of the Purchase Price (to be caledlat accordance with Section 2.3(b)):

0] the Parties shall, within 30 days of the dh&reof, instruct the Target’s auditing firme. , Reconta Ernst & Young S.p.A. (the “
Auditor "), by way of an engagement letter on behalf and inntexest of both the Parties, to carry out théofeing activities, witt
the relevant fees and expenses of the Auditor Heimge equally by the Parties:

a. upon written request of either of the Parties, Wlake in accordance with the applicable Calculatkutes set forth in Sched:
1.1(a)(i), the Average Net Financial Debt, the Aage Net Working Capital and the Reference AverageWorking Capital ¢
at a reference date indicated by the relevant Raudydeliver to the Parties, within 15 Businessdafysuch request, a staten
setting forth the results of such calculation (sst@tement, the Auditor Report );

b. be available to discuss with the Parties and/oir tlespective advisors the contents of the AudReport and provide a
clarifications and explanations reasonably requklsyethe Parties and their respective advisorslation thereto;

C. following the Auditors receipt of a written notice by either Party imfiang the Auditor of the contemplated Closing D
calculate, as of a date falling 10 Business Daja po such Closing Date, the Closing Average Netfcial Debt, the Closit
Average Net Working Capital and the Reference @lpgiverage Net Working Capital in accordance wlith €Calculation Rule
set forth in Schedule 1.1(a)(i) and timely prep&sue and deliver to the Parties on the datenfpli Business Days before
Closing Date, a written certificate (theClosing Certificate ") setting forth the Auditos determination of (w) the Closi
Average Net Financial Debt calculated in accordance
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with the Calculation Rules set forth in Schedut(d)(i), (x) the Closing Average Net Working Capitalculated in accordan
with the Calculation Rules set forth in Schedulid)(i), (y) the Reference Closing Average Net WhgkCapital, calculated
accordance with the Calculation Rules set forthSehedule 1.1(a)(i), and (z) the resulting amounthef Purchase Pri
calculated in accordance with Section 2.3(b). Thelifor shall act as a technical expemdtito contrattuale) but not as &
arbitrator (arbitratore ) and shall make a determination of the three alitemes based on its technical expertise, striciget
on the Calculation Rules set forth in Schedule(4)(i) and, as for the Purchase Price, the pronssiof Section 2.3(b). Tl
determinations by the Auditor set forth in the @igsCertificate shall be final, conclusive and bimglupon the Seller and {
Purchaser, except in the event of a mathematioad;er

(i) the Seller shall (A) procure that the Auditor i®yided with all relevant information and is grantedular access to all relevant bot
records, and other relevant documentation of thmi@BCompanies and to the relevant personnel oGtiseip Companies as neces:
for the Auditor in order to carry out its taskscasmtemplated in the preceding clauses and (B) catpevith the Auditor in connecti
with all of the above and comply with all reasomat#quests made by the Auditor in connection with darrying out of its duties
accordance with the terms of the Auditor’s instiwcs;

(iii) the Seller shall keep the Purchaser and its advisgularly informed of the activities of the Auatiand procure that the Purchaser
its advisors, upon reasonable request, are gracmEss to any relevant information and documemtatgcessary for them to be abl
examine and review the contents of the PeriodimRs@nd discuss the same with the Auditor andPtivehaser, as the case may be.

(b) The Purchase Price payable by the Purchastiret@eller at the Closing pursuant to Section J(@B(khall be equal to the Provisio

Purchase Price plus the Adjustment Amount (it baingerstood, for the avoidance of doubt, that & Adjustment Amount is a negat

number, such number shall be deducted from theistomal Purchase Price). Adjustment Amount " means the result of the followi

calculation:
(i) the Reference Closing Average Net Financial tDetinus
(ii) the Closing Average Net Financial Debt; minus
(iiif) the Reference Closing Average Net Working Galpplus
(iv) the Closing Average Net Working Capital,

provided, however, that:

(A) in case the result of the above calculation (whetghgositive or negative amount) is lower thanguad to €.0 million, such result shi
be disregarded and the Purchase Price hereundereshain equal to the Provisional Purchase Pridegreas

(B) in case the result of the above calculation (wheghpositive or negative amount) is higher tha@ €nillion, the Adjustment Amou
hereunder shall be equal to the excess over €1li@mil

Article 3
Pre - Closing Actions

3.1 Antitrust Filings (a) Subject to compliance by Fineldo with theigdions set forth under Section 3.1(c) belowil{§ Purchaser shall st
the EU Pre-Notification Phase as soon as practcalfier the date of this Agreemenmind subsequently file the formal merger col
notification with the European Commission as sosipi@cticable thereafter, and (ii) no later tharBiSiness Days after the execution of
Agreement, the Purchaser shall file the mergerrobnbtifications with the other Antitrust Authaes.

(b) The Purchaser shall submit to Fineldo a drafthe Antitrust Filings at least 4 (four) Busind3ays prior to making any such filing (it be
understood that business secrets, competitivelgitbes information and other privileged or confidi@hinformation may be deleted and no
disclosed to Fineldo). Fineldo will promptly reviaiwe aforesaid document(s) and may provide its cents) if any, to the Purchaser, wt
shall take any reasonable comments into due account

(c) Fineldo shall, and shall cause the CompanythadSubsidiaries to, (i) assist in good faith thecRaser in the preparation of the Antit
Filings and provide any reasonable assistance s¢egidy the Purchaser in order to satisfy reqdesiaformation
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made by the Antitrust Authorities, and (ii) promyptlurnish the Purchaser with all information, do@nts, and data, reasonably require
useful in connection with the above Antitrust Fiiin After the making of the Antitrust Filings witthhe Antitrust Authorities, the Purchaser s
keep Fineldo informed about any material develogrirethe processing of the Antitrust Filings, prad@d however that the Purchaser shall
no obligation to disclose any business secretspetitively sensitive information or other priviledy@r confidential information in connecti
therewith.

3.2 Cooperation In addition to any other obligation set forth endhis Agreement, the Parties shall use their b#stts to take any oth
reasonable action necessary, proper or advisalglensummate and make effective, in the most expedimanner practicable, the transact
contemplated by this Agreement).

3.3 Resignation of Directors and Statutory Auditmmsl Shareholder$/eeting.

Upon written request of the Purchaser, the Sefiali:s

(a) (i) procure that the directors of the Compargiuded in the slate of candidates filed or votgdds appointed with the

favorable vote of, any of Fineldo and/or the FangBllers, other than the current chairman and ahietutive officer of the Company, res
from their office effective as of the Closing andivwe any right or claim, for compensation, or atlyeo ground, against the Company, by
of resignation letters in the form of Schedule &)@f; and (ii) use its best effort to cause thiz@fve and alternate statutory auditors of
Company included in the slate of candidates filegtaied by, or appointed with the favorable voteasfy of Fineldo and/or the Family Sell
to resign from their office effective as of the §llig and waive any right or claim, for compensatimmany other ground, against the Comp
by way of resignation letters in the form of Sched®i3(a)(ii);

(b) procure that on the third Business Day follagvithe day on which the later of the Clearance &aedQourt Authorization has been iss
(unless waived in accordance with the terms of Agjseement), the board of directors of the Compaulylish a notice of call of an ordin:
shareholdersineeting of the Company, to be held within 40 dafysuzh notice of call, for the appointment of a nesard of directors of tl
Company and, to the extent any statutory audiigred, new statutory auditors (th&Hareholders’ Meeting”);

(c) in accordance with the instructions of the Pasgr, timely submit slates of candidate directord, 4o the extent any statutory auc
resigned, statutory auditors to be appointed aStereholders’ Meeting (such candidates desigriatatie Purchaser, respectively, thisléw
Directors ” and the “New Statutory Auditors ).

3.4 Court AuthorizationThe Parties acknowledge that it is the Purchasexpectation and assumption and the Purchaselyiag on the fa
that (i) the application for Court Authorizations(defined below) be submitted to the Court of Arcty July 14, 2014, (ii) it is reasona
expected that the Court Authorization be obtaingdlbly 31, 2014, (iii) the Seller diligently, effemtly, and carefully manage the rele\
proceeding (including by timely providing the CooftAncona with requested data and informatiorany). The Seller undertakes to keef
Purchaser abreast of such proceeding and, witlitintfits provided for by applicable law (if any® tarry out good faith discussions with
Purchaser with respect to the management of sugfeeding (including with respect to any issue thay have an impact on the timing an
the positive outcome of such proceeding.

3.5 Escrow AgreementAt least 5 (five) Business Days before the Clgdiate, Fineldo and the Purchaser shall enterantescrow agreeme
with Intesa Sanpaolo S.p.A. or, if such first basknot available, with Banca Nazionale del Lavorp.&. or, if such second bank is
available, with UniCredit S.p.A. or, if such thitthnk is not available, with a bank of internatiostnding as may be agreed upon by
Parties, or in case of disagreement of the Pardieselected by the President of the Court of Milpan request of either of the Parties (the
Escrow Agent”) substantially in the form set out in Schedule 3ukject to any amendments that may be agreed wperiting by the Partie
and the Escrow Agent in light of reasonable commeifithe Escrow Agent (theEscrow Agreement”), contemplating that a portion of 1
Purchase Price equal to Euro 53,691,000 (fiftyehrellion and six hundred and ninety-one thousdtith “ Escrow Amount”) shall be put i
escrow in the Escrow Account with the Escrow Agamthe Closing Date and shall be kept by the Es@&gent thereafter in accordance v
the terms of the Escrow Agreement in order to se&imeldos payment obligations to the Purchaser hereundegsipect of Sections 9.1 ¢
9.7.

3.6 Social Shock Absorbers Decred$e Seller shall, and shall procure that the Camgishall, keep the Purchaser informed with resjoettte
request and issuance of the Social Shock AbsofBbersees, and any related proceedings.
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Article 4
Conditions Precedent to the Closing

4.1 Conditions precedent in favor of the Purchagaj In addition to the Mutual Closing Conditiotise obligation of the Purchaser to proc
with the Closing is subject to the satisfactionlesa waived in writing by the Purchaser (at itesmhd absolute discretion) in whole or in ¢
of the conditions precedent provided below (thufchaser’s Closing Conditions’):

() Truthfulness of the representations andramies. The representations and warranties of the Sgdlgr forth under Article
below), shall be true, correct, and accurate inamy all respects, as of the date of this Agreeraedton any date thereafter up to and inclu
the Closing Date, except for such untruthfulnemssplirectness or inaccuracy that would not, indigljuor in the aggregate, give rise
indemnification obligations of the Seller in lighftthe limitations set forth in Section 9.2(b).

(i) Compliance with covenants and obligation¥he Seller shall have complied in any and alpeess with its covenants &
obligations under Sections 2.3(a)(ii) and 6.1 dmallshave complied in all material respects withdther covenants and obligations undet
Agreement, provided that the Purchaser has comipliall material respects with its covenants ankibabions under this Agreement.

(i)  Absence of a Material Adverse EffecNo fact, event, act, omission or circumstancdl $fave occurred, or may reasonably
expected to occur, which, either individually ortire aggregate, has resulted, or may reasonabéxected to result in, a Material Adve
Effect.

(iv)  Family SharesThe closing of the sale and transfer of all & Bamily Shares in favor of the Purchaser pursteatite Famil
SPA (A) shall occur on the Closing Date simultarstpwith the Closing.

(v) Claudia Merloni SharesThe closing of the sale and transfer of all & @laudia Merloni Shares in favor of the Purch
pursuant to the Family SPA (B) shall have occumear before the Closing Date.

(vi) Interim PeriodThe Target and the Subsidiaries shall have actaddordance with the contents of the provisionSeaftion 6.1
(c) and none of the Target and the Subsidiaried shae approved, carried out, undertaken or agteedarry out any of the actions
transactions set forth in Section 6.1(d), excepiafoy such actions or transactions that, indiviguat in the aggregate (a) do not have a v
(including for the avoidance of doubt the valudhaf assets or properties that are the subject nmdtEEncumbrances) in excess of Euro 10
million, and (b) would not result, into a Loss ketPurchaser and/or any Group Company in exceSarof10 (ten) million.

(vii)  No default under financing agreementss of the Closing Date no event or circumstarted e outstanding which constitu
(or, with the expiry of a grace period, the givioignotice, the making of any determination or anynbination of any of the foregoing, wo
constitute) a default, acceleration or terminagwent (however described) under any financing oivdeve agreement or instrument whicl
binding on the Target and/or any of the Subsidéagieto which its (and/or any of the Subsidiari@s}ets are subject (including any agree
or instrument relating to: (a) the USD 330,000,0800d issued in September 2004 by Indesit Compamxgmbourg S.a r.l., guaranteed by
Company; (b) the Euro 300,000,000 fixede Eurobond issued by the Company, listed on_Ltheembourg Stock Exchange, guarantee
Indesit Company Luxembourg S.a r.l.; (c) the multiency revolving loan agreement entered into bjage Group Companies for an aggre!
amount of Euro 400,000,000 and guaranteed by tmep@ay; (d) the loan agreement executed in Dece2ED by the Company and Ind:
Company Luxembourg S.a r.l. Lux, as loorrowers, with the European Investment Bank foraamount of Euro 75,000,000; and (e)
securitization program implemented by the Company ladesit Company France S.A.); and Fineldo dieale delivered to the Purchaser a
Closing a written statement executed by the Chidificial Officer or the auditing firm of the Targertifying the above;

(b) _Failure of PurchaserClosing Conditions Without prejudice to article 1359 of the ICCaifiy of the Purchaser’Closing Conditions
not satisfied at any of the relevant referencesjaten the Purchaser shall have the right, intaddio any other applicable rights, powers
remedies: (i) to terminate this Agreement by prongdwritten notice to the Seller, in which case tarties shall have no further rights
obligations under this Agreement, except thoseri®t have arisen in connection with or by virtueny breach of the terms and conditior
this Agreement; or (ii) to waive in writing any tife Purchaser’s Closing Conditions at or prioti® €losing Date and proceed to the Closing.
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4.2 Conditions precedent in favor of the Purchasel Fineldo. The obligation of the Purchaser and the Sellgsrameed with the Closing
subject to the satisfaction, unless waived in wgitby both the Purchaser and the Seller, of theitons precedent provided herein below:

(i) Guardianship approvalsThe Court of Ancona shall have authorized Mr.sfide Merloni, in his capacity as legal guardiant¢re
legale) of Mr. Vittorio Merloni (Controlling shareholdesf the Seller), to: (x) attend a shareholdengeting of the Seller called to approve
sale of the Fineldo Shares to the Purchaser, porsaidrticle 23 of the Fineldo’s blaws; and (y) vote in favor of the sale of the fdoeShare
to the Purchaser and the consummation of the ttéinea contemplated by this Agreement, accordinghtoterms and conditions set fc
under this Agreement (theCourt Authorization ).

(i) Adverse Law. No applicable Law shall have been enacted wWauld make illegal or invalid or otherwise preveahe
consummation of the transaction contemplated ts/Algreement.

(i)  Adverse ProceedingdNo preliminary or permanent injunction or otheremddecree or ruling shall have been issued byua
of competent jurisdiction or other Governmental Harity that would make illegal or invalid or othdss prevent the consummation of
transaction described in this Agreement.

(iv)  Antitrust approvals The transactions contemplated by this Agreeméatl drave been authorized, approved, cleare
exempted (as the case may be), or any applicabtng/goeriods (or any extension thereof) shall haxpired or been terminated, ther
authorizing the concentration and the sale andhase of the Fineldo Shares and the other transaationtemplated by this Agreement, in
case without any conditions, orders, undertakimgenmitments, obligations, prescriptions, measureguirements, remedies or any o
provisions being indicated or imposed on any ofRbechaser, the Company, the Subsidiaries or tespective Affiliates (except for those 1
the Purchaser may accept in writing) (each suchaaizations, approvals, clearances, exemptionsiyaign or termination of such waiti
period is herein referred to as th€learance”) by any Antitrust Authority in accordance with@jzable Law.

Notwithstanding anything to the contrary in thisrégment, the Purchaser (and its Affiliates) shalgood faith take into consideration,
shall have no obligation to offer negotiate, accapt/or agree with any Antitrust Authorities, angnditions, orders, undertakin
commitments, obligations, prescriptions, measuglirements, remedies or any other provisionscatdd, requested, imposed or sugge
(also informally) by any Antitrust Authority.

Article 5
The Closing

5.1 Date and place of ClosingSubject to the conditions precedent set fortliiticle 4 above, the Closing shall take place &t diffices o
Cleary Gottlieb Steen & Hamilton LLP, Via San Paalo7, Milan, Italy, at 10:00 am (CET), on (i) tHate of the Shareholdersleeting to b
called pursuant to Section 3.3 (b), or, if so rese@ by the Purchaser, (i) the ®Business Day following the day on which the latéthe
Clearance and the Court Authorization has beentgganr such other date as may be agreed in wiiynidpe Seller and the Purchaser.

5.2 Actions at ClosingIn addition to any other action to be taken parduo this Agreement, on the Closing Date:

(8) Actions by Selle

Fineldo shall:

0] simultaneously with the irrevocable instructionstleé Purchaser pursuant to Section 5.2(b)(i), (Ahgfer the Finelc
Shares, free and clear of any Encumbrance, to tinehRser on the Purchasegccount that the Purchaser shall |
communicated to the Seller in writing at least du) Business Days before the Closing (theurchaser Account”)
(including by giving irrevocable instructions tcethespective “intermediaryiith whom Fineldo holds the account wk
the Fineldo Shares are registered, to: (x) trartierFineldo Shares to the Purchaser Account; gndadmmunicate 1
Monte Titoli S.p.A. the transfer of the Fineldo &mto the aforesaid Purchaser Account) and (Byetefo the Purchas
a communication of an “intermediary”, as definedcsdicle 79-quaterof the Unified Financial Act, evidencing receipt
the intermediary of the irrevocable instructionswti@ned under (A) above;

(i)  should the Closing take place on the datehef Shareholders’ Meeting, attend the Shareholddegting and vote
favor of the appointment of the New Directors amel New Statutory Auditors;
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(i) should the Closing take place prior to tretel of the Shareholdersleeting

(1) procure that the directors of the Compatiier than the current chairman and chief execudffieer of
the Company and the Merloni Directors, includecthie slate of candidates filed or voted by, or apfeml with thi
favorable vote of, any of Fineldo and/or the FanSiflers, resign from their office on the Closingt®, effective as of tl
Closing, and waive any right or claim, for compditsg or any other ground, against the Companyiay of resignatio
letters in the form of Schedule 5.2(a)(iii);

(2) procure that the board of directors of @mmpany appoint as directors of the Company, putsigaarticle
2386 of the ICC, the persons designated by thehRser (and communicated to the Seller at leasiut)(Business Da’
before the Closing Date) in lieu of the directdrattresigned pursuant to point (1) above;

(3) procure that, further to completion of the @ and transactions set forth under points (19, (@) above
the other directors of the Company included inglate of candidates filed or voted by, or appointéith the favorabl
vote of, any of Fineldo and/or the Family Selléreluding the Merloni Directors, but excluding tberrent chairman ai
chief executive officer of the Company), which didt resign pursuant to point (1), resign from thefice, on thi
Closing Date, effective as of date of the SharedrstidMeeting called pursuant to Section 3.3(b) ler shareholders’
meeting to be called pursuant to point (5), ascdse may be, and waive any right or claim, for censation, or ar
other ground, against the Company, by way of regign letters in the form of Schedule 5.2(a)(ii))(3

(4) use its best effort to cause the effecting alternate statutory auditors of the Companiuded in the sla
of candidates filed or voted by, or appointed with favorable vote of, any of Fineldo and/or thenta Sellers to resig
from their office on the Closing Date, effective afsdate of the Shareholdengleeting called pursuant to Section 3.
or the shareholdersheeting to be called pursuant to point (5), asdage may be, and waive any right or claim
compensation, or any other ground, against the @omby way of resignation letters in the form eh8dule 5.2(a)(iii)

(4);

(5) if the Shareholderd¥ieeting has not been already called pursuant taid®e8.3(b), procure that t
directors of the Company included in the slateasfdidates filed or voted by, or appointed with fdneorable vote or, ar
of Fineldo and/or the Family Sellers vote in fawdrthe call of a shareholdersheeting of the Company for t
appointment of a new board of directors, and, & dhktent any statutory auditor resigned, new siafuauditors, to t
held within 41 days of the Closing Date;

(iv) execute and deliver, or cause to be executed diwtigkzl, to the Purchaser, such documents or atiseruments as mi
be necessary, under applicable Law, to effect thestctions contemplated in this Agreement in atzomre with an
applicable Law.

(b)  Actions by the Purchaser

The Purchaser shall:

0] simultaneously with the irrevocable instructions tbé Seller pursuant to Section 5.2(a)(i), (A) giveevocabli
instructions to a bank/credit institution to pag fhurchase Price, in immediately available fundh wélue date (e., “
data valuta”) on the Closing Date, by wire transfer: (x) as foraamount equal to the Escrow Amount, to the Es
Account held at the Escrow Agent, and (y) as far Balance of the Purchase Price, to the bank atdouhe
communicated by the Seller to the Purchaser at #eéisur) Business Days prior to the Closing Daiegl (B) deliver t
the Seller a communication of such bank/credititmson evidencing receipt by such bank/credit itugion of the
irrevocable instructions mentioned under (A) above.

(ii) execute and deliver, or cause to be executed diwtighzl, to the Seller such documents or otherumsénts as may

necessary, under applicable Law, to effect thesaetions contemplated in this Agreement in accareamith an
applicable Law.
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5.3 One Transaction and No Novation

(a) The Purchaser shall have no obligation to ceteplhe purchase of the Fineldo Shares (or anyopodf the Fineldo Shares) or pay
Purchase Price (or any portion of the PurchasesPuoless and until the sales and transfers affalie Fineldo Shares, the Family Shares
the Claudia Merloni Shares are completed at theifdp(or, with respect to the Claudia Merloni Sisan or before the Closing) in accorde
with the provisions of this Agreement, the FamiRAS(A), and the Family SPA (B).

(b) Without prejudice to the provisions of Sect®i3(a), all actions and transactions constitutimg €losing pursuant to Section 5.2 sha
regarded as one single transaction so that, abptien of the Party having interest in the perfong® of the relevant specific action
transaction, no action or transaction constitutimg Closing shall be deemed to have taken plaaadfuntil all other actions and transact
constituting the Closing have been properly perfxirim accordance with the provisions of this Agrean

(c) No document executed or activity carried outloa Closing Date shall have the effect of amendsngerseding, affecting or novating
provision of this Agreement, which shall survivelaontinue to be binding upon the Parties in acooed with their terms.

5.4 Failure to attend the Closing or to performaact at Closing

(a) Should the closing conditions under Article de(, the Purchases’ Closing Conditions and/or the Mutual Closing Ctaods) have bee
satisfied (or waived where legally possible) amdspite of this, either Party fails to attend tHesihg, without prejudice to other rights, pow
or remedies available pursuant to applicable LawhsParty shall pay to the other Party, upon teation of this Agreement by the latte
forfeit amount equal to Euro 40,000,000.00 (fortylion) (* Forfeit Amount ") as liquidated damages ffenale”) and partial reimburseme
for all expenses and costs directly or indirecttyrte by the latter Party in the interest of, atb@ other Party, in respect of all prepara
activities carried out before and during the nemain of this Agreement. For the avoidance of dppbiyment of the liquidated damages (
penale”) under this Section 5.4 shall not prevent the-defaulting Party to seek compensation for any rrlamage suffered. The Par
expressly acknowledge and declare that the amduheageimbursement set forth under this Sectidn$fair and adequate in all respects.

(b) In addition to the provision under Section 8)4(x) the Seller shall pay to the Purchaser thréelit Amount if it attends the Closing but d
not perform the actions under Section 5.2(a)(i)vaband (y) the Purchaser shall pay to the SelkeFtrfeit Amount if it attends the Closing
does not perform the actions under Section 5.2(ah@ve.

Avrticle 6
Covenants of the Parties

6.1 Interim Period At all times during the period between the exitubf this Agreement and the Closing (both incllidéhe “Interim
Period”):

(a) except with the Purchasgprior written consent (which shall be consideietie denied if not granted by the Purchaser itingriwithin £
(five) Business Days of receipt of a request iningitfrom the Seller), the Seller shall vote agaiijsany extraordinary shareholderaeeting
resolution of Target, including those pertainingetdraordinary transactions (such ager alia , mergers, demergers, capital increase
decreases), (ii) any shareholdergeting resolution relating to (x) the distributioindividends or reserves or other distributiog3 t{ansaction
on shares of the Company and/or Treasury Shareke{med below), (z) appointment of directors @tstory auditors;

(b) the Seller shall not sell, assign, transfespdse of at any title, lease, create any Encumbramallow to arise or be created, suffer or pt
to exist any Encumbrance, over any Fineldo Sharearmy out, omit to carry out, and/or undertakeaory out any other actions or transact
that result or could be expected to result in ahe representations and warranties set forthriicle 7 to be untrue, incorrect or inaccurat
any respect at any time during the Interim Period;

(c) it is the Purchases’expectation and assumption, acknowledged angtetby the Seller, that the Target and the Sudnséd will (and th
Seller shall use its best efforts to cause the &taagd the Subsidiaries to) (i) conduct their besinand operations in the normal and ord
course, consistent with past practice (includingytag out capex in accordance with the currentiless plan), and in accordance with the
standards of due diligence, care, and efficienay iancompliance with and all applicable Laws anchttacts, Undertakings and Instrume
(ii) take all reasonable steps to preserve thesetas organization and business, goodwill and ioglatwith customers, suppliers and o
Persons with whom they have significant businetsiomships, and (iii) not carry out, omit to camwut, and/or undertake to carry out
action or transaction that results or could
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be reasonably expected to result in any of theesgmtations and warranties of the Seller set fortArticle 7 to be untrue, incorrect
inaccurate in any respects at any time during nikeriim Period;

(d) without limiting the generality of the foregaginit is the Purchases’expectation and assumption, acknowledged angtctey the Selle
that the Target and the Subsidiaries will not (drelSeller shall use its best efforts to causeTtirget and the Subsidiaries not to), except
the Purchaser’s prior written consent (which shellconsidered to be denied if not granted by thelaiser in writing withirb (five) Busines
Days of receipt of a request in writing from thel&:

(i) amend their respective certificate of incorpgmma or bylaws (or other organizational and corporate docus)eznd approve, authori
resolve upon or carry out any extraordinary tratisagincluding mergers, demergers, or capitaléases);

(ii) declare, pay or set aside funds in relationatty distribution of dividends, profits or reserv@ghether in cash, shares or propert
otherwise, or whether through capital decreaseseademptions, purchases or other acquisitions pfSeturities representing their corpo
capital, distribution ofnterim dividends, or otherwise);

(iii) sell, assign, transfer, dispose of at anketiticense, lease, create any Encumbrance, aw atlcarise or be created, suffer or permit to «
any Encumbrance, over (x) any properties or ottargible or intangible) assets having a value itesg of Euro 4,000,000 in the aggregat
(y) regardless of their value, any Trademark, plaosiness as a going concern or any portion tfi¢rasiendaor ramo d’'azienda), or the
Securities of any Subsidiary;

(iv) sell, transfer, dispose of at any title, ceeahy Encumbrance, or allow to arise or be creaigtkr or permit to exist any Encumbrance,
any Treasury Shares (as defined below) or purobiagequire at any title any shares of the Target;

(v) incur any Liability other than in the normaldaardinary course of business;

(vi) make loans or other payments to or in favoranf Related Party (other than the Company andstitesidiaries), or enter into, ame
renew, withdraw from, waive any rights under omtgrate any Contracts, Undertakings and Instrumeitts or discharge any Liabilities
any of any Related Party (other than the Compantia® Subsidiaries);

(vii) enter into, amend, renew, withdraw from, waiany rights and/or undertake any obligations ynueterminate any (i) agreement with
trade unions or collective bargaining agreementan(d) agreement with any Governmental Authoiityconnection with redundancy or so
shok absorber (includingassa integrazionand contratti di solidarieta) and/or (iii) agreement with any officers of ther@pany having
material effect;

(viii) cease making payments required under theirgon plans; and

(ix) approve at any corporate level or enter imyg €ontracts, Undertakings and Instruments witpeesto, any of the foregoing.

6.2 Access to the Company and the Subsidiadgsall times during the Interim Period the Sel#all and shall procure that the Company
the Subsidiaries shall grant the Purchaser aratlitssors, during normal business hours and upcsoredble advance notice, reasonable a
to, and the cooperation of, the management of tvapg@ny and the Subsidiaries for purposes of asgpssid discussing, and exchang
documents and information with respect to, pokising integration and transition plans and proces with respect to communicat
(alignment of communication to external stakehadend employees of the groups of the Purchasethen@arget, to ensure consistency
reduce business disruption), procurement (achiemerok planned synergies on variable costs), manwufiag (sharing of best practice
production systems, through site visits and scotedsscussions), croselling (development of OEM agreements on prodiattrms that at
note in common), product platforms (sharing of h@sictice on product platforms to bedesign), HR (implementation completion of la
agreements), in any case within the limits permittg applicable Law (including any antitrust ananpetition Law); without prejudice to t
foregoing, (i) access (if any) to competitively skiwe documents or information will be grantedyoin “clean team’members consisting
external advisors of the Purchaser and its Aféikatas identified in accordance with sound antitampliance practices and in accordance
applicable Law; and (ii) should the Closing notuwgdhe Purchaser shall, upon request of the Sedlarrn to the Company or destroy any ¢
documents received from the Company, in complianith the Confidentiality Agreement executed on May2014 by and between -
Purchaser and the Company.

Article 7
Representations and Warranties of the Seller

(A) In addition to any other representation or vaaty however provided under the Law or otherwibe,$eller hereby makes to the Purck
the representations and warranties set forth itid®ec7.1 to 7.5, each of which shall be true, @cirand accurate as of the date hereof an
date up to, and including, the Closing Date witference to the facts, events, circumstances amitlgations existing as of any such ¢
(including the Closing Date) according to the psimis below.

(B) The Seller acknowledges that the Purchasernito this Agreement upon the basis of, and Ihréliance upon, the representations
warranties made and given by the Seller under lrfic Without prejudice to the provisions of Sesti5(A), the rights, powers, and reme
of the Purchaser arising under this Agreement erlthw in connection with, or by virtue of, any brkauntruthfulness, incorrectness
inaccuracy (in whole or in part) of the represdotet and warranties of the Seller under this Ageenor the Law shall not be exclud
limited, reduced, affected, impaired, altered odified, in any manner whatsoever, (i) by any inigadton, report, inquiry or review of any
the Seller and the Family Sellers, the Companythed
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Subsidiaries (including their conditions (finangiatconomic, trading or otherwise), assets, Liabdit business, activities, perm
authorizations, Contracts, Undertakings, and Imsémts, other relationships or matters) conductedobyn behalf of the Purchaser,
Affiliates or their respective representatives dvigors prior to the date of this Agreement or @lesing Date (including any due diliger
review), nor (ii) as a consequence of any infororator actual, effective, implied, inferred, imputed alleged knowledge of any bree
untruthfulness, incorrectness or inaccuracy (inkerloo in part) of such representations and wareantihich the Purchaser, its Affiliates or tl
respective representatives or advisors may hawe fwior as at the Execution Date or the Closintge Tepresentations and warranties o
Seller made or undertaken pursuant to this Agreeworetine Law shall consequently only be limitedqoslified by the terms of this Agreem
in accordance with the provisions below.

7.1 Representations and warranties relating to th&eller

The Seller represents and warrants to the Purchadeilows:

7.1.1 _Organization and standingineldo is a company duly organized, validly &rig and in good standing under the Laws of ltédyno
subject to any reorganization, liquidation, insoley, bankruptcy or other similar proceedings unaley applicable Laws, has not stop
payment of its debts as they fall due nor is ibiment or unable to pay its debts as they fall dsi@ot in a capital loss situation, and has thk
power and authority to conduct its business asgptsconducted and to own the Fineldo Shares.

7.1.2 _Authorization

(@) All corporate actions and formalities antestinternal proceedings required to be taken bgrobehalf of Fineldo to enter it
and to implement this Agreement have been dulymngderly taken; Fineldo has the power to duly exe@nd deliver this Agreement wh
constitutes the valid and binding obligation oféldo enforceable against it in accordance witkeitss and conditions.

(b) Save for the Court Authorization, no apgiica to, or filing with, or consent, authorization permit, registration, declaration
exemption by any Governmental Authority or othersBa is required by Fineldo in connection with thescution and performance of 1
Agreement or any of the transactions contemplagzdty.

7.1.3 _No conflict The execution and delivery of this Agreement #mel consummation of the transactions contemplagzdby will no
conflict with, or result in the breach of, or cdhge a default under, require any notice undexjolate any Law or Contracts, Undertakings
Instruments applicable to or binding on Fineldo/anthe by-laws of Fineldo.

7.1.4 _No Brokers No banker, broker, finder or other intermediaggfamed to act on behalf of Fineldo, or otherwigeolved in th
negotiation, preparation or consummation of thexgaations contemplated hereby, might be entitlecrtp fee or commission from 1
Purchaser, its Affiliates or from the Target or Swbsidiaries in connection with the transacticomstemplated by this Agreement.

7.2 Representations and warranties relating té-theldo Shares

Fineldo represents and warrants to the Purchadeliass:

7.2.1 _Ownership and transfer of titI€ineldo has full and exclusive beneficial owngrstf, is the sole record holder of, and has gdoli
and exclusive title proprieta) to, the Fineldo Shares, free and clear of anyuBrrance, has full, exclusive, rightful, legitimaight, powetr
and authority to sell and transfer such ownershnigh @tle in accordance with the terms of this Agneat, and, upon consummation of
actions constituting the Closing, the Purchasef aagiuire full and exclusive beneficial ownership @and become the sole record holder:
and acquire good, full and exclusive titlproprieta) to, the Fineldo Shares free and clear of any Ercances.

7.2.2 Fineldo SharesThe Fineldo Shares represent 42.749% of the eméth issued, and fully paid in share capitalle® Company ar
48% of the outstanding share capital of the Compang are entitled to 48% of the economic, goveraaand voting rights of the Company.

7.3 Representations and warranties relating td grget

The Seller represents and warrants to the Purchadetlows:
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7.3.1 _Organization and standinghe Target is a corporatiors@cieta per azionj duly organized, validly existing and in good stang unde
the Laws of Italy, whose shares are listed in th#an stock market organized and regulated by 8dtediana S.p.A. The Target has the
power and authority to conduct its business asepitgsconducted and to own its assets and progesiepresently owned. The Target is
subject to any reorganization, liquidation, insoley, bankruptcy or other similar proceedings ural®r applicable Laws and has not stoy
payment of its debts as they fall due nor is ibiment or unable to pay its debts as they fall diree Target is not in a capital loss situation.

7.3.2 Capital and Treasury Shares

(&) The authorized, issued, and fully paid iarshcapital of the Company is equal to Euro 1022&®40, the outstanding sh
capital of the Company is equal to Euro 92,851 838uch share capital is duly authorized validuisd and fully paidh in cash; the issu
share capital of the Company consists solely ofliid, 176,966 ordinary shares, having a par valueuod 0.90 each, duly authorized, val
issued, and fully paiih in cash, each of which is entitled to 1 voteeT@ompany has full and exclusive beneficial owrigrsif, is the sol
record holder of, and has, good, full and exclusitve ( proprieta), to no. 11,008,260 treasury shares of the Com(iduey" Treasury Share:
"), free and clear of any Encumbrance. The TreasuryeStrapresent 9.641% of the authorized and isso@dudly paid in share capital of t
Company.

(b) Except as resolved upon at the shareholdeegting of the Company on May 7, 2014, since Deegrth, 2013 the Compa
has not approved, declared or paid any (distrilbut dividends, profits or reserves (whether istcashares or property or otherwise,
whether through capital decreases, redemption,hpses or other acquisitions of any Securities sgmting their corporate capital, inte
dividends, or otherwise).

(c) No Person is entitled, now or in the futurentingently or otherwise, to (i) acquire, at ditle, (x) the Treasury Shares, or
economic, governance or voting rights of the Comyp@mxcept as a consequence of a purchase of shfattes Company other than the Fine
Shares, the Family Shares or the Claudia Merloar&h pursuant to this Agreement, the Family(A) SPAhe Family(B) SPA, respectivel
(ii) to subscribe to any Securities of the Company.

7.3.3 _No Conflict The execution and delivery of this Agreement #ra consummation of the transactions contemplagzdbdy will no
conflict with, or result in the breach of, consté#wa default under, require any notice under olatéothe bytaws of the Target or any Law
Contracts, Undertakings and Instruments applicebte binding on the Target.

7.4 Representations and warranties relating t&thssidiaries

Fineldo represents and warrants to the Purchadeliass:

7.4.1 _Organization and standin§he Subsidiaries are corporations duly organizatidly existing and in good standing under thieven
applicable Laws and have the full power and autha conduct their business as presently condudiemhe of the Company and

Subsidiaries is subject to any reorganization,idigtion, insolvency, bankruptcy or other similaopeedings under any applicable Laws anc
not stopped payment of its debts as they fall dureigiit insolvent or unable to pay its debts asytFall due. None of the Subsidiaries is
capital loss situation.

7.4.2 _Capital The authorized, issued, and outstanding corpaggiéal of each Existing Subsidiary is as descripeAnnex C, and it is du
authorized, validly issued, and fully paidin cash. Annex C sets forth the equity interéstghe authorized, issued, and outstanding cotg
capital of each Existing Subsidiary owned by theg€a(directly or through other Existing Subsidi)i which is entitled to the percentage
the economic, voting, and governance rights ofBRisting Subsidiaries as indicated in Annex C. NwsBn is entitled, now or in the futt
contingently or otherwise, to acquire, at any tideonomic, governance or voting rights of the 8libses, or to subscribe or acquire, at
title, any Securities of the Subsidiaries.

7.4.3 _No Conflict The execution and delivery of this Agreement #ra consummation of the transactions contemplaezdhy will no
conflict with, or result in the breach of, or cahge a default under, require any notice undeviolate the bytaws of the Subsidiaries or ¢
Law or Contracts, Undertakings and Instrumentsiagbple to or binding on the Subsidiaries.

7.5 Other representations and warranties relatirthe Target and the Subsidiaries

(A) Except as fairly and specifically disclosedlire Data Room Documents, Fineldo represents angmtarto the Purchaser as follows:

7.5.1 _Related Party TransactionBlone of the Company and the Subsidiaries hagezht@to or is a party or subject to any Contri
Undertakings and Instruments with, towardvisra-visany of the Seller, the Family Sellers, any Affiiator other
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Related Parties of the Seller and/or any FamilyeBébther than the Company and the Subsidiarié®re are no guarantees (real, persor
otherwise), counteguarantees, sureties, indemnities, warranties, adrgftters, letters of patronage, other Encumbearand related Contrac
Undertakings and Instruments of any kind and foratsoever granted, given or issued by any of thegamy and the Subsidiaries, or on t
request or behalf, or to which any of the Compamy the Subsidiaries is a party or subject to, apeet of, in favor of, in the interest of or
the benefit of any of the Seller, the Family Selleand/or any Affiliates or other Related Partiéshe Seller and/or any Family Seller (ot
than the Company and the Subsidiaries).

7.5.2 _Financial Statements; books and records

(&) Each of the Financial Statements (other tharHalfYear Financial Statements and the Q3 Interim R¢bante been preparec
accordance with applicable Law and their respecthoeounting Principles, using bases, practices,hodd, and estimation techniq
consistent with those used in the preceding 3 adowy periods. The Staralone Financial Statements and the ConsolidatednEia
Statements are true, complete and correct andagolear, true and fair view of the assets, lidb#iteconomic and financial conditions, sta
affairs and shareholdersfuity of, respectively, the Company and the Gr@ompanies as of December 31, 2013, and of thetpranfid losse
cash flow and results of operations of, respedtivisle Company and the Group Companies for theyeae-period ended on December
2013. The Q1 Interim Report has been prepared;dordance with applicable Law and the relevant Aoting Principles and give a fair vir
of the assets, liabilities and economic and finalhobnditions of the Group Companies as of March2®14, and of the profits and losses,
flow and results of operations of the Group Comesanior the three-month period ended on March 31420 he HalfYear Financie
Statements and the Q3 Interim Report, will be preghan accordance with applicable Law and theipeetive Accounting Principles, usi
bases, practices, methods, and estimation techmitpresistent with those used in the preceding 8uating periods. The HaN-ear Financie
Statements will be true, complete and correct anel g clear, true and fair view of the assets,iliiids, economic and financial conditions, s
of affairs and shareholdersguity of the Group Companies as of June 30, 28dd of the profits and losses, cash flow and resilbperatior
of the Group Companies for the sixenth period ending on June 30, 2014. The Q3 mt&eport will give a fair view of the assets, lilgs
and economic and financial conditions of the Gr@gmpanies as of September 30, 2014, and on thispaofl losses, cash flow and resuli
operations of the Group Companies for the miramth period ending on September 30, 2014. If apgtdy the board of directors of
Company prior to the Closing Date, the consolidatedual financial statements of the Company asesfeinber 31, 2014 will be prepare:
accordance with applicable Law and their respecthoeounting Principles, using bases, practices,hodd, and estimation techniq
consistent with those used in the preceding 3 adowy periods, will be true, complete, and corr@od will give a clear, true, and fair view
the assets, liabilities, economic and financialditons, state of affairs and shareholderquity of, respectively, the Company and the G
Companies as of December 31, 2014, and of thetprafid losses, cash flow and results of operatibnespectively, the Company and
Group Companies for the one-year period ended @ember 31, 2014.

(b) The books and other financial records of @®up Companies represent all of the books ananéial records required
applicable Laws, have been maintained in accordaiteapplicable Laws and in a manner that, in oeable detail, accurately and fa
reflects the transactions of the Group Companias. Group Companies maintain a system of internawaaing controls sufficient to provi
reasonable assurances that: (i) transactions amiged and access to assets is given only in amecedvith applicable corporate authorizal
(ii) transactions are recorded as necessary to ipgneparation of periodic financial statements @oadnaintain accountability of corpor.
assets; and (iii) recorded assets are comparedexithing assets at reasonable intenaald appropriate action is taken with respect tc
discrepancies between recorded and actual assets.

(c) The document attached hereto as Schedul®(@)5s true and correct in any and all respects.

7.5.3 _Absence of material changes since refereilate of Annual Financial Statements the period between January 1, 2014, and the
of this Agreement: (i) the business of the Groupn@anies has been operated in the normal and oydioarse, consistent with past practic
accordance with the best standards of due diligecarse, and efficiency and in compliance with glblicable Laws and all Contrac
Undertakings and Instruments that are binding @nGhoup Companies; (ii) the Group Companies hakentall reasonable steps to pres
their assets, organization and business, goodwill r@lations with customers, suppliers and othesd?es with whom they have signific
business relationships; (iii) there has been noehft Adverse Effect; and (iv) no Group Company kelsen or carried out any action
transaction contemplated in Section 6.1(d).

7.5.4 _No undisclosed liabilitiesThe Group Companies have no Liabilities exceptliose (i) fully disclosed or provided for in th@nua
Financial Statements and not theretofore discharged/or (ii) incurred in the normal and ordinagucse, consistent with past practice
provided in Section 7.5.3 above) since Januar142

7.5.5 _Tax matters
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(@) Each Group Company complies and has complighl any Law relating to Taxes and has duly amdety filed with the
competent Governmental Authorities all Tax Retuirat are required to be filed with any Governmeatathority by any applicable Law. /
such Tax Returns are true, correct, and compledd irespects. No Group Company has requestedtansan of time within which to file a
Tax Return which has not since been filed.

(b) All Taxes owed by any Group Company (whethrenot shown on any Tax Return) have been timalg m full or, if not yet du
and payable, full and complete provisions or wildings have been posted or made in the Financéé®tents in accordance with the Law
the relevant Accounting Principles. Any and all etefd Tax assets and Tax receivables reportedeinFthancial Statements have b
determined and accrued in complete accordanceapitticable Tax law and are therefore true and valid

(c) No Litigations and Claims are pending omigeasserted, or have been threatened or annoumeedting, by any Governmen
Authority with respect to any Taxes or Tax Retufrany Group Company. There are no Encumbrancesngrofithe assets of any Grc
Company that arose in connection with any failunealleged failure) to pay any Tax. No Group Comphas waived any statute of limitatic
with respect to Taxes or agreed to an extensidimaf with respect to any Tax assessment or defigien

(d) Without prejudice to clause (c) preceding,aaim has ever been made by a Governmental Aityhiora jurisdiction where ar
Group Company does not file a Tax Return thatdrismay be subject to taxation by that jurisdiction

(e) Each Group Company has an amount of losgfoawvards (the “Group Company NOLs") as listed on Schedule 7.5.5(e). N
of the Group Company NOLs are subject to restmctibuse under any applicable Law or accountingdsieds.

(H The information provided in the Vendor Dudi@ence Report prepared by Ernst & Young is cargnd complete in all mater
respects and has not materially changed as ofltten@ date.

() No Group Company is a party to or bound by &ax sharing agreement, Tax indemnity obligatioisimilar contract or practi
with respect to Taxes. No Group Company is or lenta member of an affiliated group, other tharoa of which the Target is the comn
parent, and no Group Company has any LiabilityTiaxes of any other Person as a transferee or swcéy contract or otherwise.

(h) No Group Company will be required to inclumlmounts in income, or exclude items of deductiorg taxable period beginni
after the Closing Date as a result of (i) a changaethod of accounting occurring prior to the @gsDate; (i) an installment sale arising i
taxable period ending on or before the Closing Paééerred gains (intercompany or otherwise) agiginor to the Closing Date; any mate
prepaid amount received on or prior to the Clo$dade; or (iii) any agreement with an appropriatthatity executed on or prior to the Clos
Date.

(i) Since January 1, 2014, no action, eventimumstance has taken place or occurred that nafitechanges the Tax rates, struc
or position of any Group Company compared to thesatisclosed in the Data Room Documents.

7.5.6 _Environmental, health and safety matters

(&) Each Group Company complies and has compiiedl respects with and its businesses, operations, properties, fasiliplant
and equipment, without limitation, are and haverbeecompliance in all respects withall applicable EHS Laws and all EHS Permits
defined below). No Litigations and Claims are pegdor being asserted, or have been threatenednouaned in writing, against any Grc
Company: (i) that it has not complied in any respeith any HSE Law and/or any provisions, conditicand/or limitations attaching to ¢
EHS Permit it holds; (i) failure to comply with vudin would constitute a violation of EHS Law or cdrapce with which could be secured
further proceedings under EHS Law in relation te @arrying on of its business; and/or (iii) condéegnany matter which may give rise
Liabilities of the Group Companies under EHS Laims|uding, without limitation, liabilities arisinfrom clean up and/or removal obligatit
relating to Hazardous Materials in general.

(b) Each Group Company has all permits, licensedificates, consents, approvals, registratam/or authorizations required un
EHS Laws in relation to the carrying on of its mesis and the ownership and/or use of its propefaesliities, plants and equipmt
(collectively, the “EHS Permits”) and all such EHS Permits held by the Group Comygaanie in full force and effect. No Group Compang
received any written notification that it has nbtained any EHS Permit or that any EHS Permit olethior held is not in full force and effec
of any reason why any such EHS Permit should bekexy, suspended, cancelled or not renewed upexisation.
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(c) No current or past activities of any Groupn@pany and no real properties, land, buildingsntslamachineries or equipm
owned, possessed, held, leased, licensed, exphuigidr used (now or in the past) by any Group Gomcollectively, the ‘Assets”) are o
have ever been the source of any pollution or amgade to human health or the Environment that magesany Loss for any Group Comp
under any EHS Law and/or require any EnvironmeReamediation by and/or at the expenses of any G@ompany. No Assets ¢
contaminated by any pollution or any Hazardous Malte No Hazardous Materials are currently orhie past have ever been stored or tre
on any Assets. For the purposes here@nvironmental Remediation” means any activity or action to (x) contain, abatean up or remo
Hazardous Materials from the Environment or cauryany other activity for the purpose of decontaatiimg any pollution of the Environme
(y) prevent, minimize or mitigate the release (oeatened release) of Hazardous Materials intd&théronment or the injury or damage fr
such release through ririghcing or otherwise, and (z) comply with the requients of any EHS Laws, EHS Permits, and settlesramnothe
Contracts, Undertakings, and Instruments with anygenmental Authority with respect to the Enviromme

7.5.7 _Litigations and ClaimsThere are no Litigations and Claims pending andp@sserted, or threatened or announced in wrégajnst th
Company and/or any Subsidiary. The Litigations &idims disclosed in the Data Room Documents (or fatyre Litigations and Clain
arising out of the same or related set of factsimumstances) will not (irrespective of the amoafthe relevant claim specified in the C
Room Documents) cause Losses for any Group Comesrseding, in the aggregate, Euro 10,000,000 (téiom). There is no outstandil
judgment, order, decree, arbitral award or decisiba court, tribunal, arbitrator or other Govermts Authority against the Company or ;
Subsidiary.

7.5.8 _Compliance with Laws and Permits

(&) Each Group Company complies and has compiiedl respects with all applicable Laws (incluglidata protection and priva
labor, social security, pension and welfare, ardiney laundering, anti-corruption, antitrust, conitp@t, export restrictions, anbeycott an
embargo Laws).

(b) Each Group Company: (i) has all permitsertises, certificates, consents, approvals, red@teatand/or authorizations (the “
Permits ”) (including those relating to zoning, building, andétata protection) that are required for the lawdahduct, use, maintena
operation of its businesses or of any of its assefgoperties and all such Permits held by theu@rGompanies are in full force and effect;
complies and has complied in all respects withgrevisions of all Permits it holds, and has notriear out any action that may in any v
cause the termination, modification, suspensiomwalidity thereof; and (iii) has not received angtice aimed at obtaining the amendrnr
suspension, revocation, withdrawal, invalidity mé@ration, cancellation or non-renewal of any of Bremits it holds.

(c) Without limiting the generality of the regentations and warranties under clauses (a) arat¢bgding:

(i) no director, officer, employee, agent ornmegentative of any Group Company has taken orezhwit any ac
action or transaction (including any practice, agnent, arrangement or concerted practice, whethsotdormalize:
in writing), or committed any omission, that (x) wd cause the Purchaser to be in violation, upaersgmmation ¢
the transaction contemplated by this AgreemenangfLaw applicable to it; and/or (y) infringes (muld reasonab
be expected to infringe), or would cause any Gréompany to be liable pursuant to, (&) Italian Lkdige Decre
no. 231 of June 8, 2001, Anticorruption Laws, an@foy similar or other analogous Laws applicablarty Grou
Company in any relevant jurisdiction; and/or (&y aompetition, antitrust, merger control, fair tisgl consume
information and protection or any other similarasralogous applicable Law in any jurisdiction whéte Grou,
Companies have conducted or conduct any businekavar any assets or on which the effects of itviies ol
practices might be felt (except for any matter thatuld give rise to the indemnification obligation$ Fineldc
pursuant to the Relevant Proceedings Special Indg et forth under Section 9.6);

(i) no Group Company has taken any act in fendince of a payment, offer, promise to pay, or @ightion o
ratification of a payment of any gift, money or #ngg of value to: (x) a Government Official, or) (@ny person «
entity while knowing or having reasonable grourabelieve that all or a portion of that payment Wwé passed on
a Government Official, to obtain or retain busineso secure an improper advantage;

(iii) there is no Litigation and Claim pendingleeing asserted, or threatened or announced tmginvolving an
Group Company regarding a violation or potentialation of any Anticorruption Law; and
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(iv) each Group Company has established andru@d to maintain reasonable internal controls protedure
intended to ensure compliance with the Anticoruptiaws.

(d) all of the requests for the issuance ofSbeial Shock Absorbers Decrees that had to be mavke been duly, timely and prope
made in accordance with the Law and best practice.

7.5.9 _Product Liability The products designed, manufactured, distribuigagplied or sold by the Group Companies meet anapty with
and have met and complied with all contractual (@nelcontractual) specifications, requirements, warentnd representations, anc
requirements imposed or required by applicable (iaaluding in the countries in which the productsrerand are manufactured, distribute
sold). No products were designed, manufacturedritaised, supplied and/or sold by any of the Gr@&lgmpanies which are, were or \
become in any respect faulty, defective or dangerdhere is no Litigations or Claim against anytltd Group Companies with respec
product liability or product warranty or that anf/tbe products manufactured, distributed, supptiedold by the Group Companies is fat
defective, dangerous or not suitable for this paepoor, to the knowledge of the Seller, do thelisteircumstances that would permit .
Person to bring valid claims of such nature orirsgathat the products sold by it are defective,raesuitable for its purpose or have caust
contributed to damage or personal injury. No prodiasigned, manufactured, distributed or sold by @roup Company has been recalled
no Group Company has received any notice of réaaitten or oral) or inquiry that could lead toecall of any such product from any Per
or Governmental Authority. No event has occurrediozumstance exists that (with or without noticdapse of time) could result in any s
recall. None of the Group Companies anticipatesg®ding with a spontaneous recall campaign forodutlye products designed, manufactu
distributed, supplied or sold by the Group Compsnie

7.5.10 _Change of controlThe Purchases’acquisition of Control over the Company and/aorerin general, the execution and consumm
of the transactions contemplated in this Agreemahtnot constitute an event or circumstance whighes to any of the other parties to
Contracts, Undertakings, and Instruments which @ngup Company is a party to the right to terminatghdraw from, exercise an opti
under, amend or refuse to perform the relevant t@ont Undertaking or Instrument, or accelerate payment obligation of the Gro
Companies thereunder.

Avrticle 8
Representations and Warranties of the Purchaser

8.1 Representations and Warranties of the Purchalee Purchaser hereby makes the following reptaiens and warranties to the Se
each of which shall be true and correct as of #te Hereof and as of the Closing Date.

8.1.1 _Organization and Standingihe Purchaser is a corporation duly organizeliglysexisting under its Laws of incorporation ahds ful
power and authority to conduct its business asepitgsconducted and to own its assets and progeatigresently owned.

8.1.2 _Authorization (a) All corporate actions and formalities andestinternal proceedings required to be taken byprobehalf of th
Purchaser to authorize the same to enter into@udrty out this Agreement have been duly and ptppaeken; the Purchaser has the pow:
duly execute and deliver this Agreement which dtutsis the valid and binding obligation of the Fhaser enforceable against it in accord
with its terms and conditions.

(b) Except for the Clearance to be obtainedadoordance with Section 4.2(iv), no application d¢o,filing with, or consen
authorization or permit, registration, declaratmmexemption by, any Governmental Authority or awify or other Person is required by
Purchaser in connection with the execution andoperdnce of this Agreement or any of the transast@mmtemplated hereby.

8.1.3 _No Conflict The execution and delivery of this Agreement #ra consummation of the transactions contemplaezdhy will no
conflict with, or result in a breach of, or consté a default under the by-laws of the Purchaseiadate any Law applicable to the Purchaser.

8.1.4. _No Broker No banker, broker, finder or other intermediagjamed to act on behalf of the Purchaser, or wfiserinvolved by th

Purchaser in the negotiation, preparation or comsation of the transactions contemplated hereby nbghentitled to any fee or commiss
from the Seller in connection with the transactionstemplated by this Agreement.
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Avrticle 9
Indemnification obligations in respect of represerdtions and warranties and Special Indemnity

9.1 Fineldos obligations. Fineldo shall indemnify and hold the Purchased(ar, upon the Purchaser’s request, at the Pueckasole an
absolute discretion, the Company and the Subsgdipharmless from, against, and with respect t,shiall pay to the Purchaser (and/or, t
the Purchaser’s request, at the Purchasmfe and absolute discretion, the Company an&ubsidiaries) an amount equal to, the Lossesr
suffered or incurred by, the Purchaser, the Compard/or any of the Subsidiaries arising out ofcémnection with, or relating to (i) a
breach, or untruthfulness, incorrectness or inaagu(in whole or in part) of, any representatiomarranty of the Seller set forth Article 7, i
(ii) any act or omission, fact, event or circumsiathat is not consistent (in whole or in part)hnahy representation or warranty of the S
set forth in Article 7 (each of the items underdiyd (ii), a “Breach of Representations and Warranties). Any payment due by Finel
pursuant to this Section 9.1 shall be made by Bm#& the Purchaser or, at the Purchassole and absolute discretion, to the Companiae
relevant Subsidiary; provided however that the amai any such payment to be made by Fineldo dfeakqual to 100% of the Loss of
suffered or incurred by, the Purchaser, or the \ReiePercentage of the Loss of, or suffered orrirecliby, the Company or any Subsidiary.

9.2 Exclusions and limitations to certain obligasaf Finelda

(a) Fineldo shall not be liable to the Purchaseler Section 9.1 in respect of any actual, g@krcontingent or alleged Breach
Representations and Warranties that is notifiedhegy Purchaser to Fineldo pursuant to Section dI8wilng the expiration of a period «
respectively: (i) as for the representations andramdies set forth in Sections 7.1, 7.2, 7.3 ar TI0 years after the Closing; (ii) as for
representations and warranties set forth in Sextibh.5, 7.5.6, 7.5.8 and 7.5.9, 60 (sixty) Busineays after the expiration of the statut
limitations applicable to the events constitutihg subject matter of each such representation amchmty; and (iii) as for the representati
and warranties set forth in Sections 7.5.1 to 7.6.8.7 and 7.5.10, 24 months after the Closingyipied, however, for the avoidance of do
that the representations and warranties of theeSalid the Purchaser’s rights and Fineddobligations under Section 9.1 shall survive
expiration of the time limits set out above andteure to be valid and enforceable in respect of actyal, potential, contingent or alle
Breach of Representations and Warranties refeadiderein for which notice has been sent by thelager in accordance with Section 9.
or before the expiry of the above applicable termmsil actual payment of the amount due pursuatti®Agreement.

(b) Fineldo shall not be liable to the Purchaseler Sections 9.1 and 9.7:

(i) if the amount of the Loss in connection withrefating to any single occurrence or matter (oieseof occurrenct
or matters of the same or similar kind or natur@amsing out of the same set of facts in aggreggitéhg rise to th
liability of Fineldo pursuant to Section 9.1 and®y7 does not exceed Euro 500,000 (five hundredstwad
(regardless of the percentage thereof payable (Beletron 9.1); and/or

(ii) if the aggregate amount of all Losses in cartima with or relating to any occurrence or matigting rise to th
liability of Fineldo pursuant to Sections 9.1 and @regardless of the percentage thereof payalderugection 9.:
does not exceed Euro 10,000,000 (ten million), joked that: (x) all sums in respect of which Finéklbability shal
be excluded pursuant to clause (i) of this Secli@ib) shall not be taken into account for the paegs of the Eu
10,000,000 (ten million) threshold set out undés ttiause (ii); and (y) in case such Euro 10,000,06n million
threshold is exceeded, Fineldo shall be liableegpect of the excess amount only.

(c) Fineldos maximum aggregate liability under Sections 9.4 &Y (after having taken into account the relevamitations an
exclusions set forth in the other paragraphs of Bection 9.2, as applicable) shall not exceednaouat equal to 10% (ten percent) of
Purchase Price (theCap ™).

(d)  Notwithstanding anything to the contrary &@omed in this Agreement or applicable Law, thevisions of Sections 9.2 (b) a
(c) and (e) shall not apply and the Purchasgghts hereunder shall not be subject to anytditimin or restriction: (i) in respect of any Breaaf
Representations and Warranties concerning therSelepresentations and warranties set forth in &efr.1, 7.2, 7.3 and 7.4; and (ii) in
event of fraud, willful misconduct or gross neghge of the Seller including in rendering the relgva@presentation or warranty.

(e) The amount of the Losses to be indemnifiegaid by Fineldo pursuant to Section 9.1 shalidskiced by:
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(i) any amount actually recovered by the Purchasehe Relevant Percentage of any amount actuatigvered b
the relevant Group Company pursuant to any insergoticy of the Purchaser and/or the Group Compaie th
case may be, for the Loss giving rise to indematfan, in each case net of recovery costs, inctudégal fees
litigation costs and increase in the insurance pranapplicable as a consequence thereof; and

(ii) the Relevant Percentage of the amount of g®cific provision or reserver{serva specificg accounted for ar
specifically identifiable in the Consolidated Fic#l Statements for the Loss and the event givieg to Fineldog
liability, only to the extent of the amount of sugecific provision or reserve.

9.3 Purchasés notice. The Purchaser shall serve on Fineldo a writtdita®f claim for Breach of Representations and Mfares, within 9
days of the date of Purchasedctual and complete knowledge of such breachytivfiiiness, incorrectness or inaccuracy, it beinderstoo
that no forfeiture will occur in case of delay.

9.4 Purchasés indemnification obligationsThe Purchaser shall indemnify and hold the Séléemless from, against, and with respect to
shall pay to the Seller an amount equal to, thesé9®f, or suffered or incurred by, the Selleriagi®ut of, in connection with, or relating
any breach, or untruthfulness, incorrectness arcimaacy (in whole or in part) of, any representatis warranty of the Purchaser set fort
Article 8.

9.5 Limitations to Purchaserindemnification obligations The Purchaser shall not be liable to the Selteten Section 9.4 in respect of i
actual, potential, contingent or alleged breachumtruthfulness, incorrectness or inaccuracy (iroletor in part) of, any representatior
warranty of the Purchaser set forth in Article 8ttls notified by the Seller to the Purchaser folfgy the expiration of a period of 10 years ¢
the Closing; provided, however, for the avoidantedaubt, that the representations and warrantigh@fPurchaser and the Selgerights an
the Purchases’ obligations under Section 9.4 shall survive thgiration of the time limit set out above and cong to be valid and enforcea
in respect of any actual, potential, contingentatbeged breach or untruthfulness, incorrectnesgaccuracy (in whole or in part) of &
representations or warranties of the Purchasemeef¢o therein for which notice has been senthieySeller on or before the expiry of the at
terms, until actual payment of the amount due @msto this Agreement.

9.6 Ad hoccontractual arrangementsThe representations and warranties of the Setlatained in Article 7 (other than those set fdr
Section 7.2) and the related indemnification olilayes of Fineldo under Article 9.1 ae&l hoccontractual arrangements absolutely indepet
of those provided for by the ICC concerning the=s#l goods and, therefore, shall be independeméseptations, warranties, indemnities
indemnification obligations and not warranties aptomised qualities or to lack of defects. Accogly, the Parties hereby acknowledge
agree that: (a) those representations and warsamieonsideration of their nature of purely cantual arrangements that the Parties inte
and agreed to be independent of any provision®l@C relating to the sale of goods, are not sultgethe provisions set forth in articles 1.
( Garanzia per i vizi della cosa vendutéhrough 1495 Termini e condizioni per I'aziongand article 1497 flancanza di qualitg of the ICC
(the “ICC Provisions "), which shall not apply to the representations andamties under Article 7 and the indemnificatiodigdtions unde
Article 9 of this Agreement; (b) any claim that tRerchaser may raise on the basis of, or in coiorestith, those independent contrac
arrangements will be subject only to the exclusiand limitations expressly specified in this Articd, those of the ICC Provisions be
expressly deemed inapplicable; and (c) paymentsetanade by Fineldo under this Article 9 shall be é&is a mere consequence of
occurrence of any of the circumstances indicata@ihgirrespective of whether the Seller will bauid to be or have been in bad faitt
negligent.

9.7 Special Indemnity Fineldo shall indemnify and hold the Purchaserd(ar, upon the Purchaser’s request, at the Pusclasole an
absolute discretion, any Group Company) harmlesm fragainst, and with respect to, and shall payhto Purchaser (and/or, upon
Purchaser’s request, at the Purchasedle and absolute discretion, any Group Companygmount equal to the Relevant Percentage ¢
Losses of, or suffered or incurred by, any Groupn@any arising out of, in connection with, or refgtito the Relevant Proceedings (the
Relevant Proceeding Special Indemnity).

Fineldo shall not be liable to the Purchaser untisr Section 9.7 following the expiration of a petiof 60 (sixty) Business Days after
expiration of the statute of limitations or forfgieé terms applicable to any and whatever claima&stigation, action by any party (includin
Governmental Authority) or other initiative arisifigm, relating to, or in connection with the sultjenatter of the Relevant Proceeding Spi
Indemnity;_provided however, that, the Purchaser’s rights and Finesdobligations under Section 9.7 shall survive tkgiration of the tim
limit set out above and continue to be valid antbeable if a notice has been sent by the Purchasgccordance with Section 9.8 or
before the expiry of the above applicable termil agtual payment of the amount due pursuant ® Algreement.
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9.8 Indemnification Procedure

(@) In the event that a Party (theCtaimant ") becomes aware of any claim, proceeding or othetemdincluding, as to tt
Purchaser, a Breach of Representations and Wasaiféin “Indemnification Event ”) in respect of which the other Party (théniemnifying
Party ") has assumed the obligation to indemnify the @kt pursuant to this Article 9, the Claimant slggle written notice thereof (the “
Notice of Claim”) to the Indemnifying Party within the term providied in Section 9.3, it being understood that nddibare will occur in cas
of delay. The Notice of Claim shall specify whettiee Indemnification Event arises as a result dbam by a third Person against the Clain
or any Group Company (aThird Party Claim ") or whether the Indemnification Event does notasise (a “Direct Claim "), and shall als
specify in reasonable details (to the extent thatibformation and documentation are available)félttual basis of the Indemnification Ev
and the amount of the Losses claimed in connettierewith, if known or quantifiable.

(b) With respect to any Direct Claim, during tB@ (twenty) Business Days following receipt of thmtice of Claim, th
Indemnifying Party shall be entitled to carry outls investigation of the Indemnification Event isdnsiders necessary or appropriate. |
Claimant and the Indemnifying Party agree uponrigkt to indemnification of the Claimant and the amt of Losses to be paid by
Indemnifying Party, the same Indemnifying Partylsimamediately pay to the Claimant the full agressdount of such Losses. Should no ¢
agreement be reached between the Claimant anadeenhifying Party within 60 (sixty) Business Daypdildwing the expiration of the abao
20 (twenty) Business Days period, the Direct Claan be referred to arbitration in accordance wéhbti®n 10.11.

(c) With respect to any Third Party Claim, thilaiant shall direct, through counsel of its owmas$ing, the defense or settlemer
any Third Party Claim. The Indemnifying Party magrtcipate in such defense at its own expense laadtaimant shall use its best effort
ensure that the Indemnifying Party and its counseés kept fully informed of the defense of suchr@hParty Claim and that any th
suggestions with respect to such defense are takeraccount to the extent reasonable. The Clairshall not (and shall cause the rele
Group Company not to) settle any Third Party Claithout the Indemnifying Partg’ prior written consent (which shall not be unreediby
withheld or delayed); provided, however, that theldmnifying Party can validly withhold such conseotly if it irrevocably an
unconditionally accepts and undertakes to fullyeimaify any Loss relating to such Third Party Clgincluding with respect to any amo
exceeding the Cap); and providgdther that, if the Indemnifying Party withholds its consethe amount of the actual Loss relating to
Third Party Claim that exceeds the proposed sedtttramount shall not be taken into account in thieutation of Fineldas liability for
purposes of the limitation to Fineldo’s maximum eeggate liability set forth in Section 9.2(c).

(d) Any indemnification amount due by the Indéiying Party to the Claimant under this Article®rielation to a Third Party Cla
shall be paid by the Indemnifying Party to the @lant without delay (and in any event within 5 (JiBusiness Days) of the date of occurre
of the Loss, and in any event at least 5 (five)iBess Days before the relevant payment to the thartly has to be made (even provisionally
including as a result of the issuance of an enisleefirstdegree judicial judgment on merits or an arbitratiovard deciding on the Third Pe
Claim, or the execution of a settlement agreementhe Third Party Claim (provided that such setdemagreement is entered intc
compliance with the above provisions)) by the Ckiin(and/or, in case the Claimant is the Purchdsethe relevant Group Company,
applicable). If, after the payment of the releviamdemnification amount made by the IndemnifyingtiPao the Claimant in accordance with
above provisions, it is finally ascertained thattsindemnification amount is not due or is lowaarttthe amount advanced by the Indemnif
Party, then the Claimant shall, within the follogib (five) Business Days, return to the IndemnifyParty such amount, or, as applicable
difference between the amount advanced by the Indgimg Party and the amount to be actually paid.

9.9 No double counting Notwithstanding anything to the contrary insthgreement, if the Purchaser is entitled to indiication fromr
Fineldo for a Loss under more than one provisionhed Agreement, the Purchaser shall be entitlethdemnification only up to the ent
amount of the Loss.

Article 10
Miscellaneous Provisions

10.1 Assignment. No third party beneficiaries. [asted Subsidiary.

(a) This Agreement and all of the terms and coodgihereof shall be binding upon and inure to #eekit of each of the Parties hereto
their respective successors.

(b) Neither Party may assign any of its rigliserests or obligations hereunder without the pwiatten consent of the other Party and
attempt to assign this Agreement without such aansieall have no effect, except that the Purchamssr, at any time, assign any of its rig
interests or obligations hereunder to any of itliafes.
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(c) Except as otherwise expressly provided &mem, nothing in this Agreement shall confer aigyts upon any Person which is not a F
or a successor of any Party to this Agreement.

(d) Pursuant to article 1401 of the ICC, thechaser shall have the right to designate a Persbedome a Party (or an additional Part
this Agreement (the Designated Subsidiary”) and to purchase, and pay for, all or part of theeldio Shares in accordance with the t
hereof, provided that such designation is madempiance with the following provisions: (i) anytlg in articles 1402 and 1403 of the IC(
the contrary notwithstanding, any designation pamsthereto shall be made and communicated to ther ®®t later than five (5) Busine
Days prior to the Closing Date together with thétem unconditional acceptance of the Designatdusiliary of the designation and of all
terms and conditions of this Agreement, includihg express acceptance of the arbitration agreenwerined in Section 10.11; (ii)
Designated Subsidiary shall be a company fallred, directly or indirectly, by the Purchaseii) he Purchaser shall remain jointly ¢
severally obligated to the Seller in respect oftadl Purchases’ obligation under this Agreement; and (iv) follogithe designation to becom
Party to this Agreement in lieu of the Purchasey, eeference made to the Purchaser under this Agreeshall be deemed to be made t
Designated Subsidiary. Notwithstanding the designatf the Designated Subsidiary hereunder, thération agreement contained in Sec
10.11 shall continue to apply also to the origihafchaser.

10.2 Notices All notices, request, demands or other commuitinatrequired or permitted under this Agreementl sfeagiven in writing an
delivered personally or by courier, registeredentified mail, or sent by facsimile, as follows:

if to the Purchaser:

Whirlpool Corporation

2000 North. M-63

Benton Harbor, Ml 49022

U.S.A.

Fax: +1(269)923-3722

Attention: Kirsten Hewitt, General Counsel

with copy (which shall not constitute notice) to:

Cleary Gottlieb Steen & Hamilton LLP
Via San Paolo 7
20121 Milan
Fax: + 39 02 86984440
Attention: Mr. Roberto Casati and Mr. Roberto Bomsire

if to the Seller:

Fineldo S.p.A.
Via della Scrofa, 64
00186 Roma
Fax: +39 (0)732-259377
Pec: fineldospa@legalmail.it
with a copy (which shall not constitute notice} to
Gianni, Origoni, Grippo, Cappelli & Partners
Via delle Quattro Fontane, 20
00184 Roma
Fax: + 39 06 4871101
Attention: Mr. Francesco Gianni and Mr. Andrea Ael

or at such other address and/or telefax numbeitteer @arty may hereatfter furnish to the other biften notice, as herein provided.

If personally delivered, such communication shadl deemed delivered upon actual receipt; if sentfdmsimile transmission, su
communication shall be deemed delivered the daphetransmission, or if the transmission is not enad a Business Day, the first Busir
Day after transmission (and sender shall bear tindelm of proof of delivery); if sent by courier cbucommunication
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shall be deemed delivered upon receipt; and if bgmegistered or certified mail, such communicatihall be deemed delivered as of the
of delivery indicated on the receipt issued by ridevant postal service or, if the addressee @ailefuses to accept delivery, as of the da
such failure or refusal.

10.3_Fees and other expenségespective of whether the Closing shall haveuoed, each of the Purchaser and the Seller phglits ow!
Taxes (including withholding Taxes, which will berbe by the payee), fees, expenses and disbursermenirred, and/or due, by it
connection with the negotiation, preparation angl@mentation of this Agreement, including (withdimitation) any fees and disburseme
owing to such Party’s respective auditors, advisma legal counsel.

10.4 Entire AgreementThis Agreement constitutes the entire agreemetwden the Parties hereto in respect of the subjatter hereof ar
supersedes all other prior agreements and unddnstan both written and oral, between the Partieespect of the subject matter hereof.
the avoidance of doubt, this Agreement supersdae€onfidentiality Agreement executed on Februdry2D14 by and between the Purch
and Fineldo, which is hereby terminated effectiv®fthe date hereof.

10.5_Confidentiality- Public announcementsThe Seller shall keep, and shall cause its At#i§, officers, directors, managers, employee
advisors to keep, secret and confidential this Agrent, and all transactions contemplated hereid, adinof the documents exchangec
accordance with this Agreement, provided that tekeSshall not be in breach of this undertakingviryue of any disclosure required by L
or by any Governmental Authorities (provided tHag Seller shall provide the Purchaser with, toek&ent legally and practically feasit
prompt advance notice of any such requirement asaogure), made pursuant to arbitration proceesdlmgyeunder, or if necessary to enfi
performance of this Agreement or any disclosurthéoSellers auditors. To the extent legally permissible aratfically feasible, Fineldo sh
use its reasonable efforts to procure that advamotiee is given to the Purchaser of any press seleannouncement or other disclo:
concerning the execution or delivery of this Agream any of the provisions contained herein anthiertransactions contemplated her
which the Target must or intends to make of whiagtelo is aware. The press release issued uponutseof this Agreement shall be agr
between the Parties, which shall cooperate asetaditiing and contents of any such press releasthimdpin this Agreement shall prevent
Purchaser from disclosing this Agreement or itseon

10.6_Amendments in Writing. WaiversNo changes, amendment of, or waiver of any rigimder, this Agreement shall be effective ur
made in writing and signed by the Parties herexueht for the cases of forfeituralécadenza expressly provided for by this Agreement,
failure to exercise or any delay in exercising ghtj power or remedy provided by this Agreementpplicable Law does not impair
constitute a waiver of such right, power or remeédgy.single or partial exercise of any right, poweremedy provided by this Agreement o
applicable Law shall prevent any further exercisthe same or of any other right, power or remetyy waiver of any right, power or reme
may be granted subject to such conditions as thatgr may in its sole and absolute discretion deckhy such waiver (unless otherw
specified in writing) shall only be a waiver foretlparticular purpose for which it was given. Noltsweaiver shall be deemed to constitu
waiver of the same right, power or remedy at arkitime or as a waiver of any other right, poweramedy under this Agreement or the |
or a waiver applicable either to other circumstanteolving the same right, power or remedy or ty ather term or condition of tt
Agreement or the Law.

10.7 Severability. If any non essential provisions of this Agreemisnbr becomes invalid, illegal or unenforceablelemthe Laws of ar
jurisdiction, the validity, legality or enforceaityl of the remaining provisions shall not in anyywae affected or impaired. The Parties ¢
nevertheless negotiate in good faith in order teeadhe terms of mutually satisfactory provisiomshieving as closely as possible the <
commercial effect, to be substituted for the priovis so found to be void or unenforceable.

10.8 Further Assurancebhe Parties agree to take all actions and exedutto@uments as may be reasonably required, negesgapropriat
or advisable in order to properly and expeditiowsyry out this Agreement.

10.9 Long Stop Dates.

(a) Without prejudice to Section 4.1, should thediton precedent set forth under Section 4.2(if) mve been fulfilled (or waived, to 1
extent contemplated herein) for whatever reasororoprior to September 30, 2014, the Purchaser dtalk the right to terminate t
Agreement, in which case the Parties shall be selbdrom all obligations hereunder, and neithetyPsinall have any right or claim of ¢
nature whatsoever against the other Parties asuét teereof, except for any rights and obligatiaiveady arisen in connection with or by vil
of any breach of the terms and conditions of thgse®ment.

(b) Without prejudice to Sections 4.1 and 10.9@kuld the conditions precedent set forth undeti@ed.2 not have been fulfilled (or waiv:
to the extent contemplated herein) for whatevesaran or prior to July 31, 2015, each Party dhalle the right to terminate this Agreem
in which case the Parties shall be released frdnoldigations hereunder, and neither Party shallehany right or claim of any natt
whatsoever against the other Parties as a resuttdfy except for any rights and obligations alyeadsen in connection with or by virtue of ¢
breach of the terms and conditions of this Agredmen
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10.10 Applicable Law. This Agreement and the agreements, documents,irestdiments executed hereunder (including thetratimr
agreement set forth in Section 10.11), as well s @econtractual liability arising out of or in connemti with this Agreement and
negotiations, shall be governed by, and constrmeldirsterpreted exclusively in accordance with, shestantive Laws of the Republic of It
with the exclusion of any conflict-of-laws rules.

10.11 Arbitration

(a) Any dispute arising, in whole or in part out idlated to, based upon, or in connection with fkigreement and/or its subject matter, as
as any presontractual liability arising out of or in connemi with this Agreement and its negotiations, shallfinally settled by arbitratic
under the Rules of Arbitration of the Internatio@damber of Commerce (hereinafter, thieules”). There shall be three arbitrators, appoi

in accordance with the Rules. The President ofathétral tribunal shall be nominated by the arbvitrators nominated by the Parties withir
days from the confirmation or appointment of theacbitrators. Unless otherwise agreed in writingthy Parties, the seat of the arbitra
shall be in Geneva (Switzerland). The proceedingsaward shall be in the English language. The ob#ie arbitration, including attorneys’
fees, shall be assessed by the arbitral triburfahwwill be required to make such cost allocatigth respect to any award issued. Each o
Parties irrevocably submits to the jurisdictiontioé arbitral tribunal and waives any objection togeedings with the arbitral tribunal on
ground of venue or on the ground that proceediage fbeen brought in an inconvenient forum. All geheral matters, including the arbitrat
proceedings, shall be governed by Italian law.

(b) Without prejudice to the provisions of Sectib®.11(a) and to the jurisdiction of the arbitratoositemplated thereby, the Seller anc
Purchaser hereby submit to the exclusive jurisalictf any competent court in Milan (Italy) any legait, action or proceeding arising out o
in connection with this Agreement which may, asattar of any applicable Law, not be settled or Ikg=b by arbitration. For the avoidance
doubt, either Party may seek an interim injunctiorask for urgent relief nisure cautelari) in any court of competent jurisdiction, it be
understood that the Emergency Arbitrator Provisioinghe ICC Rules shall apply.

10.12_Undertakings of the Purchaser with respetitécClaudia Merloni Sharedn the event that the Purchaser completes thehpse of ar
of the Claudia Merloni Shares before the Closingspant to the Family SPA (B): (i) the Purchaseilsiat exercise the voting rights attacl
to any such Claudia Merloni Shares, nor file aratesbf candidates for the appointment of the badrdirectors and/or the board of statu
auditors, unless and until the Closing has occuraed (ii) should the Closing not occur for whatexeason by July 31, 2015, or such o
long stop date as agreed between the PurchaseFinaldlo, the Purchaser shall sell such Claudia dtérShares within 24 (twenty fot
months of July 31, 2015, or such other long stdp.da

10.13 _Undertakings of the Merloni Director§he Seller shall procure that the Merloni Direstshall, and the Merloni Directors shall,
comply with the provisions of Sections 3.3(a)(ida&h3(b) and Section 5.2(a)(iii), as the case mgyhich shall apply to them as director
the Company; and (ii) act, as directors of the Canypin a manner that is consistent with the cdstehthe provisions of Section 6.1(c)
Section 6.1(d) from the date of this Agreementlyadi the Closing Date, if the Closing takes placethe date of the Shareholdeké2eting tc
be called pursuant to Section 3.3(b), or (b) the déthe Shareholders’ Meeting to be called purst@a Section 3.3(b) or of the shareholders
meeting to be called pursuant to section 5.2(3H)ii as the case may be, if the Closing takeseptafore the Shareholdensfeeting to b
called pursuant to Section 3.3(b).”

*kkkkkhkk

If you agree with the foregoing please return t@auuly executed copy of this Agreement (includisgAnnexes and Schedules) initialed ot
pages and signed at the end for your acceptande [@ds. Franca Carloni, Mr. Andrea Merloni, Mr. tide Merloni, Ms. Maria Paola Merlc
and Ms. Antonella Merloni, only for the purposesSafittions 3.3(a)(i), 3.3(b), 5.2(a)(iii), 6.1(c)1@l), 10.11 and 10.13 of the Agreement).

[s/ Marc Bitzer
Whirlpool Corporation

/s/ Gian Oddone Merli
Fineldo S.p.A.

/s/ Franca Carloni
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/s/ Antonella Merloni

/s/ Andrea Merloni

/sl Maria Paola Merloni

/sl Aristide Merloni
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Schedule 1.1(a)(i)
Calculation Rules

Capitalized terms not otherwisefined herein shall have the same meaning a®iBliare Purchase Agreement between Whirlpool Catipo
and Fineldo S.p.A. (theAgreement”), to which this Schedule is attached. All amouwsttsted in this Schedule are stated in Euro.

1. Calculation of Net Financial Deb

The “Net Financial Debt” shall be equal to the result of the following@ahtion:

Banks and other short-term loans and borrowings (+)
Medium and long-term loans and borrowings (+)
Total debt

Cash and cash equivalents (-)

Net Financial Debt

Each of the 3 balance sheet accounts listed alimiels calculated on a consolidated basis foiGhamup Companies and shall be defined
calculated consistently with the accounts bearirggame name in (x) the consolidated statemerihafidial position at December 31, 2!
included in the Consolidated Financial Statements(§) the consolidated balance sheet for the geximled March 31, 2014 included in the
Interim Report.

2. Calculation of Net Working Capital
The “Net Working Capital ” shall be equal to the result of the following@ahtion:
Trade receivables (+)
Inventories (+)

Trade payables (-)
Net Working Capital

Each of the 3 balance sheet accounts listed alimikle® calculated on a consolidated basis foiGhamup Companies and shall be defined
calculated consistently with the accounts bearfrgstame name in (x) the consolidated statemerihafidial position at December 31, 2!
included in the Consolidated Financial Statements(g) the consolidated balance sheet for the deximled March 31, 2014 included in the
Interim Report.

3. Sample calculation of Adjustment Amoun
Below is - for illustrative purposes onlya-calculation of the Adjustment Amount pursuanSextion 2.3(b) of the Agreement, prepared o

basis of the Reference Closing Average Net Findiiédot and examples of the Closing Average Net iadra Debt, the Reference Clos
Average Net Working Capital and the Closing Averaigt Working Capital.
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Amounts in EUR millions
Reference Closing Average Net Closing Average Net

Financial Debt Financial Debt (Example) Impact on Provisional
Purchase Price
(A) (B)
Banks and other short-term
loans and borrowings (+) 424.0
Medium and long-term loans
and borrowings (+) 304.0
Total debt 728.0
Cash and cash equivalents (- 101.0
Net Financial Debt 627.0 650.0 (examplel -23.0 (example

Closing Average Net

Reference Closing Average Net ~ Working Capital Impact on Provisional

Working Capital (Example) (Example) Purchase Price
©) (D)

Trade receivables (+)
Inventories (+)
Trade payables (-)
Net Working Capital 60.0 (example) 71.7 (example) | +11.7 (example)
Adjustment Amount (gross) = (A) - (B) - (C) + (D) -11.3 (example
Deductible +/-10.0
Adjustment Amount (net) -13

30




Schedule 1.1(a)(ii)
Index of Data Room Documents
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Schedule 1.1(a)(iii)
DVD containing copy of the Data Room Documents
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Schedule 3.3(a)(i)
Form of resignation of director

To:

Indesit Company S.p.A.
Viale Aristide Merloni 47
60044 Fabriano
(Ancona)

To the attention of the Board of Directors

To the attention of the Chairman of the Board at@bry Auditors
By registered letter sent in advance v-mail

[place], [date

Re: Resignation from the office of director of Indsit Company S.p.A.

Dear Sirs,

| hereby irrevocably and unconditionally resignnfrehe office of member of the board of directordrafesit Company S.p.A. (the “
Company”), effective as of the date of closing of the acqigisitby Whirlpool Corporation or one of its subsideés, of the shareholding in
Company held by Fineldo S.p.A.

| hereby confirm that the Company does not owe me @mpensation or indemnification or any other sanconnection with tr
exercise or termination of my office or for any ethieason, and | hereby irrevocably and unconditiprwaive any rights or claimeis-a-vis
the Company for the termination of my office or aker reason.

Yours faithfully,
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Schedule 3.3(a)(ii)
Form of resignation of statutory auditor

To:

Indesit Company S.p.A.
Viale Aristide Merloni 47
60044 Fabriano
(Ancona)

To the attention of the Board of Statutory Auditors

To the attention of the Board of Directors

By registered letter sent in advance v-mail

[place], [date

Re: Resignation from the office of [alternate / stading] statutory auditor of Indesit Company S.p.A.

Dear Sirs,

| hereby irrevocably and unconditionally resignnfréhe office of [alternate / standing] member of thoard of Statutory Auditors
Indesit Company S.p.A. (the Company "), effective as of the date of closing of the acqigrit by Whirlpool Corporation or one of
subsidiaries, of the shareholding in the Comparg bg Fineldo S.p.A.

| hereby confirm that the Company does not owe me @mpensation or indemnification or any other sanconnection with tr
exercise or termination of my office or for any ethieason, and | hereby irrevocably and unconditiprwaive any rights or claimeis-a-vis
the Company for the termination of my office or aler reason.

Yours faithfully,
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Schedule 3.5

Form of Escrow Agreement

ESCROW AGREEMENT

This Escrow Agreement (thisAgreement”), is made on [], 2014, by and among:

1)

2)

3)

FINELDO S.P.A., a company incorporated under the laws of Italy having its registered office at Via della Scrafa, 64, Rom
Italy, registered in the Register of EnterprisefRRofme under no., and Tax code no., 015498104H&n¢ldo "), represented herein
Mr. [+], duly authorized to execute this Agreempuatsuant to [];

[ PURCHASER ], a company incorporated under the laws of [+] hading its registered office at [+legistered in the Register
Enterprises of [] under no., and [+] Tax code fg.(the “ Purchaser”), represented herein by Mr. [duly authorized to execute t
Agreement pursuant to []; and

[ BANK ACTING AS ESCROW AGENT ], a company incorporated under the laws of [ltalypl having its registered office af, [+
registered in the Register of Enterprises of [demno., and [+] Tax code no., [*] (th&scrow Agent”), represented herein by Mr][e
duly authorized to execute this Agreement purst@f.

(Fineldo, the Purchaser, and the Escrow Agent areimn, collectively, referred to also as thedrties” and, individually, as a Party .”)

WHEREAS

On July [+], 2014, [the Purchaser] / [Whirlpool Corporation, @anpany incorporated under the laws of Delaware laandng it
principal place of business at 2000 N. M-63 Benittarbor, Ml 49085 (USA) (“Whirlpool ")] and Fineldo entered into a sh
purchase agreement (th&PA"), pursuant to which, subject to the terms and caomfitiset forth in the SPA, Fineldo undertook ta
to the Purchaser, and the Purchaser undertookrthg@se from Fineldo, on the Closing Date, no. 48@10 ordinary shares of 1
Target.

[On [date], 2014, [Whirlpool], pursuant to Section 10.1(d)tloe SPA, designated the Purchaser as the purchfifee Target Shar
under the SPA and by virtue of such designatiod the Purchases’acceptance thereof) the Purchaser acquiredyatsrand assum
all duties and obligations of [Whirlpool] arisingder or in connection with the SPA.]

Under Section 3.5 of the SPA, Fineldo and the Ragsehhave undertaken to enter into an escrow agrgenith the Escrow Agel
pursuant to which on the Closing Date a portiorth&f Purchase Price amounting to Euro 53,691,00-(firce million and si
hundred and ninety-one thousand) (tHestrow Amount”) shall be put in escrow with the Escrow Agenbider to secure Fineld®’
payment obligations to the Purchaser under Secfidnand 9.70of the SPA.

The Escrow Amount shall be held in the Escrow Actdas defined below) by the Escrow Agent in acaao# with the terms of tt
Agreement from the Closing Date until the releafsin® Escrow Fund (as defined below) in accordamitie this Agreement.

The Escrow Agent is aware of the terms and conwtiof the SPA, a copy of which has been deliveoeit prior to the execution
this Agreement, and is willing to act as escromaggon the terms and subject to the conditionostt herein.

NOW, THEREFORE, in consideration of the premisesl #ime mutual covenants contained herein, which feubstantial part of tr
Agreement, the Parties agree as follows:

Definitions. In this Agreement, the following terms shall halve following meanings:

a. “Business Day’ means any calendar day other than Saturday, Sumahyany other day on which credit institutions
authorized or required to close in Milan (Italy)New York City (U.S.A));

b. *“ Cash Equivalents”: means: (i) certificates of deposit maturing witlBirmonths after the relevant date of calculation
issued by a bank of international standing havin§tandard & Poor's rating of BBB or higher; (ii)yamvestment i
marketable debt obligations issued or guarantedtidogovernments of any member of the European Qaritynwith a cred|
rating by Standard & Poor's of BBB or higher orébyinstrumentality
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or agency of any of them having an equivalent ¢neding, maturing within 3 months after the reletvdate of calculation al
not convertible into or exchangeable for any otkecurity; (iii) any investment in money market fgnthat (a) have
Standard & Poor's credit rating of A or higher, {ijyest substantially all their assets in secisitié the types described
clauses (i) and/or (ii) above, and (c) can be trm¢o cash on not more than 30 days' notice; ohemse, denominated
Euros; and

c. “Escrow Fund” means, at any time, all funds in the Escrow Accairstuch time

Capitalized terms used in this Agreement (includmghe preamble) without being otherwise definedein shall have the respec!
meanings assigned to them in the SPA.

2. Appointment. The Escrow Agent is hereby appointed by Fineldd the Purchaser as escrow agent for the EscrowuAtremn(
hereby accepts its appointment and agrees to acichspursuant to this Agreement for both Fineldd the Purchaser.

3. Escrow Account Prior to the Closing Date, the Purchaser shatinopn escrow account at the Escrow Agent in theenafirthe
Purchaser (the Escrow Account”).

4. Deposit at Closing On the Closing Date, as part of the Closing, Rlaechaser shall deposit the Escrow Amount in therdss
Account, subject to and in accordance with the seamd conditions of the SPA. Immediately thereattes Escrow Agent shall acknowles
receipt and deposit of the Escrow Amount by deilivgto each of the Purchaser and Fineldo a nati¢tke form attached hereto as Schedule 4

5. Escrow Fund The Escrow Fund shall be the sole property ofRichaser subject to the terms and conditionhisfAgreemen
The Escrow Fund shall remain in the Escrow Accaumtt may be released or transferred from it onlgdoordance with the provisions of
Agreement.

6. Release of Escrow Fund'he Escrow Fund shall be released by the Escrggnf) in all or in part and in one or more instanaaly
in accordance with the following provisions:

a. On the second Business Day following the receiptleyEscrow Agent c
i. joint written instructions from Fineldo and the Pluaser in the form (Schedule 6.af(the “ Joint Instructions ”); or

ii. a release and payment request from the Purchadlee iorm of_Schedule 6.a(ithe “ Release Request) enclosing
the copy of (x) a final award issued by an arbitrd@unal pursuant to Section 10.11(a) of the SRA(Y) &
provisionally enforceable or final court decisi@sued by a court pursuant to Section 10.11(b) ®fSBA, in eac
case ordering an amount to be paid by Fineldogdhrchaser (or any Group Company) pursuant talaré of th
SPA (it being understood and agreed that the Esé&gent shall adhere to, and accept, any such atlaward ¢
court decision as if the Escrow Agent were a ptotthe relevant arbitral or judicial proceedingsl anich award
decision were issued also towards the Escrow Agdrd)Escrow Agent shall release and transfergdPiirchaser (
a Group Company) and/or Fineldo, as applicable #hevant portion of) the Escrow Fund as respelgtiindicater
in the Joint Instructions or the Release Request.

b. On the second Business Day following the Final RedeDate (as defined below), the Escrow Agent sbi@hse and trans
to Fineldo an amount equal to the entire Escrowdi-unless as of such date one or more Notices afrCdlelivered by tk
Purchaser to Fineldo - which Notices of Claim shalldelivered in copy also to the Escrow Ageptirsuant to Section ¢
and/or 9.8(a) of the SPA requesting indemnificationpayment from Fineldo pursuant to Article 9 bEtSPA are st
pending, in which case (and only in such caseptheunt to be released and transferred to Finelttn the Escrow Accou
shall be equal to the difference, if positive, betw (i) the Escrow Fund as of the Final Release @atl (ii) the aggreg:
amount of such Losses for which the Purchaser stgdendemnification pursuant to Article 9 of thBASin the relevai
pending Notice(s) of Claim (the Disputed Amount ”). The Disputed Amount shall be calculated by the Faser an
notified to Fineldo and the Escrow Agent by addimg relevant amounts of all such Notices of Claim.

c. For the purposes hereof, th&ithal Release Date’ shall mean the % anniversary of the Closing Date, provided, howe
that in case the Purchaser notifies the Escrow Athen, as of a date falling not more than 15€#ft) Business Days befi
the Final Release Date, one or more Litigations@laéms involving any Group Company
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is still pending that may give rise to an indenwudfion obligation of Fineldo pursuant to the RelgvBroceeding Spec
Indemnity set forth in Section 9.7 of the SPA, Hieal Release Date shall be postponed until theE@siness Day followin
the date of final resolution of such Litigationgda@laims, as notified by the Purchaser to the Eg&gent.

d. For the avoidance of doubt, for the purposes af @lause 6 a Notice of Claim delivered by the Paseh under the SPA st
be deemed pending until the claim set forth theieiresolved either by way of written agreementveen the Purchaser ¢
Fineldo or through a final arbitration award or tadecision rendered pursuant to Section 10.1heSPA.
7. Investment of Escrow Amountimmediately after the deposit by the Purchasethef Escrow Amount in the Escrow Accao

pursuant to Clause 4 hereof, the Escrow Agent @imadist the Escrow Amount in Cash Equivalents, pams to the indications communica
in writing by the Purchaser.

The investments shall be subject to prompt liquithatvhenever necessary in order to release in wboie part payments from t
Escrow Account pursuant to Clause 6 hereof. Reteiansed in respect of the Escrow Fund shall adortize Escrow Fund.

8. Escrow Ageris fee. The Escrow Agens fee for its services as escrow agent pursuatitisoAgreement shall be equal to a t

amount of [] per annum (starting from the Closingt&) to be paid for the entire duration of this égmnent (it being agreed and understood
for any non-full year of duration of this Agreemestich yearly amount shall be calculated or onaargta basis in relation to such nfard-
year). Such fee shall be payable to the Escrow Agerfollows: [] and shall be borne and paid onatdpasis (5-50) by the Purchaser ¢
Fineldo, which shall be severally and not jointhble therefor.

9. Certain duties and rights of Escrow Agefhe Escrow Agent:

a.

shall execute all payments from the Escrow Accotoritemplated by this Agreement by wire transferinnrmediatel)
available funds to the bank accounts designateakr lmn behalf of the receiving party on the datecdjpally set forth in thi
Agreement or, if not indicated, as soon as praltyipmssible;

shall not follow, or otherwise take any action ompliance with notices, instructions, claims or deets from any other Pa
that conflict with any of the provisions of this Aegment;

shall be under the duty to give the Escrow Fund bglit hereunder the same degree of care thateésgdo its own propert
The Escrow Agent does not have any interest inBberow Amount but is serving as escrow holder amg having onl
possession or detention of the Escrow Fund;

shall send statements containing details ofberow Fund to each of Fineldo and the Purchasea bimonthly basis ¢
otherwise as Fineldo and the Purchaser may agcepatly communicate in writing to the Escrow Adgen

shall not make any deductions from the Escr@eolint by virtue of any right of seff or claim which it may have agail
Fineldo or the Purchaser;

shall not be responsible or liable for any Lossdfesed by Fineldo or the Purchaser as a reswdngfbreach by Fineldo or t
Purchaser of its respective obligations underAlgieement; and

may rely on any notice or other document or infdiorabelieved by it to be genuine and correct antidve been signed
communicated by the person by whom it purportseained or communicated and the Escrow Agent sloalbe liable fc
the consequences of such reliance and shall hawbligation to verify that the facts or matterstaththerein are true a
correct. All releases of any part or parts of teerBw Fund or any payments by the Escrow Agent niradesponse to al
Joint Instructions or Release Request which offaite appears to be made in accordance with thestefrthis Agreeme
shall be deemed a valid payment for all purposethisf Agreement and shall discharge the Escrow Afem its liability
under this Agreement to the extent of such payraedtthe Escrow Agent shall not be concerned (@niguire or verif
whether the persons by whom such Joint InstructmmBelease Request are given are entitled or amétbto give suc
instructions or request or are in fact the persghe such persons purport to be or (y) to see thicgion of any suc
payment.
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10. Resignation or removal of Escrow Agerithe Escrow Agent shall have the right to resigmnf its appointment hereunder upc
[I-day notice delivered to Fineldo and the PurchaBering such []-day period:

a. Fineldo and the Purchaser shall negotiate in dadappoint a successor escrow agent

b. the Escrow Agent shall continue holding the Escriewnd in the Escrow Account until a new escrow adeas bee
appointed.

If a successor escrow agent is not appointed berieof the above [flay period, then the most diligent party betweerelgio and th
Purchaser may apply to the President of the Cduvtilan for the appointment of a successor escrgerd (in which case the Escr
Agent shall continue holding the Escrow Fund alfteraexpiration of the above fay period until a new escrow agent has
appointed).

Fineldo and the Purchaser may remove the EscromtAgecording to article 1726 of the ltalian Ci@bde, solely by giving to tl
Escrow Agent joint written instructions thereof.cBuremoval shall be effective upon delivery of tscrow Fund to the succes
escrow agent designated in writing by Fineldo are Purchaser, the Escrow Agent being thereupomaliged from all obligatior
under this Agreement.

The Escrow Agent shall deliver the Escrow Amountthi® successor escrow agent without unreasonalalg dfter receiving the noti
from Fineldo and the Purchaser of designation ohsuwccessor escrow agent.

11. Notices. Any notice, communication or instruction requiredpermitted to be given under this Agreementrip af the Partie
shall be made in writing, in the English languagesioall be accompanied by a certified English tietien and shall be delivered in per
against acknowledgement of receipt, by facsimile,ADF file attached to an email or by mail, registe mail, return receipt reques
addressed to:

. If to Fineldo

I

with a copy (which shall not constitute notice) to:

I

* |f to the Purchase

I

with a copy (which shall not constitute notice) to:

I

e If to the Escrow Agen

I

or any other address of which written notice haanbgiven to the other Parties in accordance withGlause.

If personally delivered, such communication shaldeemed delivered upon actual receipt; if senfalogimile transmission, su
communication shall be deemed delivered the dapetransmission or, if the transmission is not enad a Business Day, the f
Business Day after transmission (and sender shedl the burden of proof of delivery); if sent byeavight courier, suc
communication shall be deemed delivered upon reciéipent by email, upon confirmation of delivergnd if sent by registered
certified mail, such communication shall be deemelivered as of the date of delivery indicated loa teceipt issued by the relev
postal service or, if the addressee fails or reftseccept delivery, as of the date of such faitrrefusal.

12. Confidentiality. The Parties shall not disclose, and shall calusie tespective directors, officers, employeedliatiés and othe
representatives not to disclose, the contents isf Algreement and the SPA, the transactions contgetplthereby, or any negotiations
possible proceedings in relation thereto, to angdtparty and shall not use, and shall cause ttesipective directors, officers, employt
affiliates and other representatives not to useh sentents, transactions, negotiations or proogsdi
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for any purpose other than the implementation amsemmation of this Agreement, except as requisedrty mandatory laws, administrat
processes or applicable stock exchange rules.

13. Assignment This Agreement shall be binding upon and inuttelgdo the benefit of the Parties and their resipecsuccessors a
permitted assigns, heirs, administrators and reptasives, and shall not be enforceable by or inaithe benefit of any third party. Excep
expressly provided herein, no Party may assigndns rights or obligations under this Agreemerithwut the prior written consent of 1
other parties, and any purported assignment witsaoh consent shall be void, except that the Paschmay, at any time, assign any o
rights, interests or obligations hereunder to anysoAffiliates.

14. Termination This Agreement shall terminate automatically loe due release of the whole Escrow Fund pursuahetprovision
of this Agreement. Notwithstanding the aforesalds tClause 14 and Clauses 12, 15, and 16 heredf shaive the termination of th
Agreement.

15. Governing law. This Escrow Agreement, and the documents anduim&nts executed hereunder, shall be governed g
implemented, construed and interpreted in accoeariith the substantive laws of Italy (with the axgibn of any conflict-of-laws rules).

16. Jurisdiction Any dispute between the Parties hereto, arisimgod or in connection with this Agreement, inclogiits validity
implementation, interpretation, termination or enfanent, shall be submitted to the exclusive juctgzh of any competent court in Mil

(Italy).

17. Amendments Any modification of or amendment to this Agreermshall be valid only if made in a writing signey the Partie
referring specifically to this Agreement and stgtihe Parties’ intention to modify or amend the eam

18. SchedulesThe following Schedules are an integral parthif Agreement:
a. Schedule 4: Form of Notice from Escrow Agent atsiig:
b. Schedule 6.a.i: Form of Joint Written Instructic

c. Schedule 6.a.ii.: Form of Release Req|

[IN WITNESS WHEREOF, the Parties have executedAlgiseement, in [] original counterparts, as of tlay and year first above written.

PURCHASER

FINELDO

ESCROW AGENT
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Schedule 4

Form of notice from the Escrow Agent
pursuant to Clause 4 of the Agreement

[ LETTERHEAD OF ESCROW AGENT

[ Date]

Fineldo S.p.A.

I
Attention: []

Fax: []

[ Purchaser ]

I
Attention: []

Fax: []

ESCROW AGREEMENT DATED]

Dear Sirs:

In accordance with Clause 4 of the Escrow Agreendamed [+], among Fineldo S.p.A.Furchaser], and [Escrow Ageni (the “
Agreement”), we hereby acknowledge and confirm that, on the Hateof, the Purchaser has deposited the entireoEsémount in th
Escrow Account with us.

Capitalized terms used herein have the respectéanings assigned to them in the Agreement.

Yours sincerely,
[ ESCROW AGENT
By:

Name:
Title:
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Schedule 6.a.i.

Form of Joint Instructions
pursuant to Clause 6.a.i. of the Escrow Agreement

[ Date]

[ Name and address of Escrow Agent
Attention: []
Facsimile: []

ESCROW AGREEMENT DATED]
JOINT INSTRUCTIONS FOR RELEASE AND PAYMENT

Dear Sirs:

In accordance with Clause 6.a.i. of the Escrow Agrent dated [+] among Fineldo S.p.AR{irchaser], and [Escrow Agent] (the “
Agreement”), we hereby jointly instruct you to release arahsfer to [Jas soon as practically possible, and in any evéhim{two] Busines
Days, the amount of € [+] ([irom the Escrow Fund currently deposited into tlserBw Account by wire transfer for same day valod &
immediately available funds to the bank accountjan the name of [+] at Bank], IBAN [e].

Capitalized terms used herein have the respectaanings assigned to them in the Agreement.

Yours sincerely,

Fineldo S.p.A. [ Purchaser ]
By: By:
Name: Nam

Title: Title:
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Schedule 6.a.ii.

Form of Release Request
pursuant to Clause 6.a.ii. of the Escrow Agreement

[ LETTERHEAD OF PURCHASHR
[ Date]

[ Name and address of Escrow Aggnt
Attention: []
Facsimile: []

Copy to:

Fineldo

[ Name and addregs
Attention: []
Facsimile: []

ESCROW AGREEMENT DATED]
RELEASE REQUEST

Dear Sirs:

Pursuant to Clause 6.a.ii. of the Escrow Agreenuaiéd [+] among Fineldo S.p.A.,Hurchaser], and [ Escrow Agenf (the “
Agreement”), we hereby instruct you to release and trangidrPurchaser] / [ Group Company as soon as practically possible, and in
event within [two] Business Days, the amount o#}§[F]) from the Escrow Fund currently deposited into tiserBw Account by wire transt
for same day value and in immediately availabledfuto the bank account no. [¢] in the name of {{]Bank], IBAN [¢].

In accordance with Clause 6.a.ii. of the Escrowekgnent, we hereby enclose copy of tlaebfitral award] / [ court decisior] issuel
by [] on [] ordering the amount of Euro [] to paid by Fineldo to Purchaser] / [ Group Company pursuant to Article [9] of the SPA.

Capitalized terms used herein have the respectaanings assigned to them in the Agreement.
Yours sincerely,
[ Purchaser ]
By:

Name:
Title:

Enc./
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Schedule 5.2(a)(iii)(3)

Form of resignation of director

To:

Indesit Company S.p.A.
Viale Aristide Merloni 47
60044 Fabriano
(Ancona)

To the attention of the Board of Directors

To the attention of the Chairman of the Board at@bry Auditors
By registered letter sent in advance v-mail

[place], [date

Re: Resignation from the office of director of Indsit Company S.p.A.

Dear Sirs,

| hereby irrevocably and unconditionally resignnfréhe office of member of the board of directordrafesit Company S.p.A. (the “
Company "), effective as of the date of the shareholdeng'eting of the Company that [has been / will bdledaon the date hereof for t
replacement of the board of directors [and the do#istatutory auditors] of the Company.

| hereby confirm that the Company does not owe me @mpensation or indemnification or any other sanconnection with tr
exercise or termination of my office or for any ethieason, and | hereby irrevocably and unconditiprwaive any rights or claimeis-a-vis
the Company for the termination of my office or anler reason.

Yours faithfully,
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Schedule 5.2(a)(iii)(4)

Form of resignation of statutory auditor

To:

Indesit Company S.p.A.
Viale Aristide Merloni 47
60044 Fabriano
(Ancona)

To the attention of the Board of Statutory Auditors

To the attention of the Board of Directors

By registered letter sent in advance v-mail

[place], [date

Re: Resignation from the office of [alternate / stading] statutory auditor of Indesit Company S.p.A.

Dear Sirs,

| hereby irrevocably and unconditionally resignnfréhe office of [alternate / standing] member of thoard of Statutory Auditors
Indesit Company S.p.A. (theCompany”), effective as of the date of the shareholdengeting of the Company that [has been / will béled
on the date hereof for the replacement of the boadirectors [and the board of statutory auditafsthe Company.

| hereby confirm that the Company does not owe me @mpensation or indemnification or any other sanconnection with tr
exercise or termination of my office or for any ethieason, and | hereby irrevocably and unconditiprwaive any rights or claimeis-a-vis
the Company for the termination of my office or aler reason.

Yours faithfully,
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Schedule 7.5.2(c)
Average Net Debt Statement

Please refer to document no. 4.1.51 containedeiibdita Room Documents.
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Exhibit 10.Z
To:

Whirlpool Corporation
2000 North M-63
Benton Harbor, Ml 49022-2692
U.S.A.
and
Messrs.
Vittorio Merloni
Franca Carloni
Aristide Merloni
Andrea Merloni
Maria Paola Merloni
Antonella Merloni
Ester Merloni
Fines S.p.A.
Fineldo S.p.A.
clo
Fineldo S.p.A.
Via della Scrofa, 64
00186 Rome
Milan, July 10, 201
Dear Sirs:
We have received the letter of Whirlpool Corporatiated July 10, 2014, the contents of which westtebe below:
“To:
Messrs.
Vittorio Merloni
Franca Carloni
Aristide Merloni
Andrea Merloni

Maria Paola Merloni

Antonella Merloni
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Ester Merloni
Fines S.p.A.
Fineldo S.p.A.
clo

Fineldo S.p.A.

Via della Scrofa, 64
00186 Rome

Milan, July 10, 201

RE: SHARE PURCHASE AGREEMENT
Dear Sirs:
Following our discussions and negotiations, we psepbelow the following agreement:

“ SHARE PURCHASE AGREEMENT

BY AND AMONG

MS. FRANCA CARLONI , born in Cagli (Pesaro), on May 31, 1933 C.F.: ERC33E71B352T,;
MR. ARISTIDE MERLONI , born in Rome, on September 4, 1967 C.F.: MRLRTE®BH501X;
MR. ANDREA MERLONI , born in Rome, on September 4, 1967 C.F.: MRLNDORBIH501A;
MS. MARIA PAOLA MERLONI , born in Rome, on October 13, 1963 C.F.: MRLMPLB3R501T;
MS. ANTONELLA MERLONI , born in Rome, on July 31, 1965 C.F.: MRLNNL65LBME;

MS. ESTER MERLONI , born in Fabriano (Ancona), on July 30, 1922 CNIRLSTR22L43D451X, represented by
(the “ME/Fines Representative’) pursuant to the Irrevocable Mandate (as defineldw); and

FINES S.p.A., a joint stock companydocieta per azionj incorporated under the laws of Italy, with registd office at Viale Aristide Merlot
47 - 60044 Fabriano (Ancona), VAT code and rediistnain the Register of Enterprises of Ancona 0152329)(“Fines”) represented by tl
ME/Fines Representative pursuant to the Irrevocilaedate;

(each of Ms. Franca Carloni, Mr. Aristide MerloMy. Andrea Merloni, Ms. Maria Paola Merloni, Ms. #amella Merloni, Ms. Ester Merlo
and Fines, and, after having adhered to this Ages¢pursuant to Section 7.13, Mr. Vittorio Merlghbrn in Fabriano (Ancona), on April :
1933), a “Seller”, and, collectively, the Sellers™);

- on the one side
and

Whirlpool Corporation , a company incorporated under the laws of Delaveaue having its principal place of business at 200(M-63
Benton Harbor, Ml 49022 (USA), represented hergitin. Marc Bitzer (the ‘Purchaser”);

- on the other side -

(the Sellers and the Purchaser are also defindld¢ctively, as the ‘Parties” and each of them, individually, as @arty ).
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a)

b)

d)

e)

)

h)

WHEREAS

Indesit Company S.p.A. is a joint stock comp@sygcieta per azion) incorporated under the laws of Italy, with regisd office at Vial
Aristide Merloni no. 47, 60044 - FabrianoAncona, ltaly, VAT code and registration in the Bégr of Enterprises of Ancona |
00693740425 (having an authorized, issued, ang fdidin share capital of Euro 102,759,269.40, dividetb ih14,176,966 ordina
shares having a par value of Euro 0.90 each),lthees of which are listed on the stock market degahand regulated by Borsa lItalii
S.p.A. (the “Target” or the “Company™);

Mr. Vittorio Merloni owns no. 1,338,300 ordilyashares of the Target, representing 1.172% ofatitborized, issued, and fully paiidl-
share capital of the Target (theVittorio Merloni Shares ”); Ms. Franca Carloni owns no. 254,840 ordinary shafethe Targe
representing 0.223% of the authorized, issued,falhdpaid-in share capital of the Target (th&ranca Carloni Shares”); Mr. Aristide
Merloni owns no. 250,840 ordinary shares of theg€grrepresenting 0.220% of the authorized, issaied fully paidin share capital of tt
Target (the “Aristide Merloni Shares ”); Mr. Andrea Merloni owns no. 265,840 ordinary shaskEthe Target, representing 0.233% of
authorized, issued, and fully paid-in share capifathe Target (the ‘Andrea Merloni Shares”); Ms. Maria Paola Merloni owns r
242,900 ordinary shares of the Target, represeritiB$3% of the authorized, issued, and fully paighare capital of the Target (the
Maria Paola Merloni Shares™); Ms. Antonella Merloni owns no. 276,030 ordinary saof the Target, representing 0.242% of
authorized, issued, and fully paid-in share camifahe Target (the Antonella Merloni Shares™); Ms. Ester Merloni owns no. 5,042,¢
ordinary shares of the Target, representing 4.406%e authorized, issued, and fully paid-in sheapital of the Target (the Ester
Merloni Shares ™) and Fines owns no. 7,415,190 ordinary shares of#nget, representing 6.494 % of the authorizezsiyad, and full
paid-in share capital of the Target (théihes Shares’ and, together with the Fineldo Shares, the Vittdfierloni Shares, the Frar
Carloni Shares, the Aristide Merloni Shares, thelda Merloni Shares, the Maria Paola Merloni ShatesAntonella Merloni Shares, ¢
the Ester Merloni Shares, collectively, th&drget Shares”);

in addition to and simultaneously with the purcha$ethe Target Shares set forth hereunder, theh@ser intends to purchase
48,810,000 ordinary shares of the Target, reprawedR.749% of the authorized, issued and fullydgaishare capital of the Target (the
Fineldo Shares”), owned by Fineldo S.p.A., a company incorporatedeurtde laws of Italy and having its registered c#fat Via dell
Scrofa no. 64, Rome, ltaly, registered in the Regisf Enterprises of Rome under no., and Tax ¢cme01549810420 (Fineldo ). For
this purpose, on the date hereof, the Purchaseertased into a share purchase agreement withdéineith respect to the Fineldo She
(the “Fineldo SPA™);

in addition to the purchase of the Target Sharefosth hereunder and the simultaneous purchaskeeoFineldo Shares set forth under
Fineldo SPA as contemplated in recital c) precedimg Purchaser intends to purchase also no. ¥828hares of the Target, represer
4.403% of the authorized, issued, and fully pgaidhare capital of the Target, which are all & sfhares owned directly and/or indirectly
Ms. Claudia Merloni, born in Rome, on February 2065 (the “Claudia Merloni Shares”). For this purpose, on the date hereof,
Purchaser has entered into a share purchase agteeitteMs. Claudia Merloni with respect to the Gdga Merloni Shares (theFamily
SPA (B)");

the Sellers, as well as Fineldo and Ms. Claudialdtér have been long standing shareholders of tmgany, and have an exten
knowledge of its business and its economic andhiie conditions.

the execution of this Agreement is contemplatedamd may only be made in concert with, the Finedd®A and the Family (B) SF
executed on the date hereof;

on or before the date hereof, Ms. Ester Merloni &mks, also for the benefit of the Purchaseryvacably appointed the ME/Fin
Representative as agent and representative of 8sr Elerloni and Fines and, also for the benefthef Purchaser, irrevocably granted
ME/Fines Representative the power to execute thgieément and carry out any actions and transactiontemplated by this Agreeme
including the actions and transactions to be adiroet on the Closing (including the transfer of tagter Merloni Shares and the Fi
Shares), in the name and on her behalf of Ms. Bdentoni and Fines, in accordance with the termd aanditions set forth in tl
irrevocable mandatenjandato irrevocabil@ attached hereto as Annex A (thirevocable Mandate ”);

the Purchaser and the Selleeaeh on the basis of its/her own analysis, evalnatiand projections are, respectively, willingptochase
and willing to sell, the Target Shares pursuarthéoterms and conditions provided for in this Agneat.

NOW, THEREFORE , in consideration of the foregoing, which repraéseaubstantial part of this Agreement, the Pagggee as follows.
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Article 1
Certain Definitions

1.1 Certain Definitions In this Agreement, and in the Recitals and Sclesdiereto, capitalized terms shall have the meariscribed to the
below or in other Sections of this Agreement.

“ Affiliate ”: means, with respect to any Person, any other Pehsdris Controlled by, Controlling or under comm@antrol with, the firs
Person.

“ Agreement”: means this Agreement, including its recitalsdierand the Recitals herein, and the Annexes ahddsdes hereto.

“ Business Day’: means any calendar day other than Saturday, Swanathgny other day on which credit institutions authorized or require
to close in Milan (Italy) or New York City (U.S.A.)

“ Closing ": means the carrying out of the activities necesaamger applicable Law, for the purchase and sakhefTarget Shares, free
clear of any Encumbrance, the payment of the PaecRaice and, in general, the execution and exehahgll documents and agreements
the performance and consummation of all the ohbgatand transactions required to be executed,aggdd, performed or consumme
pursuant to Article 4 of this Agreement.

“ Closing Date”: shall mean the date when the Closing actuallyuee pursuant to Section 4.1.

“ Contracts, Undertakings, and Instruments ”: means any contract, agreement, arrangement, dbligatommitment, undertakir
understanding, transaction, covenant, promise,, madenture, deed, instrument or other act, of leng or nature whatsoever, whether or¢
written.

“ Encumbrance ": means any security interest, pledge, mortgage, tibarge, encumbrance or restriction on the usghgamr transfe
usufruct, security or enjoyment rightdiritto di garanzia o di godimentQ, sequestration, deed of trust, assignment, frepagilege
expropriation, seizure, attachment, claim, opposjtcovenant, obligation (includimgopter rem), burden, limitation, restriction, reservatior
title, option, right of first refusal, right of premption, right of set off, right to acquire, othe@milar restriction or any other thinghrty righ
(including in-rem right “diritto reale”, in-rem burden “onere real€’, and contractual rights) or interest, statutory threowise, of any kind
nature whatsoever, however created or arisingydiicy by any Contracts, Undertakings, and Instrusjesr any other Contracts, Undertakil
and Instruments having, or aimed at creating, #&meesor similar effects, as the context may require.

“ Governmental Authority ": means any (international, foreign, national, Eusmpeederal, state, regional, provincial or lodafislative
judicial, executive, administrative, governmentefjulatory entity or any department, commissiorpagency, bureau, official thereof or
other regulatory or stock exchange authority (idelg Consob and Borsa Italiana S.p.A.).

“1CC ": means the ltalian civil code, as approved by &dyecree no. 262 of March 16, 1942, as subsequanmténded and supplemented.

“ Law ": means any international, national, federal, staggional, provincial or local law, statute, ordinanrule, regulation, code, orc
judgment, injunction or decre

“ Person”: means any individual, corporation, partnersffifgn, association, unincorporated organization thieo entity.
“ Purchase Price”: has the meaning set forth under Section 2.2.
“ Purchaser’s Closing Conditions’: has the meaning set forth under Section 3.1(a).

“ Tax ™ means any international, national, federal, stagégjonal, provincial, or local income, gross retgipevies, license, payrc
employments, excise, severance, stamp, occupatistoms duties, capital stock, franchise, termimaithdemnities, profits, withholding, soc
security, health insurance, welfare, unemploymdisability, real property, personal property, salese transfer, registration, value ad
estimated, or other tax or charges of similar reatonposed by any Governmental Authority or, in amrgnt, due under any applicable Law
any additions to tax, fines or penalties payableonnection therewith.

“ Unified Financial Act ”: means the lItalian legislative decree dated Fatyr@4, 1998, no. 58, as amended and supplemented.
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1.2 Interpretative RulesUnless otherwise expressly provided, for the psgs of this Agreement the following rules of iptetation sha
apply.

(a) Interpretation The Parties have participated jointly in the riesgmn and drafting of this Agreement. In the evan ambiguity ¢
question of intent or interpretation arises, thigréement shall be construed as if drafted joinyiytiie Parties and no presumptiot
burden of proof shall arise favouring or disfavograny Party by virtue of the authorship of anysions of this Agreement.

(b) Gender and numbelAny reference in this Agreement to a gender shalude all genders, and defined words impartheggingula
number only shall include the plural avide versa

(c) Headings. The division of this Agreement into Articles, $en and other subsections and the insertion odings are fc
convenience of reference only and shall not affedte utilized in construing this Agreement.

(d) Sections and ArticlesAll references in this Agreement to any “Secti@md/or any “Article”are to the corresponding Section an
Article, respectively, of this Agreement, unleskartvise specified.

(e) Control. The term “Control” has the meaning ascribed tm iArticle 93 of the Unified Financial Act, andetwords “Controlling”
and “Controlled” shall be construed accordingly.

(f) Annexes and Schedule3he Annexes and Schedules attached to this Agreeshall be, and shall be construed as an intpgralo
this Agreement.

(9) Including. The word “including” or any variation thereof nmsa“including, without limitation"and shall not be construed to li
any general statement to the specific or similmng or matters immediately following it.

1.3 Annexes The following Annexe is attached to, and incogted in, and form part of, this Agreement:
* Annex A: Irrevocable Mandal
1.4 SchedulesThe following Schedules are attached to, andrjpm@ted in, and form part of, this Agreement:

» Schedule 5.2: Details of Target Sha
* Schedule 7.13: Form of deed of adhere

Avrticle 2
Sale and Purchase of the Target Shares

2.1 Sale and purchase of the Target Shathson the terms and subject to the conditionsisf Agreement, each of the Sellers hereby sell
transfers to the Purchaser its/his/her respectargdi Shares, free and clear from any Encumbrarzkthe Purchaser hereby purchase:
acquires from the Sellers, effective as of the @pOate and upon the consummation of the Cloghmgy,Target Shares, free and clear from
Encumbrance, in consideration of the Purchase Ruwit® paid to and allocated among the Sellersrgta with the number of Target She
sold by each Seller.

2.2 Purchase PriceThe purchase price for all of the Target Shaies leen agreed by the Parties to be Euro 165,31 %né hundred a
sixty-five million, nine hundred and forty-nine th&and, seven hundred and forty) (tHeurchase Price"), which entails a price per each of
Target Shares equal to Euro 11 (eleven).

Article 3
Conditions Precedent to the Closing

3.1 Conditions precedent in favor of the Purchaga) The obligation of the Purchaser to proceet thie Closing is subject to the satisfaci
unless waived in writing by the Purchaser (at i ind absolute discretion), in whole or in paftthe conditions precedent provided be
(the “Purchaser’s Closing Conditions’):

(i) Truthfulness of the representations and wareantThe representations and warranties of each Sghgrforth under Article £
shall be true, correct and accurate in any andeafects as of the date of this Agreement and grdate thereafter up to and including
Closing Date.
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(ii) Fineldo Shares The closing of the sale and transfer of all & Hineldo Shares in favor of the Purchaser purstaatite Fineld
SPA shall occur on the Closing Date simultaneously the Closing.

(i) Claudia Merloni SharesThe closing of the sale and transfer of all & @laudia Merloni Shares in favor of the Purchgsesuar
to the Family SPA (B) shall have occurred on oobethe Closing Date.

(iv) Adherence of Mr. Vittorio Merloni Mr. Vittorio Merloni shall have adhered to thig#ement as contemplated in Section 1
(x) within 3 (three) days of the issuance of thkevant authorization by the Court of Ancona andany event, (y) by and no later ti
September 30, 2014 (or such other later date aslyppéndicated by the Purchaser in its sole arsbhlte discretion).

(b) Failure of Purchaser Closing Conditions Without prejudice to article 1359 of the ICCaifiy of the Purchasexr’'Closing Conditions is n
satisfied at any of the relevant reference dates; the Purchaser shall have the right, in addiiioany other applicable rights, powers
remedies: (i) to terminate this Agreement by pringdwritten notice to the Sellers, in which case farties shall have no further right:
obligations under this Agreement, except thosert®t have arisen in connection with or by virtueny breach of the terms and conditior
this Agreement; or (ii) to waive in writing any tife Purchases’ Closing Conditions, in whole or in part, at oioprto the Closing Date a
proceed to the Closing.

3.2 Conditions precedent in favor of the Partig@he obligation of the Purchaser and each Sallpraceed with the Closing with respect to
Target Shares owned by the relevant Seller is stiijehe satisfaction, unless waived in writinglmth the Purchaser and such relevant S
of the conditions precedent provided below:

(i) Adverse Law. No applicable Law shall have been enacted Wauld make illegal or invalid or otherwise pretvethe
consummation of the transaction contemplated ts/Algreement with respect to the Target Shares owgede relevant Seller.

(i) Adverse ProceedingsNo preliminary or permanent injunction or otheremddecree or ruling shall have been issued byua od
competent jurisdiction or other Governmental Auityothat would make illegal or invalid or otherwiggevent the consummation of
transaction described in this Agreement with resfiethe Target Shares owned by the relevant Seller

Avrticle 4
The Closing

4.1 Date and place of Closingubject to the conditions precedent set fortAriicle 3 above, the Closing shall take place inavij Italy, on (s
the date of closing of the sale and transfer offimeldo Shares in favor of the Purchaser purstattie Fineldo SPA, or, (b) if the Purche
waives in writing the Purchaser’s Condition to @hgsset forth in Section 3.1(a)(ii), or at 10:00 &3ET) on the %' Business Day following tt
date of such waiver.

4.2 Actions at ClosingIn addition to any other action to be taken parduo this Agreement, on the Closing Date:

(8) Actions by Seller:

Each Seller shall:

0] simultaneously with the irrevocable instructiongloé Purchaser pursuant to Section 4.2(b)(i), (Aygfer the respecti
Target Shares, free and clear of any Encumbranctiet Purchaser on the Purchasextcount that the Purchaser ¢
have notified to the Sellers in writing at leas{fdur) Business Days before Closing (th&trchaser Account”) by
giving irrevocable instructions to the respectivetérmediary”with whom they hold the account where the respe
Target Shares are registered, to: (x) transferébpective Target Shares to the Purchaser Accandt(y) communica
to Monte Titoli S.p.A. the transfer of the Targeta®es to the aforesaid Purchaser Account; and é@iyet to the
Purchaser a communication of an “intermediary”desned at article 79guaterof the Unified Financial Act, evidenci
receipt by the intermediary of the irrevocablerinstions mentioned under (A) above;

(i)  execute and deliver, or cause to be executed diwtigkl, to the Purchaser, such documents or atisenuments as mi

be necessary, under applicable Law, to effect thestctions contemplated in this Agreement in alzomre with an
applicable Law.
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(b)  Actions by the Purchaser

The Purchaser shall:

0] simultaneously with the irrevocable instructions tbé Sellers pursuant to Section 4.2(a)(i), (A)egivrevocabl
instructions to a bank/credit institution to pag tAurchase Price, allocated among the Sellerstdsrie in Schedul
2.1, in immediately available funds with value déte. , “ data valuta”) on the Closing Date, by wire transfer to
bank accounts to be communicated by the Selletlsetd®urchaser at least 4 (four) Business Days fwitine Closin
Date; and (B) deliver to the Sellers a communicatad such bank/credit institution evidencing retelyy sucl
bank/credit institution of the irrevocable instriocis mentioned under (A) above;

(i) execute and deliver, or cause to be executed dnabiskl, to the Sellers, such documents or othgtriments as mi
be necessary, under applicable Law, to effect threstictions contemplated in this Agreement in atzowe with an
applicable Law.

4.3 One Transaction and No Novation

(a) The Purchaser shall have no obligation to cetephe purchase of any of the Target Shares othgalurchase Price (or any portion ol
Purchase Price) unless and until the sales andféranof all of the Target Shares, the Fineldo &haand the Claudia Merloni Shares
completed at (or, with respect to the Claudia Ma@r®hares, at or before) the Closing in accordamitie the provisions of this Agreement,
Fineldo SPA, and the Family SPA(B) . Should anythe# Sellers, Fineldo or Claudia Merloni not seld amansfer to the Purchaser an)
its/his/her respective Target Shares, Fineldo ShareClaudia Merloni Shares, as applicable, thelager shall have the right, at its sole
absolute discretion, and without prejudice to atheoavailable remedy, power or right, to compléie purchase of: (x) the remaining Ta
Shares, in case the shares not being sold anderaatsto the Purchaser include any Target Sharehich case, the aggregate Purchase
payable by the Purchaser shall be reduced accdydjtigt is, by deducting from the portion of tharhase Price pertaining to the reler
Seller as indicated in Section 2.1 the amount abthby multiplying the number of Target SharesumtsSeller not being sold and transfe
at the Closing times the Purchase Price per sharefy) all of the Target Shares, in case the sha being sold and transferred to
Purchaser include only Fineldo Shares and no T&lgetes.

(b) Without prejudice to the provisions of Sect3(a), all actions and transactions constitutimg €losing pursuant to Section 4.2 sha
regarded as one single transaction so that, abptien of the Party having interest in the perfong® of the relevant specific action
transaction, no action or transaction constitutimg Closing shall be deemed to have taken plaaadfuntil all other actions and transact
constituting the Closing have been properly perfmirim accordance with the provisions of this Agrean

(c) No document executed or activity carried outtoa Closing Date shall have the effect of amendsugerseding, affecting or novating
provision of this Agreement, which shall survivedlaontinue to be binding upon the Parties in acooed with their terms.

Article 5
Representations and Warranties of the Sellers

(A) In addition to any other representation or \aaty however provided under the Law or otherwiseheof the Sellers and, where applice
Ms. Ester Merloni and Fines, hereby makes the iotig representations and warranties to the Purchaaeh of which shall be true, corn
and accurate as of the date hereof and any date, @md including, the Closing Date with referetmehe facts, events, circumstances ar
situations existing as of any such date (includirgClosing Date) according to the provisions below

5.1 Representations and warranties relating t&#ikers
Except as otherwise specified, each Seller repteser warrants as follows:

5.1.1 _Organization and standinguch Seller that is not an individual is a conydaly organized, validly existing and in good sty
under the Laws of Italy, is not subject to any gamization, liquidation, insolvency, bankruptcy a@ther similar proceedings under
applicable Laws, has not stopped payment of itdsdab they fall due nor is it insolvent or unaldeptly its debts as they fall due, is not
capital loss situation, and has the full power aathority to conduct its business as presently gotedi and, as for the Sellers only, to ow
respective Target Shares.
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None of such Seller that is an individual is subjecany insolvency, bankruptcy or other similaogeedings under any applicable Laws,
stopped payment of his/her debts as they fall dug ibinsolvent or unable to pay his/her debtshey fall due. Such Seller that is an indivic
has the full power and authority to own its respectT arget Shares.

5.1.2 _Authorization

(a) All corporate actions and formalities and otiméernal proceedings required to be taken by obemalf of such Seller to enter i
and to implement this Agreement have been duly gnogerly taken; such Seller has the power to dulscate and deliver this Agreem
which constitutes the valid and binding obligat@frsuch Seller enforceable against it/him/her icoadance with its terms and conditions. £
Seller that is an individual is not married und@n§ estate regimergégime di comunione dei beni

(b) No application to, or filing with, or consemtuthorization or permit, registration, declaratmmexemption by any Governmer
Authority or other Person is required by such 3elte connection with the execution and performanfehis Agreement or any of t
transactions contemplated hereby.

5.1.3 _No conflict The execution and delivery of this Agreement #mel consummation of the transactions contemplagzdby will no
conflict with, or result in the breach of, or cdhge a default under, require any notice undexjolate any Law or Contracts, Undertakings
Instruments applicable to or binding on such Selled/or the by-laws of any such Seller that isaroindividual.

5.1.3 _No Brokers No banker, broker, finder or other intermediagyamed to act on behalf of such Seller, or otheewivolved in th
negotiation, preparation or consummation of thexgaations contemplated hereby, might be entitlecrtp fee or commission from i
Purchaser, its Affiliates or from the Target or Swbsidiaries in connection with the transacticomstemplated by this Agreement.

5.2 Representations and warranties relating td #rget Shares

Except as otherwise specified, each Seller repteserd warrants as follows:

5.2.1 _Ownership and transfer of title

Such Seller has full and exclusive beneficial owhgr of, is the sole record holder of, and has gadtand exclusive title proprieta) to, its
respective Target Shares, free and clear of anymhrance, has full, exclusive, rightful, legitimaight, power, and authority to sell ¢
transfer such ownership and title in accordancé whe terms of this Agreement, and, upon consunumati the actions constituting
Closing, the Purchaser will acquire full and exitasdbeneficial ownership of, and become the sotene holders of, and acquire good, full
exclusive title (proprieta), to the respective Target Shares free and cleamypEncumbrances.

5.2.2 Target Shares

The Target Shares owned by such Seller represemditentages of the authorized, issued, fully paihd outstanding share capital of
Company and are entitled to the percentage of ¢baamic, governance, and voting rights of the Camgpaspectively set forth in Sched
5.2.2.

Avrticle 6
Representations and Warranties of the Purchaser

6.1 Representations and Warranties of the Purchades Purchaser hereby makes the following reptafens and warranties to the Sell
each of which shall be true and correct as of tite Hereof and as of the Closing Date.

6.1.1 _Organization and Standinghe Purchaser is a corporation duly organizeliglyeexisting under its Laws of incorporation ahds ful
power and authority to conduct its business asgptsconducted and to own its assets and progeateresently owned.

6.1.2 _Authorization All corporate actions and formalities and othrgeinal proceedings required to be taken by oredvalh of the Purchas
to authorize the same to enter into and to cartytlue Agreement have been duly and properly takie@;Purchaser has the power to
execute and deliver this Agreement which constittite valid and binding obligation of the Purchas@orceable against it in accordance
its terms and conditions.
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6.1.3 _No Conflict The execution and delivery of this Agreement #ra consummation of the transactions contemplagzdldy will no
conflict with, or result in a breach of, or constéd a default under the by-laws of the Purchaseiadate any Law applicable to the Purchaser.

6.1.4. _No Broker No banker, broker, finder or other intermediagyained to act on behalf of the Purchaser, or wfiserinvolved by th
Purchaser in the negotiation, preparation or comsation of the transactions contemplated hereby niighentitled to any fee or commiss
from the Sellers in connection with the transactioantemplated by this Agreement.

Avrticle 7
Miscellaneous Provisions

7.1 Assignment. No third party beneficiaries. Dagiged Subsidiary.

(&) This Agreement and all of the terms anddd@ns hereof shall be binding upon and inurehtm benefit of each of the Parties hereto
their respective successors.

(b) No Party may assign any of its/his/her rgglimiterests or obligations hereunder without thierpvritten consent of the other Party and
attempt to assign this Agreement without such aonsleall have no effect, except that the Purchassy, at any time, assign any of its rig
interests or obligations hereunder to any of itliafes.

(c) Except as otherwise expressly provided &mem, nothing in this Agreement shall confer aigyts upon any Person which is not a F
or a successor of any Party to this Agreement.

(d) Pursuant to article 1401 of the ICC, thechaser shall have the right to designate a Persbedome a Party (or an additional Part
this Agreement (the Designated Subsidiary”) and to purchase, and pay for, all or part of theg&aShares in accordance with the te
hereof, provided that such designation is madempiance with the following provisions: (i) anytlg in articles 1402 and 1403 of the IC(
the contrary notwithstanding, any designation pamsthereto shall be made and communicated to thersSeot later than five (5) Busine
Days prior to the Closing Date together with thétem unconditional acceptance of the Designatdusi@liary of the designation and of all
terms and conditions of this Agreement, includihg express acceptance of the arbitration agreenwntiained in Section 7.11; (ii) t
Designated Subsidiary shall be a company fallred, directly or indirectly, by the Purchaseii) he Purchaser shall remain jointly ¢
severally obligated to the Sellers in respect bfred Purchases’ obligation under this Agreement; and (iv) follogithe designation to beco
a Party to this Agreement in lieu of the Purchaany, reference made to the Purchaser under thiseftggnt shall be deemed to be made t
Designated Subsidiary. Notwithstanding the designatf the Designated Subsidiary hereunder, thération agreement contained in Sec
7.12 shall continue to apply also to the originatdhaser.

7.2 Notices. All notices, request, demands or other commuitinatrequired or permitted under this Agreementl diegiven in writing an
delivered personally or by courier, registeredentified mail, or sent by facsimile, as follows:

if to the Purchaser:

Whirlpool Corporation

2000 North M-63

Benton Harbor, MI 49022

(U.S.A)

Fax: +1(269)9233722

Attention: Kirsten Hewitt, General Counsel

with copy (which shall not constitute notice) to:

Cleary Gottlieb Steen & Hamilton LLP
Via San Paolo 7
20121 Milan
Fax: + 39 02 86984440
Attention: Mr. Roberto Casati and Mr. Roberto Bgmsire
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if to the Sellers:

Fineldo S.p.A.(as Common Representative)
Via della Scrofa, 64

00186 Roma

Fax: +39 (0)732-259377

Pec: fineldospa@legalmail.it

with a copy (which shall not constitute notice} to

Gianni, Origoni, Grippo, Cappelli & Partners
Via delle Quattro Fontane, 20
00184 Roma

Fax: + 39 06 4871101

Attention: Mr. Francesco Gianni and Mr. Andrea Adel

or at such other address and/or telefax numbeitteer @arty may hereafter furnish to the other biften notice, as herein provided.

If personally delivered, such communication shadl deemed delivered upon actual receipt; if sentfdpsimile transmission, su
communication shall be deemed delivered the daphetransmission, or if the transmission is not enad a Business Day, the first Busir
Day after transmission (and sender shall bear tindelm of proof of delivery); if sent by courier,ciucommunication shall be deemed deliv
upon receipt; and if sent by registered or cedifigail, such communication shall be deemed deltaseof the date of delivery indicated on
receipt issued by the relevant postal servicef tihei addressee fails or refuses to accept deliesryf the date of such failure or refusal.

7.3 Fees and other expenségespective of whether the Closing shall haveuned, each of the Purchaser and the Sellers gaaltheir ow
Taxes (including withholding Taxes, which will berbe by the payee), fees, expenses and disbursenmentred, and/or due, by then
connection with the negotiation, preparation angl@mentation of this Agreement, including (withdimitation) any fees and disburseme
owing to such Party’s respective auditors, advisma legal counsel.

7.4 Entire Agreement This Agreement constitutes the entire agreemetwden the Parties hereto in respect of the subjatter hereof ar
supersedes all other prior agreements and unddnstgn both written and oral, between the Partiggspect of the subject matter hereof.

7.5 Confidentiality- Public announcementsThe Sellers shall keep, and shall cause theili@#s, officers, directors, managers, employes
advisors to keep, secret and confidential this Agrent, and all transactions contemplated hereid, adinof the documents exchangec
accordance with this agreement, provided that #iiS shall not be in breach of this undertakiggvitue of any disclosure required by L
or by any Governmental Authorities (provided thactls Seller shall provide the other Parties, to @éktent legally and practically feasit
prompt advance notice of any such requirement asaogure), made pursuant to arbitration proceesdmgyreunder, or if necessary to enf
performance of this Agreement or any disclosureedch Selles auditors. Nothing in this Agreement shall prevdrg Purchaser fro
disclosing this Agreement or its content.

7.6 Amendments in Writing. WaiversNo changes, amendment of, or waiver of any rightder, this Agreement shall be effective unlesde
in writing and signed by the Parties hereto. Exéepthe cases of forfeituredecadenza expressly provided for by this Agreement, théufa
to exercise or any delay in exercising a right, poer remedy provided by this Agreement or appliedlaw does not impair or constitut
waiver of such right, power or remedy. No singlepartial exercise of any right, power or remedyvided by this Agreement or by applica
Law shall prevent any further exercise of the samef any other right, power or remedy. Any waiwérany right, power or remedy may
granted subject to such conditions as the grantyr imits sole and absolute discretion decide. sugh waiver (unless otherwise specifie
writing) shall only be a waiver for the particulaurpose for which it was given. No such waiver khaldeemed to constitute a waiver of
same right, power or remedy at a future time oa agiver of any other right, power or remedy unitiés Agreement or the Law or a wai
applicable either to other circumstances involving same right, power or remedy or to any othenter condition of this Agreement or -
Law.

7.7 Severability. If any nonessential provisions of this Agreement is or bewinwalid, illegal or unenforceable under the Lasisany
jurisdiction, the validity, legality or enforceaityl of the remaining provisions shall not in anyymae affected or impaired. The Parties ¢
nevertheless negotiate in good faith in order te@dhe terms of mutually satisfactory provisioashieving as closely as possible the ¢
commercial effect, to be substituted for the primris so found to be void or unenforceable.

Page 10




7.8 Further Assurance$he Parties agree to take all actions and exeduie@uments as may be reasonably required, negesgagpropriate (
advisable in order to properly and expeditiouslgrycaut this Agreement.

7.9 Long Stop Dates.

(A) Without prejudice to Sectio.1, should the condition precedent set forth ur8ksation 3.1(a)(iv) not have been fulfilled (or wed, to th
extent contemplated herein) for whatever reasoroomprior to September 30, 2014, the Purchaser sfmle the right to terminate t
Agreement, in which case the Parties shall be setbdrom all obligations hereunder, and no Pargfl $tave any right or claim of any nat
whatsoever against the other Parties as a reguttdfy except for any rights and obligations alyeadsen in connection with or by virtue of ¢
breach of the terms and conditions of this Agredmen

(B) Without prejudice to Sections 3.1 and 7.9(A)uld the conditions precedent set forth underi®est3.1 and 3.2 not have been fulfilled
waived, to the extent contemplated herein) for et reason on or prior to July 31, 2015 (or suitlerolong stop date as may be agree¢
writing by the Purchaser and Fineldo for purpoddsoth this Agreement and the Fineldo SPA), eadityPshall have the right to terminate 1
Agreement, in which case the Parties shall be setbdrom all obligations hereunder, and no Parg}l $tave any right or claim of any nat
whatsoever against the other Parties as a reguttdfy except for any rights and obligations alyeadsen in connection with or by virtue of ¢
breach of the terms and conditions of this Agredmen

7.10_Sole Party Except as otherwise provided under any otherselawf this Agreement, for the purposes of thise@grent and, in particu
(but without limitation), for the purposes of thibigration agreement contained in Section 7.12uitiag the nomination of arbitrators and
presentation of actions, claims, demands, couiiens| objections, and any other requests, therSdalall be regarded as one single Part
must act accordingly in all respects. For such pses, the Sellers hereby, also in the interest@Purchaser, irrevocably appoint Fineld
their sole common representative (theCbmmon Representative”), that shall expressly have the powers (i) to makd give al
authorizations, decisions, consents, acknowledgenerceptances, designations, nominations, andirgpgents (including the choice
appointment of counsel for purposes of arbitratioditigation proceedings) in the name and on bfebfithe Sellers in connection with t
Agreement, (ii) to send and receive all notificaipcommunications, and decisions required or gerdhhereby, and (iii) to sign all writt
waivers, integrations and modifications hereokdth case on behalf and in the name of each &dlers. The Sellers have the right to chi
the Common Representative by giving written notaéhe Purchaser of any changes in the name andssis of such representative, prov
that such new common representative shall be giait¢he abovenentioned powers. In the event of conflict betwteninstructions given |
one or more Sellers to the Common RepresentatiiesSellers hereby acknowledge and agree thatébisidns and actions taken by
Common Representative shall prevail. Each of tHeiSemay exercise any right under, or resultirggrfy this Agreement only jointly throu
the Common Representative appointed by each déllers concurrently with the execution of this Agment.

7.11 Applicable Law This Agreement and the agreements, documentdnatmdments executed hereunder (including theratimn agreeme
set forth in Section 7.12), as well as any poetractual liability arising out of or in connemti with this Agreement and its negotiations, she
governed by, and construed and interpreted exalysim accordance with, the substantive Laws ofRiepublic of Italy with the exclusion
any conflict-of-laws rules.

7.12 Arbitration.

(A) Any dispute arising, in whole or in part out oélated to, based upon, or in connection with kgreement and/or its subject matter, as
as any presontractual liability arising out of or in connemi with this Agreement and its negotiations, shallfinally settled by arbitratic
under the Rules of Arbitration of the Internatio@damber of Commerce (hereinafter, thieules”). There shall be three arbitrators, appoi

in accordance with the Rules. The President ofathétral tribunal shall be nominated by the arbitrators nominated by the Parties withir
days from the confirmation or appointment of theacbitrators. Unless otherwise agreed in writingthg Parties, the seat of the arbitra
shall be in Geneva (Switzerland). The proceedimgsawvard shall be in the English language. The ebttie arbitration, including attorneys’
fees, shall be assessed by the arbitral triburfahwwill be required to make such cost allocatiath respect to any award issued. Each o
Parties irrevocably submits to the jurisdictiontioé arbitral tribunal and waives any objection togeedings with the arbitral tribunal on
ground of venue or on the ground that proceediage fbeen brought in an inconvenient forum. All gaheral matters, including the arbitrat
proceedings, shall be governed by Italian law.
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(B) Without prejudice to the provisions of Sectidri2(A) and to the jurisdiction of the arbitratmentemplated thereby, the Sellers anc
Purchaser hereby submit to the exclusive jurisalictf any competent court in Milan (Italy) any legait, action or proceeding arising out o
in connection with this Agreement which may, asattar of any applicable Law, not be settled or Ike=b by arbitration. For the avoidance
doubt, either Party may seek an interim injunctiorask for urgent relief nisure cautelari) in any court of competent jurisdiction, it be
understood that the Emergency Arbitrator Provisioinghe ICC Rules shall apply.

7.13 Adherence of Mr. Vittorio Merloni The Parties acknowledge and agree that furthénedssuance of the relevant authorization b
Court of Ancona (competent as to the guardianshidro Vittorio Merloni) pursuant to articles 375 @24 of the ICC, Mr. Vittorio Merlor
represented by Mr. Aristide Merloni in his capadity legal guardiantitore) of Mr. Vittorio Merloni, shall have the right tadhere to th
agreement and become a Party hereto as a SetteidedthatMr. Vittorio Merloni, represented by Mr. Aristide éfloni in his capacity as le¢
guardian ¢utore) or Mr. Vittorio Merloni, delivers to the other Rigs a properly executed deed of adherence sulabain the form attache

hereto as Schedule 7.13 and a certified copy chtiigorization of the Court of Ancona.”
*k%k * kkk

If agree with the foregoing, please send us anticiretter of your own, including the Annexes gbchedules, initialed on each page, and
executed at the end as a sign of your completauandnditional acceptance (as to Fineldo, for tHe parpose of accepting the appointmel
Common Representative under Section 7.10 and thigradion agreement under Section 7.12), as welkvdence of Fines’ signatos’
authority to execute such letter and copy of thevivcable Mandate.

Yours sincerely,

Whirlpool Corporation

[s/ Marc Bitzer

We hereby accept the above proposal and the tarthsanditions set forth in the above-written Agresitnand its Schedules.
Fineldo S.p.A.

[s/ Gian Oddone Merli

Name:
Title:

Fines S.p.A.

/s/ Glauco Vico Procuratore

/s/ Franca Carloni

sl Glauco Vico Procuratoior Ester Merloni)

/s/ Andrea Merloni

/s/ Maria Paola Merloni

/sl Aristide Merloni

/s/_ Antonella Merloni
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Schedule 7.13

Form of Deed of Adherence

To:
Whirlpool Corporation
Franca Carloni
Aristide Merloni
Andrea Merloni
Antonella Merloni
Maria Paola Merloni
Ester Merloni
Fines S.p.A.
[ place and daté
FORM OF DEED OF ADHERENCE
Reference is made to the sale and purchase agrebymemd among Whirlpool Corporation, on the orgesiand Franca Carloni, Aristi
Merloni, Andrea Merloni, Antonella Merloni, MarieaBla Merloni, Ester Merloni and Fines S.p.A., daasdf [+],a copy of which is attach
hereto as Annex A (theAgreement”). Terms not otherwise defined herein shall h&aeedame meaning ascribed to them in the Agreement.
Further to the issuance of the relevant authodraif the Court of Ancona (competent as to the djaaship of Mr. Vittorio Merloni), pursua
to articles 375 and 424 of the ICC, a certifiedycop which is attached hereto as Annex B, Mr. \fittdMerloni, represented by Mr. Aristi

Merloni in his capacity as legal guardiatu{ore) of Mr. Vittorio Merloni, hereby:

1. irrevocably and unconditionally agrees to adherthéoAgreement and become a Party thereto asist originally named in it as
Seller and undertakes:

a. to observe, comply, perform and be bound by, asdras all the benefits of, all the rights, obligatipterms and conditions
the Agreement as a Seller;

b. without prejudice to the generality of paradrdpa above, to observe and be bound by the pomggif Sections 7.10 (Sole
Party) and 7.12 (Arbitration) of the Agreement.

Sections 7.11 (Applicable Law) and 7.12 (Arbitradiof the Agreement are incorporated herein byresige and shall apply to this Deec
Adherence.

Yours faithfully,

Aristide Merloni in his capacity as legal guard{antore) of Vittorio Merloni
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Exhibit 10.:
10 July 2014

Whirlpool Corporation

200 North M-63

Benton Harbor, Ml 49022

USA

Dear Sirs,

Re: Share Purchase Agreement

I make reference to your proposal to enter intoShare Purchase Agreement quoted below.

*kk

“Mrs.
Claudia Merloni

Milan, July 10, 201
by hand
Re: Share Purchase Agreement
Dear Sirs:
Following our discussions and negotiations, we psepbelow the following agreement:
“ Share Purchase Agreement
By and between

Mrs. Claudia Merloni , born in Rome, on February 20, 1965, C.F. MRLCLB68 H501R (the ‘Seller™);

- on the one side
and

Whirlpool Corporation , a company incorporated under the laws of Delawaik having its principal place of business at 2806th M-63
Benton Harbor, Ml 49022 (USA), represented hergitip. Marc Bitzer (the ‘Purchaser”);

- on the other side -
(the Seller and the Purchaser are also defineatiokly, as the ‘Parties” and each of them, individually, as #@arty ).
WHEREAS
a) Indesit Company S.p.A. is a joint stock compésygcieta per azion) incorporated under the laws of Italy, with regied office at Vial
Aristide Merloni no. 47, 60044 - FabrianoAncona, Italy, VAT code and registration in the Régr of Enterprises of Ancona |
00693740425 (having an authorized, issued, ang fdidin share capital of Euro 102,759,269.40, dividet ih14,176,966 ordina
shares having a par value of Euro 0.90 each),lithees of which are listed on the stock market degahand regulated by Borsa Italii
S.p.A. (the “Target” or the “Company™);
b) Mrs. Claudia Merloni owns no. 5,027,731 sharethe Target, representing 4.403% of the authdrissued, and fully paithk share capiti
of the Target (the Target Shares”);
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c) in addition to the purchase of the Target Sharefosih hereunder, the Purchaser intends to puechas 48,810,000 ordinary shares of
Target, representing 42.749% of the authorizedieidsand fully paidn share capital of the Target owned by Fineldo/.fa compan
incorporated under the laws of Italy and havingrégistered office at Via della Scrofa, no. 64, Rortaly, registered in the Registel
Enterprises of Rome under no., and Tax code n@4%®310420 (“Fineldo ")) (the “ Fineldo Shares”). For this purpose, on the d
hereof, the Purchaser has simultaneously entetedaishare purchase agreement with Fineldo witheasto the Fineldo Shares (the °
Fineldo SPA");

d) in addition to the purchase of the Target Sharefosth hereunder and the purchase of the Fineltareés set forth under the Fineldo ¢
as contemplated in recital ¢) preceding, the Pwehatends to purchase also no. 15,549,930 ordstzares of the Target, represen
13.619% of the authorized, issued and fully paighare capital of the Target, owned by Mr. Vitidverloni, born in Fabriano (Ancon.
on April 30, 1933; Ms. Franca Carloni, born in Gg§lesaro), on May 31, 1933; Mr. Aristide Merlobgrn in Rome, on Septembel
1967; Mr. Andrea Merloni, born in Rome, on Septemie1967; Ms. Maria Paola Merloni, born in Rome, October 13, 1963; M
Antonella Merloni, born in Rome, on July 31, 1968s. Ester Merloni, born in Fabriano (Ancona), ofyJ8; 1922, Fines S.p.A., a jo
stock company 6ocieta per azion) incorporated under the laws of Italy, with regisid office at Viale Aristide Merloni, 47 6004«
Fabriano (Ancona), VAT code and registration in Register of Enterprises of Ancona 0154982042%irfes”) (the “ Family (A) Shares
™). For this purpose, on the date hereof, the Purchiaasrsimultaneously entered into a share purchaseement with Mr. Vittori
Merloni, Ms. Franca Carloni, Mr. Aristide Merlorir. Andrea Merloni, Ms. Maria Paola Merloni, Ms. #amella Merloni, Ms. Est
Merloni and Fines (as well as Mr. Vittorio Merlomho is expected to become a party to such agreeimeie course) with respect to
Family (A) Shares (the Family (A) SPA™);

e) on or before the date hereof, the Company waivgdright it might have had to prevent, and grantscconsent to, the execution of -
Agreement;

f)  this Agreement is being executed simultaneousli e Fineldo SPA and the Family (A) SI
g) Mrs. Claudia Merloni has been a long standing st@der of the Company, and one director of the Camgpthe chairman of the boarc
statutory auditors and an alternate statutory audftthe Company included in the slates of cantésléiled by Mrs. Claudia Merloni ha

been appointed with the favorable vote of, amohgrst, Mrs. Claudia Merloni.

h) the Purchaser and the Sellezach on the basis of its/her own analysis, evalnafiand projections are, respectively, willingotochase
and willing to sell, the Target Shares pursuarthéoterms and conditions provided for in this Agneat.

NOW, THEREFORE , in consideration of the foregoing, which repreéseaubstantial part of this Agreement, the Pagggee as follows.

Article 1
Certain Definitions

1.1 Certain Definitions In this Agreement, and in the Recitals and Sclesdiiereto, capitalized terms shall have the meardscribed to the
below or in other Sections of this Agreement.

“ Affiliate ": means, with respect to any Person, any other Pehsdris Controlled by, Controlling or under comm@ontrol with, the firs
Person.

“ Agreement”: means this Agreement, including its Recitalseirriand the Schedules hereto.

“ Business Day': means any calendar day other than Saturday, Swardhgny other day on which credit institutions @authorized or require
to close in Milan (Italy) or New York City (U.S.A.)

“ Closing ": means the carrying out of the activities necessamger applicable Law, for the purchase and sakh@fTarget Shares, free
clear of any Encumbrance, the payment of the PsecRaice and, in general, the execution and exeéhahgll documents and agreements
the performance and consummation of all the ohbgatand transactions required to be executed,aexsd, performed or consumme
pursuant to Article 4 of this Agreement.

“ Closing Date”: shall mean the date when the Closing actuallyuee pursuant to Section 4.1.
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“

Contracts, Undertakings, and Instruments ”: means any contract, agreement, arrangement, dbligatcommitment, undertakir
understanding, transaction, covenant, promise,, madenture, deed, instrument or other act, of king or nature whatsoever, whether or¢
written.

“ Encumbrance ": means any security interest, pledge, mortgage, tibarge, encumbrance or restriction on the usehgmr transfe
usufruct, security or enjoyment rightdiritto di garanzia o di godimentQ, sequestration, deed of trust, assignment, frepagilege
expropriation, seizure, attachment, claim, opposjtcovenant, obligation (includimgopter rem), burden, limitation, restriction, reservatior
title, option, right of first refusal, right of premption, right of set off, right to acquire, othe@milar restriction or any other thinggharty righ
(including in-rem right “diritto reale”, in-rem burden “onere real€’, and contractual rights) or interest, statutory threowise, of any kind
nature whatsoever, however created or arisingydiiecy by any Contracts, Undertakings, and Instrusjesr any other Contracts, Undertakil
and Instruments having, or aimed at creating, #&meesor similar effects, as the context may require.

“ Governmental Authority ": means any (international, foreign, national, Eusmpeederal, state, regional, provincial or lodafislative
judicial, executive, administrative, governmentefjulatory entity or any department, commissiordpagency, bureau, official thereof or
other regulatory or stock exchange authority (idelg Consob and Borsa Italiana S.p.A.).

“1CC ": means the ltalian civil code, as approved by &dyecree no. 262 of March 16, 1942, as subsequanmténded and supplemented.

“ Law ": means any international, national, federal, staggional, provincial or local law, statute, ordinanrule, regulation, code, orc
judgment, injunction or decre

“ Person”: means any individual, corporation, partnersffifgm, association, unincorporated organization thieo entity.

“ Purchase Price’: has the meaning set forth under Section 2.2.

“ Purchaser’s Closing Condition™: has the meaning set forth under Section 3.1(a).

“ Seller's Bank Account” means the bank account opened in the name @¢Her at Banca Mediolanum.

“ Tax ™ means any international, national, federal, stagégjonal, provincial, or local income, gross retgipevies, license, payrc
employments, excise, severance, stamp, occupatstoms duties, capital stock, franchise, termimaitndemnities, profits, withholding, soc
security, health insurance, welfare, unemploymdigability, real property, personal property, salese transfer, registration, value ad
estimated, or other tax or charges of similar reatonposed by any Governmental Authority or, in amgnt, due under any applicable Law
any additions to tax, fines or penalties payableonnection therewith.

“ Unified Financial Act ”: means the lItalian legislative decree dated Fatyr@24, 1998, no. 58, as amended and supplemented.

1.2 Interpretative RulesUnless otherwise expressly provided, for the psgs of this Agreement the following rules of iptetation sha
apply.

(@) _nterpretation The Parties have participated jointly in the negimn and drafting of this Agreement. In the elvan ambiguity ¢
question of intent or interpretation arises, thigréement shall be construed as if drafted joinyiytie Parties and no presumptiot
burden of proof shall arise favouring or disfavograny Party by virtue of the authorship of anysions of this Agreement.

(b) _Gender and numberAny reference in this Agreement to a gender simalude all genders, and defined words impartine
singular number only shall include the plural ark versa

(c) _Headings The division of this Agreement into Articles, 8ens and other subsections and the insertion aflings are fc
convenience of reference only and shall not affedte utilized in construing this Agreement.

(d) _Sections and ArticlesAll references in this Agreement to any “Secti@rid/or any “Article”are to the corresponding Sec!
and/or Article, respectively, of this Agreementlass otherwise specified.

(e) _Contral The term “Control” has the meaning ascribed fa irticle 93 of the Unified Financial Act and theords “Controlling”
and “Controlled” shall be construed accordingly.
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(f) SchedulesThe Schedules attached to this Agreement shadirsbshall be construed as an integral part efAlgreement.

(g) Including. The word “including” or any variation thereof nmsa‘including, without limitationand shall not be construed to li
any general statement to the specific or similng or matters immediately following it.

1.3 SchedulesThe following Schedules are attached to, andrpmmted in, and form part of, this Agreement:

e Schedule 7.9(i): Form of resignation of direc
e Schedule 7.9(ii): Form of resignation of statutanditor

Article 2
Sale and Purchase of the Target Shares

2.1 Sale and purchase of the Target Shakh®on the terms and subject to the conditionsisf Agreement, the Seller hereby undertakes t
and transfer to the Purchaser her Target Shaess,afnd clear from any Encumbrance, and the Punchaseby undertakes to purchase
acquire from the Seller, effective as of the Clgsirate and upon the consummation of the Closirg Tdrget Shares, free and clear from
Encumbrance, in consideration of the Purchase Rribe paid to the Seller.

2.2 Purchase PriceThe purchase price for all of the Target Shaesbeen agreed by the Parties to be Euro 55,30B8@4fifty-five million,
three-hundred and five thousand, forty-one) (tHeutchase Price”), which entails a price per each of the Target Shagesl to Euro 11.(
(eleven).

Article 3
Conditions Precedent to the Closing

3.1 Condition precedent in favor of the Purchaser

(a) In addition to the conditions set forth in Sect3.2, the obligation of the Purchaser to proosél the Closing is subject to the satisfact
unless waived in writing by thBurchaser (at its sole and absolute discretiomyhale or in part, of the condition precedent pded herei
below (the “Purchaser’s Closing Condition”):

(i) Truthfulness of the representations andrargies. The representations and warranties of the S@adrforth under Article Below), sha
be true, correct and accurate in any and all reésgaecof the Closing Date.

(b) _Failure of Purchaser Closing Condition Without prejudice to article 1359 of the ICC,tlife Purchases’ Closing Condition is n
satisfied at the Closing Date, then the Purchdsdt Bave the right, in addition to any other apalile rights, powers and remedies:

(i) to terminate this Agreement by providing wrtt@otice to the Seller, in which case the Parttesl shave no further rights
obligations under this Agreement, except thoseearia connection with or by virtue of any breachtlt# terms and conditions of t
Agreement; or

(i) to waive in writing the Purchaser’s Closing i@htion, in whole or in part, at or prior to theoSing Date and proceed to Closing.
3.2 Conditions precedent in favor of both Partig#he obligation of the Purchaser and the Sellgrémeed with the Closing with respect to

Target Shares is subject to the satisfaction, snkesived in writing by both the Purchaser and thle§ of the conditions precedent provi
herein below:

(i) Adverse Law. No applicable Law shall have been enacted thatldvanake illegal or invalid or otherwise prevent
consummation of the sale of the Target Shares.

(i)  Adverse ProceedingNo preliminary or permanent injunction or other emddecree or ruling shall have been issued byua
of competent jurisdiction or other Governmental farity that would make illegal or invalid or othdss prevent the consummation of the
of the Target Shares.

(i) No violation of Law. The consummation of the sale of the Target Sheralb not violate any applicable Law.
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Article 4
The Closing

4.1 Date and place of Closingubject to the conditions precedent set fortAiiicle 3 above, the Closing shall take place idavdion the 5"
Business Day following the date of execution o§tAgreement.

4.2 Actions at ClosingIn addition to any other action to be taken parduo this Agreement, on the Closing Date:

(@) Actions by Selle

The Seller shall:

0] simultaneously with the irrevocable instructionstioé Purchaser pursuant to Section 4.2(b)(i), (Ahsfer the Targ
Shares, free and clear of any Encumbrance, to tinehBser on the Purchasedccount that the Purchaser shall |
notified to the Seller in writing at least 4 (foBusiness Days before Closing (thétirchaser Account”) by giving
irrevocable instructions to the “intermediamyfth whom she holds the account where the Targateshare registered (
“ Seller Intermediary "), to: transfer the Target Shares to the Purchasesukxt@and carry out all actions and activitie
connections thereto (including communicating to kéomitoli S.p.A. the transfer of the Target Shateshe aforesa
Purchaser Account); and (B) deliver to the Purchaseritten statement of the Seller Intermediamydencing that sa
instructions have been duly complied to;

(i)  execute and deliver, or cause to be executed diveigbel, to the Purchaser, such documents or atisttuments as mi
be necessary, under applicable Law, to effect tduesfer of the Target Shares in favour of the Pasehin accordan
with any applicable Law.

(b)  Actions by the Purchaser

The Purchaser shall:

® simultaneously with the irrevocable instructiongtted Seller pursuant to Section 4.2(a)(i), givevacable instructior
to a bank/credit institution to pay the PurchasieeRrin immediately available funds with value détee. , “ date
valuta” ) on the Closing Date, by wire transfer to the &&lBank Account;

(ii) execute and deliver, or cause to be executed divitisbal, to the Seller, such documents or othdrunsents as may
necessary, under applicable Law, to effect the pase of the Target Shares from the Seller in aecme with an
applicable Law.

4.3 One TransactionNo Novation.

(a) All actions and transactions constituting tHesihg pursuant to Section 4.2 shall be regardeghassingle transaction so that, at the o}
of the Party having interest in the performancéhef relevant specific action or transaction, naoacbr transaction constituting the Clos
shall be deemed to have taken place if and untibthker actions and transactions constituting thasi@g have been properly performer
accordance with the provisions of this Agreement.

(b) No document executed or activity carried outlos Closing Date shall have the effect of amendéngerseding, affecting or novating
provision of this Agreement, which shall survivedarontinue to be binding upon the Parties in acaoed with their terms.

Article 5
Representations and Warranties of the Seller

(A) In addition to any other representation or \eaty however provided under the Law or otherwike, $eller hereby makes the follow
representations and warranties to the Purchase, afavhich shall be true, correct, and accuratefake date hereof and any date up to,
including, the Closing Date with reference to tlaet$, events, circumstances and/or situationsiegists of any such date (including
Closing Date) according to the provisions below.
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5.1 Representations and warranties relating to th&eller

5.1.1 _Good standingThe Seller is not subject to any insolvency, apicy or other similar proceedings under any agjlie Laws, has n
stopped payment of her debts as they fall due shésinsolvent or unable to pay her debts as thkeyldie. The Seller has the full power
authority to own the Target Shares.

5.1.2 _Authorization

(8) The Seller has the power to duly executd @gliver this Agreement, which constitutes thedvahd binding obligation of ti
Seller enforceable against her in accordance watkerms and conditions. The Seller is not mardeder joint estate regimer¢gime
di comunione dei beni

(b) No application to, or filing with, or congemuthorization or permit, registration, declavator exemption by any Governmel
Authority or other Person is required by the Sdletonnection with the execution and performanicthis Agreement or the purch:
of the Target Shares contemplated hereby.

5.1.3 _No conflict The execution and delivery of this Agreement #relconsummation of the purchase of the TargeteShemntemplate
hereby will not conflict with, or result in the taeh of, or constitute a default under, require aotjce under, or violate any Law or Contra
Undertakings and Instruments applicable to or bigdon the Seller. Without prejudice to the foregpithe Seller is not a party to ¢
Contracts, Undertakings and Instruments with Finedd other members of the Merloni family, that wayudlirectly or indirectly, prevent t
execution or the performance of this Agreement.

5.1.3 _No Brokers No banker, broker, finder or other intermediagfamed to act on behalf of the Seller, or otheswiisvolved in th
negotiation, preparation or consummation of thecpase of the Target Shares contemplated hereb¥t tmégentitled to any fee or commiss
from the Purchaser, its Affiliates or from the Ter@r the Subsidiaries in connection with the pasehof the Target Shares contemplate
this Agreement.

5.2 Representations and warranties relating td #rget Shares

5.2.1 _Ownership and transfer of titl€he Seller has full and exclusive beneficial owshé@ of, is the sole record holder of, and hasigall
and exclusive title proprieta) to, the Target Shares, free and clear of any Ehcance, has full, exclusive, rightful, legitimatght, power
and authority to sell and transfer such ownersinigh @tle in accordance with the terms of this Agneat, and, upon consummation of
actions constituting the Closing, the Purchasel agtjuire full and exclusive beneficial ownership and become the sole record holder:
and acquire good, full and exclusive titlproprieta), to the Target Shares free and clear of any Ebcances.

5.2.2 Target Sharékhe Target Shares are entitled to the economicemgpawce, and voting rights of the Company in acmoecd with the La
and the Company’s By-Laws.

Avrticle 6
Representations and Warranties of the Purchaser

6.1 Representations and Warranties of the Purchalee Purchaser hereby makes the following reptaiens and warranties to the Se
each of which shall be true and correct as of tite Hereof and as of the Closing Date.

6.1.1 _Organization and Standinghe Purchaser is a corporation duly organizeliglyeexisting under its Laws of incorporation ahds ful
power and authority to conduct its business asgpitsconducted and to own its assets and progeateresently owned.

6.1.2 _Authorization All corporate actions and formalities and othgeinal proceedings required to be taken by oredvalh of the Purchas
to authorize the same to enter into and to cartytlue Agreement have been duly and properly takie@;Purchaser has the power to
execute and deliver this Agreement which constittite valid and binding obligation of the Purchas@orceable against it in accordance
its terms and conditions.

6.1.3 _No Conflict The execution and delivery of this Agreement #ra consummation of the purchase of the TargeteShamntemplate

hereby will not conflict with, or result in a brdaof, or constitute a default under the lays of the Purchaser or violate any Law applicab
the Purchaser.
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6.1.4. _No Broker No banker, broker, finder or other intermediagjamed to act on behalf of the Purchaser, or wfiserinvolved by th
Purchaser in the negotiation, preparation or comsation of the purchase of the Target Shares corgatphereby might be entitled to any
or commission from the Seller in connection with thurchase of the Target Shares contemplated §yAtreement.

Avrticle 7
Miscellaneous Provisions

7.1 Assignment. No third party beneficiaries. Dagiged Subsidiary.

(&) This Agreement and all of the terms anddd@ns hereof shall be binding upon and inurehtm benefit of each of the Parties hereto
their respective successors.

(b) Neither Party may assign any of its rigli$erests or obligations hereunder without the rpwiatten consent of the other Party and
attempt to assign this Agreement without such aonskeall have no effect, except that the Purchassy, at any time, assign any of its rig
interests or obligations hereunder to any of itiliafes.

(c) Except as otherwise expressly provided &mem, nothing in this Agreement shall confer aigyts upon any Person which is not a F
or a successor of any Party to this Agreement.

(d) Pursuant to article 1401 of the ICC, thechaser shall have the right to designate an Afiéilta become a Party (or an additional Part
this Agreement (the Designated Subsidiary”) and to purchase, and pay for, all or part of theg&aShares in accordance with the te
hereof, provided that such designation is madeingiance with the following provisions:

(i) anything in articles 1402 and 1403 of the IGLCthie contrary notwithstanding, any designatiorspant hereto shall be made
communicated to the Seller not later than 5 (fiBejsiness Days prior to the Closing Date togetheh whe written uncondition
acceptance of the Designated Subsidiary of thegdagon and of all the terms and conditions of thigeement, including the expri
acceptance of the arbitration agreement contaim&ection 7.11;

(ii) the Designated Subsidiary shall be a compaly-owned, directly or indirectly, by the Purchase

(iii) the Purchaser shall remain jointly and sellgrabligated to the Seller in respect of all thar€hasers obligation under th
Agreement; and

(iv) following the designation, to become a Padyttis Agreement in lieu of the Purchaser any ssfee made to the Purchaser u
this Agreement shall be deemed to be made to ts@Bated Subsidiary. Notwithstanding the desigmadibthe Designated Subsidii
hereunder, the arbitration agreement containeeati® 7.11 shall continue to apply also to thgiogl Purchaser.

7.2 Notices. All notices, request, demands or other commuitinatrequired or permitted under this Agreementl diegiven in writing an
delivered personally or by courier, registeredentified mail, or sent by facsimile, as follows:

if to the Purchaser:

Whirlpool Corporation

2000 North M-63

Benton Harbor, MI 49022

(USA)

Fax: +1 (269) 923-3722

Attention: Kirsten Hewitt, General Counsel

with copy (which shall not constitute notice) to:

Cleary Gottlieb Steen & Hamilton LLP
Via San Paolo 7
20121 Milan
Fax: + 39 02 86984440
Attention: Mr. Roberto Casati and Mr. Roberto Bgmsire
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if to the Seller:

Mrs. Claudia Merloni

Piazza della Maddalena 6

Roma, Italy

Fax: +39 06 32652660

with a copy (which shall not constitute notice) to

Gianni, Origoni, Grippo, Cappelli & Partners
Piazza Belgioioso, 2

20121 Milan

Fax: +39 02 76009628

Attention: Mr. Roberto Cappelli

or at such other address and/or telefax numbeitteer @arty may hereafter furnish to the other liften notice, as herein provided.

If personally delivered, such communication shadl deemed delivered upon actual receipt; if sentfdpsimile transmission, su
communication shall be deemed delivered the daphetransmission, or if the transmission is not enad a Business Day, the first Busir
Day after transmission (and sender shall bear tindelm of proof of delivery); if sent by courier,ciucommunication shall be deemed deliv
upon receipt; and if sent by registered or cedifigail, such communication shall be deemed deltaseof the date of delivery indicated on
receipt issued by the relevant postal servicef tihei addressee fails or refuses to accept deliesryf the date of such failure or refusal.

7.3 Fees and other expensdsrespective of whether the Closing shall haveuoed, each of the Purchaser and the Seller phgliits ow!
Taxes (including withholding Taxes, which will berbe by the payee), fees, expenses and disbursenmentred, and/or due, by then
connection with the negotiation, preparation angl@mentation of this Agreement, including (withdimitation) any fees and disburseme
owing to such Party’s respective auditors, advisma legal counsel.

7.4 Entire Agreement This Agreement constitutes the entire agreemetwden the Parties hereto in respect of the subjatter hereof ar
supersedes all other prior agreements and unddnstgn both written and oral, between the Partiggspect of the subject matter hereof.

7.5 Confidentiality- Public announcementsThe Seller shall keep, and shall cause her AféE, officers, directors, managers, employee
advisors to keep, secret and confidential this Agrent, and all transactions contemplated hereavjiged that the Seller shall not be in bre
of this undertaking by virtue of any disclosureuiegd by Law or by any Governmental Authoritiesofgded that the Seller shall provide
other Parties, to the extent legally and practycihsible, prompt advance notice of any such reguent and disclosure), made pursua
arbitration proceedings hereunder, or if necessargnforce performance of this Agreement. Nothingthis Agreement shall prevent
Purchaser from disclosing this Agreement or itsteon provided that any disclosure by the Purchaseany third party of the existence
content of this Agreement shall relegse tantothe Seller from her related confidentiality obligats hereunder.

7.6 Amendments in Writing. WaiversNo changes, amendment of, or waiver of any rightder, this Agreement shall be effective unlesde
in writing and signed by the Parties hereto. Exéepthe cases of forfeituredecadenza expressly provided for by this Agreement, théufa
to exercise or any delay in exercising a right, poer remedy provided by this Agreement or appliedlaw does not impair or constitut
waiver of such right, power or remedy. No singlepartial exercise of any right, power or remedyvided by this Agreement or by applica
Law shall prevent any further exercise of the samef any other right, power or remedy. Any waiwérany right, power or remedy may
granted subject to such conditions as the grantyr imits sole and absolute discretion decide. sugh waiver (unless otherwise specifie
writing) shall only be a waiver for the particulaurpose for which it was given. No such waiver khaldeemed to constitute a waiver of
same right, power or remedy at a future time oa agiver of any other right, power or remedy unitiés Agreement or the Law or a wai
applicable either to other circumstances involving same right, power or remedy or to any othenter condition of this Agreement or -
Law.

7.7 Severability. If any nonessential provisions of this Agreement is or bewinwalid, illegal or unenforceable under the Lasisany
jurisdiction, the validity, legality or enforceaityl of the remaining provisions shall not in anyymae affected or impaired. The Parties ¢
nevertheless negotiate in good faith in order te@dhe terms of mutually satisfactory provisioashieving as closely as possible the ¢
commercial effect, to be substituted for the primris so found to be void or unenforceable.
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7.8 Further Assurance§he Parties agree to take all actions and exeduie@ments as may be reasonably required, negesgepropriate (
advisable in order to properly and expeditiouslgrycaut this Agreement.

7.9 Resignation of director and statutory auditdfe Seller shall use her best effort to procuré tlilethe director of the Company includec
the slate of candidates filed and voted by theeBedisign from his office on the date of the clgsifi the sale and transfer of the Fineldo St
in favor of the Purchaser pursuant to the FinelB& &nd waive any right or claim, for compensationany other title, against the Compe
by way of resignation letters in the form of Schledui9(i); and (ii) the effective and the alternatatutory auditor of the Company include
the slate of candidates filed and voted by theeBédi resign from their office effective on the elaff the closing of the sale and transfer o
Fineldo Shares in favor of the Purchaser pursuatiig Fineldo SPA and waive any right or claim,dompensation, or any other title, age
the Company, by way of resignation letters in tarf of Schedule 7.9(ii).

7.10_Applicable Law This Agreement and the agreements, documentdnpatmidments executed hereunder (including theratimn agreeme
set forth in Section 7.11), as well as any poetractual liability arising out of or in connemti with this Agreement and its negotiations, she
governed by, and construed and interpreted exalysim accordance with, the substantive Laws ofRiepublic of Italy with the exclusion
any conflict-of-laws rules.

7.11 Arbitration.

(A) Any dispute arising, in whole or in part out oélated to, based upon, or in connection with kgreement and/or its subject matter, as
as any presontractual liability arising out of or in connemi with this Agreement and its negotiations, shallfinally settled by arbitratic
under the Rules of Arbitration of the Milan Arbitien Chamber (hereinafter, theRules ”). There shall be three arbitrators, appointe
accordance with the Rules. The President of thigrarkribunal shall be nominated by the aitrators nominated by the Parties within 30 |
from the confirmation or appointment of the additrators. Unless otherwise agreed in writingtty Parties, the seat of the arbitration she
in Milan. The proceedings and award shall be inEhglish language. The cost of the arbitrationluding attorneysfees, shall be assessec
the arbitral tribunal, which will be required to keasuch cost allocation with respect to any awastied. Each of the Parties irrevoci
submits to the jurisdiction of the arbitral tribliad waives any objection to proceedings withaHstral tribunal on the ground of venue o
the ground that proceedings have been brought inGmvenient forum. All procedural matters, indhglthe arbitration proceedings, shal
governed by Italian law.

(B) Without prejudice to the provisions of Sectidri1(A) and to the jurisdiction of the arbitratamsntemplated thereby, the Seller and
Purchaser hereby submit to the exclusive jurisalictf any competent court in Milan (Italy) any legait, action or proceeding arising out o
in connection with this Agreement which may, asattar of any applicable Law, not be settled or Ike=b by arbitration. For the avoidance
doubt, either Party may seek an interim injunctiorask for urgent relief nisure cautelari) in any court of competent jurisdiction, it be
understood that the Emergency Arbitrator Provisiointhe ICC Rules shall apply.”

*kk k kkk

If agree with the foregoing, please send us anticinletter of your own duly executed as a signyolr complete and unconditiol
acceptance, including the schedules also duly digne

Yours sincerely,

Whirlpool Corporation
[s/ Marc Bitzer

Name: Marc Bitze
Title: President

*%%
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| hereby confirm my full acceptance of the SharecRase Agreement.
Claudia Merloni

s/ Claudia Merloni
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Schedule 7.9(i)

Form of resignation of director

To:

Indesit Company S.p.A.
Viale Aristide Merloni 47
60044 Fabriano
(Ancona)

To the attention of the Board of Directors

To the attention of the Chairman of the Board at@bry Auditors

By registered letter sent in advance v-mail

[place], [date

Re: Resignation from the office of director of Indsit Company S.p.A.

Dear Sirs,

| hereby irrevocably and unconditionally resignnfréhe office of member of the board of directordrafesit Company S.p.A. (the “
Company”), effective as of the date of closing of the acqigisitby Whirlpool Corporation or one of its subsides, of the shareholding in
Company held by Fineldo S.p.A.

| hereby confirm that the Company does not owe me @mpensation or indemnification or any other sanconnection with tr
exercise or termination of my office or for any ethieason, and | hereby irrevocably and unconditiprwaive any rights or claimeis-a-vis
the Company for the termination of my office or anler reason.

Yours faithfully,
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Schedule 7.9(ii)

Form of resignation of statutory auditor

To:

Indesit Company S.p.A.
Viale Aristide Merloni 47
60044 Fabriano
(Ancona)

To the attention of the Board of Statutory Auditors

To the attention of the Board of Directors

By registered letter sent in advance v-mail

[place], [date

Re: Resignation from the office of [alternate / stading] statutory auditor of Indesit Company S.p.A.

Dear Sirs,

| hereby irrevocably and unconditionally resignnfréhe office of [alternate / standing] member of thoard of Statutory Auditors
Indesit Company S.p.A. (the Company "), effective as of the date of closing of the acqigrit by Whirlpool Corporation or one of
subsidiaries, of the shareholding in the Comparg bg Fineldo S.p.A.

| hereby confirm that the Company does not owe me @mpensation or indemnification or any other sanconnection with tr
exercise or termination of my office or for any ethieason, and | hereby irrevocably and unconditiprwaive any rights or claimeis-a-vis
the Company for the termination of my office or aler reason.

Yours faithfully,
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Fineldo S.p.A.

Via della Scrofa, 64
00186 Rome

Italy

Vittorio Merloni
Franca Carloni
Aristide Merloni
Andrea Merloni
Maria Paola Merloni
Antonella Merloni
Ester Merloni

c/o

Fineldo S.p.A.

Via della Scrofa, 64
00186 Rome

Italy

Fines S.p.A
clo

Fineldo S.p.A.

Via della Scrofa, 64
00186 Rome

Italy

Re: Exclusivity Agreement

Dear Sirs:

SEPOEATION

2000 N. M-63 BENTON HARBOR, MI 49022-2692

We have received your letter dated July 10, 201l contents of which we transcribe herebelow:

“ Whirlpool Corporation

2000 North M-63

Benton Harbor, Ml 49022-2692

U.S.A.

Attention of: Mr. Jeff Fettig, Mr. Marc Bitzer, MCarl-Martin Lindahl

Exhibit 10
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Milan, July 10, 201

Re: Exclusivity Agreement

Dear Sirs:

We hereby propose the following agreement to you:

EXCLUSIVITY AGREEMENT
(the “ Exclusivity Agreement)

Whereas

(a) On the date hereof, simultaneously with thecekion of this Exclusivity Agreement, Whirlpool Qoration (*_Purchasef) has
entered into: (i) a share purchase agreement viithldo S.p.A. (“_Fineldd) (the “ Fineldo SPA") contemplating the acquisition
Purchaser, or any of its Affiliates, of the no.8®),000 ordinary shares of Indesit Company S.mAcgmpany incorporated under
laws of Italy, with registered office at Viale Atide Merloni no. 47, 60044 - Fabriandncona, Italy, VAT code and registration in
Register of Enterprises of Ancona no. 00693740425desit "), free and clear of any encumbrance, held by Fingliloa shar
purchase agreement (the “ Merloni Family Memberé SPwith all of the Merloni Family Members (as definbdlow) (with th
exclusion of Vittorio Merloni, due to pending autlmation by the Court of Ancona) contemplating #ugjuisition by Purchaser, or ¢
of its Affiliates, of the no. 15,549,930 ordinanyases of Indesit, free and clear of any encumbranelel by Vittorio Merloni, Franc
Carloni, Aristide Merloni, Andrea Merloni, Maria &la Merloni, Antonella Merloni, Ester Merloni, akdnes S.p.A. (the Merloni
Family Members’ and, together with Fineldo, the_“ Relevant Sellérand, each of them, a_* Relevant Sellgrand (iii) a shar
purchase agreement with Claudia Merloni (the * @lauMerloni SPA”) with respect to the acquisition by Purchaser, or @inits
Affiliates, of no. 5,027,731 ordinary shares ofésd, free and clear of any encumbrance, held lydi& Merloni (each and all of 1
transactions contemplated by the Fineldo SPA, teddi Family Members SPA, and the Claudia MerlBRiA, the “ Transactiof).

(b) Pursuant to the Fineldo SPA and the Merloni Famigmbers SPA, the closing of the sale and purcha#gedndesit shares held
Fineldo and the Merloni Family Members (the “ Chasi’) is subject to,inter alia , the Court of Ancona (competent as to
guardianship of Vittorio Merloni) having authorizélte favorable vote by Aristide Merloni in his cajig as legal guardian t(tore
legale) of Vittorio Merloni at Fineldo’s shareholdemsieeting called upon to authorize the sale of tlieedit shares held by Fine
pursuant to the SPA with Fineldo mentioned abow the consummation of the transactions contemplgttexkin by Fineldo (the
Court Authorizatior).

NOW, THEREFORE, in consideration of the foregoingl &urchas’s commitment of significant time, expenses, ancewotiesources
investigating and negotiating the Transaction,pheies agree as follows.

1. Definitions
In this Exclusivity Agreement, terms not otherwildined shall have the meanings ascribed to thdawbe

“ Affiliate ", which shall be interpreted broadly, means, wéhpect to any persors¢ggetto), any individual, corporation or entity directly
indirectly Controlling, Controlled by or under coommControl with the first person.

“ Alternative Transactiori, which shall be interpreted broadly, means (a) damctor indirect acquisition or purchase of anyimg rights in, o
securities of, or interest in, Fineldo, Indesitamry of its subsidiaries, (b) any merger, demergensolidation, sale of a material portion of
assets, recapitalization, liquidation, dissolut@mnother extraordinary transaction involving Firegldndesit or its subsidiaries or (c) any o
transaction that could reasonably be expected pedm, interfere with, prevent, materially delaylimit the economic benefit to Purchaset
the Transaction including any options or sharehcédgeement.

“ Control ” shall have the meaning set forth in article 93té Legislative Decree n. 58/1998, and the ter@anftrolling” and “Controlled”
shall be construed accordingly.




“ Exclusivity Period” means the period beginning on the date hereof adithg@ on (a) December 31, 2014, if the Court Auttadion has bee
denied; or (b) the earlier of (i) the Closing afidJuly 31, 2015, otherwise.

“ Related Partie$ means, with respect to any persosofgetto), its/his/her relatives, in-laws or Affiliatessihis/her or its/his/her Affiliates’
directors, officers, employees, advisors and/oneseu(as applicable).

“ Third-Party Alternative Proposa) which shall be interpreted broadly, means any inyguyiroposal, or offer received by any of the Ral®
Sellers or by any of their respective Related Pantiith respect to any Alternative Transaction.

2. Exclusivity

During the Exclusivity Period, none of the Relev&atlers shall, and the Relevant Sellers shallymothat none of their respective Rel;
Parties shall, directly or indirectly, (a) initiatsolicit or respond to solicitations or inquiries; encourage any inquiries, discussi
negotiations, offers or proposals regarding, (b)tiome, propose or enter into discussions or natiotis with respect to, (c) enter into

agreement or understanding relating to, or (d) rettse participate in, an Alternative Transaction(®) provide any information to any th
party for the purpose of making, evaluating, ored@ining whether to make or pursue, any inquirgffers or proposals with respect to,
Alternative Transaction. The Relevant Sellers shdtirm Purchaser in writing of, and simultaneousi§ay to Purchaser all contents (v
copies of any written materials received) (inclgdiwithout limitation, details of the counterpagyd its ultimate Controlling person) of,
Third-Party Alternative Proposal within 1 day o€edpt.

3. Tender offers

Without prejudice to the provisions of Article 2yriéhaser shall have the right to announce and kaartender offer on the shares of Indes
any time following the announcement or launch, by third party, of a tender offer on Indesit shares

4. Liguidated damages and indemnification

Should Fineldo breach any of its obligations urélgicle 2, or should any Related Party of Fineldthér than a Relevant Seller) perforn
omit to perform any act or conduct that Fineldo hadertaken to procure be performed or omittecetpdrformed, Fineldo shall pay Purch:
Euro 40,000,000 as liguidated damaggseale) or indemnification, as the case may be. The foireg shall be without prejudice to
additional right or remedy available to Purchaggimst Fineldo (including, without limitation, thigght to seek additional damages) and
Merloni Family Member breaching this Exclusivity lsgment. The parties expressly acknowledge ana dged the amount of the liquida
damages penale) and indemnification set forth herein is fair aagtkquate in all respects.

5. Confidentiality- Public announcements

The Relevant Sellers shall keep, and shall causie #ffiliates, officers, directors, managers, eny#es and advisors to keep, secret
confidential this Exclusivity Agreement, and athrtisactions contemplated herein, provided that #leviant Sellers shall not be in breac
this undertaking by virtue of any disclosure reqditby Law or by any Governmental Authorities (po®d that the Relevant Sellers s
provide the Purchaser, to the extent legally arattprally feasible, prompt advance notice of anghstequirement and disclosure), m
pursuant to arbitration proceedings hereunderf nedessary to enforce performance of this Excltysi\greement or any disclosure to e
Relevant Selles auditors. Nothing in this Exclusivity Agreemehall prevent the Purchaser from disclosing thisl&sigity Agreement or il
content.

6. Sole party, governing law and arbitration

Sections 7.10 (Sole Party), 7.11 (Applicable Lawyl &.12 (Arbitration) of the Merloni Family Membe&PA are incorporated herein
reference and shall apply to this Exclusivity Agnemst.

If you agree with the foregoing, please confirm iyagreement with the terms and conditions heredfdnyscribing in full the text of this let!
and returning it to us, initialed on each page faifigt signed at the end for acceptance.




Sincerely,
Fineldo S.p.A.

By /s/ Gian Oddone Merli

Name:
Title:

Vittorio Merloni

By /s/ Aristide Merloni NQ
Name: Aristide Merloni
Title: Guardian of Mr. Vittorio Merloni

Franca Carloni

[/s/ Franca Carloni

Aristide Merloni

[s/ Aristide Merloni

Andrea Merloni

/s/ Andrea Merloni

Maria Paola Merloni

[s/ Maria Paola Merloni

Antonella Merloni

/s/ Antonella Merloni

Ester Merloni

s/ Glauco Vico Procuratore

Fines S.p.A.

By /s/ Glauco Vico
Name: Glauco Vico
Title: Procuratore”




We hereby accept all of the contents of your leterinted above.

Sincerely,

Whirlpool Corporation
By /s/ Marc Bitzer

Name: Marc Bitze
Title: President



To

Whirlpool Italia Holdings S.r.l.

Viale Guido Borghi 27
21025 - Comerio
Varese (Italy)
Whirlpool Corporation
2000 N. M-63 Benton Harbor
MI 49085 (USA)

Ms. Franca Carloni
Mr. Andrea Merloni
Mr. Aristide Merloni
Fineldo S.p.A.

Via della Scrofa, 64
00186 Roma

Ms. Maria Paola Merloni

Ms. Antonella Merloni

Dear Sirs,

We have received your letter dated October 14, 20BAcontents of which we transcribe herebelow:

“TO

Fineldo S.p.A.

Via della Scrofa, 64
00186 Roma

Ms. Franca Carloni
Mr. Andrea Merloni
Mr. Aristide Merloni

Ms. Maria Paola Merloni

Ms. Antonella Merloni

Dear Ladies and Gentlemen:

Further to our discussions and negotiations, webhepropose the following agreement to you:

This Amendment Agreement(the “ Amendment Agreement”) is entered by and between

“Amendment agreement

Share Purchase Agreement

Exhibit 10.¢

October 14, 201

October, 14, 201

by hand






FINELDO S.P.A., a company incorporated under the laws of Ital¢ baving its registered office at Via della Scrafa, 64, 00186 Rom
Italy, registered with the Register of Enterpriséfome at no., and tax code no., 01549810420esepted by Mr. Gian Oddone Merli, d
authorized to execute this Amendment Agreemefir{&ldo ” or the “ Seller™);

and

WHIRLPOOL ITALIA HOLDINGS S.R.L. , a company with sole stockholder incorporated utide laws of Italy and having its registe
office at Viale Guido Borghi 27, 21025 Comerio, ¥se, ltaly, registered with the Register of Enisgw of Varese (ltaly) at no., and tax c
no., 03424700122, represented by Mr. Marc Bitzely duthorized to execute this Amendment Agreen(tat “ Purchaser”).

a)

b)

c)

WHEREAS

On July 10, 2014, Fineldo and Whirlpool Corporatemtered into a share purchase agreement relatitigetsale and purchase ¢
majority stake in Indesit Company S.p.A. (thé&dreement”). The Agreement has been executed also by Ms. Fi@adani, Mr
Andrea Merloni, Mr. Aristide Merloni, Ms. Maria PiaoMerloni, and Ms. Antonella Merloni (theMerloni Directors ") for purpose
of Sections 3.3(a)(i), 3.3(b), 5.2(a)(iii), 6.1(6),1(d), 10.11, and 10.13 of the Agreement.

By letter dated September 29, 2014, Whirlpool Caapon, pursuant to Section 10.1(d) of the Agreetméesignated the Purchase
become a party under the Agreement and, by virfugich designation and the Purchasertceptance thereof on the same dati
Purchaser acquired all rights and assumed all aidigs of Whirlpool Corporation arising under thgréement.

The parties intend to amend and/or supplementingstavisions of the Agreeme

NOW, THEREFORE , the parties agree as follows.

1.

11

2.1

3.

3.1

DEFINITIONS

In this Amendment Agreement, words and expressimtsdefined herein shall have the same meaningsbadcto them in tr
Agreement.

PURCHASE PRICE

The Seller and the Purchaser hereby agree, effeativof the date hereof, that (i) the provisionSedtions 2.2, last paragraph, anc
of the Agreement shall not apply and (ii) the Pasgh Price for all of the Fineldo Shares shall renthé same as the Provisic
Purchase Price, that is Euro 536,910,000 (five-hesh@nd thirty-six million and ninbundred and ten thousand), which entails a
per each of the Fineldo Shares equal to Euro Eldal).

AMENDMENTS TO THE AGREEMENT

Effective as of the date hereof, the Agresnsball be amended as follows:

3.1.1 Section 5.2(a)(iii)(1) of the Agreement isdi®y replaced in its entirety by the following:

“ 5.2(a)(iii)(1) procure that the Merloni Directorsesign from their office on the Closing Date, effexias of the Closing, a
waive any right or claim, for compensation, or asther ground, save for payment of their compensadiccrued and not pa
(and reimbursement of documented pocket expengbsjespect to their office during 2014 financiaar, against the Compai
by way of resignation letters in the form of Schedu2(a)(iii); ".

3.1.2 Sections 5.2(a)(iii)(3), 5.2(a)(ii))(4) an®Ea)(iii)(5) of the Agreement are hereby deleted.

3.1.3 Section 10.13 is hereby replaced in its etytiby the following:

“ 10.13_Undertakings of the Merloni DirectorsThe Seller shall procure that the Merloni Dirertcshall, and the Merlo
Directors shall, (i) comply with the provisions ®&ctions 3.3(a)(i) and 3.3(b) and Section 5.2()@s the case may be, wh
shall apply to them as directors of the Companyl @) act, as directors of the Company,

2




4.1

4.2

4.3

4.4

4.5

in a manner that is consistent with the contentshef provisions of Section 6.1(c) and Section §.ff@mn the date of th
Agreement until the Closing Date.

MISCELLANEOUS
Except as amended or supplemented herein, the dggeshall remain in full force and effe

This Amendment Agreement shall be effective ashefdate hereof, without any novation of any prawrisiof the Agreement for t
period from the date of signing of the Agreementy(10, 2014) until the date hereof.

This Amendment Agreement is a supplement to, anahaendment of, the Agreement and forms an integrdisubstantial part of t
Agreement and shall be considered as one agreamwitérit.

Sections 7.1 (Representations and warranties mglat the Seller), 8.1 (Representations and waesrdf the Purchaser), 1
(Assignment. No third party beneficiaries. DesiguatSubsidiary), 10.2 (Notices), 10.3 (Fees androéxpenses), 10.4 (Ent
Agreement), 10.5 (ConfidentialityRPublic Announcements), 10.6 (Amendments in WritWaivers), 10.7 (Severability), 10.8 (Furt
Assurances), 10.10 (Applicable Law), and 10.11 {fdabion) shall apply to this Amendment Agreemenitatis mutandis

Whirlpool Corporation acknowledges and acceptsctirgent of this Amendment Agreement for purposeSaaition 10.1(d)(iii) of th
Agreement.”

[ Remainder of page intentionally left blapk
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If you agree with the foregoing please return taukily executed copy of this Amendment Agreemeititlled on each page and signed a
end for your acceptance. (As to Ms. Franca Carleii,Andrea Merloni, Mr. Aristide Merloni, Ms. MaaiPaola Merloni, and Ms. Antone
Merloni, only for the purposes of Sections 3.1.1,3and 3.1.3 of the Amendment Agreement.)

WHIRLPOOL ITALIA HOLDINGS S.R.L.

/s/ Marc Bitzer

WHIRLPOOL CORPORATION (for purposes of Section 10.1(d)(iii) of the Agresm)

[s/ Marc Bitzer’
We hereby accept all contents of your letter trehed above.
FINELDO S.P.A.

[s/ Gian Oddone Merli
| hereby accept all contents of your letter traitmat above.

s/ Aristide Merloni
Avristide Merloni

/s/ Andrea Merloni
Andrea Merloni

/s/ Antonella Merloni
Antonella Merloni

/s/ Franca Carloni
Franca Carloni

/s/ Maria Paola Merloni
Maria Paola Merloni
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EXECUTION VERSIOM

SECOND AMENDED AND RESTATED
LONG-TERM CREDIT AGREEMENT

dated as of September 26, 2014

among

WHIRLPOOL CORPORATION
WHIRLPOOL EUROPE B.V.
WHIRLPOOL FINANCE B.V.

WHIRLPOOL CANADA HOLDING CO.
CERTAIN FINANCIAL INSTITUTIONS
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

and

THE ROYAL BANK OF SCOTLAND PLC,
BNP PARIBAS
and
CITIBANK, N.A.,
as Syndication Agents

J.P. MORGAN SECURITIES LLC
RBS SECURITIES INC.
BNP PARIBAS SECURITIES CORP.,
and
CITIGROUP GLOBAL MARKETS INC.
as Joint Lead Arrangers and Joint Bookrunners
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SECOND AMENDED AND RESTATED
LONG-TERM CREDIT AGREEMENT

This Credit Agreement, dated as of September 264,28 among Whirlpool Corporation, a Delaware oogtion, Whirlpool Eurog
B.V., a Netherlands corporation having its corpersgat in Breda, The Netherlands, Whirlpool FinaBiadé, a Netherlands corporation hav
its corporate seat in Breda, The Netherlands, \pbill Canada Holding Co., a Nova Scotia unlimitethpany, the other Borrowers from ti
to time party hereto, the Lenders from time to tipagty hereto, JPMorgan Chase Bank, N.A., as Adstrative Agent for such Lenders,
The Royal Bank of Scotland plc, BNP Paribas anb@&itk, N.A., as Syndication Agents.

WITNESSETH
WHEREAS, Whirlpool, certain other borrowers, JPMamgChase Bank, N.A., individually and as Administ&Agent, and certain

lenders named therein entered into that certainniee and Restated Long-Term Credit Agreement, degea June 28, 2011 (the * Existing
Long-Term Credit Agreemert) and

WHEREAS, pursuant to the terms of this Credit Agneat, on the Amendment Effective Date, the Existingg-Term Credit
Agreement shall be amended and restated as herseifferth.

NOW, THEREFORE, in consideration of the undertakisgt forth herein and other good and valuableideration, the receipt a
sufficiency of which is hereby acknowledged, thetipa hereto hereby agree as follows:

ARTICLE 1
DEFINITIONS
Section 1.01. Definitions .
As used in this Credit Agreement:
“ Acquisition ” means any transaction, or any series of relatedaciions, consummated on or after the date oftedit Agreemenr
by which any Borrower or any Subsidiary of a Boreowi) acquires any going business or all or sutiithy all of the assets of any fir
corporation or division thereof, whether throughghase of assets, merger or otherwise, or (ii)xctlirer indirectly acquires (in one transac

or in a series of transactions) at least 25% (imlmer of votes) of the equity securities of a cogtion which have ordinary voting power for
election of directors (other than securities haxdngh power only by reason of the happening ofraircgency).

“ Additional Borrowing Subsidiary means any Subsidiary of Whirlpool duly designatgdwWhirlpool pursuant to Section 2.09
request Advances hereunder, which Subsidiary bhak satisfied the conditions precedent set fortdction 5.02.

“ Additional Commitment Lendétis defined in Section 2.13(d).

“ Administrative Agent’ means JPMorgan Chase Bank, N.A., in its capacipgast for the Lenders pursuant to Article 11, aotin
its individual capacity as a Lender, and any susmeAdministrative Agent appointed pursuant to életil1.

“ Advance” means a borrowing hereunder consisting of the aggeeamount of the several Loans made by somé of thie Lender
to a Borrower of the same Type and, in the cageuobcurrency Rate Advances, for the same Intereso &,

“ Affiliate " means with respect to any Person, any other Palisectly or indirectly controlling or controlled byr under direct «
indirect common control with such Person. As useckim, the term “Controlineans possession, directly or indirectly, of thevgoto direct ¢
cause the direction of the management or polidiesRerson, whether through the ownership of vasiecurities, by contract or otherwise;
the terms “Controlled” and “Controlling” have meags correlative to the foregoing.

“ Aggregate Commitmerit means the aggregate of the Commitments of all #relers hereunder (which, as of the date of thisli€
Agreement, is $2,000,000,000), as amended fromtintiene pursuant to the terms hereof.

“ Agreed Currency means, subject to Section 3.04, (i) Dollars, (iijas, (iii) Sterling and (iv) any other currency)(hich is freel
transferable and convertible into Dollars, (B) ihigh deposits are customarily offered to bankshim ltondon interbank market, (C) whic
Borrower requests the Administrative Agent to inlduas an Agreed Currency hereunder and
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(D) which is acceptable to each Lender; provitieat, for purposes of clause (iv) above, the Adstmtive Agent shall promptly notify ez
Lender of each such request and unless each Lehd#rhave agreed to each such request withinBiwginess Days from the date of s
notification by the Administrative Agent to suchrider, such Lender shall be deemed to have disagri#educh request.

“ Alternate Base Ratt means, on any date and with respect to all Flod®ate Advances, a fluctuating rate of interest grerun
equal to the sum of (a) the highest of (i) the Faldeunds Effective Rate most recently determingthle Administrative Agent plus 0.50%
annum, (ii) the Prime Rate and (iii) the EurocuagBase Rate for Dollars for a one month Interesidel starting on such day (or if such de
not a Business Day, the immediately preceding RassirDay) plus 1%, provideHat, for the avoidance of doubt, the EurocurreBage Rat
for any day shall be based on the rate appearintherReuters LIBOR01 Page (or on any successoulostitute page of such page
approximately 11:00 a.m. London time on such dayy ghange in the Alternate Base Rate due to a ehiarnilpe Prime Rate, the Federal Ft
Effective Rate or the Eurocurrency Base Rate dtmléffective from and including the effective dafesuch change in the Prime Rate,
Federal Funds Effective Rate or the EurocurrencseBrate, respectively plus (b) the Alternate Baaie Riargin for such day.

“ Alternate Base Rate Margihmeans a rate per annum determined in accordaitbelve Pricing Schedule.

“ Amendment Effective Dateis defined in Section 5.01.

“ AML Laws " means, with respect to Whirlpool or any of its Sdiasies, all laws, rules, and regulations of amysdiction applicabl
to Whirlpool or such Subsidiary from time to timencerning or relating to anti-money laundering.

“ Anniversary Daté' is defined in Section 2.13(a).

“ Anti-Corruption Laws’ means, with respect to Whirlpool or any of its Sdiasies, all laws, rules, and regulations of amysdictior
applicable to Whirlpool or such Subsidiary from éito time concerning or relating to bribery or cgition.

“ Article ” means an article of this Credit Agreement unkessther document is specifically referenced.

“ Assumption Agreement means an agreement of a Subsidiary of Whirlpooreskid to the Lenders in substantially the for
Exhibit B hereto pursuant to which such Subsidiary agredstome a “ Borrowet and be bound by the terms and conditions of thesdi
Agreement.

“ Authorized Officer” means (i) the Chairman of the Board of Whirlpod),the Executive Vice President and Chief Finah€#icer
of Whirlpool, (iii) the Vice President and Treasuoé Whirlpool and (iv) any other officer of Whirt! authorized by resolution of the Boart
Directors of Whirlpool to execute and deliver orhék of Whirlpool this Credit Agreement or any oth@an Document.

“ Authorized Representativemeans any Authorized Officer and any other offieenployee or agent of a Borrower designated
time to time as an Authorized Representative irrittam notice from any Authorized Officer to the idhistrative Agent.

“ Bankruptcy Code means Title 11, United States Code, Sectionsskegt, as the same may have been and may hereaftendrea:
from time to time, and any successor thereto daogment therefor which may be hereafter enacted.

“ Borrower ” means, individually, Whirlpool or any BorrowinguBsidiary, and *“ Borrower$ means collectively, Whirlpool and et
Borrowing Subsidiary.

“ Borrowing Date” means a date on which an Advance is made hereunde
“ Borrowing Subsidiary’ means, individually, Whirlpool Europe, Whirlpoolr&ince, Whirlpool Canada or any Additional Borrov

Subsidiary, and “ Borrowing Subsidiariesneans, collectively, Whirlpool Europe, Whirlpoolngince, Whirlpool Canada and each Additi
Borrowing Subsidiary.

“ Business Day means (i) with respect to any borrowing, paymentate selection of Eurocurrency Committed Advarered to an
conversion of another Type of Advance into a Euramcy Committed Advance, a day other than Satuads&8unday on which banks are o
for business in New York City, on which dealingsDollars are carried on in the London interbank ketiand, where funds are to be pai
made available in a currency other than Dollarswdnich commercial banks are open for domestic amdrimational business (includi
dealings in deposits in such currency) in both laménd the place where such
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funds are to be paid or made available, or, whemeld are to be paid or made available in euroayand which the TranEuropean Automatt
RealTime Gross Settlement Express Transfer systemdn égr business and (i) for all other purposedaw other than Saturday or Sunda
which banks are open for business in New York City.

“ Capitalized Leasé means any lease in which the obligation for rentath respect thereto is required to be capitaliaach balanc
sheet of the lessee in accordance with generatigpdied accounting principles.

“ Cash Collateralizé means, to pledge and deposit with or deliver toAtministrative Agent, for the benefit of one or raf the
Issuing Lenders or Lenders, as collateral for LO@igations or obligations of Lenders to fund pap#tions in respect of LOC Obligatio
cash or deposit account balances or, if the Adimatise Agent and each applicable Issuing Lendeall stgree in their sole discretion, ot
credit support, in each case pursuant to documentat form and substance satisfactory to the Adstiative Agent and each applica
Issuing Lender. * Cash Collaterakhall have a meaning correlative to the foregoind shall include the proceeds of such cash colibarc
other credit support.

“ Code” means the Internal Revenue Code of 1986, as agtemeformed or otherwise modified from time todim

“ Commitment” means, (i) for each Lender, the obligation of sueimder (a) to make Loans to the Borrowers undes @riedi
Agreement or (b) to purchase Participation Interé@stLetters of Credit in accordance with Sectid®c), in each case not exceeding ir
aggregate the amount set forth on Schedule | henets set forth in an applicable Assignment Agrertnin the form of Exhibit Cheretc
received by the Administrative Agent under the ®ohSection 13.03, as such amount may be modified time to time pursuant to the ter
of this Credit Agreement and (ii) with respect &k Issuing Lender, the LOC Commitment. On the Asneent Effective Date, the maximi
Commitment of each Lender shall be the amountos#t finder “Commitment” on Schedule | hereto.

“ Committed Advancé means a borrowing hereunder consisting of the agdeeamount of the several Committed Loans madéd
Lenders to the applicable Borrower at the same,twfi¢ghe same Type and, in the case of Eurocurréate Advances, for the same Inte
Period.

“ Committed Borrowing Noticé is defined in Section 2.03(e).

“ Committed Loar’ means a Loan made by a Lender pursuant to Se2tish

“ Consolidated EBITDA’ means, for any period, the consolidated net incom&hirlpool and its Consolidated Subsidiaries $act
period (as determined in accordance with generadbepted accounting principles) plus (i) an amowhich in the determination of such
income has been deducted for (a) Consolidateddsit&xpense for such period, (b) taxes in resdectr aneasured by, income or excess pr
of Whirlpool and its Consolidated Subsidiaries fach period, (c) without duplication, identifiabbend verifiable norrecurring cas
restructuring charges in an amount not to exce@d (8,000,000 in any twelve month period endingatendar year 2014, (B) $200,000,00
any twelve month period ending in calendar yea26r 2016 or (C) $100,000,000 in any twelve mquethiod thereafter, and non-cash, nor
recurring pre-tax charges taken by Whirlpool dursugh period, (d) depreciation and amortizationeese for such period, and (e) ncast
charges and expenses and fees related to class actiother lawsuits, arbitrations or disputes,doict recalls, regulatory proceedings
governmental investigations, plus (or minus) (@)the extent included in the determination of snehincome (x) losses (or income) fr
discontinued operations for such period and (y3dagor gains) from the effects of accounting ckarduring such period, and minus (iii) to
extent not deducted in the determination of sudhimmme and without duplication, cash chargesexpknses and fees related to class &
or other lawsuits, arbitrations or disputes, pradecalls, regulatory proceedings and governmentadstigations (provided, for the avoida
of doubt, that in the case of this clause (iii))f{lie extent that any amounts in respect of any shalhges, expenses and fees have been re
for and have reduced Consolidated EBITDA during prigr period, such amounts shall not be subtractedlculating Consolidated EBITL
for any subsequent period even if such previousbernved amounts are paid in cash during such suésegeriod). For the purpose
calculating Consolidated EBITDA for any period,difiring such period Whirlpool or one of its Consatied Subsidiaries shall have mar
Material Acquisition or Material Disposition, Corgtated EBITDA for such period shall, to the exteaaisonably practicable, be calcul:
after giving pro forma effect to such Material Adjtion or Material Disposition as if such MateriAtquisition or Material Dispositic
occurred on the first day of such period, as deiteethin good faith by Whirlpool and detailed, taethxtent reasonably practicable, in
applicable Compliance Certificate.

“ Consolidated Interest Expensemeans, for any period, the consolidated interegteese of Whirlpool and its Consolida
Subsidiaries for such period (as determined in @zrae with generally accepted accounting prinsjpl€&or the purpose of calculat
Consolidated Interest Expense for any period, ifrdusuch period Whirlpool or one of its Console@iSubsidiaries shall have made a Mat
Acquisition or Material Disposition, Consolidatattdrest Expense for such period shall,
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to the extent reasonably practicable, be calculaftt giving pro forma effect to such Material Adsjtion or Material Disposition as if su
Material Acquisition or Material Disposition occad on the first day of such period, as determimegloiod faith by Whirlpool and detailed,
the extent reasonably practicable, in the appledabbmpliance Certificate; providetiat Whirlpool shall not make such adjustments
respect to any Material Acquisition or Material pisition unless adjustments are made to ConsolldaBdTDA with respect to such Matetr
Acquisition or Material Disposition.

“ Consolidated Subsidiary means, at any date as of which the same is to teentieed, any Subsidiary the accounts of which w
be consolidated with those of Whirlpool in its colidated financial statements if such statementewpeepared as of such date in accord
with generally accepted accounting principles.

“ Control” is defined in the definition of Affiliate.

“ Controlled Group” means all members of a controlled group of corpamat and all trades or businesses (whether o
incorporated) under common control which, togethgth Whirlpool or any of its Subsidiaries, are ted as a single employer un
Section 414 of the Code.

“ Convention” is defined in Section 10.10(c).

“ Credit Agreement means this Second Amended and Restated Oarg: Credit Agreement, as it may be amended, soppieed ¢
otherwise modified from time to time.

“ Debtor Relief Laws means the Bankruptcy Code and all other liquidatmmservatorship, bankruptcy, assignment for #reekit o
creditors, moratorium, rearrangement, receivershipolvency, reorganization, or similar debtor eéllaws of the United States or ot
applicable jurisdictions from time to time in effec

“ Default” means an event described in Article 8.

“ Defaulting Lender’ means, subject to Section 2.12(b), any Lender(#)atas failed to (i) fund all or any portion of itoans withii
two Business Days of the date such Loans were medjuo be funded hereunder unless such Lenderigwtiie Administrative Agent a
Whirlpool in writing that such failure is the reswlf such Lendes determination that one or more conditions pregette funding (each
which conditions precedent, together with any aggtlie default, shall be specifically identifiedsgach writing) has not been satisfied, or
pay to the Administrative Agent, any Issuing Lenderany other Lender any other amount requiredetg#id by it hereunder (including
respect of its participation in Letters of Creditithin two Business Days of the date when due h@ notified Whirlpool, the Administrati
Agent or any Issuing Lender in writing that it doest intend to comply with its funding obligatiohsereunder, or has made a public state
to that effect (unless such writing or public sta¢mt relates to such Lendeddjligation to fund a Loan hereunder and statessiheit position
based on such Lendsrtdetermination that a condition precedent to fagdwhich condition precedent, together with anplaable defaul
shall be specifically identified in such writing public statement) cannot be satisfied), (c) hdsdawithin three Business Days after writ
request by the Administrative Agent or Whirlpod,donfirm in writing to the Administrative Agent éWhirlpool that it will comply with it
prospective funding obligations hereunder (_proditieat such Lender shall cease to be a Defaultingleepursuant to this clause (c) u
receipt of such written confirmation by the Adminédive Agent and Whirlpool), or (d) has, or hadict or indirect parent company that |
(i) become the subject of a proceeding under anlgtdeRelief Law, or (ii) had appointed for it a e®eer, custodian, conservator, trus
administrator, assignee for the benefit of credit@ther than by way of an Undisclosed Administrat{as defined below)) or similar Per
charged with reorganization or liquidation of itssiness or assets, including the Federal Depositrémce Corporation or any other stat
federal regulatory authority acting in such a citgaprovidedthat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownersh
or acquisition of any equity interest in that Lende any direct or indirect parent company thedgpf governmental authority so long as
ownership interest does not result in or providehsiuender with immunity from the jurisdiction of wds within the United States or from
enforcement of judgments or writs of attachmentitenassets or permit such Lender (or such govertahewthority) to reject, repudia
disavow or disaffirm any contracts or agreementslenaith such Lender. Any determination by the Adstiative Agent that a Lender i
Defaulting Lender under clauses (a) through (dvelshall be conclusive and binding absent manéest, and such Lender shall be deem
be a Defaulting Lender (subject to Section 2.12¢@pQn delivery of written notice of such determioatto Whirlpool, each Issuing Lender
each Lender. “_Undisclosed AdministratiSnmeans in relation to a Lender the appointment ofadministrator, provisional liquidat
conservator, receiver, trustee, custodian or athmilar official by a supervisory authority or rdgtor under or based on the law in the cot
where such Lender is subject to home jurisdictigmesvision if applicable law requires that sucha@ppment is not to be publicly disclosed.

“ Dollar Amount” of any currency at any date means (i) the amoustioh currency if such currency is Dollars or tfig¢ equivaler
amount of Dollars if such currency is any currentyer than Dollars, calculated at approximatelyd@la.m. (London
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Time) as set forth on the applicable Reuters Scoeetine date of determination; provided that if entitan one rate is listed then the applic
conversion rate shall be the arithmetic averagaioh rates. If for any reason such conversion axtegot available, the Dollar Amount shal
calculated using the arithmetic average of the $pging rates for such currency in Dollars as qddte the Administrative Agent by tht
foreign exchange dealers of recognized standirigarnited States selected by the Administrativegt approximately 11:00 a.m. (Lon
time) on any date of determination. The Dollar Ambaf each Advance shall be established two Busiesys prior to the first day of ee
Interest Period with respect thereto.

“ Dollar Continuation/Conversion Noticds defined in Section 2.03(f).

“Dollars” and “ $” each mean lawful money of the United States ofefioa.

“ Dutch Financial Supervision A¢tmeans the Dutch Financial Supervision AdVét op het financieel toezichtand the rules al
regulations promulgated thereunder.

“ Dutch Borrower” means each Borrower that is incorporated, esthbtl or organized under the laws of The Netherlands

“ Environmental Laws’ means any and all federal, state, local and forstgtutes, laws, judicial decisions, regulatiornslirances
rules, judgments, orders, decrees, plans, injunstipermits, concessions, grants, franchises, degnagreements and other governm
restrictions relating to the environment, the dffetthe environment on human health or to emissialischarges or releases of pollute
contaminants, hazardous substances or wasteshimtentvironment, including, without limitation, arabt air, surface water, ground watet
land, or otherwise relating to the manufacturecpssing, distribution, use, treatment, storageyadial, transport or handling of polluta
contaminants, hazardous substances or wastes detdreup or other remediation thereof.

“ ERISA " means the Employee Retirement Income Security Act9Y4, as amended from time to time, and the sdipn:
promulgated and the rulings issued thereunder.

“ euro” means the common currency of participating mermsloéthe European Community.

“ Eurocurrency Base Ratemeans, with respect to a Eurocurrency CommittedaAdde denominated in a particular Agreed Curr
(pursuant to Section 2.01) for the relevant InteRegiod, the greater of zero and: (1) the Londderbank offered rate as administered by
Benchmark Administration (or any other Person thies over the administration of such rate for stigheed Currency for a period equa
length to such Interest Period as displayed on & #OR01 or LIBORO02 of the Reuters screen thapldigs such rate (or, in the event s
rate does not appear on a Reuters page or screa@nycsuccessor or substitute page on such sdraedisplays such rate, or on the approp
page of such other information service that puklsbuch rate from time to time as selected by tmiAistrative Agent in its reasona
discretion; in each case the “ LIBO Screen Ratat approximately 11:00 a.m., London time, two BassDays prior to the commencemel
such Interest Period or, in the case of a Euronayr€ommitted Advance denominated in Sterling, iheieed as of approximately 11:00 A.
(London time) on the first day of such Interesti®drprovidedthat if the LIBO Screen Rate shall be less than,zauch rate shall be deeme
be zero for the purposes of this Credit Agreemprdvidedfurther that if the LIBO Screen Rate shall not be availadtlesuch time for su
Interest Period (an* Impacted Interest Pefjpdith respect to such Agreed Currency then the Eureocy Base Rate shall be the Interpol
Rate;_providedhat if any Interpolated Rate shall be less than,zgich rate shall be deemed to be zero for pagokthis Credit Agreement,
(2) if the rates referenced in the preceding clgliyare not available, the rate per annum detexdhby the Administrative Agent as the ave
(rounded upward to the nearest whole multiple 40Q/of 1% per annum, if such average is not suoiuliiple) of the respective rates
annum at which deposits in such Agreed Currency#esed by the principal office of each of the efnce Banks for delivery on the first
of such Interest Period in same day funds in th@a@mate amount of the Eurocurrency Loan being enadntinued or converted by s
Reference Bank and with a term equivalent to satgrést Period would be offered by such RefererangkB London Branch to major banks
the offshore Agreed Currency market at their retjaespproximately 11:00 A.M. (London time) two Busss Days prior to the first day
such Interest Period or, in the case of a Euronayr€ommitted Advance denominated in Sterling, leileed as of approximately 11:00 A.
(London time) on the first day of such Interesti@ar

“ Eurocurrency Committed Advance means an Advance which bears interest at a EueyrRate requested by a Borro
pursuant to Section 2.03.

“ Eurocurrency Committed Loah means a Loan which bears interest at a Eurocurr®atg requested by a Borrower pursual
Section 2.03.

“ Eurocurrency Loari means a Eurocurrency Committed Loan.
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“ Eurocurrency Margiti means a rate per annum determined in accordaitbelve Pricing Schedule.

“ Eurocurrency Payment Officé means with respect to the Administrative Agentdach of the Agreed Currencies (a) the of
branch or affiliate of the Administrative Agent sffeed as its “_Eurocurrency Payment Offi¢efor such currency in Schedule Il heretc
(b) such other office, branch, affiliate or corresgent bank of the Administrative Agent as it megnf time to time specify to each Borro
and each Lender as its Eurocurrency Payment Officeuch currency.

“ Eurocurrency Raté means, with respect to a Eurocurrency Committedafdde or a Eurocurrency Committed Loan for eact
during the relevant Interest Period, the sum ofti{g@) Eurocurrency Base Rate applicable to sucthrdsitePeriod plus (b) the Eurocurre
Margin for such day.

“ Eurocurrency Rate Advancemeans an Advance which bears interest at thedturency Rate.

“ Eurocurrency Rate Loadhmeans a Loan which bears interest at the Eureousyr Rate.

“ European Community means the European countries that are signattwithe Treaty on European Union.

“ Existing LongTerm Credit Agreemeritis defined in the preamble to this Credit Agre@me

“ Existing Termination Daté is defined in Section 2.13(a).

“ Facility Office ” means the Lending Installation notified by a paotyhe Credit Agreement to the Administrative Agemitvriting or
or before the date it becomes a party the Credieé&ment (or, following that date, by not less tfiga Business Dayswritten notice) as tt
Lending Installation through which it perform itsligations under this Credit Agreement.

“ EATCA ” means Sections 1471 through 1474 of the Code apdemulations or official interpretations thereafly agreemen
entered into pursuant to Section 1471(b)(1) ofGeee, any intergovernmental agreements enteredrirtonnection with the implementat
of such Sections of the Code, and any fiscal onleggry legislation or rules adopted pursuant tchsatergovernmental agreement.

“ Federal Funds Effective Ratemeans, for any period, a fluctuating interest pgeannum (rounded upwards to the nearest 1/1
equal for each day during such period to (i) thegied average of the rates on overnight fedemati$utransactions with members of
Federal Reserve System arranged by federal furalets, as published for such day (or, if such daydt a Business Day, for the prece:
Business Day) by the Federal Reserve Bank of Newvk;Yar (ii) if such rate is not so published foryaday which is a Business Day,
Federal Funds Effective Rate for such day shalhleeaverage rate charged to JPMCB on such day @ntsansactions as determined by
Administrative Agent.

“ Floating Rate Advancémeans an Advance which bears interest at theddte Base Rate.

“ Floating Rate Loafi means a Loan which bears interest at the AlterBaise Rate.

“ Foreign Borrower' is defined in Section 10.11(b).

“ Foreign Subsidiary means a Subsidiary of Whirlpool that is organized domiciled (and the majority of whose assetdarated
outside of the United States of America.

“ Eronting Exposuré means, at any time there is a Defaulting Lendéth respect to any Issuing Lender, such Defaultiegders
Ratable Share of the outstanding LOC Obligatiorth waspect to Letters of Credit issued by suchimgsuender other than LOC Obligations
to which such Defaulting Lender’participation obligation has been reallocatedtteer Lenders or Cash Collateralized in accordavitie the
terms hereof.

“ Government Actg is defined in Section 2.04(i)(i).

“ Guaranteed Obligatiorisis defined in Section 4.01.

“ Guaranty” of any Person means any agreement by which sudof®assumes, guarantees, endorses, contingerglysaigr purcha
or provide funds for the payment of, or otherwisedmes liable upon the obligation of any other &rer agrees to maintain the net wort
working capital or other financial condition of aather Person or otherwise assures any creditor of
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such other Person against loss, and shall includlout limitation, the contingent liability of shdPerson under or in relation to any lette
credit (or similar instrument), but shall excludelersements for collection or deposit in the orgireurse of business.

“ Impacted Interest Perigthas the meaning assigned to it in the definitbfiEurocurrency Base Rate.”

“ Indebtedness’ means, without duplication, with respect to ed®brrower and each Subsidiary of a Borrower, suchsdes
(i) obligations for borrowed money, (ii) obligati®rrepresenting the deferred purchase price of dnys dProperty or services (other tt
accounts payable arising in the ordinary coursguch Persors’ business payable on terms customary in the trédedbligations, whether «
not assumed, secured by Liens (other than Lierssicti Borrower or Subsidiary of the type describe@ections 7.10(ii) and 7.10(iv) throt
(xviii) inclusive that are not otherwise includedthin this definition of “Indebtednessgr payable out of the proceeds or production froty
Property now or hereafter owned or acquired by deetson, (iv) obligations which are evidenced biespacceptances, or other instrumi
(v) obligations under Capitalized Leases which wdoé shown as a liability on a balance sheet ofi ferson, (vi) net liabilities under ¢
agreement, device or arrangement designed to pratdéeast one of the parties thereto from thetélatton of interest rates, exchange rate
forward rates applicable to such pastgssets, liabilities or exchange transactiondu@ieg any cancellation, buy back, reversal, teation o
assignment thereof), and (vii) Indebtedness ofterdPerson for which such Person is obligated puntsio a Guaranty.

“ Interest Coverage Ratib means, as of any date of calculation thereof, #tie of (i) Consolidated EBITDA for the twelve mé
period ending on such date to (ii) Consolidatedredt Expense for the twelve month period endingumh date.

“ Interest Period means, with respect to a Eurocurrency Committedafsde, the period commencing on the date of suctaAdt
and ending on the day that is one or two weekser two, three or six months (or, with the consdreach Lender, such other period of u
twelve months) thereafter, as the applicable Boeromay elect and; providedhat (i) if any Interest Period would end on & d¢her than
Business Day, such Interest Period shall be extendehe next succeeding Business Day unless,dncise of a Eurodollar Commit
Advance having an Interest Period of one or morath® such next succeeding Business Day wouldrfalie next calendar month, in wh
case such Interest Period shall end on the nextedieg Business Day and (ii) any Interest Periodap@ng to a Eurodollar Committ
Advance having an Interest Period of one or morathmthat commences on the last Business Day afemdar month (or on a day for wh
there is no numerically corresponding day in the Ealendar month of such Interest Period) shall @m the last Business Day of the
calendar month of such Interest Period. For purpbseeof, the date of an Advance initially shallthe date on which such Advance is v
and, in the case of a Eurocurrency Committed Adeatiwereafter shall be the effective date of thetrecent conversion or continuatior
such Advance.

“ Interpolated Raté means, at any time, for any Interest Period,riteper annum(rounded to the same number of decimal plac
the LIBO Screen Rate) determined by the Administeafgent in accordance with customary banking ficas (which determination shall
conclusive and binding absent manifest error) teetpeal to the rate that results from interpolatimga linear basis to a period equal to
duration of such Interest Period between: (a) ti&0_Screen Rate for the longest period for whiok thBO Screen Rate is available for
applicable currency) that is shorter than the Ingxhénterest Period; and (b) the LIBO Screen Raitétfe shortest period (for which that LI
Screen Rate is available for the applicable cugetiat exceeds the Impacted Interest Period, ¢h ease, at such time.

“ Issuing Lendef means any of JPMCB, The Royal Bank of Scotland i Paribas, Citibank, N.A. and any other Lengmravec
by Whirlpool (and consented to by such Lender).

“ JPMCB” means JPMorgan Chase Bank, N.A., and its successo

“ Lenders” means the financial institutions listed on the aigre pages of this Credit Agreement, each comumiebaink that she
become a party hereto pursuant to Section 2.0B)@)(id their respective permitted successors asijas.

“ Lending Installatior’ means any office, branch, subsidiary or affiliafeany Lender or the Administrative Agent.

“ Letter of Credit” means any letter of credit issued by an Issuingdeerfor the account of a Borrower in accordanceh
Section 2.04.

“ Leverage Ratig” means, as of any date of calculation thereof, #t® rof (i) consolidated Indebtedness of Whirlpaoid it:
Consolidated Subsidiaries on such date to (ii) Glidated EBITDA for the twelve month period ending such date; providedthat fo
purposesof calculating the Leverage Ratio, (a) Indebtedrssall be determined by allowing clause (vi) todither positive or negativ
determined by reference to the aggregate posificdhirlpool and its Subsidiaries in respect of all
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such agreements, devices or arrangements refasrad guch clause and (b) there shall be excludenh fclause (vi) of the definition
“Indebtedness” an amount (whether positive or regpbf not more than $200,000,000.

“LIBO Screen Raté has the meaning assigned to it in the definitdfiEurocurrency Base Rate.”

“ Lien " means any lien (statutory or other), mortgage, ggechypothecation, assignment, deposit arrangene@ctimbrance
preference, priority or other security agreemenpreferential arrangement of any kind or naturetadever (including, without limitation, t
interest of a vendor or lessor under any conditisake, Capitalized Lease or other title retenigneement).

“ Loan” means, with respect to a Lender, such Lendentigng if any, of any Advance.
“ Loan Document$ means this Credit Agreement, each Note, the L@CuUnents and the Assumption Agreements.
“ LOC Commitment” means, for each Issuing Lender, the commitmentuoh d.ender to issue Letters of Credit not exceediie

amount set forth on Schedule | hereto, provitted the aggregate face amount of all such issgaacany time outstanding (together with
amounts of any unreimbursed drawings thereon) siohkxceed the LOC Committed Amount.

“ LOC Committed Amount means $200,000,000, as it may be reduced frora toriime pursuant to the terms hereof.

“ LOC Documents” means, with respect to any Letter of Credit, suelitdr of Credit, any amendments thereto, any doats
delivered in connection therewith, any applicatibarefor, and any agreements, instruments, guasuosteother documents (whether gener
application or applicable only to such Letter o&dit) governing or providing for (i) the rights antligations of the parties concerned or at
or (i) any collateral security for such obligat®rThe term “LOC Documentshall not include any underlying agreements betwheraccour
party and the beneficiary of a Letter of Credit.

“ LOC Obligations” means, at any time, the sum of (i) the maximum arhadnich is, or at any time thereafter may becoawajlable
to be drawn under Letters of Credit then outstagdassuming compliance with all requirements fawdngs referred to in such Letters
Credit plus(ii) the aggregate amount of all drawings undertdrst of Credit honored by the applicable Issuingnds¥ but not theretofo
reimbursed by the applicable Borrower.

“ Material Acquisition” means any acquisition or series of related acipisitthat involves consideration (including asstorpbi
debt) with a fair market value, as of the datehaf tlosing thereof, in excess of US$500,000,006vided that Whirlpool may, in its sc
discretion, treat an acquisition or series of edacquisitions that involve consideration of lss US$500,000,000 as a Material Acquisition

“ Material Adverse Effect means a material adverse effect on (i) the busifsperty, condition (financial or otherwise) esults o
operations of Whirlpool and its Subsidiaries talkena whole, (ii) the ability of any Borrower to fiem its obligations under the La
Documents, or (iii) the validity or enforceabilitf any of the Loan Documents or the rights or reieedf the Administrative Agent or t
Lenders thereunder.

“ Material Disposition” means any disposition of property or series ofteeladispositions of property that involves consadier
(including assumption of debt) with a fair marketlue, as of the date of the closing thereof, inesgcof US$500,000,000; provided
Whirlpool may, in its sole discretion, treat a disjtion or series of related dispositions that Iaee consideration of less than US$500,00C
as a Material Disposition.

“ Material Subsidiary’ means a Subsidiary of Whirlpool that would congé a “_Significant Subsidiary under and as defined
Regulation S-X promulgated by the Securities anchBrge Commission.

“ Minimum Collateral Amount’ means, at any time, (i) with respect to Cash Gafidtconsisting of cash or deposit account balg
an amount equal to 100% of the Fronting ExposuralldEsuing Lenders with respect to Letters ofdiressued and outstanding at such 1
and (ii) otherwise, an amount determined by the iibtrative Agent and the Issuing Lenders in tiselle discretion.

“ Multiemployer Plan” means a Plan as defined in Section 4001(a)(3) dSERmaintained pursuant to a collective bargai
agreement or any other arrangement to which anyoB@r or other member of the Controlled Group igagty and to which more than ¢
employer is obligated to make contributions, or hathin any of the preceding five plan years madeaocrued an obligation to me
contributions.




“Non-Consenting Lendér means any Lender that does not approve any congaiver or amendment that (i) requires the approf
all Lenders or all affected Lenders in accordanith the terms of Section 9.03 and (ii) has beenm@amd by the Required Lenders.

“ Non-Defaulting Lendef means, at any time, each Lender that is not alitfig Lender at such time.

“ Non-Dollar Continuation/Conversion Noti¢ds defined in Section 2.03(g).

“ Non-Extending Lendet is defined in Section 2.13(b).

“ Non-Recourse Obligations of a Person means Indebtedness of such Persoriréd to finance the acquisition of property v
property is subject to a Lien securing such Indé#téss and generates rentals or other paymentsisnffio pay the entire principal of ¢
interest on such Indebtedness on or before the atatlates for payment thereof, (ii) which does oonstitute a general obligation of s
Person but is repayable solely out of the rentatstlter sums payable with respect to the propeudbyest to the Lien securing such Indebted
and the proceeds from the sale of such propertgusecthe holder of such Indebtedness (hereinadtiedcthe “ Holder”) shall have agreed
writing at or prior to the time such Indebtednessturred that (A) such Person shall not havepargonal liability whatsoever (other than
() rentals or other sums received by such Perdoichware subject to the Lien securing such Indetsssl, (1) any other rights assigned ta
Holder, (lll) the proceeds from any sale or othespdsition of the property subject to the Lien sewy such Indebtedness and (IV) breacl
such Person of any customary representation orawiri(such as a warranty as to ownership of prgparta warranty of quiet enjoymen
either in its capacity as the owner of the propemtyin any other capacity, to the Holder for anyoamts payable with respect to s
Indebtedness and that such Indebtedness doesnsiitate a general obligation of such Person, KB)Holder shall look for repayment of s
Indebtedness and the payment of interest theredrathther payments with respect to such Indel#ssdrsolely to the rentals or other s
payable with respect to the property subject toliea securing such Indebtedness and the proceedsthe sale of such property, and (iii
the extent the Holder may legally do so, the Holdaives any and all rights it may have to makeefeetion provided under 11 U.S.C. 1111(b
(D(A) or any other similar or successor provisi@gainst such Person.

“ Note ” means a promissory note in substantially the fofrixhibit A hereto, with appropriate insertions, duly execwed delivere
to the Administrative Agent by the applicable Bavery for the account of a Lender and payable toatteker of such Lender, including &
amendment, modification, renewal or replacemersuch promissory note.

“ Notice Date” is defined in Section 2.13(b).

“ Obligations” means all unpaid principal of and accrued and uhpderest on the Loans and the Notes, all LOC d@alibns, a
accrued and unpaid fees, all obligations of Whuolpander Article 4 and all other reimbursementsleimnities or other obligations of -
Borrowers to any Lender (including any Issuing Lemdr the Administrative Agent arising under theah Documents.

“ Off-Balance Sheet Obligatiorismeans, with respect to each Borrower and each &abgsiof a Borrower, (i) the principal portion
such Person’s obligations under any synthetic |e@seretention operating lease, off-balance shaset or similar offbalance sheet financi
product and (ii) the aggregate amount of uncoltketecounts receivable of such Person subject attime to a sale of receivables (or sir
transaction) regardless of whether such transaiieffected without recourse to such Person.

“ Original Borrowers' is defined in Section 5.01.

“ Participant” is defined in Section 13.02.

“ Participation Interest means a purchase by a Lender of a participatiobetters of Credit or LOC Obligations as providet
Section 2.04(c).

“ Payment Daté means the last Business Day of each March, Js@gtember and December.
“ PBGC” means the Pension Benefit Guaranty Corporaticaingrentity succeeding to any or all of its funoander ERISA.

“ Person” means any corporation, natural person, firm, jei@bture, partnership, limited liability companyugt, unincorporate
organization, enterprise, government or any departrar agency of any government.
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“ Plan” means an employee pension benefit plan which isreavby Title IV of ERISA or subject to the minimuonding standarc
under Section 412 of the Code as to which a Borr@wveny other member of the Controlled Group mayehany liability.

“ Plan of Reorganizatiohis defined in Section 13.08(c).

“ Platform” is defined in Section 14.01(b).
“ Pricing Schedul& means Schedule Il attached hereto.

“ Prime Rate’ means the per annum rate of interest establiftosa time to time by JPMCB as its “Base RatBuich rate is a rate :
by JPMCB based upon various factors including JPMG®sts and desired return, general economic d¢onslitnd other factors, and is u
as a reference point for pricing some loans, whiely be priced at, above, or below such announdedAay change in such rate announce
JPMCB shall take effect at the opening of busimmesthe day specified in the public announcemeisuch change.

“ Property” of a Person means any and all property and gsshether real, personal, tangible, intangiblenored, of such Person.
“ Purchaser is defined in Section 13.03.

“ Ratable Sharé’ means, with respect to any Lender, the percentfgéhe total Commitments represented by such Leade
Commitment;_providedhat in the case of Section 2.11 when a Defaultisgder shall exist, “Ratable Shargtiall mean the percentage of
total Commitments (disregarding any Defaulting Lersl Commitment) represented by such Lergl€@bmmitment. If the Commitments hi
terminated or expired, the Ratable Shares shalldiermined based upon the Commitments most recémtbffect, giving effect to ar
assignments and to any Lender’s status as a Diefguiénder at the time of determination.

“ Reference Banks means JPMCB, Citibank, N.A. or such other banksag be appointed by the Administrative Agent framet tc
time that agree to serve in such role.

“ Requlation D” means Regulation D of the Board of Governors offiederal Reserve System from time to time in effext sha
include any successor or other regulation or dfianterpretation of said Board of Governors reigtio reserve requirements applicabl
member banks of the Federal Reserve System.

“ Requlation U” means Regulation U of the Board of Governors offiederal Reserve System from time to time in effext sha
include any successor or other regulations or iaffioterpretations of said Board of Governors tin@to the extension of credit by banks
the purpose of purchasing or carrying margin seqgilicable to member banks of the Federal Reseyste®.

“ Requlation X” means Regulation X of the Board of Governors offbderal Reserve System from time to time in effext sha
include any successor or other regulations or iaffioterpretations of said Board of Governorstiatjto the obtaining of credit for the purp
of purchasing or carrying margin stock from (amotigers) member banks of the Federal Reserve System.

“ Related Partie§ means, with respect to any Person, such Pessafiiliates and the partners, directors, officezgployees, agen
trustees, administrators, managers, advisors gmdgentatives of such Person and of such Persdfilisit&s.

“ Reportable Event means a reportable event as defined in Section dDERISA and the regulations issued under sucticsewith
respect to a Plan, excluding, however, such exants which the PBGC by regulation waived the nefaent of Section 4043(a) of ERISA t
it be notified within 30 days of the occurrencesath event.

“ Request Daté is defined Section 2.03(a).

“ Required Lenders means, at any time, Lenders in the aggregate hpldiore than 50% of the sum of the aggregate urgraidipa
amount of the outstanding Advances and Participdtiterests in LOC Obligations plus the aggregatesed Commitments each as in effe
such time_providedhat if any Lender shall be a Defaulting Lendes@ath time, there shall be excluded from the deteaitiin of Require
Lenders at such time the Advances, Participatiterésts and Commitment of such Lender at such time.
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“ Reserve Requiremeritmeans, with respect to an Interest Period, the maxi aggregate reserve requirement (including aict
supplemental, marginal, special, emergency andr agtserves) which is imposed under Regulation D' @&urocurrency liabilities’ (or in
respect of any other category of liabilities whinhludes deposits by reference to which the interse on Eurocurrency Committed Loan
determined or any category of extensions of credibther assets which includes loans by a Wdaited States office of the Administrat
Agent to United States residents). The Reserve iRegant shall be adjusted automatically on andfdkeoeffective date of any change in
applicable reserve requirement for all Interestdelsrbeginning on or after such date.

“ Sanctioned Country means, at any time, a country or territory whichself the subject or target of any Sanctions ¢hton the da
of this Credit Agreement is limited to Cuba, Ir&fgrth Korea, Sudan and Syria).

“ Sanctioned Persohmeans, at any time, (a) any Person listed in @agctionselated list of designated Persons maintained &
Office of Foreign Assets Control of the U.S. Depweit of the Treasury, the U.S. Department of StateUnited Nations Security Council,
European Union or any European Union member gfa}@ny Person operating, organized or resideat$anctioned Country or (c) any Pel
50% or more owned or controlled by any such PeosdPersons described in the foregoing clausesr (@) o

“ Sanctions’ means economic or financial sanctions or trade egales imposed, administered or enforced from tirtnte by (a) th
U.S. government, including those administered ley @ifice of Foreign Assets Control of the U.S. D#ypent of the Treasury or the U
Department of State, or (b) the United Nations 8gciCouncil, the European Union, any European Wnimember state, Her Majesty’
Treasury of the United Kingdom or Switzerland.

“ Section” means a numbered Section of this Credit Agreemeniess another document is specifically referdnce

“ Single Employer Plafi means a Plan maintained by Whirlpool or any menatb¢he Controlled Group for employees of Whirlg
or any member of the Controlled Group.

“ Sterling” means the lawful money of the United Kingdom.

“ Subsidiary” of a Person means (i) any corporation more than 50%e outstanding securities having ordinary mgptpower @
which shall at the time be owned or controllededily or indirectly, by such Person or by one orenof its Subsidiaries or by such Person
one or more of its Subsidiaries, or (ii) any parshé, limited liability company, association, joiwenture or similar business organization n
than 50% of the ownership interests having ordineryng power of which shall at the time be, dilgar indirectly, so owned or controlle
Unless otherwise expressly provided, all referemezsin to a * Subsidiaryshall mean a Subsidiary of Whirlpool.

“ Substantial Portiori means, with respect to the Property of Whirlpod &8 Subsidiaries, Property which (i) representgertha
10% of the consolidated assets of Whirlpool an&itbsidiaries as would be shown in the consolidfiteshcial statements of Whirlpool and
Subsidiaries as at the last day of the most regeatter for which financial statements have bediveled pursuant to Section 7.01 or (ii
responsible for more than 10% of the consolida&tdsales or of the consolidated net income of Whal and its Subsidiaries as reflecte
the financial statements referred to in clausalfpve.

“ Syndication Agent means any of The Royal Bank of Scotland plc, BNRbaa and Citibank, N.A., so long as it is a Lendede
this Credit Agreement.

“ Taxes” is defined in Section 3.01(a).

“ Termination Date’ means the earlier of (a) the fifth anniversarytef Amendment Effective Date, subject to the extensherec
pursuant to Section 2.13 and (b) the date on wthehCommitments terminate pursuant to the termthisf Credit Agreement;_provided
however, that the Termination Date of any Lender that oam-Extending Lender to any requested extension putsoa®ection 2.13 shall
the Termination Date in effect immediately prioithe applicable Anniversary Date for all purpostthis Credit Agreement.

“ Treaty on European Unioh means the Treaty of Rome of March 25, 1957, as dewby the Single European Act 1986 anc
Maastricht Treaty (which was signed at MaastrialntF@bruary 1, 1992 and came into force on Noveribd993), as amended from time
time.

“ Type " means, with respect to any Loan or Advance, @fure as a Floating Rate Advance or Loan or a Eurency
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Committed Advance or Loan.

“ Unfunded Vested Liabilities’ means the amount (if any) by which the present evadfi all currently accrued, vested .
nonforfeitable benefits under all Single Employéairi® exceeds the fair market value of all assetsuoh Plan allocable to such benefits
determined on an ongoing Plan basis as set fottieithen most recent actuarial valuation for eaath Plan.

“ Unmatured Default means an event which but for the lapse of tim#éergiving of notice, or both, would constitut®efault.

“ Unused Commitment Fee Rdteneans a rate per annum determined in accordaiihdhve Pricing Schedule.

“ Whirlpool " means Whirlpool Corporation, a Delaware corpamatiand its successors and assigns.

“ Whirlpool Canadd means Whirlpool Canada Holding Co., an unlimitethpany amalgated under the laws of the Provinceosfe
Scotia, Canada, and its successors and assigns.

“ Whirlpool Europe” means Whirlpool Europe B.V., a Netherlands corponahaving its corporate seat in Breda, The Netimel$
and its successors and assigns.

“ Whirlpool Finance” means Whirlpool Finance B.V., a Netherlands corpamnahaving its corporate seat in Breda, The Nétimeis
and its successors and assigns.

The foregoing definitions shall be equally applieato both the singular and plural forms of theimked terms.

Section 1.02. Accounting Terms and Determinations.

Unless otherwise specified herein, all accountargns used herein shall be interpreted, all accogrdeterminations hereunder s
be made, and all financial statements requiredetalddivered hereunder shall be prepared in accoedaith generally accepted accoun
principles in the United States of America. All@ahtions made for the purposes of determining diampe with this Credit Agreement st
(except as otherwise expressly provided hereinpade by application of generally accepted accogrgimciples applied on a basis consis
with the most recent annual or quarterly finansi@tements delivered pursuant to Section 7.01;igedv; however, if (a) Whirlpool shal
object to determining such compliance on such tetdise time of delivery of such financial statetsesue to any change in generally acce
accounting principles or the rules promulgated wétspect thereto or (b) either the AdministrativgeAt or the Required Lenders shall so ol
in writing within 60 days after delivery of suctéincial statements (or after the Lenders have indermed of the change in generally acce
accounting principles affecting such financial staénts, if later), then such calculations shaliiaele on a basis consistent with the most
financial statements delivered by Whirlpool to thenders as to which no such objection shall hawn lmeade.

ARTICLE 2
THE FACILITY

Section 2.01. Description of Facility .

Upon the terms and subject to the conditions sth fia this Credit Agreement, the Lenders herelangto the Borrowers a revolvi
credit facility pursuant to which:

(i) each Lender severally agrees to make Coranitioans in Agreed Currencies to each of the Bagrevin accordan:
with Section 2.03; and

(i) each Issuing Lender agrees to issue LetéiGredit in Agreed Currencies for the accountat€h of the Borrowers
accordance with Section 2.04;

providedthat (A) Floating Rate Loans may only be denomidate Dollars, (B) after giving effect to each Adwanor Letter of Credit, tt
outstanding Advances or Letters of Credit shalllbrominated in no more than five Agreed Curren@ieduding Dollars), (C) in no event m
the Dollar Amount of the aggregate principal amoofnéll outstanding Advances pltise outstanding LOC Obligations exceed the Agge
Commitment and (D) in no event may the Dollar Amtoahthe aggregate principal amount of all outstagdCommitted Loans made b
Lender_plussuch Lender’s ratable share of the outstanding G{igations exceed such Lender's Commitment.
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Section 2.02. Availability of Facility; Required Payments .

Subject to all of the terms and conditions of Bigdit Agreement, each Borrower may borrow, repay eborrow Advances at
subject to Section 2.04(a), request Letters of iCegdhny time prior to the latest scheduled Teation Date. The Commitment of each Ler
shall expire on the Termination Date applicablesuch Lender. Each applicable Borrower promisesafoifs outstanding Loans and its o
unpaid Obligations in respect of each Lender ihdolthe Termination Date applicable to such Lender

Section 2.03. Committed Advances.

(a) _Committed AdvancesEach Lender severally agrees, on the terms andittans set forth in this Credit Agreement to
Committed Loans to the Borrowers from time to tirfrem and including the Amendment Effective Datel gmior to the Termination De
applicable to such Lender, in amounts the Dollarofint of which shall not exceed in the aggregatangt one time outstanding the amc
equal to the excess of (i) its Commitment overi{§)Participation Interests. Each Committed Adwahereunder shall consist of borrowi
made from the several Lenders ratably in proportmihe ratio that their respective Commitmentsrtieathe Aggregate Commitment. 1
Committed Advances shall be repaid as providechbyt¢rms of Sections 2.02 and 2.03(g).

(b) _Types of Committed AdvancesThe Committed Advances may be Floating Rate Adeanor Eurocurrency Committ
Advances, or a combination thereof, selected byfiicable Borrower in accordance with Sectio@8g), 2.03(f) and 2.03(qg).

(c) _Reductions or Increases in Aggreqate Comenit. (i) Ratable ReductionsWhirlpool may permanently reduce the Aggre
Commitment in whole, or in part ratably among tlemtlers in an amount of $25,000,000 or an integrdtiphe of $5,000,000 in excess thert
upon at least three Business Dawsitten notice to the Administrative Agent, whiclotite shall specify the amount of any such redug
provided, however, that the amount of the Aggregate Commitment matybe reduced below the Dollar Amount of the aggtegrincipe
amount of the outstanding Advances plus the outgtgn OC Obligations.

(i) NonRatable ReductionAs long as no Default or Unmatured Default exadtthe time of such request and at the
of reduction, Whirlpool shall have the right, aydime, upon at least ten Business Daystice to a Defaulting Lender (with a cop)
the Agent), to terminate in whole such Lender’'s @atment. Such termination shall be effective, (X)rmrespect to such Lender’
unused Commitment, on the date set forth in suticeygrovided however, that such date shall be no earlier than ten BgsiDay
after receipt of such notice and (y) with respeceéach Loan outstanding to such Lender, in the chseBase Rate Loan, on the (
set forth in such notice and, in the case of a #@unitar Rate Loan, on the last day of the then aurteterest Period relating to st
Loan. Upon termination of a LenderCommitment under this Section 2.03(c), the Boetawill pay or cause to be paid all princ
of, and interest accrued to the date of such paymenLoans owing to such Lender and pay any adcuraised Commitment Fees
Letter of Credit issuance fees payable to such €epdrsuant to the provisions of Section 2.07, @hdther amounts payable to s
Lender hereunder (including, but not limited toy andemnification for Taxes under Section 3.01 amy increased costs or ot
amounts owing under Section 3.02 or 3.03); and wuwh payments, the obligations of such Lenderumgler shall, by the provisio
hereof, be released and discharged; provideawever, that such Lendes’'rights under Sections 3.01, 3.02, 3.03, and 1@&086 it
obligations under Section 11.08 shall survive stelease and discharge as to matters occurring pyi@uch date. The aggrec
amount of the Commitment of the Lenders once redipeesuant to this Section 2.03(c)(ii) may not diastated.

(i)  Increase Whirlpool may request at any time and from tirodiine that the Aggregate Commitment be increases
maximum amount of not more than $2,500,000,0007idesi that (i) no increase in the Aggregate Commitmeatidfe made at a tin
when a Default or Unmatured Default shall have asxliand be continuing or would result from theuesied increase, (ii)
increase in the Aggregate Commitment shall be nadmy time after the Aggregate Commitment has beeninated in accordan
with Section 2.03(c)(i), (iii) each partial increashall be made in an aggregate amount at least &m$10,000,000 and in integ
multiples of $5,000,000 above such amount, (iv)he extent that resolutions of Whirlpool previouslglivered hereunder shall |
have authorized such increase and borrowings, YWuatishall have delivered to the Administrative Ageertified resolutions of tl
Board of Directors of Whirlpool authorizing suctciease and borrowings in connection therewith ahal( of the representations ¢
warranties set forth in Article 6 (except for thasmtained in Sections 6.04, 6.05 and 6.07 anth@de contained in Sections 6.06
6.12 solely as such representations and warrangleée to any Subsidiary acquired in connectionhwat Material Acquisitio
(including any Subsidiary of the target of such &t&tl Acquisition) consummated within 30 days ptiorthe effective date of su
increase) shall be true and correct in all mateespects as of the date of such request
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and as of the effective date of such increase. Begder may refuse to participate in any proposexiease in the Aggreg:
Commitment, and failure to respond to any requegtdrticipate in an increase in the Aggregate Cdmerits shall be deemed
constitute a refusal to so participate. In the éwdrsuch a requested increase in the Commitmeihiyléol shall consult with tt
Administrative Agent and each Issuing Bank as te tlumber, identity and requested Commitments ofeaxing Lenders a
additional financial institutions that the Adminitive Agent may invite to participate in the aggree Commitment. Ti
Administrative Agent will not unreasonably refugeso invite a commercial bank organized, identiféed requested by Whirlpo
that has capital and surplus reasonably satisfadtothe Administrative Agent and each Issuing Bamlight of the Commitmel
which such commercial bank would assume hereurmeridedthat each such assuming commercial bank shall, iyeeoming
party to this Credit Agreement, become an increpsiender. The Administrative Agent shall promptlgtify Whirlpool and th
Lenders of any increase in the amount of the AggeedCommitment pursuant to this Section and of réspective adjust
Commitment and Ratable Share of each Lender aitémggeffect thereto. Each Borrower acknowledgest,tin order to mainta
Advances in accordance with the Ratable Share i €ander, a non-proata increase in the aggregate Commitment may ne
prepayment or funding of all or portions of certhimans on the date of such increase (and any stegayment or funding shall
subject to the other provisions of this Credit Agrent).

(d) _Minimum Amount of Each Committed Advancéeach Committed Advance made or continued hereushkall be in th
minimum Dollar Amount of $5,000,000 or a highereigtal multiple of $1,000,000; providechowever, that any Floating Rate Advance r
be in the aggregate amount of the unused Aggrégmtamitment.

(e) _Method of Selecting Types and Interestdesrifor New Committed AdvancesSubject to all of the terms and conditions o
Credit Agreement, each Borrower shall select thpeTgf Advance and, in the case of each Eurocurr€@wmymitted Advance, the Inter
Period applicable thereto, for each Committed Adeafrom time to time made to it. A Borrower shaleythe Administrative Agent i
irrevocable notice substantially in the form of ExhE hereto (a “ Committed Borrowing Noti¢g not later than 12:00 Noon (New York C
time) on the Borrowing Date of each Floating Ratk/énce, three Business Days before the Borrowirtg B each Eurocurrency Commit
Advance denominated in Dollars, and four Busineagsthefore the Borrowing Date for each Eurocurréoynmitted Advance denomina
in an Agreed Currency other than Dollars. A ComaditBorrowing Notice shall in accordance with ak terms and conditions of this Cre
Agreement specify:

(i) the Borrower to which such Committed Advai€éo be made;

(i) the Borrowing Date, which shall be a Businday, of such Committed Advance;

(i) the Type of Committed Advance selected,;

(iv) inthe case of each Eurocurrency Commifiddance, the Agreed Currency of such Committed Adea
(v) the aggregate amount of such Committed Adean

(vi) inthe case of each Eurocurrency Commifidglance, the Interest Period applicable theretd; an

(vii) the account information for the accounttb& Borrower that shall be credited with the peatse of such Committs
Advance.

() Continuation and Conversion of DolBenominated Committed AdvancesSubject to all of the terms and conditions of
Credit Agreement, each Floating Rate Advance siwgitinue as a Floating Rate Advance unless antlsuth Floating Rate Advance is pait
converted into one or more Dolldenominated Eurocurrency Committed Advances. Stibgeall of the terms and conditions of this Cr
Agreement, each Eurocurrency Committed Advance mi@mated in Dollars shall continue as a Dolteanominated Eurocurrency Commit
Advance until the end of the then applicable IrgerBeriod therefor, at which time such Eurocurre@ymmitted Advance shall
automatically converted into a Floating Rate Adwanaless (x) such Eurocurrency Committed Advangmid by the applicable Borrower
the applicable Borrower shall have given the Adsthaitive Agent an irrevocable notice substantialyhe form of Exhibit Fhereto (a ‘Dollar
Continuation/Conversion Notic§ requesting that, at the end of such Interest Pegsadh Eurocurrency Committed Advance continue
Dollar-denominated Eurocurrency Committed Advance fordtume or another specified Interest Period, be atetvénto one or more ne
Dollar-denominated Eurocurrency Committed Advances easimdpea specified new Interest Period or be condeitdo a Floating Ra
Advance or (y) any Default shall have occurred badcontinuing. Accordingly, but subject to all detterms and conditions of this Cre
Agreement, each Borrower may elect from time toetito convert all or any part (subject to Sectidd8®d)) of a Dollardenominate
Committed Advance of any Type made to it into ttieeo Type of Dollar-denominated Committed
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Advance;_providedhat any conversion of a Eurocurrency Committed e shall be made on, and only on, the last déyeohnterest Peric
applicable thereto. The applicable Borrower shalé dhe Administrative Agent a Dollar Continuati@ohversion Notice with respect to e
continuation or conversion of a Dolldenominated Committed Advance not later than 1R606n (New York City time) at least three Busir
Days prior to the date of the requested continnatioconversion, specifying in accordance withoélthe terms and conditions of this Cr
Agreement:

(i) the requested date, which shall be a Busiiesy, of such continuation or conversion;
(i) the aggregate amount and Type of the Comehifdvance which is to be continued or converted;

(i) the amount and Type(s) of the Dolldenominated Committed Advance(s) into which sucm@dted Advance is to |
continued or converted; and

(iv) in the case of each continuation of or cension into a Dolladenominated Eurocurrency Committed Advance
Interest Period applicable thereto (provided tiiatoi Interest Period is specified, the applicabtarBwer shall be deemed to h
requested an Interest Period of one month).

(o) _Payment or Continuation and Conversion ofHollar Denominated Committed Advance$ubject to all of the terms &
conditions of this Credit Agreement, each EurocwryeCommitted Advance denominated in an Agreed €hay other than Dollars sh
continue as a Eurocurrency Committed Advance demat®d in the same currency until the end of tha #qplicable Interest Period there
at which time such Eurocurrency Committed Advartalsnature and be payable by the applicable Bogroan the last day of the applica
Interest Period unless the applicable Borrowerldiae given the Administrative Agent an irrevo@lblotice substantially in the form
Exhibit G hereto (a “_NorDollar Continuation/Conversion Notic® requesting that, at the end of such Interest Pesadh Eurocurrent
Committed Advance either continue as a Eurocurré@@mymitted Advance denominated in the same currésrcthe same or another speci
Interest Period or be converted into one or moxe Barocurrency Committed Advances each denominiaitélte same currency as that of
converted Eurocurrency Committed Advance and ha@ngpecified new Interest Period; provididt if after giving effect to any su
conversion or continuation, the aggregate Dollaro@int of the principal amount of all Advances plbs butstanding LOC Obligations wo
exceed the Aggregate Commitment, such Borrowel phabay an aggregate principal amount of such &urency Committed Advance
the last day of the Interest Period then endindy sbat the Dollar Amount of the aggregate princigalount of all outstanding Advances |
the outstanding LOC Obligations does not exceed\tgregate Commitment. Accordingly, but subjecalioof the terms and conditions of t
Credit Agreement, each Borrower may elect from titmetime to convert all or any part (subject to tRet2.03(d)) of a Eurocurren
Committed Advance denominated in an Agreed Currestber than Dollars made to it into any other Euroency Committed Advance
denominated in the same currency as the convertsatirrency Committed Advance; providetht any such conversion shall be made on
only on, the last day of the Interest Period ajglie to the converted Eurocurrency Committed Adeaiitie applicable Borrower shall give
Administrative Agent a Nomollar Continuation/Conversion Notice with respeot each continuation or conversion of a Eurocury
Committed Advance denominated in an Agreed Currestbgr than Dollars not later than 12:00 Noon (Néark City time) at least fot
Business Days prior to the date of the requestatdramtion or conversion specifying in accordand#hall of the terms and conditions of t
Credit Agreement:

(i) the requested date, which shall be a Busiiesy, of such continuation or conversion;

(i) the aggregate amount and Agreed Currencyhef Eurocurrency Committed Advance which is todoatinued c
converted,

(i) the amount(s) of the Eurocurrency Comndti&dvance(s) into which such Eurocurrency Commitdelyance is to t
continued or converted; and

(iv) the Interest Period applicable to each riewvocurrency Committed Advance (provided that if Interest Period
specified or if a Default has occurred and is auritig, the applicable Borrower shall be deemedatetrequested an Interest Perio
one month).

(h) _Notice to LendersThe Administrative Agent shall give prompt nottoeeach Lender of each Dollar Continuation/Conos
Notice and each N«Dollar Continuation/Conversion Notice receivediby

Section 2.04. Letter of Credit Subfacility .

(a) _IssuanceSubiject to the terms and conditions hereof armdliance upon the representations and warranties
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set forth herein and upon the agreements of ther dbnders set forth in this Section 2.04, eachimgsLender agrees to issue, and each Lend
severally agrees to participate in the issuancguloh Issuing Lender of, standby Letters of Credigreed Currencies from time to time from
the Amendment Effective Date until the date thidays prior to latest scheduled Termination DatargsBorrower may request, in a form
acceptable to such Issuing Lender; providedwever, that (i) the Dollar Amount of the LOC Obligationststanding shall not at any time
exceed the LOC Committed Amount, (ii) the Dollar é&mmt of the principal amount of all Advances pilas outstanding LOC Obligations st
not at any time exceed the Aggregate Commitmen{i@hthe Dollar Amount of the LOC Obligations mespect of Letters of Credit issued by
any Issuing Lender shall not at any time exceed & Commitment of such Issuing Lender. No Issuirgder shall issue any Letter of
Credit if (x) the original expiry date of such Letiof Credit is more than one year from the datis@afance (provided that such Letter of Credit
may contain customary “evergreen” provisions punst@which the expiry date is automatically extetidby a specific time period unless suct
Issuing Lender gives notice to the beneficiaryudtsLetter of Credit at least a specified time @eiprior to the expiry date then in effect) or
(y) such Letter of Credit has an expiry date extegdtbeyond the date that is five Business Daysredfte Termination Date; providéidat no
Letter of Credit may expire after the Terminatioat® of any Non-Extending Lender if, after givindeet to such issuance, the aggregate
Commitments of the Lenders other than Non- Extemdlienders (including any replacement Lenders)tergeriod following such

Termination Date would be less than the LOC Obiayest No Issuing Lender shall be under any oblagato issue any Letter of Credit if the
issuance of such Letter of Credit would violate apyplicable laws, rules, regulations or ordersmyr generally applicable policy of such
Issuing Lender, including, without limitation, anyder, judgment or decree of any government aughoriarbitrator that by its terms purports
to enjoin or restrain such Issuing Lender fromiisgwsuch Letter of Credit, or any request or dikecfwhether or not having the force of law)
from any governmental authority with jurisdictiomey such Issuing Lender that prohibits, or requtsis such Issuing Lender refrain from the
issuance of letters of credit generally or suchdretf Credit in particular or that imposes upontsissuing Lender with respect to such Letter
of Credit any restriction, reserve or capital regoient (for which such Issuing Lender is not otlisewecompensated hereunder) not in effect ol
the Amendment Effective Date, or that imposes uparh Issuing Lender any unreimbursed loss, cosxjpense which was not applicable on
the Amendment Effective Date and which such Issuigigder in good faith deems material to it. Eacttdreof Credit shall be a standby letter
of credit and shall comply with the related LOC Doents. If requested by the Issuing Lender, théicgipe Borrower also shall submit a
letter of credit application on the Issuing Lensistandard form in connection with any requesafbetter of Credit. The issuance and expiry
dates of each Letter of Credit shall be a Busifess Notwithstanding anything herein to the contraéine Issuing Bank shall have no
obligation hereunder to issue, and shall not isang,Letter of Credit the proceeds of which woutdnbade available to any Person (i) to fund
any activity or business of or with any Sanctiofeaison, or in any country or territory that, at tinge of such funding, is the subject of any
Sanctions or (ii) in any manner that would resulaiviolation of any Sanctions by any party to thisdit Agreement.

(b) _Notice and ReportsAny Borrower may request the issuance of a Latfe€Credit by submitting a request therefor to
applicable Issuing Lender (by completion of therappiate application forms of such Issuing Lendsr)east three Business Days prior tc
requested date of issuance. At least quarterly fameé frequently upon request) such Issuing Lestall provide to the Administrative Age
a detailed report specifying the Letters of Créxfitied by such Issuing Lender which are then isanddutstanding. The Administrative Ag
shall disseminate promptly to each of the Lendeesriformation provided by such Issuing Lender pard to this subsection (b).

(c) _Participation. Each Lender, upon issuance of a Letter of Crestigll be deemed to have purchased without recca
Participation Interest from the applicable Issulrender in such Letter of Credit and the obligati@sing thereunder and any collat
relating thereto, in each case in an amount equigs fpro rata share of the obligations under dugtiter of Credit (ratably in proportion to 1
ratio that its respective Commitment bears to tiggragate Commitment) and shall absolutely, uncarditly and irrevocably assume anc
obligated to pay to such Issuing Lender and diggharmen due, its pro rata share of the obligatasising under such Letter of Credit. With
limiting the scope and nature of each Lenslétarticipation Interest in any Letter of Credittlhe extent that the applicable Issuing Lende
not been reimbursed as required hereunder or wardesuch Letter of Credit, each such Lender stafltp the Administrative Agent for t
account of such Issuing Lender its pro rata shdreuch unreimbursed drawing in same day funds @ dhy of notification by tt
Administrative Agent of an unreimbursed drawing quamt to the provisions of subsection (d) belowe Bibligation of each Lender to
reimburse each Issuing Lender shall be absoluteuacdnditional and shall not be affected by theuommce of an Unmatured Defaul
Default or any other occurrence or event. Any steimbursement shall not relieve or otherwise imgh& obligation of the applicat
Borrower to reimburse the applicable Issuing Lenaleder any Letter of Credit, together with interasthereinafter provided. Each Ler
acknowledges and agrees that its participatioraah é_etter of Credit will be automatically adjustedreflect such Lendes’ratable share of t
obligations under such Letter of Credit at eachetisuich Lendes Commitment is amended pursuant to an assignmeatdordance wi
Section 13.01 or otherwise pursuant to this Cradieement.

(d) _Reimbursement
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0] In the event of any drawing under any Letter ofditrethe applicable Issuing Lender will promptlytifip the
applicable Borrower and the Administrative AgertieTapplicable Borrower promises to reimburse thpiegble Issuing Lender (su
reimbursement to be made to the Administrative Adenthe account of such Issuing Lender) on the afadrawing under any Lett
of Credit either in same day funds in the same @dr€urrency as the related drawing or with a CoteahiAdvance in Dollars in tl
Dollar Amount of such drawing. Unless such Borrowaall promptly notify the Administrative Agent anlde applicable Issuit
Lender that such Borrower intends to otherwise beiree such Issuing Lender for such drawing, suctrdBeer shall be deemed
have requested that the Lenders make a Committacarsg in Dollars in the Dollar Amount of the drawims provided i
subsection (e) below on the related Letter of Greéké proceeds of which will be used to satisy thlated reimbursement obligatic
Each Issuing Lender will promptly notify the Admsirative Agent, who shall, in turn, promptly notifye other Lenders of the amo
of any unreimbursed drawing and each Lender shathptly pay to the Administrative Agent for the aaat of such Issuing Lender
Dollars and in immediately available funds, the [BlwAmount of such Lendes’pro rata share of such unreimbursed drawing.
payment shall be made on the day such notice &wed by such Lender from the Administrative Agémsiich notice is received at
before 11:00 A.M. (New York City time), and othes&isuch payment shall be made at or before 1:00 (R&tv York City time) o
the Business Day next succeeding the day suchenistieceived. If such Lender does not pay suchuairto the Administrative Age
for the account of the applicable Issuing Lendefuih upon such request, such Lender shall, on dempay to the Administrati
Agent for the account of such Issuing Lender irdeom the unpaid amount during the period fromdate ofsuch drawing until suc
Lender pays such amount to the Administrative Adenthe account of such Issuing Lender in fulhaate per annum equal to, if p
within two Business Days of the date that such leefslrequired to make payments of such amounupatgo the preceding senter
the Federal Funds Effective Rate and thereafter i@te equal to the Alternate Base Rate. Each lrenabligation to make su
payment to the applicable Issuing Lender, anditite of such Issuing Lender to receive the samal] ble absolute and unconditior
shall not be affected by any circumstance whatsoewel without regard to the termination of this d@reAgreement or tt
Commitments hereunder, the existence of an UnnditDefault or a Default or the acceleration of thdigations of the Borrowe
hereunder and shall be made without any offseteatent, withholding or reduction whatsoever. Simdtously with the making
each such payment by a Lender to the Administratigent for the account of the applicable Issuingvder, such Lender shi
automatically and without any further action on et of the Administrative Agent, such Issuing denor such Lender, acquin
Participation Interest in an amount equal to suayngent (excluding the portion of such payment darisig interest owing to su
Issuing Lender) in the related unreimbursed drawgiogion of the LOC Obligation and in the interéstreon and in the related Lt
Documents, and shall have a claim against the caipé Borrower with respect thereto.

(i) Each Borrowers reimbursement obligations as provided in thistiSecshall be absolute, unconditional
irrevocable, and shall be performed strictly in@dance with the terms of this Credit Agreementarnahy and all circumstanc
whatsoever and irrespective of (A) any lack of di&i or enforceability of any Letter of Credit dri$ Credit Agreement, or any terrr
provision therein, (B) any draft or other documpregsented under a Letter of Credit proving to bgdd, fraudulent or invalid in a
respect or any statement therein being untrueamrcimrate in any respect, (C) payment by the Issuéamgler under a Letter of Cre
against presentation of a draft or other docunteattdoes not comply with the terms of such Letfe€mredit, or (D) any other event
circumstance whatsoever, whether or not similarty of the foregoing, that might, but for the psiwns of this Section, constitut
legal or equitable discharge of, or provide a rigih$etoff against, the applicable Borrower's ddiigns hereunder.

(e) _Repayment with Committed Advancé3n any day on which a Borrower shall have recquksir been deemed to have reque
a Committed Advance to reimburse a drawing undéetter of Credit, the Administrative Agent shallvginotice to the Lenders tha
Committed Advance has been requested or deemeésteguby such Borrower to be made in connectioh witdrawing under a Letter
Credit, in which case a Committed Advance compriskEfloating Rate Loans in the Dollar Amount of thiereimbursed drawing shall
immediately made to such Borrower by all Lendetyithstanding any termination of the Commitmentsspant to Section 9.01) ratably
proportion to the ratio that their respective Cornmeints bear to the Aggregate Commitment (determireéore giving effect to any terminati
of the Commitments pursuant to Section 9.01) aedptioceeds thereof shall be paid directly to theniistrative Agent for the account of
applicable Issuing Lender for application to thepextive LOC Obligations. Each such Lender heret®yvaocably agrees to make its pro
share of each such Committed Advance immediatebnugny such request or deemed request in the amiautite manner and on the ¢
specified in the preceding sentence notwithstan@jrthe amount of such borrowing may not complyhatthe minimum amount for Advanc
otherwise required hereunder, (ii) whether any @@t specified in Section 5.03 are then satisfi@j whether an Unmatured Default o
Default then exists, (iv) failure for any such regtior deemed request for such Advance to be matleeltime otherwise required hereun
(v) whether the date of such borrowing is a datemtich Committed Advances are otherwise permittedeé made hereunder or (vi)
termination of the Commitments relating thereto iedhately prior to or contemporaneously with suchrdwing. In the event that a
Committed Advance cannot for any reason be madbedate
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otherwise required above (including, without lintiba, as a result of the commencement of a proogednder the Bankruptcy Code w
respect to any Borrower), then each such Lendeablyeagrees that it shall forthwith purchase (athefdate such borrowing would otherv
have occurred, but adjusted for any payments redeflom the applicable Borrower on or after suctedand prior to such purchase) from
applicable Issuing Lender such Participation Irdeyén the outstanding LOC Obligations as shalhbeessary to cause each such Lenc
share in such LOC Obligations ratably in proportienthe ratio that their respective Commitmentsrbeathe Aggregate Commitme
(determined before giving effect to any terminatainthe Commitments pursuant to Section 9.01))videx that at the time any purchase
Participation Interests pursuant to this sentea@eiually made, the purchasing Lender shall beired| to pay to the Administrative Agent
the account of such Issuing Lender, to the extentpaid to such Issuing Lender by the applicabler@®wer in accordance with the terms
subsection (d) above, interest on the principalamaof Participation Interests purchased for eaah fdom and including the day upon wh
such borrowing would otherwise have occurred todxeiuding the date of payment for such Particgratnterests, at the rate equal to, if |
within two Business Days of the date of the Comexithdvance, the Federal Funds Effective Rate, hakafter at a rate equal to the Alter
Base Rate.

() Designation of Subsidiaries as Account igart Notwithstanding anything to the contrary setHoirt this Credit Agreemel
including without limitation Section 2.04(a), a teatof Credit issued hereunder may contain a steeno the effect that such Letter of Crec
issued for the account of any Subsidiary of a Beem provided that notwithstanding such statems&mth Borrower shall be the actual acci
party for all purposes of this Credit Agreement $oich Letter of Credit and such statement shallafiect such Borrowes' reimburseme
obligations hereunder with respect to such Letteredit.

(o) _Renewal, ExtensionThe amendment, renewal or extension of any LetteCredit shall, for purposes hereof, be treatedll
respects the same as the issuance of a new LE@eedit hereunder.

(h) Uniform Customs and Practice$he Issuing Lenders may have the Letters of Cieelisubject to The Uniform Customs
Practice for Documentary Credits (the * UQRr the International Standby Practices 1998 (th®P98”), in either case as published as ol
date of issue by the International Chamber of Commen which case the UCP or the ISP98, as afpécanay be incorporated therein
deemed in all respects to be a part thereof.

(i) Indemnification; Nature of Issuing LendeButies.

(i) In addition to its other obligations undéist Section 2.04, each Borrower hereby agrees yo gral protect, indemni
and save each Lender harmless from and againsgrahwgll claims, demands, liabilities, damagessdescosts, charges and expe
(including reasonable attorneyfges) that such Lender may incur or be subjectst@ @onsequence, direct or indirect, of (A
issuance of any Letter of Credit or (B) the failofehe applicable Issuing Lender to honor a drawinder a Letter of Credit as a re
of any act or omission, whether rightful or wrorlgfaf any present or future de jure or de factoegoment or Governmental Authot
(all such acts or omissions, herein called “ Gowent Acts”).

(i) As between the Borrowers and the Lendersliging the Issuing Lenders), the applicable Boepwhall assume .
risks of the acts, omissions or misuse of any keifeCredit by the beneficiary thereof. Neither thdministrative Agent nor ar
Lender (including the Issuing Lenders), nor anyhefir Related Parties shall be responsible: (Ayéason of or in connection with
issuance or transfer of any Letter of Credit; (&) dny payment or failure to make any payment tader (irrespective of any of 1
circumstances referred to in Section 2.04(d)(ieb); (C) for the form, validity, sufficiency, aaacy, genuineness or legal effec
any document submitted by any party in connectidth ¥he application for and issuance of any LetteCredit, even if it should
fact prove to be in any or all respects invaliguificient, inaccurate, fraudulent or forged; (By the validity or sufficiency of ar
instrument transferring or assigning or purportiogtransfer or assign any Letter of Credit or tights or benefits thereunder
proceeds thereof, in whole or in part, that maywprw be invalid or ineffective for any reason; {&) errors, omissions, interruptic
or delays in transmission or delivery of any messafpy mail, cable, telegraph, telex or otherwigleether or not they be in ciph
(F) for any loss or delay in the transmission drestvise of any document required in order to makleaaving under a Letter of Cre
or of the proceeds thereof; (G) for any error iteipretation of technical terms or any consequemisng from causes beyond
control of the Issuing Lender; and (H) for any camsences arising from causes beyond the contmlicf Lender, including, withc
limitation, any Government Acts provided that tleeeijoing shall not be construed to excuse thergsuender from liability to th
applicable Borrower to the extent of any direct dges (as opposed to special, indirect, conseqlientiunitive damages, claims
respect of which are hereby waived by the appled@sbrrower to the extent permitted by applicabig)lauffered by the applicat
Borrower that are caused by the Issuing Lendeilaréato exercise care when determining whetheftsirand other documel
presented under a Letter of Credit comply with thens thereof. The parties hereto expressly adreg in the absence of gn
negligence or wilful misconduct on the part of theuing Lender (as finally determined by a courtafpetent jurisdiction), the
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Issuing Lender shall be deemed to have exercisedicaach such determination. In furtherance efftiegoing and without limitir
the generality thereof, the parties agree thath wétspect to documents presented which appear ein fite to be in substani
compliance with the terms of a Letter of Credig 18suing Lender may, in its sole discretion, eitecept and make payment u
such documents without responsibility for furthevestigation, regardless of any notice or inforovatio the contrary, or refuse
accept and make payment upon such documents ifdagtiments are not in strict compliance with threngeof such Letter of Crec
None of the above shall affect, impair, or prevtastvesting of any Issuing Lender’s rights or paseereunder.

(i) In furtherance and extension and not mitation of the specific provisions hereinabove feeth, any action taken
omitted by any Lender (including a Issuing Lendeus)der or in connection with any Letter of Creatithe related certificates, if tak
or omitted in good faith, shall not put such Lendeder any resulting liability to any Borroweridtthe intention of the parties that
Credit Agreement shall be construed and appligardtect and indemnify each Lender (including treuisg Lenders) against any
all risks involved in the issuance of the Lettef<Coedit, all of which risks are hereby assumedhry Borrowers, including, witha
limitation, any and all Government Acts. No Lendiecluding the Issuing Lenders) shall, in any whg,liable for any failure by al
Issuing Lender to pay any drawing under any LeifeCredit as a result of any Government Acts or ailer cause beyond the con
of such Issuing Lender.

(iv) Nothing in this Section 2.04(i) is intended limit the reimbursement obligations of any Buver contained i
subsection (d) above. The obligations of each Beerounder this Section 2.04(i) shall survive themieation of this Cred
Agreement. No act or omission of any current ocopbieneficiary of a Letter of Credit shall in angyaffect or impair the rights of t
Lenders (including the Issuing Lenders) to enfaeg right, power or benefit under this Credit Agrest.

(v) Notwithstanding anything to the contrary tained in this Section 2.04(i), no Borrower shavé any obligation -
indemnify any Issuing Lender in respect of anyiligbincurred by such Issuing Lender (A) arisinglely out of the gross negliger
or willful misconduct of such Issuing Lender, agedmined by a court of competent jurisdiction, &) ¢aused by such Issui
Lenders failure to pay under any Letter of Credit aftezgentation to it of a request strictly complyinighwthe terms and conditions
such Letter of Credit, as determined by a courtahpetent jurisdiction, unless such payment is ipitdd by any law, regulatio
court order or decree.

() Responsibility of Issuing Lenderdt is expressly understood and agreed that tligailons of the Issuing Lenders hereunds
the Lenders are only those expressly set forthhis €redit Agreement and that the Issuing Lendél e entitled to assume that
conditions precedent set forth in Section 5.03 Hzeen satisfied unless it shall have acquired hkhwwvledge or received written notice fr
the applicable Borrower, the Administrative Agentany Lender that any such condition precedenmnioa®een satisfied; providechowever,
that nothing set forth in this Section 2.04 shalldeemed to prejudice the right of any Lender ¢éover from any Issuing Lender any amo!
made available by such Lender to such Issuing Lrepdesuant to this Section 2.04 in the event thi determined by a court of compe
jurisdiction that the payment with respect to atéebf Credit constituted gross negligence or willihisconduct on the part of such Isst
Lender.

(k) Conflict with LOC Documentsin the event of any conflict between this Crelireement and any LOC Document (incluc
any letter of credit application), this Credit Agreent shall control.

()  Appointment of Issuing LenderEach of the Lenders listed on Schedule | herstthaving “LOC Commitmentsis hereb
appointed as Issuing Lender hereunder and undéraher Loan Document and each of the Lenders @mé®each Issuing Lender to ac
behalf of the Lenders with respect to any Lettéi€redit and related LOC Documents.

Section 2.05. Reserved.
Section 2.06. Reserved.
Section 2.07. Fees.

(@) _Unused Commitment Fe@vhirlpool hereby agrees to pay to the Administaigent for the account of each Lender (othen
a Defaulting Lender), ratably in proportion to th€ommitments, a commitment fee at the Unused Cdémenit Fee Rate on the excess ¢
the daily actual amount of the Aggregate Commitnwrihe Lenders over (i) all Loans plus LOC Obtigas of the Lenders, for the per
from and including the Amendment Effective Datéott excluding the Termination Date applicable tohslender, which fee shall be paye
quarterly in arrears on each Payment Date andefd¢hmination Date applicable to such Lender.
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(b) _Administration Fees Whirlpool hereby agrees to pay to the AdminiseatAgent for its account such arrangement
administration fees as are heretofore and hereadtrered upon in writing by Whirlpool and the Adnsinative Agent.

(c) _Letter of Credit Fees

(i) In consideration of the issuance of Lettef€redit hereunder, each Borrower hereby agre@ayao the Administrati
Agent, for the account of each Lender (other th&@etaulting Lender), an issuance fee on the acady maximum amount availat
to be drawn under each such Letter of Credit isSaethe account of such Borrower computed at ago@um rate for each day fr
the date of issuance to the date of expiration legune Eurocurrency Margin in effect from timettme; such issuance fee shal
allocated among the Lenders ratably in proportmmhe ratio that their respective Commitments lieahe Aggregate Commitme
and shall be payable quarterly in arrears on eagimEnt Date and on the Termination Date applicatbich Lender.

(i) In addition to the issuance fee payablespant to clause (i) above, each Borrower herebgesgto pay to each Issu
Lender, without sharing by the other Lenders (Agtter of credit fronting fee on the actual dailyaximum amount available to
drawn under each Letter of Credit issued for theant of such Borrower computed at a per annumasitggreed between Whirlp
and such Issuing Lender, for each day from the dftesuance to the date of expiration (which fiogtfee shall be shall be paya
quarterly in arrears on each Payment Date, ancherTérmination Date applicable to such Issuing leendnd (B) the custome
charges from time to time of such Issuing Lendeghwespect to the issuance, amendment, transferingdration, cancellation a
conversion of, and drawings under, such LetteiGretit.

Section 2.08. General Facility Terms.

(a) _Method of Borrowing On each Borrowing Date, each applicable Lendal shake available its Loan or Loans, if any, ie
requested Agreed Currency, (i) if such Loan is deinated in Dollars, not later than 1:00 P.M. (Newrk City time) in funds immediate
available to the Administrative Agent, at its addrespecified in or pursuant to Article 14 and i{iifuch Loan is denominated in anoi
currency, not later than 12:00 noon, local timdaha city of the Administrative Agers’ Eurocurrency Payment Office for such currenc
funds immediately available to the Administrativgeht, at the Administrative AgestEurocurrency Payment Office for such currencye
Administrative Agent will make the funds so receliieom the applicable Lenders available to the iepple Borrower at the Administrati
Agent’s aforesaid address. Notwithstanding the foregpiogisions of this Section 2.08(a), to the extéatt ta Loan made by a Lender mat
on the Borrowing Date of a requested Loan denoradhat the same Agreed Currency as that of the fngtlwoan, such Lender shall apply
proceeds of the Loan it is then making to the repayt of principal of the maturing Loan.

(b) _Prepayments

(i) Optional PrepaymentsEach Borrower may from time to time prepay alitefoutstanding Floating Rate Advances
in a minimum aggregate amount of $5,000,000 (anthtiegral multiples of $1,000,000 if in excess #wfj, any portion of tt
outstanding Floating Rate Advances. The applic8ueower shall give the Administrative Agent notiaéth respect to each st
prepayment not later than 3:00 p.m. (New York Qitye) one Business Day prior to the date of thauestpd prepayment. E:
Borrower may from time to time prepay all of itstetanding Eurocurrency Committed Advances, or, imisimum aggregate Doll
Amount of $5,000,000 and in integral multiples df,@0,000 if in excess thereof, any portion of thastanding Eurocurren
Committed Advances. The applicable Borrower shiak dhe Administrative Agent notice with respecteach such prepayment
later than 3:00 p.m. (New York City time) three Buess Days prior to the date of the requested prepat. Any such prepayme
pursuant to the foregoing provisions of this Setf2d8 of a Eurocurrency Committed Advance priotthe end of its applicak
Interest Period shall be subject to the provisiiSection 3.05.

(i) Mandatory Prepayments

(A) Adggregate Commitmentlf at any time, the sum of the Dollar Amount b&taggregate outstanding princ
amount of Advances plusOC Obligations shall exceed 103% of the Aggredatenmitment, the Borrowers immediat
shall prepay outstanding Advances and (after allahdes have been repaid) cash collateralize LO@@&thins, in an amou
sufficient to eliminate such excess.

(B) LOC Committed Amountlf at any time, the sum of the Dollar Amount bétaggregate
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principal amount of LOC Obligations shall excee®%0of the LOC Committed Amount, the Borrowers imiaggly shal
cash collateralize LOC Obligations in an amounfisigint to eliminate such excess.

(c) Interest Rates; Interest Perio®ubject to Section 2.08(d), (i) each FloatingeRativance (and each Floating Rate Loan me
up such Floating Rate Advance) shall bear intevasthe outstanding principal amount thereof, fazheday from and including the date s
Advance is made or is converted from a Eurocurrédagnmitted Advance pursuant to Section 2.03(f)ubdxcluding the date it is paid ol
converted into a Eurocurrency Committed Advancesipaint to Section 2.03(f), at a rate per annum dquake Alternate Base Rate for such
and (i) each Eurocurrency Committed Advance (aacheEurocurrency Loan making up such Eurocurrenomi@itted Advance) shall be
interest on the outstanding principal amount thiefemm and including the first day of each Inter&riod applicable thereto to (but
including) the last day of such Interest Perioc aate per annum equal to the Eurocurrency Ragrrdaeted pursuant hereto as applicab
such Eurocurrency Committed Advance for each daindwsuch Interest Period. Changes in the ratatefést on each Floating Rate Adve
will take effect simultaneously with each changeha Alternate Base Rate. No Interest Period ®all after the latest scheduled Termine
Date.

(d) _Rate after Certain Defaults

(i) During the existence of any Default undect®m 8.02(i), each Advance (and each Loan makmguch Advance) n
paid when due, whether by acceleration or otherveind any reimbursement obligation arising from kefter of Credit not paid whi
due shall, in each case, bear interest on theamdlisty principal amount thereof, for each day framd including the date sL
Advance matures (or the date such reimbursemeigatioin arises), whether by acceleration or othsewto but excluding the dat
is paid, at the rate otherwise applicable to sudiiahice plus 2% per annum or, if no rate is appl&ahe Alternate Base Rate plus
per annum, payable on demand.

(i) During the existence of any Default undezcfon 8.02(i), to the fullest extent permitted layv and provided th
Whirlpool shall have received notice at least omsiBess Day prior to the imposition thereof, theoant of any interest, fee or ot
amount payable hereunder that is not paid wherstak bear interest for each day from and includivgdate such payment is due
but excluding the date it is paid, at the AlternBése Rate plus 2% per annum, payable on demand.

(i) During the existence of any Default, thedquiired Lenders may, at their option, by noticého Borrowers, declare tt
no Advance may be converted into or continued @slar-denominated Eurocurrency Committed Advance.

(e) _Interest Payment Dates; Interest BasisGenerally. Interest accrued on each Floating Rate Advana# kb payable on ea
Payment Date, commencing on the first such datetar after the date hereof, on any date on which &loating Rate Advance is prepai
converted, whether due to acceleration or otherveismaturity and thereafter on demand. Subjetitémext sentence, interest accrued on
Eurocurrency Rate Advance shall be payable ondheday of its applicable Interest Period, on aate dn which such Eurocurrency F
Advance is prepaid, whether due to accelerationtloerwise, at maturity and thereafter on demanerdst accrued on each Eurocurrency
Advance having an Interest Period longer than timeaths shall also be payable on the last day cif #areemonth interval (in the case
Eurocurrency Committed Advances) during such IsteReriod. Interest on all Eurocurrency Rate Adeanther than Eurocurrency R
Advances denominated in Sterling), all FloatingeRAtlvances which bear interest based on the FeHarals Effective Rate and all fees
hereunder shall be calculated for the actual numbeays elapsed on the basis of a 88§-year. Interest on all Eurocurrency Rate Advs
denominated in Sterling shall be calculated forabial number of days elapsed on the basis obadd§ year. Interest on all Floating F
Advances which bear interest based on the Prime $tatll be calculated for the actual number of ddgpsed on the basis of a 365, or v
appropriate 366, day year. Interest shall be payfdlthe day an Advance is made but not for theafaany payment on the amount pai
payment is received prior to noon (local time)hat place of payment. If any payment of principalafinterest on, an Advance or of fees
hereunder shall become due on a day which is Batsiness Day, such payment shall be made on thesnegeeding Business Day and, in
case of a principal payment such extension of timal be included in computing interest in conr@ttwith such payment. Each Borro
promises to pay interest on its respective Advaasgzrovided in this Section 2.08(e).

(i) Interest Act (Canada)With respect to Advances made to Whirlpool Canadgenever any interest under this Cr
Agreement is calculated using a rate based on aofe260 or 365 days, as the case may be, thedet®mined pursuant to st
calculation, when expressed as an annual rateisaent to the applicable rate based on a ye&66for 365, as the case may
multiplied by a fraction, the numerator of whichtlie actual number of days in the calendar yeavhith the period for which su
interest is payable (or compounded) ends and therdimator of which is 360 or 365, as the case neay b
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(i)  Nominal Rates; No Deemed ReinvestmeWith respect to Advances made to Whirlpool Candlda principle ¢
deemed reinvestment of interest shall not applarty interest calculation under this Credit Agreetnali interest payments to
made hereunder shall be paid without allowanceesludtion for reinvestment or otherwise, before aftdr maturity, default ar
judgment. The rates of interest specified in thiedt Agreement are intended to be nominal rates raot effective rates. Inter
calculated hereunder shall be calculated usingdinginal rate method and not the effective rate n@thf calculation.

(iv) Interest Paid by Whirlpool Canada\otwithstanding any provision of this Credit Agreent, in no event shall 1
aggregate “interest’ag defined in Section 347 of the Criminal Code @) payable by Whirlpool Canada under this C
Agreement exceed the effective annual rate ofésteon the “credit advancediq defined in that Section) under this Credit Agree
lawfully permitted by that Section and, if any pagmh collection or demand pursuant to this Credifre®ment in respect
“interest” (as defined in that Section) is determined to beéreonto the provisions of that Section, such payteollection or demat
shall be deemed to have been made by mutual mistakéhirlpool Canada and the Lenders and the amo@irsuch payment
collection shall be refunded to Whirlpool Canadar the purposes of this Credit Agreement, the &ffeannual rate of interest st
be determined in accordance with generally acceptddarial practices and principles over the reletarm and, in the event o
dispute, a certificate of a Fellow of the Canadiastitute of Actuaries appointed by the Lenderd it prima facie evidence of st
rate.

() Method of Payment

(i) General Each Advance and each reimbursement obligatioh respect to a drawing under a Letter of Credat|se
paid, repaid or prepaid in the currency in whicklrshdvance or the related drawing was made in theuamt borrowed or paid a
interest payable thereon shall be paid in sucheagsr. Subject to the last sentence of Section & 0&Q) all amounts of princip:
interest, fees and other Obligations payable byBihweowers in Dollars under the Loan Documents Idb@lmade in Dollars by 1:
P.M. (New York City time) on the date when dueunds immediately available, without condition oddetion for any counterclai
defense, recoupment or setoff, to the Administeathgent at the Administrative Agestaddress specified pursuant to Article 14,
such other Lending Installation of the AdministvatiAgent as may be specified in writing by the Adistrative Agent to tt
Borrowers and (B) all other amounts of principaterest and other Obligations payable by the Boersvin any currency other tt
Dollars under the Loan Documents shall be madeuth scurrency by 12:00 noon (local time) on the dateen due, in func
immediately available, without condition or dedoctifor any counterclaim, defense, recoupment aoffsefor the account of tt
Administrative Agent, as applicable, at its Eurgency Payment Office for such currency. Prior te #xistence of a Default,
amounts due hereunder and all payments of reimimaseobligations arising from drawings under Lettef Credit shall be ma
ratably among all of the Lenders in the case opajyiments (other than reimbursement obligationsuhdtters of Credit paid to a
fronting fees retained by the applicable Issuingdex for its own account and the administratives fesained by the Administrati
Agent for its own account. Except as provided ict®a 9.01(b), during the existence of any Defaalt,payments of principal d
hereunder and all payments of reimbursement oldigsiiarising from drawings under Letters of Cresthiall be applied ratably amc
all outstanding Advances and Participation IntexeSach payment delivered to the Administrative mtder the account of any Lenc
shall be delivered promptly, but in any event radet than the close of business on the date raetdéydhe Administrative Agent
received by the Administrative Agent by 12:00 ndtotal time), by the Administrative Agent to suckrder in the same type ¢
currency of funds which the Administrative Agenteeved at such Lenderaddress specified pursuant to Article 14 or gtlaanding
Installation specified by such Lender in a writtestice received by the Administrative Agent. If thdministrative Agent shall fail -
pay any Lender the amount due such Lender purdaahis Section when due, the Administrative Agsimll be obligated to pay
such Lender interest on the amount that should baea paid hereunder for each day from the date asomunt shall have beco
due until the date such amount is paid at the Eédemds Effective Rate for such day. Notwithstagdihe foregoing provisions
this Section 2.08(f), if, after the making of angance or issuance of any Letter of Credit in amyency other than Dollars, currei
control or exchange regulations are imposed incthentry which issues such currency with the rethat different types of su
currency (the “ New Currency are introduced and the type of currency in whidh Aldvance was made or such Letter of Credit
issued (the “ Original Currency no longer exists or the applicable Borrower is aiaie to make payment to the Administrative A
for the account of the applicable Lenders in sudgi@al Currency, then all payments to be madeushsBorrower hereunder or un
any other Loan Document in such currency shall belenin such amount and such type of the New Cuwrascshall be equivale
(based upon market value) to the amount of sucimpay otherwise due hereunder or under such Loamument in the Origini
Currency, it being the intention of the partieseterthat the Borrowers take all risks of the imposiof any such currency control
exchange regulations. In addition, notwithstandhmgforegoing provisions of this Section 2.08(f) after the making of any Advar
or issuance of any Letter of Credit in any currentliyer than Dollars, the applicable Borrower is abte to make payment to
Administrative Agent for the account of the apptileaLenders in the type of currency in which suatvénce was made
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or such Letter of Credit was issued (or in any Newvrency as set forth above) because of the inipogif any such currency cont
or exchange regulation, then such Advance or reiggment obligations shall instead be repaid wheniduDollars in a princip:
amount equal to the Dollar Amount (as of the ddteepayment) of such Advance or such reimburserobligations. In the event a
amount paid to any Lender hereunder is rescindedust otherwise be returned by the Administratiget each Lender shall, ug
the request of the Administrative Agent repay te f&dministrative Agent the amount so paid to suelmder, with interest for tl
period commencing on the date such payment isrmetlby the Administrative Agent until the date fkaministrative Agent receivi
such repayment at a rate per annum equal to, dtiimgeriod to but excluding the date two Busineaygs after such request,
Federal Funds Effective Rate, and thereafter, fherdate Base Rate pltwo percent (2%) per annum.

(g) _Evidence of Debt; Telephonic NoticeEach Lender is hereby authorized to record, soatance with its usual practice,
date, the currency, the amount and the maturigash of its Loans made hereunder; providedwever, that any failure to so record shall
affect any Borrowes obligations under this Credit Agreement. Uponréguest of any Lender made through the Adminisgahgent suc
Lenders Loans shall be evidenced by a Note. Except asrnwibe set forth herein, each Borrower hereby ai#bs the Lenders and 1
Administrative Agent to extend or continue Advaneesl effect selections of Types of Advances bagsedetephonic notices made by
Person or Persons the Administrative Agent or aender reasonably believes to be an Authorized Reptative. If requested by -
Administrative Agent or any Lender, each Borrowgrees to deliver promptly to the Administrative Age written confirmation of ea
telephonic notice given by it signed by an AuthedZRepresentative. If the written confirmation eliff in any material respect from the ac
taken by the Administrative Agent and the Lend#rs,records of the Administrative Agent and thedeans shall govern absent manifest e
Notwithstanding the foregoing, no telephonic noticay be given to the Administrative Agent if suaitice is to be given to the Eurocurre
Payment Office of the Administrative Agent.

(h) _Notification of Advances, Interest Ratesl &repayments Promptly after receipt thereof, the Administratikgent will notify
each Lender of the contents of each Aggregate Ctmeni reduction notice, Committed Borrowing Noti@mllar Continuation/Conversi
Notice, Nor-Dollar Continuation Conversion Notice, and repaytmetice received by it hereunder. In addition hwigspect to each Commit
Borrowing Notice, the Administrative Agent shalltiip each Lender of its pro rata share of the Adeano be made pursuant to s
Committed Borrowing Notice. The Administrative Ademill notify the applicable Borrower and each Lenaf the interest rate applicable
each Eurocurrency Rate Advance promptly upon détetion of such interest rate (it being understtwat the Administrative Agent shall 1
be required to disclose to any party hereto angrintion regarding any Reference Bank or any rateiged by such Reference Bank
accordance with the definition of “Eurocurrency Bd&ate” including, without limitation, whether a RefererBank has provided a rate or
rate provided by any individual Reference Bank) aiiltlgive each Borrower and each Lender prompiaeobf each change in the Altern
Base Rate; providegdhowever, that the Administrative Agent's failure to giveyasuch notice will not affect any Borrowsrdbligation to pa
interest to the Lenders at the applicable interatst. Each Reference Bank agrees, if requestetiebyadministrative Agent, to furnish to 1
Administrative Agent, timely information for the gpose of determining each Eurocurrency Base Raw@ny one or more of the Refere
Banks shall not furnish such timely information ttte Administrative Agent for the purpose of deterimj any such interest rate,
Administrative Agent shall determine such interasé on the basis of timely information furnishgdthe remaining Reference Banks provi
that no fewer than two Reference Banks shall hiawely delivered such information.

(i) NonReceipt of Funds by the Administrative Agerinless the applicable Borrower or Lender, ascdse may be, notifies t
Administrative Agent prior to the date on whichsitscheduled to make payment to the Administrafigent of (i) in the case of a Lender,
proceeds of a Loan or (ii) in the case of a Bornpwaepayment of principal, interest or fees to Aubministrative Agent for the account of -
applicable Lenders, that it does not intend to nsleh scheduled payment, the Administrative Agesy assume that such scheduled pay
has been made. The Administrative Agent may, batl stot be obligated to, make the amount of sudiedaled payment available to
intended recipient in reliance upon such assumpfiosuch Lender or Borrower, as the case may ks, ot in fact made such sched
payment to the Administrative Agent, the recipiefitsuch scheduled payment shall, on demand by thaiiistrative Agent, repay to t
Administrative Agent the amount so made availabggether with interest thereon in respect of eaghdiaing the period commencing on
date such amount was so made available by the Astmrsitive Agent until the date the Administrativget recovers such amount at a rate
annum equal to (x) in the case of such a repaych@mfrom a Lender, the Federal Funds Effective Rateuch day, or (y) in the case of su
repayment due from a Borrower, the interest rapgicgble to the relevant Loan.

() Market Disruption Notwithstanding the satisfaction of all conditsoreferred to in Article 5 with respect to any Adea or an
Letter of Credit in any currency other than Dollafsthere shall occur on or prior to the date o€ls Advance or issuance of such Lette
Credit any change in national or international ficial, political or economic conditions or currerexchange rates or exchange controls w
would in the reasonable opinion of the AdministratAgent or the Required Lenders make it imprabtedor the Eurocurrency Commit
Loans comprising such Advance or such Letter ofi€te be denominated
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in the currency specified by the applicable Borrgween the Administrative Agent shall forthwithvginotice thereof to such Borrower and
Lenders, and such Loans or such Letter of Credill stot be denominated in such currency but sivalthe case of Eurocurrency Commit
Loans, be made on such Borrowing Date as Floataitg Roans or issued on such date in Dollars, ircse of Letters of Credit, be issuec
such date in Dollars, LOC Documents unless suchddar notifies the Administrative Agent at leasedBusiness Day before such date tf
elects not to borrow or have such Letter of Crestited on such date. If with respect to any Eureosy Committed Loans the Eurocurre
Base Rate cannot be determined in accordance hétetms thereof, then the Administrative Agentlidioathwith give notice thereof to tl
applicable Borrower and the Lenders, and such Lebali be made on such Borrowing Date as Floatiaigg Roans in Dollars.

(k) Lending Installations Subject to Section 3.06, each Lender may (i) ftone to time book its Loans at any Lending Insttidin
(s) selected by such Lender, and (ii) by writtettedecopy notice to the Administrative Agent and Borrowers, designate (or change any
prior designation) a Lending Installation throughieh Loans of a particular Type will be made bwgiiid for whose account payments on :
Loans are to be made. All terms of this Credit Agnent shall apply to any such Lending Installaiord any Notes of a Lender shall
deemed held by such Lender for the benefit of tprapriate Lending Installation. Each Lender widitify the Administrative Agent at
Whirlpool on or prior to the date of this Credit regment of the Lending Installation which it intertd utilize for each Type and currenc!
Loan hereunder.

()  Withholding Tax Exemption

(i) Any Lender that is a U.S. Person shall dslito the Borrowers and the Administrative Agentoorprior to th
date on which such Lender becomes a Lender undeiCitedit Agreement (and from time to time thereafipon the reasona
request of the Borrowers or the Administrative Ayeexecuted originals of IRS Form Weertifying that such Lender is exempt fi
U.S. federal backup withholding tax;

(i) Each Lender that is not incorporated untherlaws of the United States of America or a dtageeof shall:

(A) (1) on or before the date of any paymaynta Borrower incorporated in the United Stateseurttlis Cred
Agreement to such Lender, deliver to the Borrowecsrporated in the United States and the Admiaiste Agent two dul
completed copies of: (i) United States Internal &rie Service Form W-8BEN, or W-8BHN-as applicable, (ii) Unit
States Internal Revenue Service Form W-8ECI, grUinited States Internal Revenue Service Forn8NMY, accompanie
by United States Internal Revenue Service Form WWi88V-8BEN, or W-8BENE, as applicable, or successor applic
form, as the case may be, certifying that it idtient to receive payments under this Credit Agrestnmcluding any fee
without deduction or withholding of any United &siffederal income taxes;

(2) deliver to the Borrowers and the Administrat Agent two further copies of any such form
certification on or before the date that any sumimfor certification expires or becomes obsolete after the occurrence
any event requiring a change in the most recent fmeviously delivered by it to the Borrowers; and

(3) obtain such extensions of time for filingdacomplete such forms or certifications as may orably
be requested by the Borrowers or the Administrafigent; or

(B) in the case of any such Lender that is ntdaamk” within the meaning of Section 881(c)(3)(A) of
Code, (1) represent to the Borrowers (for the hieéfthe Borrowers and the Administrative Agerttpt it is not a bar
within the meaning of Section 881(c)(3)(A) of thede, (2) agree to furnish to the Borrowers, on &fote the date of ai
payment by the Borrowers, with a copy to the Adsti@itive Agent, two accurate and complete origsighed copies
Internal Revenue Service Form W-8BEN, or W-8BENas applicable, or successor applicable formifgerg to suct
Lenders legal entitlement at the date of such certifidatan exemption from U.S. withholding tax undee frovisions ¢
Section 881(c) of the Code with respect to paymentsee made under this Credit Agreement (and tveleto the Borrowel
and the Administrative Agent two further copiesath form on or before the date it expires or bexpobsolete and after
occurrence of any event requiring a change in thstmecently provided form and, if necessary, obéaiy extensions of tir
reasonably requested by the Borrowers or the Adimative Agent for filing and completing such fopmand (3) agree, to t
extent legally entitled to do so, upon reasonabtpiest by the Borrowers, to provide to the Borr@w(ar the benefit of tt
Borrowers and the Administrative Agent) such otfeams as may be reasonably required in order tabéish the leg:
entittement of such Lender to an exemption fromhhilding with respect to payments under this Crédjteemen
provided, that any Lender that delivers the forms and sgmtation
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provided in this clause (B) must also deliver te Borrowers or the Administrative Agent two accaratomplete and sign
copies of either Internal Revenue Service Form VE8Bor W-8BEN-E, as applicable, or BECI, or, in each case,
applicable successor form, establishing a com@e&mption from withholding of United States fedérmlome tax impose
on the payment of any fees, if applicable, to dushder.

Notwithstanding the above, if any change in trelay, or regulation has occurred after the date fteson becomes a Len
hereunder which renders all such forms inapplicablevhich would prevent such Lender from duly coetiplg and delivering ai
such form with respect to it and such Lender sasadvthe Borrowers and the Administrative Agentthech Lender shall be exer
from such requirements. Each Person that shallrbea@Lender or a participant of a Lender pursuai@dction 13.02 or 13.03 sh
upon the effectiveness of the related transfereheired to provide all of the forms, certificattoand statements required pursua
this subsection (i); providetthat in the case of a participant of a Lender,ablkgations of such participant of a Lender purguarthis
subsection (i) shall be determined as if the pigditt of a Lender were a Lender except that sucticgEant of a Lender shall furni
all such required forms, certifications and statetsi¢o the Lender from which the related partidgpashall have been purchased.

(ii) If any withholding, deduction or other taxévhether United States, Netherlands, Canadsaherwise) shall
be or become applicable after the date of this iI€Agteement to any payments by the Borrowers terader hereunder, such
Lender shall use reasonable efforts to make, furdaintain the Loan or Loans, as the case mayhbaygh another Lending
Installation located in another jurisdiction sat@seduce, to the fullest extent possible, the 8wars’ liability hereunder, if the
making, funding or maintenance of such Loan or Isoanough such other Lending Installation does inatye reasonable
judgment of the Lender, materially affect the Lendiesuch Loan

(i) If a payment made to a Lender would bejeabto United States federal withholding tax imgddy FATCA if such Lend
were to fail to comply with the applicable repogirequirements of FATCA (including those contairiedsection 1471(b) or 1472(b) of 1
Code, as applicable), such Lender shall delivah#&oBorrowers, at the time or times prescribedaw &nd at such time or times reason
requested in writing by the Borrowers, such docustén prescribed by applicable law (including assgribed by Section 1471(b)(3)(C)(i)
the Code) and such additional documentation reddpnaguested in writing by the Borrowers as maybeessary for the Borrowers to corn
with its obligations under FATCA, to determine tlsaich Lender has complied with such Lendeifigations under FATCA or to determ
the amount to deduct and withhold from such paymieot purposes of this Section 2.08(I)(iii) “FATCAMhall include any amendments m
to FATCA after the date of this Credit Agreement.

(m) _Allocation of the Aggregate Commitment Angothe Borrowers The Borrowers understand and agree that (i) sulbpethe
terms and conditions of this Credit Agreement,ltBaders will honor Committed Borrowing Notices arduests for the issuance of Letter
Credit in the order received by the AdministratAgent and (ii) as a result, one or more of the Baars may be unable to borrow or incre
borrowings hereunder if other Borrowers have alydaoirowed hereunder in amounts which have causedbllar Amount of the aggreg
outstanding principal amount of the Loans plusdhistanding LOC Obligations to equal the Aggre@aaenmitment.

Section 2.09. Borrowing Subsidiaries; Additional Borrowing Subsidiaries .

Whirlpool may at any time or from time to time, Wwithe consent of the Administrative Agent, whicimgent shall not be unreasone
withheld, designate any of its Subsidiaries to bee@n “_Additional Borrowing Subsidiafy(and thereby a “ Borrowing Subsidiatyand a “
Borrower”) hereunder by satisfying the conditions precedettforth in Section 5.02.

If Whirlpool shall designate as a Borrowing Subaiglihereunder any Subsidiary not organized undeials of the United States
any State thereof, any Lender may, with noticehtoAgent and Whirlpool, fulfill its Commitment byasing an Affiliate of such Lender to
as the Lender in respect of such Borrowing Subsidia

As soon as practicable after receiving notice fréhirlpool or the Administrative Agent of Whirlpoal’intent to designate
Subsidiary as a Borrowing Subsidiary, and in angné\no later than five Business Days after thevdgi of such notice, if such Borrowi
Subsidiary is organized under the laws of a jucigadin other than of the United States or a politstébdivision thereof, any Lender that may
legally lend to, establish credit for the accouhtind/or do any business whatsoever with such Bong Subsidiary directly or through
Affiliate of such Lender as provided in the immedig preceding paragraph (a_" Protesting Len@eshall so notify Whirlpool and ti
Administrative Agent in writing. If each Protestingnder is unable to assign its Commitment in fulbccordance with Section 13.03 t
Person that is not a Protesting Lender prior tdvgbe date that such Borrowing Subsidiary shallehte right to borrow hereunder, Whirlp
shall, effective on or before such date, cancekigiest to designate such Subsidiary as a “BongBubsidiary” hereunder.
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Upon satisfaction of such conditions precedent sudbsidiary shall for all purposes be a party lreasta Borrower as fully as if it h
executed and delivered this Credit Agreement. 3g las the principal of and interest on any Advanoasle to any Borrowing Subsidi
under this Credit Agreement and any LOC Obligatiohsuch Borrowing Subsidiary shall have been mpai paid in full and all oth
obligations of such Borrowing Subsidiary under @igdit Agreement shall have been fully performaad(all Letters of Credit issued for
account of such Borrowing Subsidiary have beeryfodsheollateralized to the satisfaction of the Admirasive Agent and the applical
Issuing Lender), Whirlpool may, by not less tharefBusiness Daygrior notice to the Administrative Agent (which #haromptly notify the
Lenders thereof), terminate such Borrowing Subsjtastatus as a Borrower hereunder; providbdwever, that Whirlpool shall concurren
terminate, if applicable, the status as a Borrdwezeunder of any Subsidiary of the terminated Beimg Subsidiary.

Section 2.10. Reqgulation D Compensation

Each Lender may require each Borrower to pay, copteaneously with each payment of interest on itsoBurrency Committe
Loans, additional interest on the related EurocuayeCommitted Loan of such Lender at a rate peuandetermined by such Lender up to
not exceeding the excess of (i) (A) the EurocuryeBase Rate then in effect for such Loan dividedByone_minughe Reserve Requirem
applicable to such Lender over (ii) such EurocuwryeBase Rate. Any Lender wishing to require payneérstuch additional interest (x) shall
notify the applicable Borrower and the AdministvatiAgent, in which case such additional interestr@Eurocurrency Committed Loans
such Lender to such Borrower shall be payable th diender at the place indicated in such noticénh wiispect to each Interest Pe
commencing at least three Business Days afterithieggof such notice and (y) shall notify such Bowmer at least five Business Days prio
each date on which interest is payable on its Eurency Committed Loans of the amount then due &ectder under this Section.

Section 2.11. Cash Collateral.

At any time that there shall exist a Defaulting den within one Business Day following the writtesquest of the Administrati
Agent or any Issuing Lender (with a copy to the Awmisirative Agent) the Borrowers shall Cash Collalize the Issuing Lender&ronting
Exposure with respect to such Defaulting Lendetefuheined after giving effect to Section 2.12(a)@wid any Cash Collateral provided by ¢
Defaulting Lender) in an amount not less than theifdum Collateral Amount.

(a) _Grant of Security InterestEach Borrower, and to the extent provided by Bmfaulting Lender, such Defaulti
Lender, hereby grants to the Administrative Agémtthe benefit of the Issuing Lenders, and agteesaintain, a first priority security inter
in all such Cash Collateral as security for theddéifng Lendersbbligation to fund participations in respect of L@ligations, to be appli
pursuant to clause (b) below. If at any time thenistrative Agent determines that Cash Collatésadubject to any right or claim of ¢
Person other than the Administrative Agent andi$seing Lenders as herein provided, or that thal trhount of such Cash Collateral is
than the Minimum Collateral Amount, the Borrowerdllwpromptly upon demand by the Administrative Awepay or provide to t
Administrative Agent additional Cash Collateralan amount sufficient to eliminate such deficienafter giving effect to any Cash Collate
provided by the Defaulting Lender).

(b) _Application. Notwithstanding anything to the contrary contdine this Credit Agreement, Cash Collateral prod
under this Section 2.11 or Section 2.12 in respétetters of Credit shall be applied to the satisibn of the Defaulting Lendexr’obligation t
fund participations in respect of LOC Obligatiomsc(uding, as to Cash Collateral provided by a D#fiag Lender, any interest accrued
such obligation) for which the Cash Collateral wasprovided, prior to any other application of spcbperty as may otherwise be providec
herein.

(c) _Termination of RequirementCash Collateral (or the appropriate portion th8rgrovided to reduce any Issu
Lenders Fronting Exposure shall no longer be requiredettield as Cash Collateral and shall be returndtet®erson that provided such C
Collateral pursuant to this Section 2.11 followifig the elimination of the applicable Fronting Expoe (including by the termination
Defaulting Lender status of the applicable Lender)(ii) the determination by the Administrative &g and each Issuing Lender that tl
exists excess Cash Collateral (in which case arsh @ollateral provided by any Borrower shall bauneéd prior to the return of any Ci
Collateral to any Defaulting Lender); provid#tht, subject to Section 2.12 the Person providiagh Collateral and each Issuing Lender
agree that Cash Collateral shall be held to sugpturte anticipated Fronting Exposure or other gdtiions.

Section 2.12. Defaulting Lenders.

(a) _Defaulting Lender AdjustmentNotwithstanding anything to the contrary contdine this Credit Agreement, if any Len
becomes a Defaulting Lender, then, until such @®such Lender is no longer a Defaulting Lendethécextent permitted by applicable law:

26




() Waivers and AmendmentsSuch Defaulting Lendes’right to approve or disapprove any amendmentyevair consel
with respect to this Credit Agreement shall berietstd as set forth in the definition of Requireghiders.

(i)  Defaulting Lender Waterfall Any payment of principal, interest, fees or otharounts received by the Administra
Agent for the account of such Defaulting Lender gttier voluntary or mandatory, at maturity, pursuanfrticle 8 or otherwise)
received by the Administrative Agent from a DefmgtLender pursuant to Section 12.01 shall be admit such time or times as r
be determined by the Administrative Agent as folofirst , to the payment of any amounts owing by such OgfeulLender to th
Administrative Agent hereundesgcond, to the payment on a pro rata basis of any amauwiisg by such Defaulting Lender to ¢
Issuing Lender hereundehird , to Cash Collateralize the Issuing Lendéisinting Exposure with respect to such Defaultirgde
in accordance with Section 2.1fburth , as the Borrowers may request (so long as no MefalWnmatured Default exists), to -
funding of any Advance in respect of which suchddéiing Lender has failed to fund its portion tradras required by this Cre
Agreement, as determined by the Administrative Aggfth , if so determined by the Administrative Agent &hd Borrowers, to t
held in a deposit account and released pro radadier to (x) satisfy such Defaulting Lendepotential future funding obligations w
respect to Advances under this Credit Agreement(gn@ash Collateralize the Issuing Lenddtgure Fronting Exposure with resp
to such Defaulting Lender with respect to futurdtées of Credit issued under this Credit Agreemingccordance with Section 2.
sixth, to the payment of any amounts owing to the Lesidire Issuing Lenders as a result of any judgrokat court of compete
jurisdiction obtained by any Lender or the Issulrenders against such Defaulting Lender as a refuduch Defaulting Lendes’
breach of its obligations under this Credit Agreatnseventh to the payment of any amounts owing to the Boammas a result
any judgment of a court of competent jurisdictidotained by any Borrower against such Defaultingdeznas a result of su
Defaulting Lender's breach of its obligations unttés Credit Agreement; anelighth, to such Defaulting Lender or as othen
directed by a court of competent jurisdiction; pd®d that if (X) such payment is a payment of the ppatiamount of any Advanc
or Participation Interests in respect of which sDafaulting Lender has not fully funded its appiafe share, and (y) such Advan
were made or the related Letters of Credit wengeidsat a time when the conditions set forth in i6acs.03 were satisfied or waiv
such payment shall be applied solely to pay thenka, and Participation Interests owed to, all Nmfaulting Lenders on a pro r.
basis prior to being applied to the payment of Bogns of, or Participation Interests owed to, sDelfiaulting Lender until such tir
as all Advances and funded and unfunded participatin LOC Obligations are held by the Lenders nata in accordance with t
Commitments without giving effect to Section 2.0)%{g. Any payments, prepayments or other amourdil pr payable to
Defaulting Lender that are applied (or held) to payounts owed by a Defaulting Lender or to posthGasllateral pursuant to t
Section 2.12(a)(ii) shall be deemed paid to andeetéd by such Defaulting Lender, and each Leirdevocably consents hereto.

(i)  Certain Fees

(A) No Defaulting Lender shall be entitled to rameany Unused Commitment Fee for any period dunihich tha
Lender is a Defaulting Lender (and Whirlpool shadit be required to pay any such fee that otherwisald have bee
required to have been paid to that Defaulting Lende

(B) Each Defaulting Lender shall be entitledd¢oeive fees payable under Section 2.07(c)(i) fyr @eriod durin
which that Lender is a Defaulting Lender only te #xtent allocable to its Ratable Share of theedtamount of Letters
Credit for which it has provided Cash Collateratquant to Section 2.11.

(C) With respect to any Unused Commitment Felees payable under Section 2.07(c)(i) not requiodole paid t
any Defaulting Lender pursuant to clause (A) or &@Bpve, the Borrowers shall (x) pay to each Nafaulting Lender th
portion of any such fee otherwise payable to suefaliting Lender with respect to such Defaultingntler's participation i
LOC Obligations that has been reallocated to suoh-Defaulting Lender pursuant to clause (iv) below), fay to eac
Issuing Lender the amount of any such fee otherpés@ble to such Defaulting Lender to the exteiotable to such Issuil
Lender’s Fronting Exposure to such Defaulting Lended (z) not be required to pay the remainingamof any such fee.

(iv)  Reallocation of Participations to Reduceriting Exposure All or any part of the Participation Interests safct
Defaulting Lender in the LOC Obligations shall lealtocated among the ndefaulting Lenders in accordance with their respe
Ratable Shares but only to the extent (x) the stiall mon-Defaulting Lendersdutstanding Advances and Participation Interest€
Obligations plus such Defaulting Lender’'s Partitipa Interest LOC Obligations does not exceed tital tof all nonbefaulting
Lenders’Commitments and (y) the conditions set forth int®@c5.03 are satisfied at such time (and, unles$sridool shall hav
otherwise notified the Administrative Agent at suidie, Whirlpool shall be deemed to have represkated warranted that st
conditions are satisfied at such time). No realioca
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hereunder shall constitute a waiver or releasapfcdaim of any party hereunder against a Defagltiender arising from that Lenc
having become a Defaulting Lender, including amgiml of a Non-Defaulting Lender as a result of siwdn-Defaulting Lendeg
increased exposure following such reallocation.

(v) Cash Collateral If the reallocation described in clause (iv) abaannot, or can only partially, be effected,
Borrowers shall, without prejudice to any rightremedy available to it hereunder or under law, Wwitthe Business Day followil
notice by the Administrative Agent, Cash Collataalthe Issuing Lender&ronting Exposure in accordance with the procedse
forth in Section 2.11.

(b) _Defaulting Lender Curelf Whirlpool, the Administrative Agent and eac$suing Lender agree in writing that a Lender i
longer a Defaulting Lender, the Administrative Ageiill so notify the parties hereto, whereupon &the effective date specified in such no
and subject to any conditions set forth thereini¢lvimay include arrangements with respect to anghG2ollateral), that Lender will, to t
extent applicable, purchase at par that portioautétanding Loans of the other Lenders or take sticlr actions as the Administrative Ac
may determine to be necessary to cause the Loan&iaded and unfunded participations in Letter€oddit to be held pro rata by the Lenc
in accordance with the Commitments (without giveftect to Section 2.12(a)(iv), whereupon such Lervd# cease to be a Defaulting Lenc
providedthat no adjustments will be made retroactively wehpect to fees accrued or payments made by belalf of the Borrowers whi
that Lender was a Defaulting Lender; and providédrther, that except to the extent otherwise expresslgefjby the affected parties,
change hereunder from Defaulting Lender to Lendélromnstitute a waiver or release of any claimaofy party hereunder arising from t
Lender’s having been a Defaulting Lender.

(c) _New Letters of CreditSo long as any Lender is a Defaulting Lender)$Baing Lenders shall not be required to issuesraho
increase any Letter of Credit, unless it is satfihat the related exposure will be 100% covesethe Commitments of the Ndbefaulting
Lenders and/or Cash Collateral will be providedhsy Borrowers in accordance with Section 2.11, Radicipation Interests in any such ne
issued or increased Letter of Credit shall be aled among noDefaulting Lenders in a manner consistent with i8ac2.12(a)(iv) (an
Defaulting Lenders shall not participate therein).

Section 2.13. Extension of Termination Date.

(a) _Requests for ExtensiofVhirlpool may, by notice to the Administrative &gt (who shall promptly notify the Lenders) on &
(the “ Request Dat8 not earlier than 60 days and not later than 30 gags to the first and/or second anniversary & &mendment Effectiy
Date (the “_Anniversary Dat#), request that each Lender extend such Lesd&eérmination Date for an additional one year fromw
Termination Date then in effect (the * Existing firénation Date’).

(b) _Lender Elections to Extendach Lender, acting in its sole and individualcdétion, shall, by notice to the Administrativeeky
given not earlier than the Request Date and net tatin the date that is ten days after the Redpagstor, if such date is not a Business Da
the next preceding Business Day (the “ Notice Datadvise the Administrative Agent whether or not suender agrees to such exten:
(and each Lender that determines not to so extsritermination Date (a “ NeiExtending Lendet) shall notify the Administrative Agent
such fact promptly after such determination (butaimy event no later than the Notice Date) and aegder that does not so advise
Administrative Agent on or before the Notice Datalsbe deemed to be a Ndaxtending Lender. The election of any Lender teeago suc
extension shall not obligate any other Lender tagree.

(c) Notification by Administrative AgentThe Administrative Agent shall notify Whirlpoof each Lendes determination und
this Section on or on the Business Day next follmpthe Notice Date.

(d) _Additional Commitment Lenders Whirlpool shall have the right on or before thexnrdversary Date to replace ei
Non-Extending Lender with, and add as “Lenders” untiés Credit Agreement in place thereof, one or nidligible Assignees (each, an
Additional Commitment Lendel) with the approval of the Administrative Agent artietissuing Banks (which approvals shall no
unreasonably withheld), each of which Additionaih@nitment Lenders shall have entered into an agreemdorm and substance satisfac
to Whirlpool and the Administrative Agent pursudamtwhich such Additional Commitment Lender shalffeetive as of the Anniversary Da
undertake a Commitment (and, if any such AdditicBammitment Lender is already a Lender, its Commaittrshall be in addition to st
Lender's Commitment hereunder on such date).

(e) _Minimum Extension Requirementf (and only if) the total of the Commitments thie Lenders that have agreed so to e
their Termination Date and the additional Committseof the Additional Commitment Lenders shall berenthan 50% of the aggreg
amount of the Commitments in effect immediatelyoptio the Anniversary Date, then, effective asha Anniversary Date, the Terminat
Date of each Extending Lender and of each Additi@@mmitment Lender shall be extended to the dalie§ one year after the Existi
Termination Date (except that, if such date issnBusiness Day, such Termination
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Date as so extended shall be the next preceding&sDay) and each Additional Commitment Lendatishereupon become a “Lendddr
all purposes of this Credit Agreement.

() Conditions to Effectiveness of Extensiondotwithstanding the foregoing, the extensionhef Termination Date pursuant to -
Section shall not be effective with respect to bagder unless:

(x) no Default or Unmatured Default shall have agoed and be continuing on the date of such extenaral after givin
effect thereto; and

(y) the representations and warranties containedisnCredit Agreement are true and correct inralterial respects on anc
of the date of such extension and after givingatfteereto, as though made on and as of such daté &ny such representation
warranty is expressly stated to have been madéaspecific date, as of such specific date), exfmp(x) those contained in Sectic
6.04, 6.05 and 6.07 and (y) those contained ini@et6.06 and 6.12 solely as such representatindswarranties relate to a
Subsidiary acquired in connection with a Materiagaisition (including any Subsidiary of the targétsuch Material Acquisitiol
consummated within 30 days prior to such date.

ARTICLE 3
CHANGE IN CIRCUMSTANCES
Section 3.01. Taxes.

(a) _Payments to be Free and CleBxcept as otherwise provided in Section 3.014lt)sums payable by each Borrower undel
Loan Documents, whether in respect of principakriest, fees or otherwise, shall be paid withowludéon for any present and future ta
levies, imposts, deductions, charges or withholglimgposed by any government or any political suistn or taxing authority thereof (k
excluding franchise taxes and any tax imposed omeasured by the net income, receipts, profitsadngyof any Lender) and all intert
penalties or similar liabilities with respect thierécollectively, “ Taxes), which amounts shall be paid by the applicable Beemas provide
in Section 3.01(b) below. The applicable Borrowell way each Lender the amounts necessary suchthieahet amount of the princig
interest, fees or other sums received and retdigiezhch Lender is not less than the amount payataler this Credit Agreement.

(b) _Grossineup of Payments Except as otherwise provided in Section 3.0%fc)j) any Borrower or any other Person is reqd
by law to make any deduction or withholding on aodoof any Taxes from any sum paid or expressdikbtpayable by such Borrower to i
Lender under this Credit Agreement, or (ii) anytpao this Credit Agreement (or any Person on @kdif) other than a Borrower is requirec
law to deduct or withhold any Tax from, or makeagment of Taxes with respect to, any such sumvedeir receivable by any Lender ur
this Credit Agreement:

(A) the applicable party shall notify the Adnstrative Agent and, if such party is not the amlle Borrower, th
Administrative Agent will notify the applicable Bawer of any such requirement or any change insuth requirement as soor
such party becomes aware of it;

(B) the applicable Borrower shall pay all Takegore the date on which penalties attached thémtome due and payal
such payment to be made (if the liability to paynigposed on such Borrower) for its own accountifoth@t liability is imposed on at
other party to this Credit Agreement) on behalfod in the name of that party;

(C) the sum payable by the applicable Borrowerdspect of which the relevant deduction, withimgdor payment
required shall (except, in the case of any suclmesy, to the extent that the amount thereof isasotrtainable when that sum is p
be increased to the extent necessary to ensureaftet the making of that deduction, withholdingpayment, that party receives
the due date and retains (free from any liabilityeéspect of any such deduction, withholding ormpamgt of Taxes) a sum equal to
which it would have received and so retained haduah deduction, withholding or payment of Taxesrbequired or made; and

(D) within thirty days after payment of any sdrom which the applicable Borrower is required lawlto make ar
deduction or withholding of Taxes, and within thidays after the due date of payment of any Taotleer amount which it is requir
to pay pursuant to the foregoing subsection (Bhief Section 3.01(b), the applicable Borrower shalithe extent it is legally entitl
to do so, deliver to the Administrative Agent alick certified documents and other evidence as @onthking of such deductic
withholding or payment as (x) are reasonably satisfry to the affected parties as proof of suchudgdn, withholding or payment a
of the remittance thereof to the relevant taxingthier authority, and (y) are required by any spahy to enable it to claim a tax cre
with respect to such deduction,
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withholding or payment.

(c) _Conditions to Grossp . Notwithstanding any provision of this SectionB.tb the contrary, no Borrower shall have
obligation to pay any Taxes pursuant to this Sac3i®1, or to pay any amount to the Administrathgent, any Lender or any Issuing Len
pursuant to this Section 3.01, to the extent tbahsamount results from (i) the failure of any Lendany Issuing Lender or the Administra
Agent to comply with its obligations pursuant tacfen 2.08(l) or Section 13.05, or (i) any Taxeypbsed under FATCA.

(d) Refunds If any Lender receives a refund in respect oféBapaid by any Borrower, it shall promptly pay swefund, togethe
with any other amounts paid by such Borrower pursta Section 3.01 in connection with such refundesaes, to such Borroweprovidec
that such Borrower agrees to promptly return swéhnd to the applicable Lender after it receiveceofrom the applicable Lender that i
required to repay such refund. Nothing in this Becshall be deemed to require any Lender to dssctmnfidential tax information.

(e) _ndemnification by BorrowersEach Borrower shall, severally with respect tohsBorrowers Loans, indemnify each Len
and the Administrative Agent, as applicable, far thll amount of Taxes (including any Taxes impobgdny jurisdiction on amounts paye
under this Section 3.01, subject to the conditgetforth in Section 3.01(c)) imposed on or paidsbgh Lender or the Administrative Agent
the case may be) and any liability (including p&eal interest and expenses) arising therefrom itir Kespect thereto provided that if s
Lender or the Administrative Agent, as the case imayfails to file notice to such Borrower of theposition of such Taxes within 120 d
following the receipt of actual written notice dietimposition of such Taxes, there will be no oddign for such Borrower to pay interes
penalties attributable to the period beginningrafteh 120"day and ending 7 days after such Borrower receieéise from such Lender or
Administrative Agent, as the case may be. Thisnmgiécation shall be made within 30 days from tleedsuch Lender or the Agent (as
case may be) makes written demand therefor.

() EATCA Treatment of Amendment and Restateimdror purposes of determining withholding Taxes asgd under FATC/
from and after the effective date of this Creditrégment, the Borrowers and the Administrative Agehdll treat (and the Lenders her
authorize the Administrative Agent to treat) thisedit Agreement as not qualifying as a “grandfagkeobligation”within the meaning ¢
Treasury Regulation Section 1.1471-2(b)(2)(i).

Section 3.02. Increased Costs

If, at any time after the date of this Credit Agremt, the adoption of any applicable law or theliappon of any applicab
governmental or quagievernmental rule, regulation policy, guideline directive (whether or not having the force of law}, any chanc
therein, or any change in the interpretation oriattration thereof, or the compliance of any Lemttieerewith,

(i) imposes or increases or deems applicable m®erve, assessment, insurance charge, speciakitep simila
requirement against assets of, deposits with orttier account of, or credit extended by, any Lemateany applicable Lendi
Installation (other than amounts paid pursuant éetiBn 2.10 and other thameserves and assessments taken into acco
determining the interest rate applicable to Euremoy Committed Advances), or

(i) imposes any other condition (excluding Texehich the applicable Borrower is obligated to pager Section 3.01(:
subject to the conditions set forth in Section &1 the result of which is to increase the cosanty Lender or any applicable Lenc
Installation of making, funding or maintaining Eauorency Loans or Letters of Credit or reduces ampount receivable by a
Lender or any applicable Lending Installation imeection with Eurocurrency Loans or Letters of Qrenr requires any Lender
any applicable Lending Installation to make anyrpagt calculated by reference to the amount of Rureacy Loans held or inter
received by it, by an amount deemed material b swnder, then, within 15 days of demand by suafidee, the applicable Borrow
or Whirlpool shall pay such Lender that portionsofch increased expense incurred or reduction ianaount received which su
Lender determines is attributable to making, fugdamd maintaining its Eurocurrency Loans or Lettd#r€redit and its Commitme
to make Eurocurrency Loans or issue or participateetters of Credit;_providedhowever, that any amount payable pursuant to
Section 3.02 shall be limited to the amount inadiffem and after the date one hundred fifty daysrpo the date that such Len
makes such demand; and providefirther, that any amount payable pursuant to this Se@®i6a@ shall be paid by the applics
Borrower to the extent that such amount is readgredlncable to such Borrower and the Advances ntadéeand shall otherwise
payable by Whirlpool.

Section 3.03. Changes in Capital Adequacy Regulations

If a Lender determines that the amount of capitdiqoidity required or expected to be maintaingdsbich Lender, any
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Lending Installation of such Lender or any corporatcontrolling such Lender in connection with tkisedit Agreement, its Loans, its Letl
of Credit or its obligation to make Loans or touis®r participate in Letters of Credit hereundgincreased as a result of a Change (as hel
defined), then, within 15 days of demand by suchdez (with a copy of such demand to the Administeafgent), the applicable Borrower
Whirlpool shall pay such Lender the amount whicbhsliender reasonably determines is necessary tpesate it for any shortfall in the r
of return on the portion of such increased capwtaich such Lender determines is attributable te @iiedit Agreement, its Loans, its Letter
Credit or its obligation to make Loans or issuetérst of Credit hereunder (after taking into accosmth Lendes policies as to capi
adequacy); providedhowever, that any amount payable pursuant to this Se&i08 shall be limited to the amount incurred fromad after th
date one hundred fifty days prior to the date theh Lender makes such demand; and providedher, that any amount payable pursuar
this Section 3.02 shall be paid by the applicabder@ver to the extent that such amount is reasgnalibcable to such Borrower and
Advances made to it and shall otherwise be payapM/hirlpool. “ Change means (i) any change after the date of this Crkglieement i
the Risk-Based Capital Guidelines (as hereafténdd}, or (ii) any adoption of or change in anyesttaw, governmental or quagévernment:
rule, regulation, policy, guideline, interpretatjar directive (whether or not having the forcelak) after the date of this Credit Agreerr
which affects the amount of capital or liquidityqtered or expected to be maintained by any Lendeany Lending Installation or a
corporation controlling any Lender, provid#tht notwithstanding anything herein to the contréx) the DoddFrank Wall Street Reform a
Consumer Protection Act and all requests, rule&ladines or directives thereunder or issued in eation therewith and (y) all requests, r.
guidelines or directives promulgated by the Banklfdernational Settlements, the Basel Committe@®anking Supervision (or any succe:
or similar authority) or the United States or fgreiegulatory authorities, in each case pursuant geBidl, shall in each case be deemed to
“Change”, regardless of the date enacted, adoptéssoed. “ RiskBased Capital Guidelindsmeans (x) the rislbased capital guidelines
effect in the United States on the date of thisd@rAgreement, including transition rules, and #y® corresponding capital regulati
promulgated by regulatory authorities outside timitédl States in effect on the date of this Credjte®ement, including transition rules.

Section 3.04. Availability of Types and Currencies.

If any Lender determines that maintenance at alsleitLending Installation of any Type of its Eurgemcy Loans or any Letter
Credit denominated in any Agreed Currency wouldat®any applicable law, rule, regulation or dinezt whether or not having the force
law, and notifies the Borrowers and the AdminiseatAgent of such determination, then the affeatadency shall cease to be an Agi
Currency and the Administrative Agent shall suspiredavailability of the affected Type and curreéyAdvance and Letters of Credit anc
such Lender determines that it is necessary, redhat any Eurocurrency Loan of the affected Type eurrency be repaid or any Letter:
Credit denominated in the affected currency be cadlateralized. If any Lender determines that d#fgoof a type and maturity appropriati
match fund Eurocurrency Committed Advances denotaihan any Agreed Currency are not available, thenaffected currency shall ceas
be an Agreed Currency and the Administrative Agdratll suspend the availability of Eurocurrency Cadtted Advances denominated in
affected currency. If any Lender determines thatdbmbination of the interest rate applicable tooEurrency Committed Advances or Let
of Credit denominated in any Agreed Currency angnpants due pursuant to Sections 3.01 and 3.02 megpect to such Eurocurret
Committed Advances or such Letters of Credit dagsancurately reflect the cost of making or maimita Eurocurrency Committed Advan
or Letters of Credit in the affected currency, thiea affected currency shall cease to be an Agieetency and the Administrative Agent s
suspend the availability of Eurocurrency Committetiances and Letters of Credit denominated in ffexged currency.

Section 3.05. Funding Indemnification .

If any payment of a Eurocurrency Rate Loan occursaadate which is not the last day of the appliedhbterest Period, whett
because of acceleration, prepayment or otherwise Furocurrency Rate Loan is not made on the sfzgeified by the applicable Borrower
any reason other than default by a Lender, suchoB@r will indemnify each Lender for any loss oistincurred by it resulting therefro
including, without limitation, any loss or cost liquidating or employing deposits acquired to fusrdmaintain such Eurocurrency Rate L
(but excluding loss of profits).

Section 3.06. Mitigation of Additional Costs or Adverse Circumstances; Replacement of Lenders

If, in respect of any Lender, circumstances arisekvwould or would upon the giving of notice resat
(i) anincrease in the liability of a Borrowerguch Lender under Section 3.01, 3.02 or 3.03;
(i) the unavailability of a Type or currency @dmmitted Advance under Section 3.04; or

(i) aLender being unable to deliver the formaguired by Section 2.08(l);
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then, without in any way limiting, reducing or othwse qualifying the applicable Borrowsr’'obligations under any of 1
Sections referred to above in this Section 3.06hdiender shall promptly upon becoming aware ofsémme notify the Administrative Age
thereof and shall, in consultation with the Admirdtive Agent and Whirlpool and to the extent thatan do so without disadvantaging its
take such reasonable steps as may be reasonabiyt@pgeto mitigate the effects of such circumses¢including, without limitation, tt
designation of an alternate Lending Installatiorthar transfer of its Loans to another Lending lifstian). If and so long as a Lender has t
unable to take, or has not taken, steps acceptabléhirlpool to mitigate the effect of the circurmstes in question, or if any Lender
Defaulting Lender or a NoGonsenting Lender, such Lender shall be obligethetequest and expense of Whirlpool, to assigitsatights
and obligations hereunder to another Lender (oAféiiate of another Lender) or any other Persommimated by Whirlpool with the approy
of the Administrative Agent and each Issuing Len@ach of which shall not be unreasonably withhalit) willing to participate in the facili
in place of such Lender; providedat (i) all obligations owed to such assigning den(including, if such Lender is an Issuing Lendhae
cancellation or replacement of or other accommodatiith respect to outstanding Letters of Credidimanner satisfactory to it) shall be |
in full and (ii) such Person satisfies all of treguirements of this Credit Agreement including, bot limited to, providing the forms requi
by Sections 2.08(l) and 13.03(b). Notwithstandimy guch assignment, the obligations of the Borrewerder Sections 3.01, 3.02, 3.03
10.06 shall survive any such assignment and be@dble by such Lender.

Section 3.07. Lender Statements; Survival of Indemnity.

Each Lender shall deliver to the applicable Bornoased Whirlpool a written statement of such Lendgrto the amount due, if a
under Section 3.01, 3.02, 3.03 or 3.05. Such writmtement shall set forth in reasonable detaildhlculations upon which such Len
determined such amount and shall be final, coneduand binding on the applicable Borrower in theesize of manifest error. Determinatio
amounts payable under such Sections in connectitm avEurocurrency Rate Loan shall be calculatedhasigh each Lender funded
Eurocurrency Rate Loan through the purchase of pogie of the type and maturity corresponding to tleposit used as a referenci
determining the Eurocurrency Rate applicable tdvduman, whether in fact that is the case or nolebmotherwise provided herein, the am
specified in the written statement shall be payabithin 15 days after receipt by the applicable Barer and Whirlpool of the writte
statement. The obligations of any Borrower undettiSes 3.01, 3.02, 3.03 or 3.05 shall survive payrref any other of such Borrower’
Obligations and the termination of this Credit Agmreent.

ARTICLE 4
GUARANTY
Section 4.01. Guaranty .

For valuable consideration, the receipt of whichhéseby acknowledged, and to induce the Lendenmdke Loans and issue
participate in Letters of Credit to each of the ®@ring Subsidiaries, Whirlpool hereby irrevocaldypsolutely and unconditionally guarant
prompt payment when due, whether at stated matwpgn acceleration or otherwise, and at all titineseafter, of any and all existing
future obligations of each of the Borrowing Subaits to the Administrative Agent and the Lendersany of them, under or with respec
the Loan Documents, whether for principal, inte(gstluding, without limitation, all interest acéng subsequent to the commencement o
case, proceeding or other action relating to anyrdddng Subsidiary under the Bankruptcy Code or aiyilar law with respect to tl
bankruptcy, insolvency or reorganization of anymaing Subsidiary, and all interest which, but &my such case, proceeding or other a
would otherwise accrue), fees, expenses or other(sllectively, the “ Guaranteed Obligatiot)s Whirlpool also agrees that all payme
under this guaranty shall be made in the samemcyrand manner as provided herein for the Guardrifgsigations.

Section 4.02. Waivers.

Whirlpool waives notice of the acceptance of thisumgnty and of the extension or continuation of Gwmranteed Obligations or ¢
part thereof. Whirlpool further waives presentmegmgtest, notice of notices delivered or demandera@d any Borrowing Subsidiary or act
or delinquency in respect of the Guaranteed Ohtigator any part thereof, including any right tquige the Administrative Agent and -
Lenders to sue any Borrowing Subsidiary, any otherantor or any other Person obligated with resigethe Guaranteed Obligations or
part thereof, or otherwise to enforce payment thfegigainst any collateral securing the Guarantelgigg&tions or any part thereof.

Section 4.03. Guaranty Absolute .

This guaranty is a guaranty of payment and nobbdéction, it is a primary obligation of Whirlpoahd not one of surety,
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and the validity and enforceability of this guasashall be absolute and unconditional irrespeatifyeand shall not be impaired or affected
any of the following: (a) any extension, modificati or renewal of, or indulgence with respect to,sabstitutions for, the Guarantt
Obligations or any part thereof or any agreemelatirg thereto at any time; (b) any failure or osii® to enforce any right, power or rem
with respect to the Guaranteed Obligations or aay thereof or any agreement relating thereto,ngr allateral; (c) any waiver of any rig
power or remedy or of any default with respecthie Guaranteed Obligations or any part thereof gragreement relating thereto, or

collateral; (d) any release, surrender, compronsst¢tlement, waiver, subordination or modificatievith or without consideration, of a
collateral, any other guaranties with respect eo@Guaranteed Obligations or any part thereof, gradher obligation of any Person with res)
to the Guaranteed Obligations or any part therg»fthe enforceability or validity of the Guararde@bligations or any part thereof or
genuineness, enforceability or validity of any a@gnent relating thereto or with respect to any tettd; (f) the application of payme
received from any source to the payment of oblayetiother than the Guaranteed Obligations, any thareof or amounts which are

covered by this guaranty even though the AdminiseaAgent and the Lenders might lawfully have &decto apply such payments to any
or all of the Guaranteed Obligations or to amouvitich are not covered by this guaranty; (g) anyngeain the ownership of any Borrow
Subsidiary or the insolvency, bankruptcy or anyeotthange in the legal status of any Borrowing ®lidny; (h) the change in or the imposit
of any law, decree, regulation or other governmemtawhich does or might impair, delay or in angiywaffect the validity, enforceability
payment when due of the Guaranteed Obligationshéi¥ailure of Whirlpool or any Borrowing Subsidiado maintain in full force, validity «
effect or to obtain or renew when required all gomeental and other approvals, licenses or conseqtsred in connection with the Guarant
Obligations or this guaranty, or to take any othetion required in connection with the performaméeall obligations pursuant to t
Guaranteed Obligations or this guaranty; (j) thistexce of any claim, setoff or other rights whitthirlpool may have at any time against
Borrowing Subsidiary, or any other Person in cotinacherewith or an unrelated transaction; or k) ather circumstances, whether or
similar to any of the foregoing, which could cohg# a defense to a guarantor; all whether or noirfbol shall have had notice or knowle:
of any act or omission referred to in the foregodhauses (a) through (j) of this Section 4.03slagreed that Whirlpod'liability hereunder

several and independent of any other guarantiesher obligations at any time in effect with regptecthe Guaranteed Obligations or any
thereof and that Whirlpool's liability hereunder ynae enforced regardless of the existence, valigibforcement or noanforcement of ar
such other guaranties or other obligations or anyipion of any applicable law or regulation purag to prohibit payment by any Borrowi
Subsidiary of the Guaranteed Obligations in the meamgreed upon between such Borrowing Subsidiaghytlze Administrative Agent and 1
Lenders.

Section 4.04. Continuing Guaranty .

The Lenders may make or continue Loans to and isstiers of Credit for the account of any of therBwing Subsidiaries from tin
to time without notice to or authorization from Whbol regardless of the financial or other corafitof any Borrowing Subsidiary at the ti
any Loan is made or continued or any Letter of @iedssued, and no Lender shall have any oblgetd disclose or discuss with Whirlpool
assessment of the financial condition of any of Bwrowing Subsidiaries. This guaranty shall comtinin effect, notwithstanding a
extensions, modifications, renewals or indulgemneis respect to, or substitution for, the Guaradt®&bligations or any part thereof, until al
the Guaranteed Obligations shall have been pdidliand all of the Commitments shall have expicedeen terminated.

Section 4.05. Delay of Subrogation.

Until the Guaranteed Obligations have been pafdlinWhirlpool shall not exercise any right of solgation with respect to payme
made by Whirlpool pursuant to this guaranty.

Section 4.06. Acceleration.

Whirlpool agrees that, as between Whirlpool ondhe hand, and the Lenders and the Administrativenfgon the other hand, -
obligations of any Borrowing Subsidiary guaranteeder this Article 4 may be declared to be forthwdue and payable, or may be dee
automatically to have been accelerated, as proviu&ection 9.01 for purposes of this Article 4fwithstanding any stay, injunction or ot
prohibition (whether in a bankruptcy proceedingeafing such Borrowing Subsidiary or otherwise) preing such declaration as against !
Borrowing Subsidiary and that, in the event of sdeklaration or automatic acceleration, such ohiiga (whether or not due and payable
such Borrowing Subsidiary) shall forthwith becomge énd payable by Whirlpool for purposes of thiscle 4.

Section 4.07. Reinstatement.
The obligations of Whirlpool under this Article Aal be automatically reinstated if and to the akthat for any reason any paymn
by or on behalf of any Person in respect of ther@utaed Obligations is rescinded or must be otlsrwéstored by any holder of any of

Guaranteed Obligations, whether as a result ofpaogeedings in bankruptcy or reorganization or
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otherwise, and Whirlpool agrees that it will indagfprthe Administrative Agent and each Lender on darh for all reasonable costs .
expenses (including, without limitation, fees angenses of counsel) incurred by the Administrafigent or such Lender in connection v
such rescission or restoration, including any soekts and expenses incurred in defending againstckim alleging that such paym
constituted a preference, fraudulent transfermilar payment under any bankruptcy, insolvencyiwrilar law.

ARTICLE 5
CONDITIONS PRECEDENT
Section 5.01. Effectiveness.
This Credit Agreement shall not be effective andLeader shall be required to fund its portion o fhitial Advance nor will an
Issuing Lender be required to issue Letters of iCreekeunder to any Borrower which is an origin@ngtory hereto (each, anOriginal

Borrower” and collectively, the “ Original Borrower3 until a date (the “ Amendment Effective Dadeupon which following conditions ha
been satisfied:

(&) The Original Borrowers have furnished orsetito be furnished to the Administrative Agentftiilwing:

(i) A copy of the articles, certificate or cterbf incorporation or similar document or docunsasfteach Original Borrowe
certified by the Secretary or Assistant Secretarpther Authorized Representative of each OrigBafrower or by the approprit
governmental officer in the jurisdiction of incomation or organization or other formation of eaatigidal Borrower within thirty day
of the Amendment Effective Date;

(i) A certificate of good standing, to the extepplicable, for each Original Borrower from jiisisdiction of incorporatio
dated within thirty days of the Amendment Effectate;

(iii) A copy, certified as of the Amendment Effve Date by the Secretary or Assistant Secretargther Authorize
Representative of each Original Borrower of itsldmys or similar governing document;

(iv) A copy, certified as of the Amendment Efige Date by the Secretary or Assistant Secretarptber Authorize
Representative of each Original Borrower, of theohetions of its Board of Directors (and resolusioof other bodies, if any ¢
reasonably deemed necessary by counsel for anyebeadthorizing the execution of this Credit Agresmand the other Lo
Documents to be executed by it;

(v) Anincumbency certificate, executed as & &mendment Effective Date by the Secretary or asigtant Secretary
Whirlpool, which shall identify by name and titlachbear the signature of all Authorized Officerdahhshall be authorized to exec
Loan Documents on behalf of Whirlpool, upon whiehtificate the Administrative Agent and the Lendghsll be entitled to rely un
informed of any change in writing by Whirlpool;

(vi) An incumbency certificate, executed asted Amendment Effective Date by the Secretary oAssistant Secretary
other Authorized Representative of each Originair®wer, which shall identify by name and title dvehr the signature of the offic
of such Original Borrower authorized to sign thisedit Agreement and the other Loan Documents texaeuted by such Origir
Borrower and to receive extensions of credit hedeunupon which certificate the Administrative Ajemd the Lenders shall
entitled to rely until informed of any change initmg by such Original Borrower;

(vii) A certificate, signed by an Authorized @fr stating that on the Amendment Effective Dadeng Default o
Unmatured Default has occurred and is continuingl @i) the representations and warranties conthimeArticle 6 are true ar
correct;

(viii)  Written opinions of counsel to each Onigi Borrower given upon the express instructionsaith Original Borrowe
each dated the Amendment Effective Date and adehiessthe Administrative Agent and each of the lezadin form and substar
reasonably satisfactory to the Administrative Agent

(ix) A certificate, signed by an Authorized @#r stating that since December 31, 2013, exceptsatsed in filings wit
the Securities Exchange Commission prior to the fangent Effective Date, there has been no developareavent relating to
affecting Whirlpool or any of its Subsidiaries tlmts had or could be reasonably expected to hdegerial Adverse Effect; and
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(x) Such other documents and information aslamder or its counsel may have reasonably requéstedt later than thr
Business Days prior to the proposed Amendment Effe®ate.

(b) The Lenders, the Administrative Agent anditttAffiliates shall have received all fees reqdir® be paid, and all expen
relating to the negotiation, execution and delivefythis Credit Agreement and which are requiredbéopaid to such parties pursuant tc
terms hereof for which invoices have been presemyetbt later than the Business Day prior to theppsed Amendment Effective Date.

(c) All governmental and third party approvaecessary in connection with the financing contemepldhereby and the continu
operations of the Original Borrowers shall haverbeketained and be in full force and effect.

(d) The Lenders shall have received such doctsremd other information as may be required forotkryour customeror simila
requirements to the extent requested at leastags grior to the proposed Amendment Effective Date.

(e) All amounts under the Existing Loigrm Credit Agreement shall have been paid in fultluding with the proceeds
Advances made hereunder on the Amendment EffeDiate.

Section 5.02. Initial Advance to Each Additional Borrowing Subsidiary .

No Lender shall be required to fund its portionamf Advance nor shall any Issuing Lender be requicetssue Letters of Cre
hereunder to an Additional Borrowing Subsidiaryassl such Additional Borrowing Subsidiary has furais or caused to be furnished to
Administrative Agent the following:

(i) An Assumption Agreement executed and deéidely such Additional Borrowing Subsidiary and eaming the writte
consent of Whirlpool at the foot thereof, as comitated by Section 2.09;

(i) A copy of the articles, certificate or cler of incorporation or other similar document atls Additional Borrowin
Subsidiary, certified by the appropriate governrabmfficer in the jurisdiction of incorporation cfuch Additional Borrowin
Subsidiary within thirty days of the date of deliye

(iii) A certificate of good standing, to the ert applicable, for such Additional Borrowing Subary from its jurisdiction ¢
incorporation dated within thirty days of the dafalelivery;

(iv) A copy, certified as of the date of deliyeby the Secretary or Assistant Secretary of sudditfonal Borrowing
Subsidiary, of its by-laws;

(v) A copy, certified as of the date of delively the Secretary or Assistant Secretary of suclitAwshal Borrowing
Subsidiary, of the resolutions of its Board of Biws (and resolutions of other bodies, if any @@sonably deemed necessar
counsel for any Lender) authorizing the executibitscsAssumption Agreement and the other Loan Doentsito be executed by it;

(vi) An incumbency certificate, executed as loé tdate of delivery by the Secretary or an Assisgecretary of sur
Additional Borrowing Subsidiary, which shall idefiytiby name and title and bear the signature ofdfiieers of such Additioni
Borrowing Subsidiary authorized to sign its AssuimptAgreement and the other Loan Documents to leewdrd by such Additior
Borrowing Subsidiary and to receive extensionsreflit hereunder, upon which certificate the Admtiaisve Agent and the Lendt
shall be entitled to rely until informed of any dige in writing by such Additional Borrowing Subsidy;

(vii) Written opinions of counsel to such Additial Borrowing Subsidiary given upon the expresstruttions of eac
Additional Borrowing Subsidiary, each dated theedaftdelivery and addressed to the Administratigert and each of the Lenders
form and substance reasonably satisfactory to thaiAistrative Agent; and

(viii) Documentation and other evidence as @&somably requested by the Administrative Agentnyr lz2ender in advance
the initial Advance to or issuance of a Letter aofedit on behalf of such Additional Borrowing Subaiy in order for th
Administrative Agent or such Lender to carry outdre satisfied it has complied with the resultsabfnecessary Know you
customer” or other similar checks under all apjliedaws and regulations.
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Section 5.03. Each Extension of Credit.

No Lender shall be required to fund its portioraafy Advance (including, without limitation, the timl Advance hereunder) nor st
any Issuing Lender be required to issue any Left@redit, unless on the applicable Borrowing Date:

(i) Prior to and after giving effect to such Asahce or issuance of such Letter of Credit therstexio Default or Unmatur
Default;

(i) The representations and warranties conthiite Article 6 are true and correct in all materialspects as of su
Borrowing Date or date of issuance of any Lette€oédit (except for (x) the representations andravdies set forth in Sections 6.
6.05 and 6.07, which representations and warrastiali be true and correct as of the respectivesdgpecified therein, and (y)
representations and warranties set forth in Ses06 and 6.12 solely as such representationsvandnties relate to any Subsidi
acquired in connection with a Material Acquisitincluding any Subsidiary of the target of such &t&tl Acquisition) consummat
within 30 days prior to the applicable BorrowingtBawhich representations and warranties shalremaired to be true and corr
pursuant to this condition);

(iii)  All legal matters incident to the makindg such Advance or issuance of such Letter of Creldll be reasonat
satisfactory to the Lenders and their counsel; and

(iv) The applicable Borrower shall have delivetee applicable notices described in Section 2)08( 2.04(b).

Each request for extension of credit hereunder| siwaistitute a representation and warranty by thelieable Borrower that tl
conditions contained in Sections 5.03(i) and (@y& been satisfied.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES
Each of the Borrowers represents and warrantssta¢inders that:

Section 6.01. Existence and Standing

It and each of its Material Subsidiaries is dulgdrporated or otherwise organized, validly existamgl (to the extent applicable)
good standing under the laws of its jurisdictioniraforporation or organization or other formatiordaas all requisite authority to conduc
business in each jurisdiction in which its businiessonducted.

Section 6.02. Authorization and Validity .

It has the power and authority and legal right xeoaite and deliver the Loan Documents to whicts i iparty and to perform
obligations thereunder. Its execution and delivarthe Loan Documents to which it is a party are performance of its obligations thereur
have been duly authorized by proper corporate leergiroceedings, and the Loan Documents to whiishatparty constitute its legal, valid
binding obligations enforceable against it in ademce with their terms, except as enforceability ipa limited by bankruptcy, insolvency
similar laws affecting the enforcement of creditaights generally and the availability of equitaléenedies for the enforcement of cer
obligations (other than the payment of money) doethherein or therein may be limited by equitgiliaciples generally and by principles
good faith and fair dealing.

Section 6.03. No Conflict; Government Consent.

Neither its execution and delivery of the Loan Dmemts to which it is a party, nor the consummatdrihe transactions there
contemplated, nor its compliance with the provisitimereof will violate any law, rule, regulatiorrder, writ, judgment, injunction, decree
award binding on it or any of its Subsidiaries be tarticles, certificate or charter of incorporatior bylaws or other organizational
constitutional documents of it or any of its Sulmis or the provisions of any indenture, instratn@r agreement to which it or any of
Subsidiaries is a party or is subject, or by whicbr its Property is bound, or conflict with orrtitute a default thereunder, or result in
creation or imposition of any Lien in, of or on tReoperty of it or any of its Subsidiaries pursuanthe terms of any such indenture, instrur
or agreement, in any such case which violationflmbndefault, creation or imposition has not hadcould not reasonably be expected to
a Material Adverse Effect. No order, consent, apakolicense, authorization, or validation of, dlinfy, recording or registration with
exemption by, any governmental or public body ahatrity, or any subdivision thereof, is requiredatathorize, or is required in conneci
with, its execution,
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delivery and performance of, or the legality, validbinding effect or enforceability of, any ofd¢lh.oan Documents to which it is a party o
than those the absence of which has not had od cmilreasonably be expected to have a MateriabfsdvEffect.

Section 6.04. Financial Statements.

The December 31, 2013 financial statements of \Wbadl and its Consolidated Subsidiaries were prepane accordance wi
generally accepted accounting principles in effectthe date such statements were prepared ang faigkent the financial condition
Whirlpool and its Consolidated Subsidiaries at sdate and the results of their operations for #réop then ended.

Section 6.05. Material Adverse Change.

As of the date of this Credit Agreement, exceptliaslosed in filings with the Securities and ExoparCommission as of such di
there has been no change since December 31, 20t ibhusiness, Property, condition (financial dneotvise) or results of operations
Whirlpool and its Consolidated Subsidiaries whiolild reasonably be expected to have a Material fsgvEffect.

Section 6.06. Taxes.

Whirlpool and its Subsidiaries have filed all UnitStates federal income tax returns and all otheterial tax returns which ¢
required to be filed and have paid all taxes duesymant to said returns or pursuant to any assessmegived by Whirlpool or any of
Subsidiaries, except such taxes, if any, as amghbmintested in good faith and as to which adequsterves have been provided. No mat
tax liens have been filed and no material clainestsing asserted with respect to any such taxes.clirges, accruals and reserves o
books of Whirlpool and its Subsidiaries in respefciny taxes or other governmental charges areuadeq

Section 6.07. Litigation and Contingent Obligations .

As of the date of this Credit Agreement, excepdliaslosed in filings with the Securities and Exapai€ommission as of such date
there is no litigation, arbitration, governmentatéstigation, proceeding or inquiry pending oritsoknowledge, threatened against or affec
it or any of its Subsidiaries which has had or dowasonably be expected to have a Material Adveffeet, and (ii) neither it nor any of
Subsidiaries has any material contingent obligatioot provided for or disclosed in the financialtements referred to in Section 6.04.

Section 6.08. ERISA .

No member of the Controlled Group has incurreds eeasonably expected to incur, any withdrawdliliy to Multiemployer Plans i
excess of $50,000,000 in the aggregate. Each Plaplees with all applicable requirements of law aedulations, no Reportable Event
occurred with respect to any Plan, no member ohietrolled Group has withdrawn from any Plan dtiated steps to do so, and no steps
been taken to terminate any Plan, except, in eash, ¢o the extent that any of the events desciitbt#ds sentence, together with all other ¢
events, which shall have occurred, taken in theeggge, would reasonably be expected to have aridieAdverse Effect.

Section 6.09. Accuracy of Information .

No information or report furnished by it to the Amhmstrative Agent or the Lenders in connection witie negotiation of,
compliance with, the Loan Documents contains anyeried misstatement of fact or omits to state aemat fact necessary to make
statements contained therein not misleading.

Section 6.10. Material Agreements.

Neither it nor any of its Subsidiaries is in defdnlthe performance, observance or fulfillmentafy of the obligations, covenants
conditions contained in (i) any agreement to whidh a party, which default could reasonably bpeoted to have a Material Adverse Effec
(i) any agreement or instrument evidencing or gowey any Indebtedness or (Balance Sheet Obligations with an outstanding pgrad
amount (or implied or attributed principal amountgxcess of $50,000,000.

Section 6.11. Compliance with Laws.

It and its Subsidiaries have complied with all dggdble statutes, rules, regulations, orders andictsns of any domestic or forei
government, or any instrumentality or agency theteaving jurisdiction over the conduct of theispective businesses
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or the ownership of their respective Property, pkeghere norcompliance with any such statute, rule, regulat@nder or restriction canr
reasonably be expected to have a Material AdveffeetE Neither it nor any of its Subsidiaries haseaived any notice to the effect tha
operations are not in material compliance with ahyhe requirements of applicable federal, state lacal environmental, health and sa
statutes and regulations or the subject of anyré&de state investigation evaluating whether agmedial action is needed to respond
release of any toxic or hazardous waste or substario the environment, which n@empliance or remedial action could reasonabl
expected to have a Material Adverse Effect.

Section 6.12. AML Laws, Anti -Corruption Laws and Sanctions.

Whirlpool has implemented and maintains in effecligles and procedures designed to ensure comgplidnyc Whirlpool, it:
Subsidiaries, and by their respective directoricafs, employees and agents in connection withh dandividual’s actions on behalf
Whirlpool or the applicable Subsidiary, with applide Anti-Corruption Laws, applicable AML Laws and applicaBlanctions, and Whirlpa
and, to Whirlpools actual knowledge, its Subsidiaries and theireetye officers, employees, directors and agents,ira compliance wil
Anti-Corruption Laws, applicable AML Laws and applicaBlenctions in all material respects. None of (ajrifghol, any Subsidiary or, to t
actual knowledge of Whirlpool, any of their respeetdirectors, officers or employees, or (b) to #utual knowledge of Whirlpool, any ag
of Whirlpool or any Subsidiary that will act in argapacity in connection with or benefit from thesdit facility established hereby, i
Sanctioned Person. The borrowing by any Borroweargf Advance, the request by any Borrower for fseiénce of any Letter of Credit
the use of proceeds thereof by any Borrower will cause a violation of any applicable A@orruption Law, applicable AML Law
Sanctions applicable to any party hereto .

Section 6.13. Investment Company Act.

Neither Whirlpool nor any of its Subsidiaries is ‘@mvestment company” or an “affiliated person” tbef or an “affiliated persontf
such affiliated person as such terms are defin¢lddrinvestment Company Act of 1940, as amended.

Section 6.14. Environmental Matters .

In the ordinary course of its business, Whirlpoohducts an ongoing review of the effect of Enviremtal Laws on the busine
operations and properties of Whirlpool and its $dibges, in the course of which it identifies aadaluates associated liabilities and ¢
(including, without limitation, any capital or oing expenditures required for cleap-or closure of properties presently or previousisned
any capital or operating expenditures requiredctieve or maintain compliance with environmentaltection standards imposed by law ¢
a condition of any license, permit or contract, aekated constraints on operating activities, idolg any periodic or permanent shutdow
any facility or reduction in the level of or chanigethe nature of operations conducted thereat.casys or liabilities in connection with ofite
disposal of wastes or hazardous substances, anactul or potential liabilities to third partiescluding employees, and any related costs
expenses). On the basis of this review, Whirlp@s boncluded that such associated liabilities astscincluding the costs of compliance \
Environmental Laws, would not reasonably be expmktdehave a Material Adverse Effect.

Section 6.15 Proper Legal Form .

Each Loan Document to which a Borrower that isdariciled in the United States is a party is ing@olegal form under the law
the jurisdiction in which such Borrower is orgardzérmed or incorporated for the enforcement tbkagainst such Borrower under the lay
such jurisdiction. To ensure the legality, validignforceability or admissibility in evidence ofchasuch Loan Document in such jurisdictio
is not necessary that any such Loan Document oo#rmr document be filed or recorded with any courbther authority of such jurisdicti
or that any stamp or similar tax be paid on omespect of any such Loan Documents.

Section 6.16 Solvency.

Immediately after giving effect to each Advance_etter of Credit made or issued on or after the Adment Effective Date, (a) ec
of the applicable Borrower and Whirlpool is ablepay its debts and other liabilities, contingenligditions and other commitments as t
mature in the normal course of business, (b) neisieh Borrower nor Whirlpool intends to, nor daebelieve that it will, incur debts
liabilities beyond such Persan’ability to pay as such debts and liabilities matin their ordinary course, (c) neither such Ba&o no
Whirlpool is engaged in a business or a transagctionis it about to engage in a business or a#etion, for which such Perserassets wou
constitute unreasonably small capital, (d) the ¥alue of the assets of each of such Borrower ahalf@éol is greater than the total amoun
liabilities, including, without limitation, contirent liabilities, of such Person and (e) the prefa&intsaleable value of the assets of each of
Borrower and Whirlpool is not less than the amahat will be required to pay the probable liabildlysuch Person on its debts as they be:
absolute and matured.
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In computing the amount of contingent liabilitidsaay time, it is intended that such liabilitiedlvsie computed at the amount which, in ligh
all the facts and circumstances existing at sutie tirepresents the amount that can reasonably gertex to become an actual or mat
liability.

Section 6.17 Tax Shelter Requlations.

The Borrowers do not intend to treat the Advancedeing a “reportable transactiontithin the meaning of Treasury Regulal
Section 1.6014). In the event any Borrower determines to takg action inconsistent with such intention, it wgromptly notify the
Administrative Agent thereof. If any Borrower sotifies the Administrative Agent, such Borrower aolwledges that one or more of
Lenders may treat its Advances as part of a traiosathat is subject to Treasury Regulation Sec86t.6112%, and such Lender or Lendkt
as applicable, will maintain the lists and otherorels required by such Treasury Regulation.

Section 6.18 Representations of Dutch Borrowers

Each Dutch Borrower is in compliance with the apgile provisions of the Dutch Financial Supervisian.
ARTICLE 7
COVENANTS
During the term of this Credit Agreement, unlessequired Lenders shall otherwise consent in ngyiti

Section 7.01. Financial Reporting .

The Borrowers will maintain, for Whirlpool and eaoffi its Subsidiaries, a system of accounting eistabtl and administered
accordance with generally accepted accounting iptes; and furnish to the Administrative Agent, fbstribution to the Lenders:

(i) Within 90 days after the close of each of itMool’'s fiscal years, an unqualified audit report cextifby independe
certified public accountants of recognized natiostainding selected by Whirlpool, prepared in acaocg with generally accep
accounting principles on a consolidated basis fairlifool and its Consolidated Subsidiaries, inchgda consolidated balance she¢
of the end of such period and related consolidatattments of earnings and cash flows, provideMitiaripool shall not be requirt
to furnish separately any such financial statemémis are filed electronically with the Securitiaad Exchange Commission
Whirlpool at the times specified herein, and accanied by a certificate of said accountants thathencourse of their examinat
necessary for their certification of the foregoitiiey have obtained no knowledge of any Defaulomatured Default, or if, in tl
opinion of such accountants, any Default or UnmeduDefault shall exist, stating the nature andistétereof;

(i) Within 60 days after the close of each bétfirst three quarterly periods of each of Whidpe fiscal years, f
Whirlpool and the Consolidated Subsidiaries, aruditad consolidated balance sheet as at the cfosgch period and a consolida
statement of earnings and cash flows for the pefrioch the beginning of such fiscal year to the efduch quarter, all certifie
subject to year-end audit adjustments, by an AuthdrOfficer;_providedhat Whirlpool shall not be required to furnish aegiely an
such financial statements that are filed electmhjiavith the Securities and Exchange CommissioMthirlpool at the times specifi
herein;

(i) Together with the financial statements uggd pursuant to clauses (i) and (ii) above, a m@ance certificate i
substantially the form of Exhibit Bereto signed by an Authorized Officer showingdhkulations necessary to determine compli
with this Credit Agreement and stating that no D#far Unmatured Default exists, or if any Defaatt Unmatured Default exis
stating the nature and status thereof;

(iv) Promptly upon the furnishing thereof to thleareholders of Whirlpool, copies of all financéhtements, reports ¢
proxy statements so furnished, providkdt Whirlpool shall not be required to furnish aegiely any such financial statements, re|
and proxy statements that are filed electronicalih the Securities and Exchange Commission by Iptbdl at the times specifi
herein;

(v) Promptly upon the filing thereof, copies af registration statements and annual, quartenignthly or other regul
reports which Whirlpool or any of its Subsidiarfdes with the Securities and Exchange Commisgmayidedthat documents that ¢
required to be delivered pursuant to this clau}slitall be deemed to be delivered on
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the date on which Whirlpool or any of its Subsidiarfiles such documents with the Securities andhBrges Commission &
provides written notification of such filing to teministrative Agent;

(vi) If and when Whirlpool or any member of tBentrolled Group (A) gives or is required to givetine to the PBGC |
any Reportable Event with respect to any Plan whiolild constitute grounds for a termination of séthn under ERISA, or knoy
that the plan administrator of any Plan has giveis eequired to give notice of any Reportable ByéR) receives notice of comple
or partial withdrawal liability under Title IV of BISA, (C) receives notice that any MultiemployeaiPlis in reorganization unc
Section 4242 of ERISA or may become insolvent urfsiection 4245 of ERISA or has been determined tinbendangered’or
“critical” status within the meaning of Section 432 of the €€odSection 305 of ERISA, or (D) receives notianf the PBGC that
will institute proceedings asserting liability umdgtle IV of ERISA or to terminate a Plan undercBen 4042 of ERISA or will app
to the appropriate United States District Courséek the appointment of a trustee to administerRiag, then, in each such ew
Whirlpool shall deliver to the Administrative Ageobpies of such notice given, required to be giweneceived, as the case may
providedthat Whirlpool shall be required to deliver copasthe notices referred to in this Section 7.016a)y to the extent that
knows or should know of the giving or receipt ot notice;

(vii) Within a reasonable time after receiptaofequest therefor, which time shall in any evennbt less than two days |
more than thirty days, such other information (igithg nonfinancial information) as the Administrative Agemt any Lender me
from time to time reasonably request; and

(viii) Promptly after a Borrower has notifiedethAdministrative Agent of any intention by such Ruaver to treat th
Advances as being a “reportable transaction” (withie meaning of Treasury Regulation Section 1.6914& duly completed copy
IRS Form 8886 or any successor form.

Section 7.02. Use of Proceeds

Each of the Borrowers will use the proceeds ofAtigances and the issuance of Letters of Credit fovl\general corporate purpo
(including the financing of Acquisitions) and topey outstanding Advances or replace existing LettérCredit. No Borrower will, and |
Borrower will permit any of its Subsidiaries to,euany of the proceeds of the Advances to purchasaroy any “margin stock’as defined i
Regulation U) or in contravention of Regulationo Borrower will request any Borrowing or Letter ©fedit, and no Borrower shall use
permit its Subsidiaries and its or their respectiirectors, officers, employees and agents tothgeproceeds of any Advance or Letter of Ci
(A) in furtherance of an offer, payment, promiseptty, or authorization of the payment or givingnodney, or anything else of value, to
Person in violation of any applicable Ai@srruption Laws or applicable AML Laws, (B) for tipeirpose of funding, financing or facilitati
any unlawful activities, business or transactiommoivith any Sanctioned Person, or in any Sanctid@euntry, or (C) in any manner that wc
result in the violation of any Sanctions applicaiol@ny party hereto.

Section 7.03. Notice of Default.

Promptly after any Authorized Officer referencedclauses (i), (ii) or (iii) of the definition of Aborized Officer or any assist:
treasurer becomes aware of the occurrence of afgub®r Unmatured Default, Whirlpool will give rioé in writing to the Administrati
Agent of the occurrence of such Default or Unmatudefault.

Section 7.04. Existence.

Each of the Borrowers will, and will cause eacht®fSubsidiaries to, do all things necessary toaianduly incorporated or otherw
organized, validly existing and (to the extent &gllle) in good standing in its jurisdiction of erporation or organization and maintain
requisite authority to conduct its business in gacisdiction in which the character of the propestowned or leased by it therein or in wi
the transaction of its business is such that faitormaintain such authority has resulted or coeddlt in a Material Adverse Effect; provided
however, that the existence of any Subsidiary which isa&orrower may be terminated and any right, freselor license of any Subsidii
which is not a Borrower may be terminated or abaedaf in the good faith judgment of the appropiafficer or officers of Whirlpool, sus
termination or abandonment is in its best inteagst is not materially disadvantageous to the Lender

Section 7.05. Taxes.
Each of the Borrowers will, and will cause eachtefSubsidiaries to, pay when due all material $aessessments and governme
chargesand levies upon it or its income, profits or Prapeexcept those which are being contested in daid by appropriate proceedir

diligently conducted (or, in the case of any sweh those the payment of which can be delayed witho
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penalty) and with respect to which adequate resdmage been set aside or those the nonpaymenticii wiould not reasonably be expecte
result in a Material Adverse Effect.

Section 7.06. Insurance.
Each of the Borrowers will, and will cause eachitsf Subsidiaries to, maintain with financially sauand reputable insurar
companies, or by way of such s&iurance as Whirlpool considers appropriate, #vsce on its Property in such amounts and coveticg

risks of loss of a character usually insured byodaations of comparable size and financial streagihwith comparable risks.

Section 7.07. Compliance with Laws.

Each of the Borrowers will, and will cause eaclit®fSubsidiaries to, comply with all laws, rulesgulations, orders, writs, judgme!
injunctions, decrees or awards to which it may bkject (including, without limitation, all laws, les or regulations under ERISA and
environmental laws and regulations) which, if viel could reasonably be expected to have a Mbfedigerse Effect. Whirlpool will mainta
in effect and enforce policies and procedures desigo ensure compliance by Whirlpool and its Siibsies, and by their respective direct
officers, employees and agents in connection witthsndividuals’actions on behalf of Whirlpool or the applicablebSidiary, with applicabl
Anti-Corruption Laws, applicable AML Laws and aggalble Sanctions.

Section 7.08. Inspection.

Each of the Borrowers will, and will cause eaclit®fSubsidiaries to, permit the Lenders, by thegpective representatives and ag
to inspect at all reasonable times, and at theaiigkexpense of the inspecting party, any of tlopétties, corporate books and financial rec
of such Borrower and each of its Subsidiaries,xangne and make copies (subject to any confidetytiabreement reasonably acceptab
the applicable Borrower and the inspecting partpycight laws and similar reasonable requiremenfsjhe books of accounts and of
financial records of such Borrower and each oSitbsidiaries, and to discuss the affairs, finamresaccounts of such Borrower and each
Subsidiaries with, and to be advised as to the dayneheir respective officers at such reasonaipies and intervals as the Lenders
designate.

Section 7.09. Consolidations, Mergers, Dissolution and Sale of Asts.

Whirlpool will not, nor will it permit any Borrowig Subsidiary to, sell, lease, transfer or otherwlispose of all or substantially all
its assets (whether by a single transaction omabeu of related transactions and whether at one tinrover a period of time) or to dissolve
to consolidate with or merge into any Person omiteany Person to merge into it, except that (i)ifpbol or such Borrowing Subsidiary m
consolidate with or merge into, any other Persomesmit another Person to merge into it so lon¢pa#f such transaction involves Whirlpc
Whirlpool shall be the continuing or surviving Rams (b) subject to clause (a), if such transaciiovolves a Borrowing Subsidiary,
Borrowing Subsidiary shall be the continuing onguing Person and (c) immediately after such memgeronsolidation or sale, there shall
exist any Default or Unmatured Default and (ii) a®wing Subsidiary may sell all or substantiallydd its assets to Whirlpool.

Section 7.10. Liens.

No Borrower will, nor will any Borrower permit arof its Subsidiaries to, create, incur, assume fiesto exist any Lien in or on a
of its Property, except:

(i) Liens existing on the date of this Credit rAgment securing Indebtedness outstanding on tke afathis Cred
Agreement or any Indebtedness which refinancespmaces such Indebtedness (without increase iarttount thereof in excess of
amount of any fees, expenses or premiums payalgieninection with such refinancing or replacement);

(i) Liens for taxes not delinquent and Liens taxes which are being contested in good faithkandppropriate proceedir
diligently conducted and in respect to which sucmrBwer or such Subsidiary, as the case may bd,tshae set aside on its books
adequate reserve;

(i) purchase money Liens (including those imed in connection with synthetic leases) on fixedets or other physi
Properties hereafter acquired and not theretofamneed by any Borrower or any Subsidiary of a Borrowovided such Liens ¢
created at the time of acquisition or within 90 glalyereafter), and Liens existing on the date glsition on fixed assets or otl
physical Properties acquired by any Borrower or @ajgsidiary of a Borrower
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after the date hereof and not theretofore ownedryyBorrower or any Subsidiary of a Borrower, ifeiach such case, such fixed as
or physical Properties are not or shall not therebgome encumbered in an amount in excess of thenfaket value thereof at t
time such Lien was or will be created (as deterghiimegood faith by the Board of Directors of sucbri®wer or such Subsidiary,
the case may be) plus any amount in excess of feilcharket value which shall have been applie®éation 7.10(xix) below, ai
refundings or extensions of the foregoing Liensgorounts not exceeding the principal amounts smdefd or extended and apply
only to the same fixed assets or physical Profghdasetofore subject to such Lien and fixtures ani¢ting improvements thereon;

(iv) (A) any deposit or pledge as security floe fperformance of any contract or understandingdivettly or indirectly i
connection with the borrowing of money or the ségunf Indebtedness, if made and continuing in ¢néinary course of busine
(B) any deposit or pledge with any governmentahageequired or permitted to qualify any Borrowermoy Subsidiary of a Borrow
to conduct business, to maintain self-insurancetoorobtain the benefits of any law pertaining to kvoen's compensatio
unemployment insurance, old age pensions, soc@lriég or similar matters, or to obtain any stay discharge in any legal
administrative proceedings, (C) deposits or pledgesle in the ordinary course of business to obtiaénrelease of mechanics’
workmen'’s, repairmen’s or warehousengehiens or the release of property in the possessfca common carrier, (D) easeme
licenses, franchises or minor encumbrances on er amy real property which do not materially detfaom the value of such re
property or its use in the business of the apple8orrower or Subsidiary, or (E) other depositpladges similar to those referrec
in clauses (B) and (C) of this Section 7.10(ivinéide and continuing in the ordinary course of ress;

(v) Liens of carriers, warehousemen, mechatad®rers and materialmen for sums not yet due orgbeontested in go«
faith and by appropriate proceedings diligently auceted, if such reserve or other appropriate prowjdf any, as shall be required
generally accepted accounting principles shall lseen made therefor;

(vi) Liens on Property of any Subsidiary of arBever exclusively in favor of one or more of therBwers or othe
Subsidiaries of a Borrower;

(vii) mortgages, pledges, Liens or charges exjsbn Property acquired by any Borrower or anyskdibry of a Borrowe
through the exercise of rights arising out of dé&aon receivables of any Borrower or any Subsidadra Borrower;

(viii) any bankers Lien or right of offset on moneys of any Borrowerany Subsidiary of a Borrower in favor of angde!
or holder of its commercial paper deposited witbhsiender or holder in the ordinary course of bes#

(ix) Liens securing Indebtedness in respeceabé obligations which with respect to any Borroareany Subsidiary of
Borrower constitute Non-Recourse Obligations;

(x) interests of lessees in Property owned hyBorrower or any Subsidiary of a Borrower wherersinterests are crea
in the ordinary course of their respective leagintivities and are not created directly or indie@t connection with the borrowing
money or the securing of Indebtedness by any Ba@rawany Subsidiary of a Borrower;

(xi) Liens incidental to the conduct of the mesis of any Borrower or any Subsidiary of a Bornoarethe ownership
their respective Properties which were not incuiredonnection with the borrowing of money or thetaining of advances or cre:
and which do not in the aggregate materially détfiemm the value of their Properties or materidfypair the use thereof in t
operation of their businesses;

(xii)  Judgment liens which are not a Default en8ection 8.08;

(xiii) Liens in favor of customs and revenuelautties arising as a matter of law or regulationsecure the payment
customs duties in connection with the importatidrgoods and deposits made to secure statutory aildits in the form of exci

taxes;

(xiv) Statutory liens of depository or colledirbanks on items in collection and any accompanylaguments or tt
proceeds thereof;

(xv) Liens arising from precautionary UCC finamg statement filings regarding operating leases;
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(xvi) Liens on assets located outside of thetéthBtates of America arising by operation of law;

(xvii) Liens securing Indebtedness or @ffdlance Sheet Obligations of Subsidiaries of Whbilppermitted in accordan
with Section 7.11;

(xviii) Liens on property of a Person existingthe time such Person is acquired by, merged @ntoonsolidated wil
Whirlpool or any Subsidiary of Whirlpool or become$ubsidiary of Whirlpool; providetthat such Liens were not created by or a
direction of Whirlpool or any of its Subsidiariestifer than any such Subsidiary that was not a Sialvgiat the time of such creat
or direction) in contemplation of such merger, aigation or acquisition and do not extend to asgets other than those of
Person so merged into or consolidated with Whidpesuch Subsidiary or acquired by Whirlpool oclsisubsidiary; and

(xix) Liens in addition to the Liens permitteg Bections 7.10(i) through (xviii), inclusive; pidedthat such Liens may r
exist if: (a) the value of all assets subject tiohsLiens at any time exceeds an amount equal % daDthe value of all assets
Whirlpool and its Consolidated Subsidiaries ort{i® value of all assets located in the United StafeAmerica subject to such Lie
at any time exceeds an amount equal to 5% of thee\a all assets of Whirlpool and its Consolidagagbsidiaries, in each case
shown on its most recent audited consolidated bealaheet and as determined in accordance with @gneccepted accounti
principles or (c) the incurrence of any Indebtednes OffBalance Sheet Obligations to be secured by suchsLweould cause
violation of Section 7.11.

Section 7.11. Subsidiary Indebtedness

Whirlpool will not permit its Subsidiaries to, coatt, create, incur, assume or permit to exist bregness or OfBalance She
Obligations if the sum of: (i) the aggregate amanfrall Indebtedness and Ofalance Sheet Obligations contracted, createdrieduassume
or permitted by a Subsidiary of Whirlpool (otheathindebtedness incurred by a Borrowing Subsidiarger this Credit Agreement) p
(i) without duplication, the amount of all Indedigess and OfBalance Sheet Obligations of Whirlpool and its Sdibsies subject to a Li¢
(other than Liens permitted by Sections 7.10(iptigh (xvi) inclusive or 7.10 (xviii)) exceeds 12.5%fcthe value of all assets of Whirlpool
its Consolidated Subsidiaries, as shown on its mexstnt audited consolidated balance sheet anétasndned in accordance with gener
accepted accounting principles.

Section 7.12. Leverage Ratio.
Whirlpool shall maintain, as of the last day of leéiscal quarter of Whirlpool, a Leverage Ratideds than or equal to 3.25 to 1.00.

Section 7.13. Interest Coverage Ratio.

Whirlpool shall maintain, as of the last day of lediscal quarter of Whirlpool, an Interest Covera&tio of greater than or equa
3.00 to 1.00.

Section 7.14. Ownership of Borrowing Subsidiaries.

Each Borrowing Subsidiary shall at all times bellly-owned Subsidiary of Whirlpool.

Section 7.15. Transactions with Affiliates .

Whirlpool will not, and will not permit any Subsatiy to, directly or indirectly, pay any material aamt of funds to or for the accol
of, make any material investment (whether by aétjois of stock or indebtedness, by loan, advan@msfer of property, guarantee or o
agreement to pay, purchase or service, directipdirectly, any Indebtedness, or otherwise) inséeasell, transfer or otherwise dispose of
material assets, tangible or intangible, to, otipi@ate in, or effect, any material transactionhyiany Affiliate except on an arnsngth basi
on terms at least as favorable to Whirlpool or sBabsidiary as would have been obtained from d tharty who was not an Affiliate.

Section 7.16. Limitation on Restricted Actions .

No Borrower will, nor will it permit its Subsidiaes to, directly or indirectly, create or otherwgsise, incur, assume, suffer or pe
to exist or become effective any consensual encander or restriction of any kind on the ability ofyasuch Person to (a) pay dividend:
make any other distribution on any of such Persecapital stock (or other equity interests), (by pay Indebtedness owed to any Borrowel
make loans or advances to any Borrower or (d) tearmy of its property to
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any Borrower, except for (i) encumbrances or retstms existing under or by reason of this Credijtéement, (ii) those imposed by applici
laws or regulations, (iii) agreements in existemcel as in effect on the Amendment Effective Dated(any refundings, replacements
refinancing of the same not in excess of the theatanding amount of the obligations thereunderamdaining restrictions which are not |
favorable to Whirlpool and its Subsidiaries), (&reements of a Person existing at the time suckoRds acquired by, merged into
consolidated with Whirlpool or any Subsidiary of WNool or becomes a Subsidiary of Whirlpool; pred that such agreements were
entered into at the direction of Whirlpool or arfyite Subsidiariegother than any such Subsidiary that was not ai8ialg at the time of sur
direction) in contemplation of such merger, corgaiion or acquisition (and any refundings, replaeets or refinancing of the same na
excess of the then outstanding amount of the diigs thereunder and containing restrictions wisicd not less favorable to Whirlpool anc
Subsidiaries), (v) in connection with any Lien péted by Section 7.10 or any document or instrunggverning any such Lien, providéuh
any such restriction contained therein relates dalythe asset or assets subject to such Lien,p@ijuant to customary restrictions

conditions contained in any agreement relatingnip sale of assets not prohibited hereunder pentti@gonsummation of such sale and

customary non-assignment provisions in contracts.

Section 7.17. Limitation on Negative Pledges

No Borrower will, nor will it permit its Subsidiges to, enter into, assume or become subject tagreement prohibiting or otherw
restricting the creation or assumption of any Ligon its properties or assets, whether now owndueafter acquired, or requiring the g
of any security for such obligation if securitygiven for some other obligation except (a) as sghfin this Credit Agreement, (b) agreem
in existence and as in effect on the Amendmentdiffe Date (and any refundings, replacements ofstm@e not in excess of the t
outstanding amount of the obligations thereunder@mtaining restrictions which are not less fabteao Whirlpool and its Subsidiaries),
agreements of a Person existing at the time suckoRds acquired by, merged into or consolidateth Wihirlpool or any Subsidiary
Whirlpool or becomes a Subsidiary of Whirlpool; yidedthat such agreements were not entered into atitbetion of Whirlpool or any of it
Subsidiaries (other than any such Subsidiary thas wot a Subsidiary at the time of such directisnontemplation of such merg
consolidation or acquisition (and any refundingglacements or refinancing of the same not in exoéshe then outstanding amount of
obligations thereunder and containing restrictiadisch are not less favorable to Whirlpool and itdbSdiaries), (d) in connection with €
Lien permitted by Section 7.10 or any documentnstrument governing any such Lien, providbdt any such restriction contained the
relates only to the asset or assets subject tolsaoh (e) customary restrictions and conditionstamed in any agreement relating to the se
any assets not prohibited hereunder pending theucomation of such sale, (f) customary ra@signment provisions in contracts and (i
connection with Indebtedness incurred by a Foré&gbsidiary that is otherwise permitted hereundecumbrances or restrictions that
required by applicable law or governmental regalatn the ability of such Foreign Subsidiary to paydends or make distributions.

ARTICLE 8
DEFAULTS
The occurrence of any one or more of the followemgnts shall constitute a Default:

Section 8.01. Representations and Warranties

Any representation or warranty made or deemed nhbgder on behalf of any Borrower to the Lenders, Erenting Agent or tt
Administrative Agent under or in connection withstiCredit Agreement or in any certificate or otirdormation delivered in connection w
this Credit Agreement or any other Loan Documeatldie materially false on the date as of which enaddeemed made; provid#uit to th
extent any representation or warranty set fortBeation 6.06 or 6.12 shall have been false on #te thade or deemed made in relation ti
actions or status of any Subsidiary acquired imeation with a Material Acquisition (including ai8ubsidiary of the target of such Mate
Acquisition) and made or existing during the peradd30 days following the consummation of such MateAcquisition, a Default shall n
result.

Section 8.02. Payment.

(i) Nonpayment of principal under the Loan Do@nts or reimbursement obligations arising from dng® under Letters of Cre
when due, or

(i) nonpayment of interest or of any unused oomment fee, letter of credit fee, fronting feeamy other obligations under any of
Loan Documents within five days after the same brexodue.
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Section 8.03. Covenants.

(&) The breach by any Borrower of any of thenteor provisions of Section 7.02, 7.04 (as to exis¢), 7.09, 7.10, 7.11, 7.12, 7
7.14, 7.16 or 7.17; providdtiat a breach by a Borrower of the terms or prowsiof Section 7.16 or 7.17 as a result of anyactmission ¢
failure by any Subsidiary acquired in connectiorthwa Material Acquisition (including any Subsidiaof the target of such Mater
Acquisition) occurring during the period of 30 ddgHowing the consummation of such Material Acdtiis shall not be a Default (or, for t
avoidance of doubt, an Unmatured Default).

(b) The breach by any Borrower of any of thentgior provisions of Section 7.01 or 7.03 and suetadh shall continue unremec
for a period of five or more Business Days.

(c) The breach by any Borrower (other than atnewvhich constitutes a Default under Section 83002, 8.03(a) or 8.03(b)) of a
of the terms or provisions of this Credit Agreemant such breach shall continue unremedied forrigef thirty or more days after t
earlier of (i) receipt of written notice from thedinistrative Agent or any Lender as to such brearclii) the date on which an Authoriz
Representative of a Borrower became aware of stefch; provided that a breach by a Borrower oftémms or provisions of Section 7.
7.06, 7.07, 7.08 or 7.15 as a result of any actimnission or failure by any Subsidiary acquireccannection with a Material Acquisiti
(including any Subsidiary of the target of such &l Acquisition) occurring during the period di 8ays following the consummation of s
Material Acquisition shall not be an Unmatured Detfa

Section 8.04. Other Obligations .

Failure of any Borrower or Subsidiary of a Borrowemay when due Indebtedness (other than the &dits) or OffBalance She
Obligations in an aggregate amount greater thard,$00,000 (or the Dollar Amount of IndebtednessQff-Balance Sheet Obligatic
denominated in a currency other than Dollars)herdefault by any Borrower or any Subsidiary ofarBwer in the performance of any te
provision or condition contained in any agreemerdar which any Indebtedness (other than the Olitigg)t or OffBalance Sheet Obligatic
in an aggregate amount greater than $100,000,00té¢aDollar Amount of Indebtedness or ®#&lance Sheet Obligations denominated
currency other than Dollars) was created or is gwa@, the effect of which is to cause, or to petimét holder or holders of any Indebtedne:
Off-Balance Sheet Obligations to cause, IndebtesineOffBalance Sheet Obligations in an aggregate amowsttegyr than $100,000,000
the Dollar Amount of Indebtedness or ®&lance Sheet Obligations denominated in a curretitgr than Dollars) to become due prior ti
stated maturity; or Indebtedness (other than theg@tions) or OffBalance Sheet Obligations in an aggregate amoeatgrthan $100,000,0
(or the Dollar Amount of Indebtedness or @fflance Sheet Obligations denominated in a curretfogr than Dollars) shall be declared t
due and payable or required to be prepaid (otlzer Ity a regularly scheduled payment) prior to taged maturity thereof.

Section 8.05. Bankruptcy .

Any Borrower or any Material Subsidiary of a Borrewshall (i) have an order for relief entered witkpect to it under the Bankrup
Code or any other bankruptcy, insolvency or otlimilar law as now or hereafter in effect, (ii) made assignment for the benefit of credit
(iii) fail to pay, or admit in writing its inabilit to pay, its debts generally as they become dueagply for, seek, consent to, or acquiesce &
appointment of a receiver, custodian, trustee, éxamliquidator or similar official for it or an$ubstantial Portion of its Property, (v) instit
any proceeding seeking an order for relief under Bankruptcy Code or any other bankruptcy, insatyeor other similar law as now
hereafter in effect or seeking to adjudicate itb@mkrupt or insolvent, or seeking dissolution, vifigd up, liquidation, reorganizatic
arrangement, adjustment or composition of it ordigbts under the Bankruptcy Code or any other kating to bankruptcy, insolvency
reorganization or relief of debtors or fail to fa@ answer or other pleading denying the matelliedations of any such proceeding filed age
it or (vi) take any corporate action to authorizeeffect any of the foregoing actions set forthhis Section 8.05.

Section 8.06. Receivership, Etc.

Without the application, approval or consent of &oyrower or any Material Subsidiary of a Borrowareceiver, trustee, examir
liquidator or similar official shall be appointedrfany Borrower or any Material Subsidiary of a Bever or any Substantial Portion of
Property of any such Person, or a proceeding destin Section 8.05(v) shall be instituted agaamst Borrower or any Material Subsidiary
a Borrower and such appointment continues undigeliaor such proceeding continues undismissed dayex for a period of 90 consecut
days.
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Section 8.07. Judgments.

Any Borrower or any Subsidiary of a Borrower sHall within sixty days to pay, bond or otherwissdharge or settle any judgmen
order for the payment of money in excess of $1AMMID which is not stayed on appeal or otherwisegbappropriately contested in gc
faith.

Section 8.08. ERISA .

A contribution failure occurs with respect to arlgriPsufficient to give rise to a lien under SectR08(k) of ERISA, or any notice
intent to terminate a Plan having aggregate Unfdndested Liabilities in excess of $100,000,000 Isbelfiled by a member of the Control
Group and/or any Plan administrator, or the PBG&ll shstitute proceedings under Title IV of ERISA terminate or to cause a trustee t
appointed to administer any such Plan, or a camdisihall exist which would entitle the PBGC to abta decree adjudicating that any s
Plan must be terminated.

Section 8.09. Guaranty .
Whirlpool's guaranty of the Guaranteed Obligations pursuatrticle 4 shall cease to be in full force andeeffas a legal, vali
binding and enforceable obligation of WhirlpoolWihirlpool shall disaffirm or seek to disaffirm awny its obligations under or with respec

its guaranty of the Guaranteed Obligations purstmAiticle 4.

Section 8.10. Change of Control.

Any person or group of persons (within the mearoh@ection 13 or 14 of the Securities Exchange #ct934, as amended) st
have acquired beneficial ownership (within the niegof Rule 13d3 promulgated by the Securities and Exchange Cosiomsinder said Ac
of 40% or more of the outstanding shares of comstook of Whirlpool; or, during any period of 12 satutive calendar months, individt
who were directors of Whirlpool on the first daysafch period (together with any new directors whelgetion or nomination to the Boarc
Directors of Whirlpool was approved by a vote ofeast a majority of the directors then still ificé who were either directors at the begini
of such period or whose election or nominationdi@ction was previously so approved) shall ceasariy reason other than retirement, de
or disability to constitute a majority of the boafddirectors of Whirlpool.

ARTICLE 9
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

Section 9.01. Acceleration; Allocation of Payments after Accelertion .

(&) If any Default described in Section 8.08d¥6 occurs, the obligations of the Lenders to mad@ns and issue Letters of Crt
hereunder shall automatically terminate and thégahbbns of the Borrowers shall immediately becatne and payable without presentm
demand, protest or notice of any kind (all of whedch Borrower hereby expressly waives) or anyrathection or action on the part of
Administrative Agent or any Lender. If any otherf@dt occurs, the Required Lenders may (i) terng@nat suspend the obligations of
Lenders to make Loans and issue Letters of Cregtigunder, (ii) declare the Obligations of the Bareos to be due and payable, or bott
(iii) direct the Borrowers to pay to the Adminidive Agent additional cash, to be held by the Adstimative Agent, for the benefit of t
Lenders, in a cash collateral account as additisealirity for the LOC Obligations in respect of seduent drawings under all then outstan
Letters of Credit in an amount equal to the maxinaggregate amount which may be drawn under aletstif Credit then outstanding, in e
case upon written notice to the Borrowers, wheraupoch obligations shall terminate or be suspendsedthe case may be, and/or
Obligations shall become immediately due and payabithout presentment, demand, protest or funtimdice of any kind, all of which ea
Borrower hereby expressly waives.

(b) Notwithstanding any other provisions of tiisedit Agreement, after acceleration of the Ohilayes, all amounts collected
received by the Administrative Agent or any Lenderaccount of amounts outstanding under any of ttem Documents shall be paid ove
delivered as follows:

FIRST, to the payment of all reasonable out-of-gbdaosts and expenses (including without limitatieasonable attorneys’
fees) of the Administrative Agent or any of the Hers in connection with enforcing the rights of thenders under the Lo
Documents;

SECOND, to payment of any fees owed to the Admiatiste Agent, any Issuing Lender or any Lender;
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THIRD, to the payment of all accrued interest pagab the Lenders hereunder;

FOURTH, to the payment of the outstanding princgralbunt of the Advances and to the payment or calliteralization ¢
the outstanding LOC Obligations, pro rata, as aehfbelow;

FIFTH, to all other obligations which shall havecbme due and payable under the Credit Documents@inepaid pursua
to clauses “FIRST” through “FOURTH" above; and

SIXTH, to the payment of the surplus, if any, tooglier may be lawfully entitled to receive such &usp

In carrying out the foregoing, (a) amounts receiskdll be applied in the numerical order providetllexhausted prior to applicati
to the next succeeding category; (b) each of thelées shall receive an amount equal to its progiadéae (based on the proportion that the
outstanding Loans and LOC Obligations held by suehder bears to the aggregate then outstanding meggaand LOC Obligations)
amounts available to be applied pursuant to clatH&ST”, “THIRD,” “FOURTH” and “FIFTH” above; and (c) to the extent that any amc
available for distribution pursuant to clause “FOIHR above are attributable to the issued but undrawouamof outstanding Letters
Credit, such amounts shall be held by the Admiaiste Agent in a cash collateral account and agdp(i§ first, to reimburse the Issui
Lenders from time to time for any drawings undectsletters of Credit and (y) then, following thep@ation of all Letters of Credit, to
other obligations of the types described in clads€JRTH” and “FIFTH” above in the manner providedthis Section 9.01.

Section 9.02. Judgment Currency .

(i) The Borrowers’ obligations under the CreDibcuments to make payments in an applicable Agfaadency (the “Obligatior
Currency”) shall not be discharged or satisfied by any tedeecovery pursuant to any judgment expressed aooverted into any curren
other than the Obligation Currency, except to tkterd that such tender or recovery results in flectve receipt by the Administrative Age
or a Lender of the full amount of the Obligationrf@mcy expressed to be payable to the Adminiseatigent or such Lender under the Cr
Documents. If, for the purpose of obtaining or ecifog judgment against any Borrower in any courinoany jurisdiction, it becomes neces:
to convert into or from any currency other than @igigation Currency (such other currency beingehefter referred to as theJudgmer
Currency”) an amount due in the Obligation Currency, the cosiva shall be made at the Dollar Amount, determhiag of the Business C
immediately preceding the day on which the judgnigrgiven (such Business Day being hereinafterrrefeto as the Judgment Current
Conversion Daté).

(i) If there is a change in the rate of exchapgevailing between the Judgment Currency ConverBiate and the date of act
payment of the amount due, such amount payablédwpplicable Borrower shall be reduced or incréaas applicable, such that the am:
paid in the Judgment Currency, when converted atréite of exchange prevailing on the date of paymeill produce the amount of t
Obligation Currency which could have been purchagiéd the amount of Judgment Currency stipulatethenjudgment or judicial award at
rate of exchange prevailing on the Judgment Cuyr€@unversion Date. Each Borrower agrees to payaaiujtional amounts payable b
under this subsection (ii) as a separate obligat@withstanding any such judgment or judicial avar

Section 9.03. Amendments.

Subject to the provisions of this Article 9, theqReed Lenders (or the Administrative Agent witte thonsent in writing of tt
Required Lenders) and the Borrowers may enteragteements supplemental hereto for the purposddihg or modifying any provisions
the Loan Documents or changing in any manner fiietsiof the Lenders or the Borrowers hereunder aiving any Default or Unmatur
Default hereunder; providechowever, that no such supplemental agreement shall wittieutonsent of each Lender directly affected there

(i) Extend the maturity of any Loan or reduce fgrincipal amount thereof, or reduce the ratextered the time of payme
of any interest thereon or extend the time of payoéany reimbursement obligation under a LetfeCiedit;

(i) Reduce the rate or extend any fixed datpayfment of any fees due hereunder;
(i) Change the percentages specified in tHandion of Required Lenders;

(iv) Extend the Termination Date or increase &mount of the Commitment of any Lender hereunderpermit an
Borrower to assign its rights under this Credit égment;
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(v) Amend or modify, or waive any requirementlan this Section 9.03; or
(vi) Release Whirlpool from its Guaranteed Oatigns.
No amendment of any provision of this Credit Agreamrelating to the Administrative Agent shall lféeetive without the writte
consent of the Administrative Agent. No amendmentSection 2.04 or any other provision hereof retatio any Issuing Lender shall
effective without the written consent of such IsguiLender. The Administrative Agent may waive pagmef the fee required unc

Section 13.03(b) without obtaining the consentrof af the Lenders.

Section 9.04. Preservation of Rights.

No delay or omission of the Lenders or the Admiaiste Agent to exercise any right under the Loaciments shall impair su
right or be construed to be a waiver of any Defaulynmatured Default or an acquiescence thereit tlae making of a Loan notwithstand
the existence of a Default or Unmatured Defaulther inability of any Borrower to satisfy the conalits precedent to such Loan or Lette
Credit shall not constitute any waiver or acquiesee Any single or partial exercise of any suchtighall not preclude other or further exer
thereof or the exercise of any other right, andwaiver, amendment or other variation of the teromditions or provisions of the Lo
Documents whatsoever shall be valid unless in mgigigned by the Lenders or the Required Lendsrgpalicable, pursuant to Section 9
and then only to the extent in such writing speaify set forth. All remedies contained in the Ldaacuments or by law afforded shall
cumulative and all shall be available to the Admiirgtive Agent and the Lenders until the Obligadibave been paid in full.

ARTICLE 10
GENERAL PROVISIONS

Section 10.01. Survival of Representations.

All representations and warranties of the Borrowegstained in this Credit Agreement shall survikke making of the Loans a
issuance of the Letters of Credit herein contengglat

Section 10.02. Governmental Regulation.

Anything contained in this Credit Agreement to ttemtrary notwithstanding, no Lender shall be oliégato extend credit to a
Borrower in violation of any limitation or prohiliin provided by any applicable statute or regutatio

Section 10.03. Headings.

Section headings in the Loan Documents are for @oience of reference only, and shall not governirberpretation of any of ti
provisions of the Loan Documents.

Section 10.04. Entire Agreement.

The Loan Documents embody the entire agreementiaderstanding among the Borrowers, the Administeatigent and the Lende
and supersede all prior agreements and understgndmong the Borrowers, the Administrative Agerd #re Lenders relating to the sub
matter thereof except as contemplated in Secti@on(B).

Section 10.05. Several Obligations.

The respective obligations of the Lenders hereuaderseveral and not joint and no Lender shalheepartner or agent of any ot
(except to the extent to which the AdministrativgeAt is authorized to act as such). The failuranyf Lender to perform any of its obligati
hereunder shall not relieve any other Lender fromaf its obligations hereunder. No Lender shalléhany liability for the failure of any ot
Lender to perform its obligations hereunder. Thisdit Agreement shall not be construed so as téec@my right or benefit upon any Per
other than the parties to this Credit Agreementthed respective successors and assigns.

Section 10.06. Expenses; Indemnification.

Whirlpool shall reimburse the Administrative Agdat any reasonable and documented costs, intehaages and out-
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of-pocket expenses (including reasonable and dootedettorneysfees, but only for a single outside counsel andraoessary local couns
paid or incurred by the Administrative Agent in oegtion with the preparation, negotiation reviewgeaution, delivery, amendme
modification and administration of the Loan DocutiseWhirlpool also agrees to reimburse the Admiatste Agent and the Lenders for i
reasonable and documented costs, internal changksud-of- pocket expenses (including reasonabtedmtumented attorney&es but onl
for a single outside counsel (and, in the casettiee is a conflict between the Administrative Agand any Lender, or between any of
Lenders, of one counsel for each conflicting Lehderd any necessary local counsel) paid or incubsedhe Administrative Agent or a
Lender in connection with the collection and enéonent of the Loan Documents. Whirlpool further agréo indemnify the Administrati
Agent, each Issuing Lender and each Lender and ehc¢heir respective directors, officers, affiliafeagents and employees (each an
Indemnified Persori) against all losses, claims, damages, penaltiegnjedts, liabilities and expenses (including, withtmitation, all
expenses of litigation or preparation therefor wketor not the Administrative Agent, an Issuing len a Lender or any other Indemnit
Person is a party thereto) which any of them maygraincur arising out of or relating to the Loalmdiments, the transactions contempl
hereby or the direct or indirect application orgwsed application of the proceeds of any Loan dtet®f Credit (including any refusal by
Issuing Lender to honor a demand for payment uadeetter of Credit if the documents presented inneetion with such demand do
strictly comply with the terms of such Letter ofedit) hereunder;_providedhowever, that Whirlpool shall not be liable to any Inderfex
Person for any such loss, claim, damage, penaitigment, liability or expense resulting from suoddmnified Persos’ gross negligence
willful misconduct or from a successful claim bréwidy any of the Borrowers against an IndemnifiedsBn for breach in bad faith of si
Indemnified Persols’ obligations hereunder or under any other LoanuBmmt. Notwithstanding anything in this Credit Agmeent to th
contrary, Whirlpool shall indemnify the Lenders falt losses, taxes (including withholding taxe&bilities and expenses incurred or ari
out of making Advances or issuing Letters of CrdditAgreed Currencies other than Dollars. The alians of Whirlpool under th
Section 10.06 shall survive the termination of thiedit Agreement.

Section 10.07. Severability of Provisions.

Any provision in any Loan Document that is heldb® inoperative, unenforceable, or invalid in ansisgiction shall, as to th
jurisdiction, be inoperative, unenforceable, oraliy without affecting the remaining provisions that jurisdiction or the operatic
enforceability, or validity of that provision in prother jurisdiction, and to this end the provisiasf all Loan Documents are declared t
severable.

Section 10.08. Nonliability of Lenders .

The relationship between the Borrowers and the eendnd the Administrative Agent shall be solelgt tbf borrower and lend:
Neither the Administrative Agent nor any Lenderlshave any fiduciary responsibilities to any Boser. Neither the Administrative Age
nor any Lender undertakes any responsibility toBberowers to review or inform any of the Borrowefsany matter in connection with &
phase of the business or operations of any of tireoBrers.

Section 10.09. CHOICE OF LAW .

This Credit Agreement and the other Loan Documantsany claims, controversy, dispute or cause téra§whether in contract
tort or otherwise) based upon, arising out of datieg to this Credit Agreement or any other LoancDment (except, as to any other L
Document, as expressly set forth therein) and thesactions contemplated hereby and thereby skaljdverned by, and construec
accordance with, the law of the State of New York

Section 10.10. CONSENT TO JURISDICTION .

(&) Each party hereto irrevocably and uncondéily agrees that it will not commence any actidigation or proceeding of any kil
or description, whether in law or equity, whethercontract or in tort or otherwise, against anyeotparty hereto, or any Related Party of
foregoing in any way relating to this Credit Agremmhor any other Loan Document or the transactietaing hereto or thereto, in any for
other than the courts of the State of New Yorkrgjtin New York County, and of the United Statestb¢t Court of the Southern District
New York, and any appellate court from any theraof] each of the parties hereto irrevocably anenaitionally submits to the jurisdiction
such courts and agrees that all claims in respeahy such action, litigation or proceeding mayhaard and determined in such New Y
State court or, to the fullest extent permittedalpyplicable law, in such federal court. Each of plaeties hereto agrees that a final judgme
any such action, litigation or proceeding shallcbaclusive and may be enforced in other jurisdicdiby suit on the judgment or in any o
manner provided by law. Each party hereto irrebbcand unconditionally waives, to the fullest entt@ermitted by applicable law, &
objection that it may now or hereafter have tolt#ygng of venue of any action or proceeding arisig of or relating to this Credit Agreem
or any other Loan Document in any court referredliove. Each of the parties hereto hereby irredgaaaives, to the fullest extent permit
by applicable law, the defense of an inconvenienirh to the maintenance of such action
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or proceeding in any such court.

(b) Each Borrowing Subsidiary domiciled outside the United States (a “ Foreign Borrow8r hereby irrevocably appoir
Whirlpool as its true and lawful attorney-in-fathé “ Service of Process Ageitin its name, place and stead to accept servicayfad al
writs, summons and other legal process and any sofdrcement proceeding brought in the State of Newk and agrees that service by
mailing, of copies thereof by registered or ceztifmail, postage prepaid, to it at the addresadtices pursuant to Schedule IV, such servi
become effective 30 days after such mailing, of eanfprcement proceeding may be made upon suchcgeofiProcess Agent and that it 1
take such action as necessary to continue suchirapmmt in full force and effect or to appoint amet such Service of Process A
satisfactory to the Administrative Agent for seeviaf process. Whirlpool hereby irrevocably accepish appointment and agrees to serve i
capacity of Service of Process Agent.

(c) With respect to each Foreign Borrower:

(i) Without limiting the generality of subseat® (a) and (b) of this Section 10.10, such For&gmrower agrees that a
controversy or claim with respect to it arising ofior relating to this Credit Agreement or theathoan Documents may, at the ¢
option of the Administrative Agent and the Lenddrs, settled immediately by submitting the sameintdibg arbitration in the City «
New York, New York (or such other place as the iparmay agree) in accordance with the Commerciaitiation Rules of th
American Arbitration Association. Upon the requestd submission of any controversy or claim for taslion hereunder, tl
Administrative Agent shall give such Foreign Boreawnot less than 45 days written notice of the esgfor arbitration, the nature
the controversy or claim, and the time and pladefaearbitration. Such Foreign Borrower agreed thech notice is reasonable
enable it sufficient time to prepare and presenti#se before the arbitration panel. Judgment @mward rendered by the arbitra
panel may be entered in any court including, withouitation, any court of the State of New York any federal court sitting in t
State of New York. The expenses of arbitrationldhalpaid by such Foreign Borrower.

(i) The provisions of subsection (i) above aréended to comply with the requirements of the @&orion on th
Recognition and Enforcement of Foreign Arbitral Ade (the “ Conventiori). To the extent that any provisions of such subseci)
are not consistent with or fail to conform to tleguirements set out in the Convention, such suiose@} shall be deemed amende
conform to the requirements of the Convention.

(i) Such Foreign Borrower hereby specificatignsents and submits to the jurisdiction of thertsoaf the State of Ne
York and courts of the United States located inSkete of New York for purposes of entry of a juégnnor arbitration award entel
by the arbitration panel.

Section 10.11. WAIVER OF JURY TRIAL; WAIVER OF CONSEQUENTIAL DAMAG _ES.

AS AN INDUCEMENT TO ENTER INTO THIS CREDIT AGREEMEN T, EACH BORROWER, THE ADMINISTRATIVE
AGENT AND EACH LENDER HEREBY WAIVES TRIAL BY JURY | N ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY
OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT , CONTRACT OR OTHERWISE) IN ANY WAY ARISING
OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCU MENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER. Each party hereto agrees not to assert any clamnstgany other party hereto, any of their Affdiaf or any of the
respective directors, officers, employees, attosnayagents, or any theory of liability for spegcialdirect, consequential or punitive dame
arising out of or otherwise relating to any trarnigaxs contemplated therein.

Section 10.12. Binding Effect; Termination .

(i) This Credit Agreement shall become effectatesuch time when all of the conditions set fantisection 5.01 have been satis
or shall have been waived in accordance with Se®i63 and it shall have been executed by the @aiddorrowers and the Administrat
Agent and the Administrative Agent shall have reedicopies hereof (telefaxed or otherwise) whichemvtaken together, bear the signai
of each Lender, and thereafter this Credit Agredrakall be binding upon and inure to the benefithef Borrowers, the Administrative Ag
and each Lender and their respective successorasaighs.

(i) This Credit Agreement shall be a continuangyeement and shall remain in full force and éftexil all Loans, LOC Obligation
interest, fees and other Obligations have beenipdidll and all Commitments and Letters of Creluitve been terminated. Upon terminai
the Borrowers shall have no further obligationshéotthan the indemnification provisions that sueyiunder the Loan Documengovidec
that should any payment, in whole or in part, of @bligations be rescinded or otherwise requirecbéorestored or returned by
Administrative Agent or any Lender, whether as sulieof any proceedings in bankruptcy or reorgammaor otherwise, then the La
Documents shall automatically be reinstated andrathunts required
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to be restored or returned and all costs and exgensurred by the Administrative Agent or a Leniteconnection therewith shall be deer
included as part of the Obligations.

Section 10.13. Confidentiality .

Each of the Administrative Agent and the Lendensag to maintain the confidentiality of the Infotina (as defined below), exct
that Information may be disclosed (a) to its asdAifiliates’ directors, officers, employees and agents, inclydiccountants, legal counsel
other advisors (it being understood that the Personwhom such disclosure is made will be infornoédhe confidential nature of su
Information and instructed to keep such Informatoamfidential); (b) to the extent requested by aegulatory authority; (c) to the ext
required by applicable laws or regulations or by aabpoena or similar legal process; (d) to angiofarty to this Credit Agreement; (e
connection with the exercise of any remedies hafeuar any suit, action or proceeding relatinghie Credit Agreement or the enforcemer
rights hereunder; (f) subject to an agreement @oing provisions substantially the same as thosthisfSection 10.13, to (i) any Purchase
or Participant in, or any prospective PurchasesrdParticipant in, any of its rights or obligatiomsder this Credit Agreement or (ii) any dii
or indirect contractual counterparty or prospecteenterparty (or such contractual counterparty’ prospective counterparty/’profession
advisor) to any credit derivative transaction iielgatto Obligations; (g) with the consent of Whirtgp(h) to the extent such Information
becomes publicly available other than as a redudt lareach of this Section 10.13 or (ii) becomesilable to the Administrative Agent or ¢
Lender on a nonconfidential basis from a sourceerothan Whirlpool and its Subsidiaries; or (i) tetNational Association of Insurat
Commissioners or any other similar organizatioamy nationally recognized rating agency that respuaccess to information about a Lengler
or its Affiliates’ investment portfolio in connection with ratingsuss with respect to such Lender or its Affiliaté®r the purposes of tl
Section, “_Informatiori means all information received from the Borrowestating to Whirlpool and its Subsidiaries or thleirsiness, oth
than any such information that is available toAldeninistrative Agent or any Lender on a nonconfiirbasis prior to disclosure by Whirlpt
and its Subsidiaries. Any Person required to mairttee confidentiality of Information as provided this Section 10.13 shall be considere
have complied with its obligation to do so if suPlerson has exercised the same degree of care tdamathe confidentiality of su
Information as such Person would accord to its oamfidential information.

ARTICLE 11
THE ADMINISTRATIVE AGENT

Section 11.01. Appointment and Authority .

Each of the Lenders and the Issuing Lenders heredyocably appoints JPMorgan to act on its behalthe Administrative Age
hereunder and under the other Loan Documents ahdrazes the Administrative Agent to take suchaudion its behalf and to exercise <
powers as are delegated to the Administrative Apgnthe terms hereof or thereof, together with sactions and powers as are reasor
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrative ékdg, the Lenders and the Issuing Lenders
no Borrower shall have rights as a third-party lfierey of any of such provisions. It is understomad agreed that the use of the term “ager
herein or in any other Loan Documents (or any offiilar term) with reference to the Administratidgent is not intended to connote .
fiduciary or other implied (or express) obligaticenssing under agency doctrine of any applicable lmstead such term is used as a matt
market custom, and is intended to create or reflelst an administrative relationship between carting parties.

Section 11.02. Rights as a Lender.

The Person serving as the Administrative Agent tnedler shall have the same rights and powers inajtg&city as a Lender as i
other Lender and may exercise the same as thougbré not the Administrative Agent, and the terneriler” or “Lenders’shall, unles
otherwise expressly indicated or unless the cortthe@rwise requires, include the Person servindh@sAdministrative Agent hereunder in
individual capacity. Such Person and its Affiliateay accept deposits from, lend money to, own ##esiiof, act as the financial advisor o
any other advisory capacity for, and generally gega any kind of business with, any Borrower oy &ubsidiary or other Affiliate thereof
if such Person were not the Administrative Agerebieder and without any duty to account therefdhéolLenders.

Section 11.03. Exculpatory Provisions.

(a) The Administrative Agent shall not have anyiekitor obligations except those expressly set fbdtein and in the other Lo
Documents, and its duties hereunder shall be adtrative in nature. Without limiting the generalit§ the foregoing, the Administrati
Agent:
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(i) shall not be subject to any fiduciary or @thmplied duties, regardless of whether a Defaulnmatured Default h
occurred and is continuing;

(i) shall not have any duty to take any disiomdry action or exercise any discretionary powexsept discretionary rigt
and powers expressly contemplated hereby or bytiher Loan Documents that the Administrative Agisntequired to exercise
directed in writing by the Required Lenders (orfswther number or percentage of the Lenders a$ lsbatxpressly provided f{
herein or in the other Loan Documents); providleat the Administrative Agent shall not be requitedtake any action that, in
opinion or the opinion of its counsel, may expdse Administrative Agent to liability or that is dpary to any Loan Document
applicable law, including for the avoidance of dbahy action that may be in violation of the auttimatay under any Debtor Rel
Law or that may effect a forfeiture, modification termination of property of a Defaulting Lendeniiolation of any Debtor Reli
Law; and

(iii) shall not, except as expressly set foréndin and in the other Loan Documents, have any tudisclose, and shall r
be liable for the failure to disclose, any inforinatrelating to any Borrower or any of its Affiled that is communicated to or obtai
by the Person serving as the Administrative Agerainy of its Affiliates in any capacity.

(b) The Administrative Agent shall not be lialite any action taken or not taken by it (i) witietconsent or at the request of
Required Lenders (or such other number or percerdéithe Lenders as shall be necessary, or asdhendstrative Agent shall believe in gc
faith shall be necessary, under the circumstansge@vided in Sections 9.01 and 9.03), or (ii)hie Bbsence of its own gross negligenc
willful misconduct as determined by a court of catgmt jurisdiction by final and nonappealable jugégin The Administrative Agent shall
deemed not to have knowledge of any Default or Unred Default unless and until notice describinghsDefault or Unmatured Default
given to the Administrative Agent in writing by aBower, a Lender or an Issuing Lender.

(c) The Administrative Agent shall not be resgibte for or have any duty to ascertain or inqimte (i) any statement, warranty
representation made in or in connection with thiedt Agreement or any other Loan Document, (i§ tontents of any certificate, repor
other document delivered hereunder or thereundén eonnection herewith or therewith, (iii) the fimance or observance of any of
covenants, agreements or other terms or condieh$orth herein or therein or the occurrence of Befault or Unmatured Default, (iv) t
validity, enforceability, effectiveness or genuiren of this Credit Agreement, any other Loan Doauroe any other agreement, instrumer
document, or (v) the satisfaction of any conditg®t forth in Article 5 or elsewhere herein, otHeart to confirm receipt of items expres
required to be delivered to the Administrative Agen

Section 11.04. Reliance by Administrative Agent.

The Administrative Agent shall be entitled to relpon, and shall not incur any liability for relyingpon, any notice, reque
certificate, consent, statement, instrument, doeuroe other writing (including any electronic megsalnternet or intranet website posting
other distribution) reasonably believed by it todenuine and to have been signed, sent or otheawitfenticated by the proper Person.
Administrative Agent also may rely upon any statehmaade to it orally or by telephone and believgdtiio have been made by the prc
Person, and shall not incur any liability for relgithereon, provided that the Administrative Agshall not rely on any oral or telephao
communication of any Committed Borrowing Notice (@hshall be in writing and otherwise in compliarveigh Section 2.03(e)) or any otl
communication directing the transfer of funds te #tcount of any Borrower. In determining complamdth any condition hereunder to
making of a Loan, or the issuance, extension, rahewincrease of a Letter of Credit, that by @&mis must be fulfilled to the satisfaction
Lender or an Issuing Lender, the Administrative digmay presume that such condition is satisfadioryuch Lender or Issuing Lender un
the Administrative Agent shall have received notwehe contrary from such Lender or Issuing Lerghér to the making of such Loan or
issuance of such Letter of Credit. The Administrath\gent may consult with legal counsel (who maygbensel for the Borrower), indepenc
accountants and other experts selected by it, aldl rot be liable for any action taken or not taks it in accordance with the advice of
such counsel, accountants or experts.

Section 11.05. Delegation of Duties.

The Administrative Agent may perform any and aliitsfduties and exercise its rights and powersurater or under any other Lc
Document by or through any one or more-sagents appointed by the Administrative Agent. Tlieninistrative Agent and any such s@agen
may perform any and all of its duties and exeréiserights and powers by or through their respectRelated Parties. The exculpa
provisions of this Article shall apply to any susllb-agent and to the Related Parties of the Adminisgatgent and any such suéigent. Th
Administrative Agent shall not be responsible toe hegligence or misconduct of any sagents except to the extent that a court of comt
jurisdiction determines in a final and non appel&ghdgment
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that the Administrative Agent acted with gross fgagice or willful misconduct in the selection othwsub-agents.

Section 11.06. Resignation of Administrative Agent.

(a) The Administrative Agent may at any time givaice of its resignation to the Lenders, the Isguienders and Whirlpool. Up:
receipt of any such notice of resignation, the ReguLenders shall have the right, subject, so lasgno Default is continuing, to the con:
(not to be unreasonably withheld) of Whirlpool,ajgpoint a successor, which shall be a bank withffice in the United States, or an Affili:
of any such bank with an office in the United Statnd which in any event shall not be a Defaultirgder. If no such successor shall
been so appointed by the Required Lenders and Ishedl accepted such appointment within 30 days #fteretiring Administrative Age
gives notice of its resignation (or such earliey da shall be agreed by the Required Lenders)“(Resignation Effective Dat#), then th
retiring Administrative Agent may (but shall not bieligated to), on behalf of the Lenders and tisaileg Lenders, appoint a successor me
the qualifications set forth above (including teath successor be consented to by Whirlpool so ésnigo Default is continuing and that s
successor shall not be a Defaulting Lender). Whetitenot a successor has been appointed, suchnatisig shall become effective
accordance with such notice on the Resignationckiie Date.

(b) If the Person serving as Administrative Agisna Defaulting Lender pursuant to clause (dhefdefinition thereof, the Requit
Lenders may, to the extent permitted by applicéle by notice in writing to Whirlpool and such Ben remove such Person as Administr:
Agent and, in consultation with Whirlpool, appomtsuccessor meeting the qualifications set fortblaéuse (a) above (including that s
successor be consented to by Whirlpool so longoaBefault is continuing and that such successadi sbaibe a Defaulting Lender). If no st
successor shall have been so appointed by the iRRdduenders and shall have accepted such appoihtmitdin 30 days (or such earlier day
shall be agreed by the Required Lenders) (the " &vairEffective Date’), then such removal shall nonetheless become eféettimccordant
with such notice on the Removal Effective Date.

(c) With effect from the Resignation Effective Date the Removal Effective Date (as applicable) i@ retiring or remove
Administrative Agent shall be discharged from itgiels andbbligations hereunder and under the other Loan Beats (except that in the ¢
of any collateral security held by the AdministvatiAgent on behalf of the Lenders or the Issuingdezs under any of the Loan Docume
the retiring or removed Administrative Agent shadhtinue to hold such collateral security untillsticne as a successor Administrative A
is appointed) and (2) all payments, communicatiamg determinations provided to be made by, to mutjh the Administrative Agent sh
instead be made by or to each Lender and Issuimgldredirectly, until such time, if any, as the Riegd Lenders appoint a succes
Administrative Agent as provided for above. Upom thcceptance of a successoappointment as Administrative Agent hereundech
successor shall succeed to and become vested With the rights, powers, privileges and dutiestioé retiring or removed Administrati
Agent and the retiring or removed Administrativeeit) shall be discharged from all of its duties abtigations hereunder or under the o
Loan Documents. The fees payable by the Borroweesduccessor Administrative Agent shall be theesamthose payable to its predece
unless otherwise agreed between Whirlpool and suckhessor. After the resignation or removal of Aldeninistrative Agent hereunder &
under the other Loan Documents, the provisionshisf Article and Section 10.06 shall continue ineefffor the benefit of such retiring
removed Administrative Agent, its suégents and their respective Related Parties ireoctspy any actions taken or omitted to be takemin
of them while the retiring or removed Administratixgent was acting as Administrative Agent.

Section 11.07. Non-Reliance on Administrative Agent and Other Lenders

Each Lender and Issuing Lender acknowledges thast independently and without reliance upon thenifvistrative Agent or ar
other Lender or any of their Related Parties arabtaon such documents and information as it hasel@@ppropriate, made its own cr
analysis and decision to enter into this Credite®gnent. Each Lender and Issuing Lender also aclkenigek that it will, independently ¢
without reliance upon the Administrative Agent aryaother Lender or any of their Related Parties Baded on such documents
information as it shall from time to time deem agyiate, continue to make its own decisions inrtgldar not taking action under or based L
this Credit Agreement, any other Loan Documentnyrr@lated agreement or any document furnishecuheler or thereunder.

Section 11.08. Reimbursement and Indemnification.

The Lenders agree to reimburse and indemnify thmiAdtrative Agent ratably in proportion to thegspective Commitments |
(i) any amounts not reimbursed by the Borrowersviich the Administrative Agent (acting as such)eititied to reimbursement by -
Borrowers under the Loan Documents, (ii) for anfjeotexpenses not reimbursed by the Borrowers iaduoy the Administrative Agent
behalf of the Lenders, in connection with the prapan, execution, delivery, administration andanément of the Loan Documents,
(iii) for any liabilities, obligations, losses, dages, penalties, actions, judgments, suits, cespgnses or disbursements of any kind and r
whatsoever and not reimbursed by the Borrowerstwhic
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may be imposed on, incurred by or asserted agdiastdministrative Agent (acting as such) in anywelating to or arising out of the La
Documents or any other document delivered in catmetherewith or the transactions contemplatedeting, or the enforcement of any of
terms thereof or of any such other documents, gemlthat no Lender shall be liable for any of the faieg to the extent they arise from
gross negligence or willful misconduct of the Adistrative Agent.

Section 11.09. No Other Duties, etc.

Anything herein to the contrary notwithstandingnaef the bookrunners, arrangers, syndication agedbcumentation agents lis
on the cover page hereof shall have any powergslot responsibilities under this Credit Agreementany of the other Loan Docume
except in its capacity, as applicable, as the Adstrative Agent, a Lender or an Issuing Lender tieder. No bookrunner, arranger, syndice
agent or documentation agent shall have or be dééorigave any fiduciary relationship with any Lende

ARTICLE 12
SETOFF; RATABLE PAYMENTS
Section 12.01. Setoff.

In addition to, and without limitation of, any righof the Lenders under applicable law, if any D#faccurs, any and all depot
(including all account balances, whether provisianafinal and whether or not collected or avaiggbénd any other indebtedness at any
held or owing by any Lender to or for the creditaocount of any Borrower may be offset and appicedard the payment of the Obligati
owing to such Lender, whether or not the Obligagjoor any part thereof, shall then be due, materednmatured, contingent or non-
contingent;_providedhat in the event that any Defaulting Lender sha#rcise any such right of setoff, (x) all amowstsset off shall be pe
over immediately to the Administrative Agent forrther application in accordance with the provisi@isSection 2.12 and, pending s
payment, shall be segregated by such Defaultingiéefrom its other funds and deemed held in trosttifie benefit of the Administrati
Agent, the Issuing Lenders, and the Lenders, ahdh@ Defaulting Lender shall provide promptly teetAdministrative Agent a statem
describing in reasonable detail the Obligationsnowid such Defaulting Lender as to which it exexdisuch right of setoff.

Section 12.02. Ratable Payments

If, after the occurrence of a Default, any Lenaenether by setoff or otherwise, has payment madeupon its share of any Advar
or LOC Obligations (other than payments receivecsyant to Article 3) in a greater proportion thaattreceived by any other Lender, <
Lender agrees, promptly upon demand, to purchgeeten of the Loans comprising such Advance heldhe other Lenders or to purchas
Participation Interest in such LOC Obligations sattafter such purchase each Lender will holdatahle proportion of Loans comprising s
Advance or Participation Interests in such LOC @ddiions. The Lenders further agree among themséhatsf payment to a Lender obtait
by such Lender through the exercise of a rightetbf§, bankers lien, counterclaim or other event as aforesadull g¥e rescinded or mt
otherwise be restored, each Lender which shall Ishared the benefit of such payment shall, by paynre cash or a repurchase c
participation theretofore sold, return its sharehaft benefit (together with its share of any aedrinterest payable with respect thereto) to
Lender whose payment shall have been rescindethervase restored. The Borrowers agree that angléeso purchasing such a participa
may, to the fullest extent permitted by law, exsecall rights of payment, including setoff, bankdién or counterclaim, with respect to s
participation as fully as if such Lender were adeolof such Loan, LOC Obligation or other obligatim the amount of such participati
Except as otherwise expressly provided in this €rédreement, if any Lender or the Administrativegeat shall fail to remit to tt
Administrative Agent or any other Lender an amauenfable by such Lender or the Administrative Agenthe Administrative Agent or su
other Lender pursuant to this Credit Agreementhendate when such amount is due, such paymentsshalade together with interest ther
if paid within two Business Days of the date wheicts amount is due at a per annum rate equal té-éderal Funds Effective Rate
thereafter at a per annum rate equal to the AlterBase Rate until the date such amount is pattié¢cAdministrative Agent or such otl
Lender. If under any applicable bankruptcy, insobtyeor other similar law, any Lender receives aiset claim in lieu of a setoff to which t
Section 12.02 applies, such Lender shall, to thergypracticable, exercise its rights in respecusth secured claim in a manner consistent
the rights of the Lenders under this Section 1#0share in the benefits of any recovery on suchreel claim.
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ARTICLE 13
BENEFIT OF AGREEMENT; PARTICIPATIONS; ASSIGNMENTS

Section 13.01. Successors and Assigns

The terms and provisions of the Loan Documents| &feabinding upon and inure to the benefit of tharBwers, the Lenders, 1
Issuing Lenders and the Administrative Agent areirthespective successors and assigns, excepfiXimat Borrower shall have the right
assign its rights or obligations under the Loan Wwents, and (ii) any assignment by any Lender nibestmade in compliance w
Section 13.03. The Administrative Agent may tréw payee of any Note as the owner thereof for @p@ses hereof unless and until <
payee complies with Section 13.03 in the case cdissignment thereof or, in the case of any otlarsfer, a written notice of the transfe
filed with the Administrative Agent. Any assigneetmnsferee of a Lenderrights or obligations hereunder agrees by acneptthereof to t
bound by all the terms and provisions of the LoaiDnents. Any request, authority or consent of Resson, who at the time of making s
request or giving such authority or consent ishibiler of any Note, shall be conclusive and bindingany subsequent holder, transfere
assignee of such Note or of any Note or Notes ésguexchange therefor.

Section 13.02. Participations .

(a) _Permitted Patrticipations; EffecAny Lender may, in the ordinary course of itsibass and in accordance with applicable la
any time sell to one or more banks or other estifieParticipants) participating interests in all or a portion of itghts, obligations or righ
and obligations under the Loan Documents, provithed to the extent the participation concerns aowmof less than euro 100,000 (ol
equivalent in any other currency) or such greateownt as may be required pursuant to the Dutchn€inhSupervision Act as amended fi
time to time, the Participant is a “Professionalrkéa Party” within the meaning of the Dutch Financial SupemisiAct or, as soon as
competent authority publishes its interpretationttaf term “public” s referred to in article 4.1(1) of the Capital Regments Regulatic
(EU/575/2013)), is not considered to be part of public on the basis of such interpretation. In évent of any such sale by a Lende
participating interests to a Participant, such lezisdobligations under the Loan Documents shall rermathanged, such Lender shall rer
solely responsible to the other parties heretatierperformance of such obligations, all amountgapke by the Borrowers under this Cri
Agreement shall be determined as if such Lendemioddold such participating interests, and the@®wers and the Administrative Agent sl
continue to deal solely and directly with such Lenth connection with such Lender’s rights and gditions under the Loan Documents.

(b) Voting Rights. Each Lender shall retain the sole right to approvithout the consent of any Participant, any afnsmt
modification or waiver of any provision of the LoBrocuments other than any amendment, modificatronaiver with respect to any Loan
Commitment in which such Participant has an intendsch forgives principal, interest or fees orueds the interest rate or fees payable
respect to any such Loan, Letter of Credit or Cotmmant, postpones any date fixed for any reguladyeduled payment of principal of,
interest or fees on, any such Loan, Letter of GredCommitment, releases any guarantor of any &ioelm or releases any substantial poi
of collateral, if any, securing any such Loan.

(c) _Benefit of Setoff The Borrowers agree that each Participant skeatldemed to have the right of setoff provided ictia 12.0:
in respect of its participating interest in amoumtsng under the Loan Documents to the same egteiftthe amount of its participating intel
were owing directly to it as a Lender under the nd@ocuments, providethat each Lender shall retain the right of setaffviled ir
Section 12.01 with respect to the amount of pguitthg interests sold to each Participant. The eenhdgree to share with each Participant
each Participant, by exercising the right of sepoéivided in Section 12.01, agrees to share with éa&nder, any amount received pursua
the exercise of its right of setoff, such amountbé shared in accordance with Section 12.02 eecthi Participant were a Lender.

(d) _Participant RegisterEach Lender that sells a participation shallingcsolely for this purpose as a nfiduciary agent of th
Borrowers, maintain a register on which it entbesname and address of each Participant and theigal amounts (and stated interest) of «
Participant’s interest in the Loans or other oliligas under the Loan Documents (the “ ParticipaggiiBter”); provided that no Lender sh
have any obligation to disclose all or any portidrthe Participant Register (including the identifyany Participant or any information relat
to a Participant's interest in any commitmentsnépdetters of credit or its other obligations undey Loan Document) to any Person exce
the extent that such disclosure is necessary ablkestt that such commitment, loan, letter of credibther obligation is in registered form ur
Section 5f.103k(c) of the United States Treasury Regulations. diteies in the Participant Register shall be aagige absent manifest err
and such Lender shall treat each Person whose isameorded in the Participant Register as the owhsuch participation for all purposes
this Credit Agreement notwithstanding any noticethe contrary. For the avoidance of doubt, the Adstiative Agent (in its capacity
Administrative Agent) shall have no responsibifity maintaining a Participant Register.
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Section 13.03. Assignments.

(a) _Permitted AssignmentsAny Lender may, in the ordinary course of itsibass and in accordance with applicable law, a
time assign to one or more banks or other entfti€2urchasers) any part of its rights and obligations under thean Documentsprovidec
that, (i) unless otherwise provided herein, nogassient may be made without the prior written cohsénWhirlpool and the Administratiy
Agent (such consents not to be unreasonably withhahless the proposed Purchaser is a Lender odkffiliate thereof and (i) unles
Whirlpool and the Administrative Agent shall othése/consent (each in their sole discretion), (xchsassigning Lender shall retain after giy
effect to such assignment a Commitment which islesx than $15,000,000 (unless such Lender israsgi@ll of its Commitment), (y) su
assignment shall be in an amount which is nottleas $25,000,000 (or, if less, the remaining amadirthe assigning Lender’Commitmen
and in integral multiples of $1,000,000 in excésé¢of and (z) such assigning Lender has provideitlpéol with notice of such assignmen
least three Business Days prior to the effectivie daereof (which effective date, for the avoidanfeloubt, shall be subject to the cons
referred to in clause (i) above), including suctoimation regarding the Purchaser as Whirlpool measonably request; providedhowever,
that if a Default has occurred and is continuihg, tonsent of Whirlpool shall not be required. Esioth assignment shall be substantially i
form of Exhibit Chereto or in such other form as may be agreed tihdyarties thereto. The consent of each Issuargléer shall be requir
prior to any assignment becoming effective.

(b) _Effect; Effective DateUpon (i) delivery to the Administrative Agent afotice of assignment substantially in the fortacite
as Annex | to_Exhibit Chereto (a “_Notice of Assignmefi}, together with any consent required by Section 13)03ii) payment of a $3,5!
processing fee to the Administrative Agent for @®ging such assignment and (iii) recordation ofi assignment in the Register as require
Section 13.03(c), such assignment shall becometiféeon the effective date specified in such Noti¢ Assignment. On and after the effec
date of such assignment, such Purchaser shalllif@ugposes be a Lender party to this Credit Agreetrand any other Loan Docum
executed by the Lenders and shall have all theésighd obligations of a Lender under the Loan Danis) to the same extent as if it wen
original party hereto, and no further consent dgioacby the Borrowers, the Lenders or the Admisittie Agent shall be required to release
transferor Lender with respect to the percentaghefggregate Commitment, Loans and Participdtiberests assigned to such Purchaser.

(c) _Redister The Borrowers hereby designate the Administrafigent to serve as the Borroweesjent, solely for the purpose
this paragraph, to maintain a register (the “ Regi§ on which the Administrative Agent will record @alLenders Commitment, the Loa
made by each Lender, and each repayment in regettte principal amount of the Loans of each Lended annexed to which 1
Administrative Agent shall retain a copy of Notioé Assignment delivered to the Administrative Aggnirsuant to Section 13.03(b). ~
entries in the Register shall be conclusive, inghsence of manifest error, and the BorrowersAthainistrative Agent and the Lenders s
treat each Person in whose name a Loan is registéaréhe owner thereof for all purposes of thisdEr&greement, notwithstanding notice
any provisions herein to the contrary. A LendeCommitment and the Loans made pursuant theregdomassigned or otherwise transferre
whole or in part only by registration of such assignt or transfer in the Register. Any assignmenitamsfer of a Lendes’Commitment or tt
Loans made pursuant thereto shall be registerélueifRegister only upon delivery to the AdministratiAgent of a Notice of Assignment d
executed by the assignor thereof. No assignmetrbosfer of a Lendes’ Commitment or the Loans made pursuant theretid lsbaeffective
unless such assignment or transfer shall have feeended in the Register by the Administrative Agesiprovided in this Section. The Regi
shall be available for inspection by the Borrowams any Lender at any reasonable time and fromtiniene upon reasonable prior notice.

Section 13.04. Dissemination of Information .

Each Borrower authorizes each Lender to disclosmyoParticipant or Purchaser or any other Persquoiang an interest in the Lo
Documents by operation of law (each a “ Transféje@nd any prospective Transferee any and all métion in such Lendes’ possessic
concerning the creditworthiness of the Borrowerd tneir Subsidiaries.

Section 13.05. Tax Treatment.

If any interest in any Loan Document is transfetiedny Transferee, the transferor Lender shalbeauch Transferee, as a cond
to such transfer, to comply with the provisionsSefction 2.08(1).

Section 13.06. SPCs.
Notwithstanding anything to the contrary contaitedein, any Lender (a_* Granting Lendgmay grant to a special purpose func
vehicle (an “_SPC) the option to fund all or any part of any Advankattsuch Granting Lender would otherwise be ob#idab fund pursua

to this Credit Agreement; providekat (i) nothing herein shall constitute a commitiniey any SPC

56




to fund any Advance, (ii) if an SPC elects not xereise such option or otherwise fails to fundaallany part of such Advance, the Gran
Lender shall be obligated to fund such Advanceyamsto the terms hereof, (iii) no SPC shall hawg woting rights pursuant to Section ¢
(all such voting rights shall be retained by the@ing Lenders), (iv) with respect to notices, payts and other matters hereunder, the C
Parties, the Administrative Agent and the Lendér@lsnot be obligated to deal with an SPC, but riejt their communications and ott
dealings relevant to such SPC to the applicablet®mg Lender, (v) to the extent the funding by &CSconcerns an amount of less than
100,000 (or its equivalent in any other currenay}wch greater amount as may be required pursadhetDutch Financial Supervision Act
amended from time to time, such SPC is a “ProfessiMarket Partywithin the meaning of the Dutch Financial SupeisAct or, as soon
the competent authority publishes its interpretatib the term “public” &s referred to in article 4.1(1) of the Capital Regments Regulatic
(EU/575/2013)), is not considered to be part of plublic on the basis of such interpretation and thie Granting Lender has provic
Whirlpool with three Business Days prior notice @afich assignment, including such information regaydihe SPC as Whirlpool m
reasonably request. The funding of an Advance b$RE hereunder shall utilize the Commitment of@ranting Lender to the same ex
that, and as if, such Advance were funded by sudniihg Lender. Each party hereto hereby agredsnihaSPC shall be liable for a
indemnity or payment under this Credit Agreememtwbich a Lender would otherwise be liable for snd as, and to the extent, the Grar
Lender provides such indemnity or makes such paynterfurtherance of the foregoing, each party teteereby agrees (which agreem
shall survive termination of this Credit Agreemethiat, prior to the date that is one year and aneatter the payment in full of all outstand
commercial paper or other senior indebtedness YS&®C, it will not institute against, or join anther Person in instituting against, such :
any bankruptcy, reorganization, arrangement, iresady or liquidation proceedings under the lawshef United States or any State thel
Notwithstanding anything to the contrary containedhis Credit Agreement, any SPC may disclose amridential basis any n-public
information relating to its funding of Advancesany rating agency, commercial paper dealer or gepvof any surety, guarantee or cred
liquidity enhancements to such SPC. This Section nod be amended without the prior written consdrdach Granting Lender, all or any |
of whose Advance is being funded by an SPC atitie ¢f such amendment.

Section 13.07. Pledges.

Notwithstanding any other provision set fonththis Credit Agreement, any Lender may at any tomeate a security interest in all or
portion of its rights under this Credit Agreememsecure obligations of such Lender, includinghwiit limitation, any pledge or assignmer
secure obligations to a Federal Reserve Bank iardaoce with Regulation A of the Board of Governofrshe Federal Reserve System or
central bank, and this Section shall not applyny such pledge or assignment of a security intepesvidedthat, no such pledge or assignn
of a security interest shall release a Lender faomy of its obligations hereunder or substitute sungh pledgee or assignee for such Lender
hereto.

ARTICLE 14
NOTICES
Section 14.01. Giving Notice.

(a) Except as otherwise permitted by Section 2)08(gas provided in subsection (b) below, all negi@and other communicatic
provided to any party hereto under this Credit A&gnent or any other Loan Document shall be in wgitor by telecopy (and promp
confirmed) and addressed or delivered to such @ity address set forth on Schedule IV heretat such other address as may be desig
by such party in a notice to the other parties. Aatice, if mailed and properly addressed with pgstprepaid, or sent overnight delivery v
reputable carrier, shall be deemed given whenvedeany notice, if transmitted by telecopy, shalldeemed given when transmitted.

(b) So long as JPMCB or any of its Affiliatestii® Administrative Agent, materials required todedivered pursuant to Section 7.0

(@), (i), (iii), (iv) and (v) shall be deliveredtthe Administrative Agent in an electronic or atheceptable medium in a format acceptable t
Administrative Agent and the Lenders by e-mail2012443500@tls.ldsprod.coon if by another medium to the address of the Adstiative
Agent. In the event such materials are transmttiexlich e-mail address such transmission shadifgdtie Borrowersbbligation to deliver suc
materials. The Borrowers agree that the Administeafgent may make such materials, as well as dhgrowritten information, documen
instruments and other material relating to the Bwars, any of their Subsidiaries or any other nialteror matters relating to this Cre
Agreement, the Notes or any of the transactionsecoplated hereby (collectively, the * Communicati®navailable to the Lenders by post
such notices on Intralinks or a substantially samélectronic system (the_* Platforth The Borrowers acknowledge that (i) the distributad
material through an electronic medium is not nesdlyssecure and that there are confidentiality amber risks associated with si
distribution, (ii) the Platform is provided “as ighd “as availableand (iii) neither the Administrative Agent nor aafits Affiliates warrant
the accuracy, adequacy or completeness of the Caioations or the Platform and each expressly dissldiability for errors or omissions
the Communications or the Platform. No warrantamy kind, express, implied or statutory,
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including, without limitation, any warranty of mésantability, fitness for a particular purpose, nofiingement of third party rights or freed:
from viruses or other code defects, is made byAtiministrative Agent or any of its Affiliates in naection with the Platform.

(c) Each Lender agrees that notice to it (avigea in the next sentence) (a_“ Notifespecifying that any Communications h
been posted to the Platform shall constitute dffeaelivery of such information, documents or otheaterials to such Lender for purpose
this Credit Agreement; providetiat if requested by any Lender the Administrathgent shall deliver a copy of the Communicationstiat
Lender by email or telecopier. Each Lender agrgds fotify the Administrative Agent in writing afuch Lender’s erail address to which
Notice may be sent by electronic transmission (idicig by electronic communication) on or before tlage such Lender becomes a par
this Credit Agreement (and from time to time théieyato ensure that the Administrative Agent hasrecord an effective mail address f
such Lender) and (ii) that any Notice may be sewstich e-mail address.

Section 14.02. Change of Address

Subject to Section 10.10(b), each Borrower, the idstrative Agent and each Lender may change tligesd for service of noti
upon it by a notice in writing to the other partieseto.

ARTICLE 15
COUNTERPARTS

This Credit Agreement may be executed in any nurnbeounterparts, all of which taken together shalistitute one agreement, .
any of the parties hereto may execute this Credie@ment by signing any such counterpart. This iCAgteement shall be effective whei
has been executed by the Borrowers, the Adminigtr@tgent and the Lenders and the Administrativertghas either received such exec
counterparts or has been notified, by telecopy, $hah party has executed its counterparts. Dglieéran executed counterpart by facsit
shall be effective as an original executed coumtérpnd shall be deemed a representation that iginar executed counterpart will
delivered.

ARTICLE 16
PATRIOT ACT NOTICE

Each Lender hereby notifies the Borrowers thatymmsto the requirements of the USA Patriot ActléTiill of Pub. L. 107-56 (signed
into law October 26, 2001)) (the “Act”), it is reiged to obtain, verify and record information thidentifies each borrower, guarantor or grantol
(the “Loan Parties”), which information includegthame and address of each Loan Party and otleemiafion that will allow such Lender to
identify such Loan Party in accordance with the.A&ach Borrower shall, reasonably promptly follogverequest by the Administrative Agent
or any Lender, provide all documentation and othfarmation that the Administrative Agent or suchrider reasonably requests in order
comply with its ongoing obligations under appli@tknow your customer” and anti-money launderinigsiand regulations, including the Act
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IN WITNESS WHEREOF, the Borrowers, the AdministvatiAgent and the Lenders have caused this Crediéekgent to be du
executed by their duly authorized officers, albathe day and year first above written.

WHIRLPOOL CORPORATION

By: /s MARGARET MCLEOD
Margaret McLeod

Title:  Vice President and Treasurer
2000 M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038

WHIRLPOOL EUROPE B.V.

By: /s MARGARET MCLEOD
Margaret McLeod

Title:  Attorney-in-Fact
c/o Whirlpool Corporation
2000 M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038

WHIRLPOOL FINANCE B.V.

By: /s MARGARET MCLEOD
Margaret McLeod

Title:  Attorney-in-Fact
c/o Whirlpool Corporation
2000 M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038




WHIRLPOOL CANADA HOLDING CO.

By:

Title:

/sl MARGARET MCLEOD

Margaret McLeod

President and Treasurer

c/o Whirlpool Corporation

2000 M-63

Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038




JPMORGAN CHASE BANK, N.A., as Administrative Agem$suing Lender and a Lender

By: /s/ROB D. BRYANT
Name: Rob D. Bryant
Title: Vice President




THE ROYAL BANK OF SCOTLAND PLC, as Syndication Agetssuing Lender and a Lender

By: /s MICHAELA GALLUZZO
Name: Michaela Galluzzo
Title: Authorised Signatory




BNP PARIBAS, as Syndication Agent, Issuing Lendwsdl a Lender

By: /s/ NICOLAS RABIER
Name: Nicolas Rabier
Title: Managing Director

By: /s/ NICOLE RODRIGUEZ
Name: Nicole Rodriguez
Title: Vice President




CITIBANK, N.A., as Syndication Agent, Issuing Lendmd a Lender

By: /s MAUREEN P. MARONEY
Name: Maureen P. Maroney
Title: Vice President




SOCIETE GENERALE, as a Lender

By: /s/ RICHARD BERNAL
Name: Richard Bernal
Title: Managing Director




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a Lender

By: /s THOMAS J. STERR
Name: Thomas J. Sterr
Title: Authorized Signatory




AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED, asa Lender

By: /s ROBERT GRILLO
Name: Robert Grillo
Title: Director




ING BANK N.V., DUBLIN BRANCH, as a Lender

By: /s/ SEAN HASSETT
Name: Sean Hassett
Title: Director

By: /s/ AIDAN NEILL
Name: Aidan Neill
Title: Director




HSBC BANK USA, N.A., as a Lender

By: /s ANDREW BICKER
Name: Andrew Bicker
Title: Senior Vice President




SANTANDER BANK, N.A., as a Lender

By:  /s/ WILLIAM MAAG
Name: William Maag
Title: Managing Director




U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: /s/ BRETT M. JUSTMAN
Name: Brett M. Justman
Title: Vice President




THE BANK OF NOVA SCOTIA, as a Lender

By: /s/ LAURA GIMENA
Name: Laura Gimena
Title: Director

By: /s/ JUAN PABLO JIMENEZ
Name: Juan Pablo Jimenez
Title: Associate Director




UNICREDIT BANK AG, NEW YORK BRANCH, as a Lender

By: /s DOUGLAS RIAHI
Name: Douglas Riahi
Title: Managing Director

By: /s/ JEFFREY FERRIS
Name: Jeffrey Ferris
Title: Director




BAYERISCHE LANDESBANK, NEW YORK BRANCH, as a Lender

By: /s VARBIN STAYKOFF
Name: Varbin Staykoff
Title: Senior Director

By: /s/ GINA SANDELLA
Name: Gina Sandella
Title: Vice President




INTESA SANPAOLO S.P.A., as a Lender

By: /s/ JOHN J. MICHALISIN
Name: John J. Michalisin
Title: First Vice President

By: /s/IWILLIAM S. DENTON
Name: William S. Denton
Title: Global Relationship Manager




NORDEA BANK FINLAND PLC, NEW YORK BRANCH, as a Lered

By: /s CHRISTER SVARDH
Name: Christer Svardh
Title: Senior Vice President

By: /s MOGENS R. JENSEN
Name: Mogens R. Jensen
Title: Senior Vice President




WELLS FARGO BANK, N.A., as a Lender

By: /s/ PETER MARTINETS
Name: Peter Martinets
Title: Managing Director




CREDIT SUISSE AG, as a Lender

By: /s/ STEPHAN BRECHTBUHL
Name: Stephan Brechtbiihl
Title: Vice President

By: /s/ STEFAN WILLI
Name: Stefan Willi
Title: Director




CREDIT INDUSTRIEL ET COMMERICAL, as a Lender

By: /sl EDWIGE SUCHER
Name: Edwige Sucher
Title: Vice President

By:  /s/ NICOLAS REGENT
Name: Nicolas Régent
Title: Vice President




BANK OF AMERICA, N.A., as a Lender

By: /s/J. CASEY COSGROVE
Name: J. Casey Cosgrove
Title: Director




THE NORTHERN TRUST COMPANY, as a Lender

By: /s/ WICKS BARKHAUSEN
Name: Wicks Barkhausen
Title: Second Vice President




DEUTSCHE BANK AG NEW YORK BRANCH, as a Lender

By: /s/ MING K. CHU
Name: Ming K. Chu
Title: Vice President

By: /s/ VIRGINIA COSENZA
Name: Virginia Cosenza
Title: Vice President




EXHIBIT A
(to Credit Agreement)

NOTE

[Whirlpool Corporation, a Delaware corporation] [Wpool Europe B.V., a Netherlands corporation Imavits corporate seat in Bre
The Netherlands] [Whirlpool Finance B.V., a Netheds corporation having its corporate seat in Bré&tl@ Netherlands] [Whirlpool Cane
Holding Co., a Nova Scotia unlimited company] (thBorrower "), promises to pay to the order of (the “_Lender) the
unpaid principal amount of each Loan made by thedee to the Borrower pursuant to the Second AmeraellRestated Long Term Cre
Agreement dated as of September 26, 2014 amondpt/birCorporation, Whirlpool Europe B.V., WhirlpoBinance B.V., Whirlpool Cana
Holding Co., the other borrowers from time to tipeaty thereto, the lenders (including, without tation, the Lender) from time to time pe
thereto, JPMorgan Chase Bank, N.A., as Administeafigent for such lenders and The Royal Bank otl8ad plc,, BNP Paribas and Citiba
N.A. as Syndication Agents,(as amended, supplerdentetherwise modified from time to time, t* Credit Agreement), on the dates, in tl
currency and funds, and at the place determinesuipat to the terms of the Credit Agreement, togetliid interest, in like currency and fun
on the unpaid principal amount hereof at the rateson the dates determined pursuant to the Chgoitement.

The Lender shall, and is hereby authorized to,rkom the schedule attached hereto, or to othermgiserd in accordance with
usual practice, the date, amount, currency andnitabf each Loan and the date and amount of eaicitipal payment hereunder, provided
however, that any failure to so record shall not affeet Borrower’s obligations under any Loan Document.

This Note is one of the Notes issued pursuantrid,ig entitled to the benefits of, the Credit Agneat, to which reference is hert
made for a settlement of the terms and conditiordeuwhich this Note may be prepaid or its matuwlitye accelerated. Capitalized terms
herein and not otherwise defined herein are us#d tive meanings attributed to them in the Credite®gnent. This Note shall be governet
the laws of the State of New York.

[WHIRLPOOL CORPORATION]
[WHIRLPOOL EUROPE B.V.]
[WHIRLPOOL FINANCE B.V.]
[WHIRLPOOL CANADA HOLDING CO.]

By:
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

Principal
Amount and Currency Maturity of  Principal Amount
of Loan Loan Paid Unpaid Balance
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EXHIBIT B

(to Credit Agreement)

ASSUMPTION AGREEMENT

20__

To the Lenders party to the
Credit Agreement referred
to below

Ladies and Gentlemen:

Reference is made to the Second Amended and Rekdtategg Term Credit Agreement dated as of Septen2ieer2014 amor
Whirlpool Corporation, Whirlpool Europe B.V., Whidol Finance B.V., Whirlpool Canada Holding Cog tither borrowers from time to tii
party thereto, the lenders from time to time pé#ngreto, JPMorgan Chase Bank, N.A., as Administeatigent for such lenders and The Ri
Bank of Scotland plc, BNP Paribas and Citibank, N&s Syndication Agents (as amended, supplemantetherwise modified from time
time through the date hereof, the “Credit Agreeenterms defined in the Credit Agreement and useditere used herein as defii
therein.

The undersigned, ,a corporatishes to become a “Borroweuhder the Credit Agreement and, accordir
hereby agrees that (i) from the date hereof itldbmla “Borrower’under the Credit Agreement, and (ii) from the dag¢eeof and until tt
payment in full of the principal of and interest alh Advances made to it under the Credit Agreensmd performance of all of its otl
Obligations thereunder, and until termination theder of its status as a “Borrowea$ provided below, it shall perform, comply withdaloe
bound by each of the provisions of the Credit Agrert which is stated to apply to any “Borrowés’the same extent as if it had origin
signed the Credit Agreement as a “Borrowg@drty thereto. Without limiting the generality dfiet foregoing, the undersigned her
(i) confirms, represents and warrants that it reretofore received a true and correct copy of tregliC Agreement (including any modificatic
thereof or supplements or waivers thereto) as fiacebn the date hereof, and (ii) confirms, reafirand restates, as of the date hereo
representations and warranties set forth in Articlef the Credit Agreement provided that such repméations and warranties shall be
hereby are deemed amended so that each referesmantiio “this Credit Agreementincluding, without limitation, each such refere
included in the term “Loan Documentshall be deemed to be a collective reference toAksumption Agreement, the Credit Agreement
the Credit Agreement as supplemented by this Assompagreement.

So long as the principal of and interest on all anlves made to the undersigned under the CrediteAggpt shall have been paic
full and all other obligations of the undersignetler the Credit Agreement shall have been fullffgeered, Whirlpool may by not less tt
five Business Days’ prior notice to the Lendersi@ate the undersigned’s status as a “Borrower’euatige Credit Agreement.

THIS ASSUMPTION AGREEMENT SHALL BE CONSTRUED IN ACC ORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.
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IN WITNESS WHEREOF, the undersigned has duly exegtaind delivered this Assumption Agreement as ®fdéte and year fil
above written.

[Name of Additional Borrowing Subsidiary]

By:
Title:
Address for Notices under
the Credit Agreement:
By its signature, Whirlpool hereby consents to becoming an Additional Borrowing Subsidiand aacknowledges tt

shall also be a Borrowing Subsidmmgse obligations shall be guaranteed by Whirlgnokuant to Article 4 of the Cre

Agreement:
WHIRLPOOL CORPORATION

By:

Title:
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EXHIBIT C
(the Credit Agreement)

ASSIGNMENT AGREEMENT

This Assignment Agreement (this “Assignment Agrestije between (the “Assignordnd (t
“Assignee”) is dated as of , 20__. Theigmhereto agree as follows:

1. _PRELIMINARY STATEMENT. The Assignor is a party to a Credit Agreementi¢Wwhas it may be amended, modif
supplemented, renewed or extended from time to isnherein called the “Credit Agreementigscribed in Item 1 of Schedule 1 attached h
(“Schedule 1").Capitalized terms used herein and not otherwisénel@fherein shall have the meanings attributedhemt in the Cred
Agreement.

2. _ASSIGNMENT AND ASSUMPTION The Assignor hereby sells and assigns to thegAssi, and the Assignee hereby purct
and assumes from the Assignor, an interest in arttie Assignos rights and obligations under the Credit Agreenserth that after givir
effect to such assignment the Assignee shall havehpsed pursuant to this Assignment Agreemenpéhneentage interest specified in Ite
of Schedule 1 of all outstanding rights and oblyzd under the Credit Agreement and the other L@acuments. The aggregate Commitn
(or Loans, if the applicable Commitment has beemitgated) purchased by the Assignee hereundet fsrsle in Item 3 of Schedule 1.

3. _EFFECTIVE DATE. The effective date of this Assignment Agreemehe (‘Effective Date”)shall be the later of the di
specified in Item 4 of Schedule 1 or two Businessy®(or such shorter period agreed to by the Adstrative Agent) after a Notice
Assignment substantially in the form of Annex dttached hereto has been delivered to the Admartiiatr Agent. Such Notice of Assignm
must include any consents required to be deliveyéde Administrative Agent by Section 13.03(a}tef Credit Agreement. In no event will
Effective Date occur if the payments required tarmde by the Assignee to the Assignor on the H¥feddate under Sections 4 and 5 he
are not made on the proposed Effective Date. Thaéghsr will notify the Assignee of the proposeddetive Date no later than the Busir
Day prior to the proposed Effective Date. As of Eféective Date, (i) the Assignee shall have thyhts and obligations of a Lender under
Loan Documents with respect to the rights and aliligs assigned to the Assignee hereunder anth€i\ssignor shall relinquish its rights i
be released from its corresponding obligations uite Loan Documents with respect to the rights allijations assigned to the Assig
hereunder.

4. PAYMENT OBLIGATIONS. On and after the Effective Date, the Assignedl sleaentitled to receive from the Administrat
Agent all payments of principal, interest and fedth respect to the interest assigned hereby. Tésghee shall advance funds directly tc
Administrative Agent with respect to all Loans amimbursement payments made on or after the Bifeddate with respect to the intel
assigned hereby. In the event that either partgtbeeceives any payment to which the other paetetb is entitled under this Assignm
Agreement, then the party receiving such amourit pranptly remit it to the other party hereto.

5. _FEES PAYABLE BY THE ASSIGNEEThe Assignee shall pay to the Assignor a feeamh elay on which a payment of inte
or letter of credit, facility or utilization fees made under the Credit Agreement with respedidaimounts assigned to the Assignee here
for the period prior to the Effective Date.

6. REPRESENTATIONS OF THE ASSIGNOR; LIMITATIONSN THE ASSIGNORS LIABILITY . The Assignor represel
and warrants that it is the legal and beneficiahemof the interest being assigned by it hereuaddrthat such interest is free and clear of
adverse claim. It is understood and agreed thaashgnment and assumption hereunder are madeutvithaourse to the Assignor and thai
Assignor makes no other representation or warrafitgny kind to the Assignee. Neither the Assignor any of its officers, director
employees, agents or attorneys shall be responfibl¢) the due execution, legality, validity, enfeability, genuineness, sufficiency
collectability of any Loan Document, including, tdtut limitation, documents granting the Assignod éme other Lenders a security intere:
assets of any Borrower, any Subsidiary of a Borroeveany guarantor, (ii) any representation, wagram statement made in or in connec
with any of the Loan Documents, (iii) the financ@dndition or creditworthiness of any Borrower, aBybsidiary of a Borrower or a
guarantor, (iv) the performance of or compliancéhvainy of the terms or provisions of any of the d2ocuments, (v) inspecting any of
Property, books or records of any Borrower, anysgliary of a Borrower or any guarantor, (vi) thdidity, enforceability, perfection, priorit
condition, value or sufficiency of any collateracsrring or purporting to secure the Loans or @y mistake, error of judgment, or ac
taken or omitted to be taken in connection withlthans or the Loan Documents.

7. _REPRESENTATIONS OF THE ASSIGNEEThe Assignee (i) confirms that it has receivedopy of the Credit Agreeme
together with copies of the financial statementguested by the Assignee and such other documentsnémrmation as it has deen
appropriate to make its own credit analysis andsé@tto enter into this Assignment Agreement [aodfirms
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that it is a Professional Market Party within theaming of the Dutch Financial Supervision ACt] , (ii) agrees that it will, independently ¢
without reliance upon the Administrative Agent, th&signor or any other Lender and based on suctirdents and information at it shall de
appropriate at the time, continue to make its owadit decisions in taking or not taking action untlee Loan Documents, (iii) appoints :
authorizes the Administrative Agent to take suctioacas agent on its behalf and to exercise suetepounder the Loan Documents as
delegated to the Administrative Agent by the tetheseof, together with such powers as are reaspiadiiental thereto, (iv) agrees that it \
perform in accordance with their terms all of thigations which by the terms of the Loan Documexrts required to be performed by it :
Lender, (v) agrees that its payment instructiond aotice instructions are as set forth in the &ttaent to Schedule 1 [and (vi) attaches
forms prescribed by the Internal Revenue Servidh@United States certifying that the Assigneeniitied to receive payments under the L
Documents without deduction or withholding of angitdd States federal income tax€s[.”

[7A. CONFIRMATION BY THE DUTCH BORROWERS The Dutch Borrowers confirm that the Assignee ties status of
Professional Market Party within the meaning of Eheich Financial Supervision Act.]T”

8. _INDEMNITY . The Assignee agrees to indemnify and hold theéghss harmless against any and all losses, costeapense
(including, without limitation, reasonable attorséfees) and liabilities incurred by the Assignor mnoection with or arising in any man
from the Assignee’s neiperformance of the obligations assumed under thighment Agreement.

9. _SUBSEQUENT ASSIGNMENTSAfter the Effective Date, the Assignee shall h#we right pursuant to Section 13.03(a) ol
Credit Agreement to assign the rights which ardgassl to the Assignee hereunder to any entity asque _providedthat (i) any suc
subsequent assignment does not violate any ofetmestand conditions of the Loan Documents or amy lale, regulation, order, wr
judgment, injunction or decree and that any consspired under the terms of the Loan Documentsbkas obtained and (ii) unless the
written consent of the Assignor is obtained, thesigisee is not thereby released from its obligatimnthe Assignor hereunder, if any ren
unsatisfied, including, without limitation, its adphtions under Sections 4, 5 and 8 hereof.

10. _REDUCTIONS OF AGGREGATE COMMITMENTIf any reduction in the Aggregate Commitment asdeetween the date
this Assignment Agreement and the Effective Ddte,dercentage interest specified in Item 3 of Saleetl shall remain the same, but the d
amount purchased shall be recalculated based aedieed Aggregate Commitment.

11. _ENTIRE AGREEMENT This Assignment Agreement and the attached Naticgssignment embody the entire agreemen
understanding between the parties hereto and sqeesd! prior agreements and understandings betthegoarties hereto relating to the sut
matter hereof.

12. _GOVERNING LAW. This Assignment Agreement shall be governed lgyitieernal law, and not the law of conflicts, oé
State of New York.

13. _NOTICES Notices shall be given under this Assignment &grent in the manner set forth in the Credit AgregmEor th
purpose hereof, the addresses of the parties h@rstib notice of a change is delivered) shall he tddress set forth in the attachme:
Schedule 1.

"™ To be inserted if the amount to be assigned isthess euro 50,000 (or its equivalent in any otherency).
™™ To be inserted if the Assignee is not incorporateder the laws of the United States, or a statetfie
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IN WITNESS WHEREOF, the parties hereto have exetthes Assignment Agreement by their duly authatipéficers as of the de
first above written.

[NAME OF ASSIGNOR]

By:
Title:

[NAME OF ASSIGNEE]

By:
Title:
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SCHEDULE 1
(to Assignment Agreement)

1. Description and Date of Credit Agreement:

Second Amended and Restated Long Term Credit Agreedated as of September 26, 2014 among Whirlgogdoration, Whirlpoc
Europe B.V., Whirlpool Finance B.V., Whirlpool CateHolding Co., the other borrowers from time todiparty thereto, the lend
from time to time party thereto, JPMorgan ChasekBanhA., as Administrative Agent for such lendersdaThe Royal Bank i
Scotland plc, BNP Paribas and Citibank, N.A., asdisation Agents (as amended, supplemented orwitemodified from time 1
time through the date hereof, the “Credit Agreerf)ent

2. Date of Assignment Agreement: 20

3. Amounts (As of Date of Iltem 2 above):

a. Total of Commitments (Loan)
under Credit Agreemei$

b. Assignees Percentage purcha:
under the Assignment Agreemént ¢
C. Assignee’s Aggregate (Loan Amouht)

Commitment Amount Purchased under
the Assignment Agreeme$

4. Proposed Effective Date: , 20

Accepted and Agreed:

[NAME OF ASSIGNOR] [NAME OF ASSIGNEE]
By: By:
Title: Title:

LIf Commitment has been terminated, insert outstamtibans in place of Commitment.
2pPercentage taken to 9 decimal places.

31f Commitment has been terminated, insert outstaptibans in place of Commitment.
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ATTACHMENT
(to Schedule | to Assignment Agreement)

Attach Assignor’s Administrative Information Sheetich must
include notice address for the Assignor and theghes
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ANNEX D
(to Assignment Agreement)

NOTICE OF ASSIGNMENT
1 20__

To: WHIRLPOOL CORPORATION
2000, M-63
Benton Harbor, Michigan 49022

JPMorgan Chase Bank, N.A.
270 Park Avenue, 47Floor
New York, NY 10017

From: [NAME OF ASSIGNOR] (the “Assignor”)
[NAME OF ASSIGNEE] (the “Assignee”)

1. We refer to that Credit Agreement (the “Credgreement”) described in Item 1 of Schedule haited hereto (“Schedule)l”
Capitalized terms used herein and not otherwismel@herein shall have the meanings attributetiemtin the Credit Agreement.

2. This Notice of Assignment (this “Notice of s\gnment”)is given and delivered to Whirlpool and the Admirative Agen
pursuant to Section 13.03(b) of the Credit Agreeimen

3. The Assignor and the Assignee have enteredan Assignment Agreement, dated as of 20 (the Assignmer
Agreement”),pursuant to which, among other things, the Assigmas sold, assigned, delegated and transferretietdAssignee, and t
Assignee has purchased, accepted and assumedheoAssignor, the percentage interest specifiedeim B of Schedule 1 of all outstand
rights and obligations under the Credit Agreem&he Effective Date of the Assignment Agreementidbalthe later of the date specifiec
Item 4 of Schedule 1 or two Business Days (or sidrter period as agreed to by the Administratigemt) after this Notice of Assignment :
any consents and fees required by Sections 13.@8()13.03(b) of the Credit Agreement have beeiveleld to the Administrative Age
providedthat the Effective Date shall not occur if any citiod precedent agreed to by the Assignor and th&ighee has not been satisfied.

4. The Assignor and the Assignee hereby givé/hirlpool and the Administrative Agent notice ofetlassignment and delegal
referred to herein. The Assignor will confer wittetAdministrative Agent before the date specifiedtém 4 of Schedule 1 to determine if
Assignment Agreement will become effective on sdele pursuant to Section 3 hereof, and will comnféh the Administrative Agent -
determine the Effective Date pursuant to SectidreBof if it occurs thereafter. The Assignor shudtify the Administrative Agent if tt
Assignment Agreement does not become effectivengnpaoposed Effective Date as a result of the failw satisfy the conditions precec
agreed to by the Assignor and the Assignee. Ategeest of the Administrative Agent, the Assigndli give the Administrative Agent writte
confirmation of the satisfaction of the conditiggrecedent.

5. The Assignor or the Assignee shall pay toAbeinistrative Agent on or before the EffectivetBahe processing fee of $3,!
required by Section 13.03(b) of the Credit Agreetnen

6. The Assignee advises the Administrative Adbat notice and payment
instructions are set forth in the attachment toeSaite 1.

7. The Assignee hereby represents and thas itheastatus of a Professional Market Party. .

™™ To be inserted if the amount to be assigned isthess euro 50,000 (or its equivalent in any otherency).
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8. The Assignee authorizes each of the Admatis Agent to act as its agent under the Loan Bwmos in accordance with 1
terms thereof. The Assignee acknowledges that thaiAistrative Agent does not have any duty to syppformation with respect to a
Borrower or the Loan Documents to the Assigned timti Assignee becomes a party to the Credit Ageserh

!May be eliminated if Assignee is a party to thedirdgreement prior to the Effective Date.
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NAME OF ASSIGNOR NAME OF ASSIGNE

By: By:
Title: Title:
ACKNOWLEDGED ACKNOWLEDGED

AND CONSENTED TO BY: AND CONSENTED TO BY:

JPMORGAN CHASE BANK, N.A.,,  WHIRLPOOL CORPORATIND
as Administrative Agent

By: By:

Title: Title:

[Attach photocopy of Schedule 1 to the Assignment Agreement]
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EXHIBIT D
(to Credit Agreement)

COMPLIANCE CERTIFICATE

To: The Lenders party to the
Second Amended and Restated Long Term Credit Agraedescribed below

This Compliance Certificate is furnished pursuanthat certain Amended and Restated Long Term Cheglieement dated as
September 26, 2014 among Whirlpool Corporation, \dbol Europe B.V., Whirlpool Finance B.V., WhirlppbCanada Holding Co., the otl
borrowers from time to time party thereto, the kersdfrom time to time party thereto, , JPMorgan €ehBank, N.A., as Administrative Agt
for such lenders and The Royal Bank of Scotland BNP Paribas and Citibank, N.A., as Syndicatioretg (as amended, supplemente
otherwise modified from time to time through thaedbereof, the “Credit Agreement)nless otherwise defined herein, capitalized teuse
in this Compliance Certificate have the meaningsibed thereto in the Credit Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. I am the duly elected of Wbilp of Whirlpool Europe, of Whirlpool Finance ar
of Whirlpool Canac

2. | have reviewed the terms of the Credit Agrert and | have made, or have caused to be madg ondsupervision, a detail
review of the transactions and conditions of Whidpand its Consolidated Subsidiaries during thebanting period covered by the attac
financial statements;

3. The examinations described in paragraph Zebal not disclose, and | have no knowledge &, akistence of any condition
event which constitutes a Default or Unmatured Dkfduring or at the end of the accounting peri@yered by the attached finan
statements or as of the date of this Certificae¢ept as set forth below];

4. Whirlpool and its Subsidiaries are in compdia with (a) the limitations on Liens set forth Section 7.10(xix) of the Cre:
Agreement and (b) the limitations on Indebtednesk@ff-Balance Sheet Obligations set forth in Sscif.11 of the Credit Agreement; and

5. Schedule 1 attached hereto sets forth filsdugigita and computations evidencing Whirlpsatbmpliance with Sections 7.12
7.13 of the Credit Agreement, all of which data andhputations are true, complete and correct.

6. [Described below are the exceptions, if dayparagraph 3 above:]

[list, in detail, the nature of each condition eent, the period during which it has existed arel dation which the Borrowers he¢
taken, are taking, or propose to take with resfzeetich such condition or event]

The foregoing certifications, together with the gortations set forth in Schedule | hereto and tharftial statements delivered v
this Certificate in support hereof, are made ariveleed this ___ day of , 20 .
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SCHEDULE | TO COMPLIANCE CERTIFICATE
Compliance as of , 20 with
Sections 7.12 and 7.13 of the Credit Agreement
A. Compliance with Section 7.12: Leverage Ratio

1. Consolidated EBITDA for the twelve month perending on the $
date of calculation (see Schedule A attached)

2. Consolidated Indebtedness on the date ofiledion $

3. Leverage Ratio
(Line A2/Line A1) 1.0

Maximum allowed: Line A3 shall be less than or equal to 3.25to :

B. Compliance with Section 7.13: Interest Coger&atio

1. Consolidated EBITDA for the twelve month perending on the $
date of calculation (see Schedule A attached)

2. Consolidated Interest Expense for the tweteaith period $
ending on the date of calculation

3. Interest Coverage Ratio
(Line B1 + Line B2) 1.0

Minimum required: Line B3 shall be greater than or equal to 3.00.60.
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EXHIBIT ATO
SCHEDULE | TO COMPLIANCE CERTIFICATE

Calculation of Consolidated EBITDA

Consolidated net income of Whirlpool anddtnsolidated
Subsidiaries (as determined in accordance with GAAP  $

To the extent such amounts were deductdtkinlétermination of
consolidated net income for the applicable period,

(A) Consolidated Interest Expense $

(1) Per financial statements: $

(2) Pro forma from Material Acquisitions (posé) and/or
Material Dispositions (negative): $ :

(B) Taxes in respect of, or measured by, incomexcess profits
of Whirlpool and its Consolidated Subsidiaries  $

(C) Identifiable and verifiable non-recurringsteicturing charges

taken by Whirlpool** $

(D) Identifiable and verifiable non-cash pre-tdrarges taken
by Whirlpool $

(D) Depreciation and amortization expense $

(F) Non-cash charges and expense and feesdétatdass action or
other lawsuits, arbitrations or disputes producalis, regulatory
proceedings and governmental investigations $

(G) Pro forma Material Acquisition (positive) Disposition
(negative) EBITDA

Sum of Lines 2(A) through 2(G) $
To the extent such amounts were deductdtkidétermination of
consolidated net income for the applicable period,

(A) losses (or income) from discontinued operadi** $

(B) losses (or gains) from the effects of acdémgnchanges*** $

Sum of Lines 4(A) and 4(B) $_

To the extent such amounts were not deductte determination of
consolidated net income for the applicable peroagh charges and
expense and fees related to class action or athesuits, arbitrations or
disputes, product recalls, regulatory proceedimgsgovernmental
investigations****

Consolidated EBITDA (Line 1 + Line 3 + Line hine 6) $
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*For the purpose of calculating Consolidated EBITIvhk any period, if during such period Whirlpool one of its Consolidated Subsidia
shall have made a Material Acquisition or MateB#position, Consolidated EBITDA for such periocblpe calculated after giving pro for
effect to such Material Acquisition or Material Pasition as if such Material Acquisition or Matdridisposition occurred on the first day
such period, as determined in good faith by Whislpo

**Restructuring charged described in Line 2(C) shak exceed (i) $100,000,000 in any twelve morghigd ending in calendar year 2014,
$200,000,000 in any twelve month period endingalerdar years of the years 2015 or 2016 or (ii)a200,000 in any twelve month per
thereafter.

***lncome or gains described in Lines 4(A) and 4@j)all be recorded as negative numbers.
****Eor the avoidance of doubt, to the extent tlaty amounts in respect of such charges, expenskfeas described in Line 6 have b

reserved for and have reduced Consolidated EBITD#nd any prior period, such amounts shall not tdgtracted in calculating Consolida
EBITDA for any subsequent period even if such pasly reserved amounts are paid in cash during sulsbequent period.
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EXHIBIT E
(to Credit Agreement)

COMMITTED BORROWING NOTICE

,20__
To: JPMorgan Chase Bank, N
as administrative agent (the “Administrative Agént”
From: [applicable Borrower]
Re: Second Amended and Restated Long Term Credit Aggeedated as of September 26, 2014 among Whirlgogboration

Whirlpool Europe B.V., Whirlpool Finance B.V., Wipool Canada Holding Co., the other borrowers fitorre to time part
thereto, the lenders from time to time party therdPMorgan Chase Bank, N.A., as Administrativeitder such lenders a
The Royal Bank of Scotland plc, BNP Paribas andb@itk, N.A., as Syndication Agents (as amendedplsapented ¢
otherwise modified from time to time through theedhereof, the “Credit Agreement”).

1. Capitalized terms used herein have the mgardnsigned to them in the Credit Agreement.

2. We hereby give notice pursuant to SectioB(@)0of the Credit Agreement that we request tlleviing [Floating Rat
Advance] [Eurocurrency Committed Advance]:

Borrowing Date: ,20

Principal Amount Agreed Currency* Interest Period™**

Account of [applicable Borrower] to be credited***

3. The undersigned hereby certifies that theesmtations and warranties contained in Artiotd he Credit Agreement ¢
true and correct in all material respects as ohdorrowing Date (except for (X) the representatiand warranties set forth in Sections ¢
6.05 and 6.07 of the Credit Agreement, which regmétions and warranties shall be true and coazcf the respective dates specified the
and (y) the representations and warranties seh fartSections 6.06 and 6.12 of the Credit Agreensmhély as such representations
warranties relate to any Subsidiary acquired innegtion with a Material Acquisition (including aiBubsidiary of the target of such Mate
Acquisition) consummated within 30 days prior te tipplicable Borrowing Date, which representatiand warranties shall not required tc
true and correct pursuant to this condition).
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4. Prior to and after giving effect to such Coitted Advance, no Default or Unmatured Default &xis

[Name of applicable Borrower]

By:

Title:

“ Amount must be $5,000,000 or a larger multiple D0$0,000;_provided however, that any Floating Rate Advance may be in the eggaf
amount of the unused Aggregate Commitment.

” With respect to Eurocurrency Committed Advanced)dbs Sterling or euros, or other currencies nmeethe requirements of the definit
of Agreed Currency.

™ With respect to Eurocurrency Committed Advanceg ontwo weeks or one, two, three or six months\ath the consent of each Lenc
such other period of up to twelve months), suldie¢he provisions of the definition of Interest iddt

" Applicable Borrower to insert all relevant accoinformation, i.e. name of account, account numbmring number, etc.
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EXHIBIT F
(to Credit Agreement)

DOLLAR CONTINUATION/CONVERSION NOTICE

, 200_
To: JPMorgan Chase Bank, N
as administrative agent (the “Administrative Agent”
From: [applicable Borrower]
Re: Second Amended and Restated Long Term Credit Aggeedated as of September 26, 2014 among Whirlgogboration

Whirlpool Europe B.V., Whirlpool Finance B.V., Wipool Canada Holding Co., the other borrowers fitorre to time part
thereto, the lenders from time to time party therdPMorgan Chase Bank, N.A., as Administrativemider such lenders a
The Royal Bank of Scotland plc, BNP Paribas andb@itk, N.A., as Syndication Agents (as amendedplsapented ¢
otherwise modified from time to time through theedhereof, the “Credit Agreement”).

1. Capitalized terms used herein have the mgardnsigned to them in the Credit Agreement.

2. We hereby give notice pursuant to SectioB(@ ®f the Credit Agreement that we request a icoition or conversion
the following Dollar-denominated [Floating Rate Aahce] [Eurocurrency Committed Advance] accordinthtoterms below:

(A) Date of continuation or conversion
(which is the last day of the
the applicable Interest Period)

(B) Principal amount of
continuation or conversion*

(C) Type of Advance

(D) Interest Period and the last day thereof**

[Name of applicable Borrower]

By:

Title:

* Amount must be $5,000,000 or a larger multiple b0$0,000.
” With respect to Eurocurrency Committed Advanceg ontwo weeks or one, two, three or six monthswath the consent of each Lenc
such other period of up to twelve months), suldie¢he provisions of the definition of Interest iddt
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EXHIBIT G
(to Credit Agreement)

NON-DOLLAR CONTINUATION/CONVERSION NOTICE

, 200_
To: JPMorgan Chase Bank, N
as administrative agent (the “Administrative Agént”
From: [applicable Borrower]
Re: Second Amended and Restated Long Term Credit Aggeedated as of September 26, 2014 among Whirlgogboration

Whirlpool Europe B.V., Whirlpool Finance B.V., Wipool Canada Holding Co., the other borrowers fitorre to time part
thereto, the lenders from time to time party therdPMorgan Chase Bank, N.A., as Administrativeitder such lenders a
The Royal Bank of Scotland plc, BNP Paribas andb@itk, N.A., as Syndication Agents (as amendedplsapented ¢
otherwise modified from time to time through theedhereof, the “Credit Agreement”).

1. Capitalized terms used herein have the mgardasigned to them in the Credit Agreement.

2.  We hereby give notice pursuant to SectioB(@.)0of the Credit Agreement that we request ainaation or conversion
the following non-Dollar-denominated Eurocurrenayn@nitted Advance according to the terms below:

(A) Date of continuation or conversion
(which is the last day of the
the applicable Interest Period)

(B) Principal amount of
continuation or conversion*

(C) Agreed Currency of Advance**

(D) Interest Period and the last day thereof***
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[Name of applicable Borrower]

By:

Title:

* Amount must be $5,000,000 or a larger multiple bd$0,000.

” Sterling or euros, or other currencies meetingélggirements of the definition of Agreed Currency.

™ One or two weeks or one, two, three or six monthsvih the consent of each Lender, such othempeoi up to twelve months), subjec
the provisions of the definition of Interest Period
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SCHEDULE |

(to Credit Agreement)

COMMITMENTS

Lender

Commitment

JPMorgan Chase Bank, N.A.

$172,000,000

The Royal Bank of Scotland plc

$172,000,000

BNP Paribas

$172,000,000

Citibank, N.A.

$172,000,000

Bank of America, N.A.

$112,000,000

HSBC Bank USA, N.A.

$112,000,000

ING Bank N.V., Dublin Branch

$112,000,000

The Bank of Tokyo-Mitsubishi UFJ, Ltd. $112,000000
Wells Fargo Bank, N.A. $112,000,000
Deutsche Bank AG New York Branch $80,000,000
Intesa Sanpaolo S.p.A - New York Branch $80,000,00
Santander Bank, N.A. $80,000,000
UniCredit Bank AG, New York Branch $80,000,000
Australia and New Zealand Banking Grq

Limited $48,000,000
Bayerische Landesbank, New York Branch $48,000,000
Credit Industriel et Commercial $48,000,000
Credit Suisse AG $48,000,000
Nordea Bank Finland Plc $48,000,000
Societe Generale $48,000,000
The Bank of Nova Scotia $48,000,000
The Northern Trust Company $48,000,000
U.S. Bank National Association $48,000,000
TOTAL $2,000,000,000.00
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SCHEDULE |

(to Credit Agreement)

LOC COMMITMENTS

Lender LOC Commitment Percentage
JPMorgan Chase Bank, N.A. $50,000,000 25%
The Royal Bank of Scotland plc $50,000,000 25%
BNP Paribas $50,000,000 25%
Citibank, N.A. $50,000,000 25%
Total: $200,000,000 100.00%
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SCHEDULE I
(to Credit Agreement)

EUROCURRENCY PAYMENT OFFICES

OF THE ADMINISTRATIVE AGENT?

Currency Eurocurrency Payment Office

Dollars To:JPMorgan Chase Bank, N.A.
ForJPMorgan Chase Bank, N.A.

euros To:JPMorgan Chase Bank, N.A.

For:JPMorgan Chase Bank, N.A.

! Accounts to be provided before payments made.
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SCHEDULE Il
(to Credit Agreement)
PRICING SCHEDULE (PART 1)
Each of “ Unused Commitment Fee Rjte Eurocurrency Margitf and “ Alternate Base Rate Mardginmeans, for any day,

the rate set forth below, in basis points per anriarthe row opposite such term and in the colummasponding to the Pricing Level that
applies for such day:

Pricing Level Level | Level Il Level llI LevdV Level V Level VI
Unused Commitment Fge

Rate 10.0 125 15.0 20.0 25.0 35.0
Eurocurrency Margin 100.0 112.5 125.0 150.0 5.7 225.0
Alternate Base Rate

Margin 0.0 125 25.0 50.0 75.0 125.0

For purposes of this Schedule, the following tehage the following meanings:

“ Level | Pricing” applies at any date if, at such date, WhirlposEsior unsecured long-term debt is rated A- ondidpy
S&P or A3 or higher by Moody’s.

Level Il Pricing” applies at any date if, at such date, (i) Whidfi® senior unsecured long-term debt is rated BBBhigher
by S&P or Baal or higher by Moody’s and (ii) LeVétricing does not apply.

“ Level lll Pricing” applies at any date if, at such date, (i) Whidp® senior unsecured lortgrm debt is rated BBB or high
by S&P or Baa2 or higher by Moody’s and (ii) neithevel | Pricing nor Level Il Pricing applies.

“ Level IV Pricing” applies at any date if, at such date, (i) Whidp® senior unsecured long-term debt is rated BBB-
higher by S&P or Baa3 or higher by Moody’s andifidne of Level | Pricing, Level Il Pricing or Leviél Pricing applies.

[

evel V Pricing” applies at any date if, at such date, (i) Whidp® senior unsecured lortgrm debt is rated BB+ or higr
by S&P or Bal or higher by Moody’s and (ii) nonelLaivel | Pricing, Level Il Pricing, Level Ill Priag or Level IV Pricing applies.

“ Level VI Pricing” applies at any date if, at such date, no othaify Level applies.

“ Moody's” means Moody’s Investors Service, Inc.

“ Pricing Level” refers to the determination of which of LeveLkvel I, Level lll, Level IV or Level IV appliestany date.

“ S&P " means Standard & Poor’s Ratings Group, a divigibihe McGraw Hill Companies, Inc.

The credit ratings to be utilized for purposeshis Schedule are those assigned to the senior unesklong-term debt
securities of Whirlpool without third-party credihhancement, and any rating assigned to any oéttrsécurity of Whirlpool shall be
disregarded. The ratings in effect for any daythose in effect at the close of business on sugh da

The following provisions are applicable: If Whirlplas split-rated and the ratings differential isedevel, the higher of the

two ratings will apply (e.g. BBB+/Baa2 results ievel Il Pricing). If Whirlpool is split-rated antié ratings differential is more than one level,
the level immediately below the highest rating khalused (e.g. BBB+/Baa3 results in Level Il i#rip.
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SCHEDULE IV
(to Credit Agreement)

NOTICES

[TO BE UPDATED]
Borrowers:

Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile:  (269) 923515

Whirlpool Europe B.V.

c/o Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile:  (269) 923515

Whirlpool Finance B.V.

c/o Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile: (269) 923515

Whirlpool Canada Holding Co.
c/o Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022

Attn: Margaret McLeod
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Telephone: (269) 923-5352

Facsimile:  (269) 923515

Agent:

For USD:

JPMorgan Chase Bank, N.A.

Loan and Agency Services Group

500 Stanton Christiana Road, Ops 2, 3rd Floor
Newark, DE 1971.

Attention: Pranay Tyagi

Facsimile: 302-634-8459

Email: Pranay.tyagi@jpmorgan.com

For Multicurrency:

JPMorgan Europe Limited

Loans Agency 8 Floor

25 Bank Street, Canary Wharf

London E145JP

United Kingdom

Attention: Loans Agency

Facsimile: +442077772360

E-mail: loan_and_agency_london@jpmorgan.com
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Lenders:

Credit Contact

Australia and New Zealand Banking Group Limited
277 Park Avene, 31st floor

New York, NY 10172

Attn: Sally Grant

Telephone: (212) 801-91403
Sally.grant@anz.com

Administrative Contact

Australia and New Zealand Banking Group Limited
277 Park Avene, 31st floor

New York, NY 10172

Attn: Tessie Amante

Telephone: (212) 801-9744

Facsimile: (212) 536-9265
loanadminNYC1177AA2@anz.com

Bank of America, N.A.

540 West Madison Street, 22nd Floor
Chicago, IL 60661

Attn: J Casey Cosgrove
Telephone:(312) 828-3092
Facsimile:(415) 503-5113

Email: Casey.Cosgrove@baml.com

Bank of America, N.A.

Building 5A, Mindspace - Raheja IT Park,
Hitec City, Madhapur

STE 5A

Hyderabad, 500081

India

Attn: Kavitha Thakur

Telephone:(415) 436-3685 Ext 64343
Facsimile:(312) 453-4750

Email: Kavitha.thakur@bankofamerica.com

The Bank of Nova Scotia

40 King Street West, 55th Floor
Toronto, Ontario, Canada M5H 1H1
Attn: Dave Vishny

Telephone:(416) 865 6306
Facsimile:(416) 350 1133

Email: dave.vishny@scotiabank.com

The Bank of Nova Scotia

40 King Street West, 55th Floor
Toronto, Ontario, Canada M5H 1H1
Attn: Laura Gimena

Telephone:(416) 945 5354
Facsimile:(416) 350 1133

Email: laura.gimena@scotiabank.com

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
227 West Monroe, Street, Suite 1550
Chicago, IL 60606

Attn:Erin McNaughton
Telephone:(312) 696-4681
Facsimile:(312) 696-4535

Email: emcnaughton@us.mufg.jp

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
227 West Monroe, Street, Suite 1550
Chicago, IL 60606

Attn:Samantha Schumacher
Telephone:(312) 696-4654
Facsimile:(312) 696-4535

Email: sschumacher@us.mufg.jp

Loan Operations Dept.

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
1251 Avenue of the Americas, TXloor
New York, NY 10020-1104

Attn; Ligia Castro

Telephone:(201) 413-8838
Facsimile:(201) 521-2304

(201) 521-2305

Bayerische Landesbank, New York Branch
560 Lexington Avenue

New York, NY 10022

Attn: Varbin Staykoff

Telephone: (212) 230-9105

Facsimile: (212) 23

Email: vstaykoff@bayernlbny.com

Bayerische Landesbank, New York Branch
560 Lexington Avenue

New York, NY 10022

Attn: Carol Dussie

Telephone: (212) 310-9846

Facsimile: (212) 310-9930

Email: loanoperations@bayernlbny.com

Schedule IV




BNP Paribas

209 South LaSalle, Suite 500
Chicago, IL 60604

Attn: Fik Durmus
Telephone:(312) 977-2242
Facsimile:(312) 977-1380

Email: fik.durmus@americas.bnpparibas.com

BNP Paribas

209 South LaSalle, Suite 500
Chicago, IL 60604

Attn: Elizabeth de la Chevrotiere
Telephone:(514) 285-6041
Facsimile:(201) 850-4019

Email: Elisabeth.delachevrotiere@americas.bnpparibas.com

Citibank N.A.

233 S. Wacker Dr. 88

Chicago, IL 60606

Attn: John Coons

Telephone:(312) 876-3270
Facsimile:(312) 876-3290

Email: john.w.coons@citigroup.com

Citibank N.A.

2 Penns Way, 2 Floor

New Castle, DE 05720

Attn: Sean L. Portrait, Assistant Manager
Telephone:(302) 894-6083
Facsimile:(302) 894-6120

Email: sean.l.portrait@citigroup.com

Credit Industriel et Commercial
520 Madison Avenue, 37 Floor
New York, NY 10022

Attn: Edwige Sucher
Telephone:(212) 715-4425
Facsimile:(212) 715-4535

Email: edwige.sucher@cicny.com

Credit Industriel et Commercial
520 Madison Avenue, 37 Floor
New York, NY 10022

Attn: Laura Carosi
Telephone:(212) 715-4541
Facsimile:(212) 715-4477
Email: laura.carosi@cicny.com

Credit Suisse AG

Paradeplatz 8

8001 Zrich

Switzerland

Attn: Stefan Willi

Telephone:+41 44 334 09 59
Facsimile:+41 44 333 40 41

Email: stefan.willi@credit-suisse.com

Credit Suisse AG

Paradeplatz 8

8001 Zirich

Switzerland

Attn: Lea M. Baerlocher

Telephone:+41 44 333 63 13
Facsimile:+41 44 333 40 41

Email: lea.m.baerlocher@credit-suisse.com

Deutsche Bank

222 South Riverside Plaza
Chicago, IL, USA 60606
Attn: Meara Kelley
Telephone:(312) 537-3736
Facsimile:(646) 736-5692
meara.kelley@db.com

Deutsche Bank AG New York Branch
5022 Gate Parkway Suite 100
Jacksonville, FL 32256

Attn: Santosh Vishwanath
Telephone:(904) 520 5449
Facsimile:(866)240-3622

Email: loan.admin-NY@db.com

HSBC Bank USA, N.A.

227 West Monroe, Suite 1850
Chicago, IL 60606

Attn: Andrew Bicker
Telephone:(312) 357-3991
Facsimile:(312) 357-3999

Email: andrew.t.bicker@us.hsbc.com

HSBC Bank USA New York

8 East 40th Street, 6th Floor

New York, NY 10016

Attn: CTLA NY Non-Agency Closing
Telephone:(212) 525-1529

Facsimile:(847) 793-3415

Email: CTLANY.NonAgencyClosing@us.hsbc.com

ING Bank N.V., Dublin Branch
Block 4, Dundrum Town Centre
Sandyford Road, Dublin 16,
Ireland

Attn: Patrick Brun
Telephone:+353 1 638 4057
Facsimile:+353 1 638 4060
Email: Patrick.brun@ie.ing.com

ING Bank N.V., Dublin Branch
Block 4, Dundrum Town Centre
Sandyford Road, Dublin 16,
Ireland

Attn: Patrick Brun
Telephone:+353 1 638 4057
Facsimile:+353 1 638 4060
Email: Patrick.brun@ie.ing.com
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Intesa Sanpaolo S.p.A New York Branch
1 William Street

New York, NY 10004

Attn: John Michalisin

Telephone:(212) 607-3918
Facsimile:(212) 809-9780

Email: john.michalisin@intesasanpaolo.com

Intesa Sanpaolo S.p.A New York Branch
1 William Street

New York, NY 10004

Attn: Alex Papace / Peter De Marchis
Telephone:(212) 607-3531/ 3550
Facsimile:(212) 607-3897

JPMorgan Chase Bank, N.A.
270 Park Avenue, % floor
New York, NY 10017

Attn: Tina Ruyter
Telephone:(212) 270-6532
Facsimile:(212) 270-3279

JPMorgan Chase Bank, N.A.
270 Park Avenue, 47 floor
New York, NY 10017
Attn:Vito S. Cipriano
Account Manager
Telephone:(212) 552-7402
Facsimile:(212) 552-5662
Email: vito.cipriano@jpmorgan.com

Nordea Bank Finland Plc

437 Madison Avenue

New York, NY 10022

Attn: Magnus Asplund
Telephone:(212) 318-9566
Facsimile:(212) 318-9318

Email: magnus.asplund@nordea.com

Nordea Bank Finland Plc

437 Madison Avenue

New York, NY 10022

Attn: Loan Administration Department
Telephone:(212) 318-9300
Facsimile:(212) 318-9188

Email:

The Northern Trust Company
50 S. LaSalle, 11 floor
Chicago, IL 60675

Attn: Peter R. Martinets
Telephone:(312) 557-9645
Facsimile:(312) 557-1425
Email: Dsb4@ntrs.com

The Northern Trust Company
801 S. Canal Street,
Chicago, IL 60607

Attn: Francine Durrett
Telephone:(312) 444-3532
Facsimile:(312) 630-1566

The Royal Bank of Scotland Plc
101 Park Avenue, 12 Floor
New York, NY 10178

Attn: Michaela Galluzzo
Telephone:(212) 401-3549
Facsimile:(212) 401-3456
Email: mica.galluzzo@rbos.com

The Royal Bank of Scotland Plc
101 Park Avenue

New York, NY 10178

Attn: Juanita Baird
Telephone:(212) 401-3871
Facsimile:(212) 401-1336
Email: christine.xu@rbos.com

Santander Bank, N.A.

75 State Street

Boston, MA 02109

Attn: Ravi Kacker
Telephone.: (617) 757-5561
Email: rkacker@santander.us

Santander Bank, N.A.

Corporate Credit Group

601 Penn Street

Reading, PA 19601

Attn: Amanda Ray

Telephone.: (610) 378-6840
Facsimile: (484) 338-2831

Email: Participations@santander.us

Societe Generale
Corporate Credit Group
245 Park Ave, 10th Floor
New York NY 10167

Attn: Jeff Bai

Telephone.: (212) 278 6923
Facsimile: (212) 278 7614
Email: jeff.bai@sgcib.com

Societe Generale

Corporate Credit Group

245 Park Ave, 10th Floor

New York NY 10167

Attn: Pavan Mysore

Telephone.: (212) 278-4363

Facsimile: (201) 693-4233

Email: US-OPR-FIN-STR@socgen.com
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U.S. Bank National Association
190 S. LaSalle Street, 9th Floor
Chicago, IL 60603

Attn: Barry Litwin
Telephone:(312) 325-8888
Facsimile:(312) 325-8754
Email: barry.litwin@usbank.com

U.S. Bank National Association

400 City Center,

Oshkosh, WI 54901

Attn: CLS Syndication Services

Telephone:(920) 237-7601

Facsimile:(920) 237-7993

Email: CLSSyndicationServicesTeam@usbank.com

UniCredit Bank AG, New York Branch
150 East 42nd Street

New York, NY 10017

Attn: Doug Riahi

Telephone:(212) 672-5577
Facsimile:(212) 672-5530

Email: Douglas.riahi@unicredit.eu

UniCredit Bank AG, London

Moor House, 120 London Wall
London EC2Y 5ET, U.K.

Attn: Han Nong

Telephone:+44 207 826 1156
Facsimile:+44 207 826 1489

Email: Loans.ny@uc.unicreditgroup.eu

Wells Fargo Bank, N.A.

301 South College Street

14th Floor, MAC D1053-150
Charlotte, NC 28202

Attn; John Brady

Telephone:(704) 715-5550
Facsimile:(704) 715-1438

Email: john.d.brady@wellsfargo.com

Wells Fargo Bank, N.A.

201 Third Street

MAC 0187-081

Attn: Neva Moritani
Telephone:(415) 477-5456
Facsimile:(415) 979-0675 /
(415) 977-9489

Email: moritani@wellsfargo.com
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Exhibit 10.7
Execution Versio

SHORT-TERM CREDIT AGREEMENT
dated as of September 26, 2014
among
WHIRLPOOL CORPORATION
WHIRLPOOL EUROPE B.V.
WHIRLPOOL FINANCE B.V.
WHIRLPOOL CANADA HOLDING CO.
CERTAIN FINANCIAL INSTITUTIONS
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

and

THE ROYAL BANK OF SCOTLAND PLC,
BNP PARIBAS
and
CITIBANK, N.A.,
as Syndication Agents

J.P. MORGAN SECURITIES LLC
RBS SECURITIES INC.
BNP PARIBAS SECURITIES CORP.,
and
CITIGROUP GLOBAL MARKETS INC.
as Joint Lead Arrangers and Joint Bookrunners
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SHORT-TERM CREDIT AGREEMENT

This Credit Agreement, dated as of September 264,23 among Whirlpool Corporation, a Delaware cogtion, Whirlpool Eurof
B.V., a Netherlands corporation having its corpersgat in Breda, The Netherlands, Whirlpool FinaBiadé, a Netherlands corporation hav
its corporate seat in Breda, The Netherlands, \pbill Canada Holding Co., a Nova Scotia unlimitethpany, the other Borrowers from ti
to time party hereto, the Lenders from time to tipagty hereto, JPMorgan Chase Bank, N.A., as Adstrative Agent for such Lenders,
The Royal Bank of Scotland plc, BNP Paribas anb@&itk, N.A., as Syndication Agents.

The parties hereto hereby agree as follows:
ARTICLE 1
DEFINITIONS
Section 1.01. Definitions .
As used in this Credit Agreement:

“ Acquisition ” means any transaction, or any series of relatedaciions, consummated on or after the date oftedit Agreemenr
by which any Borrower or any Subsidiary of a Borewwi) acquires any going business or all or sutiithy all of the assets of any fir
corporation or division thereof, whether throughghase of assets, merger or otherwise, or (ii)xctlirer indirectly acquires (in one transac
or in a series of transactions) at least 25% (imlmer of votes) of the equity securities of a cogtion which have ordinary voting power for

election of directors (other than securities haxdngh power only by reason of the happening ofraircgency).

“ Additional Borrowing Subsidiary means any Subsidiary of Whirlpool duly designatgdwWhirlpool pursuant to Section 2.09
request Advances hereunder, which Subsidiary bhak satisfied the conditions precedent set fortdction 5.02.

“ Administrative Agent’ means JPMorgan Chase Bank, N.A., in its capacipgast for the Lenders pursuant to Article 11, aatdin
its individual capacity as a Lender, and any susmeAdministrative Agent appointed pursuant to életill.

“ Advance” means a borrowing hereunder consisting of the agdeeamount of the several Loans made by somé of thle Lender
to a Borrower of the same Type and, in the cagguobcurrency Rate Advances, for the same Interesod

“ Affiliate " means with respect to any Person, any other Pealisectly or indirectly controlling or controlled bgr under direct ¢
indirect common control with such Person. As useetim, the term “Controlineans possession, directly or indirectly, of thev@oto direct ¢
cause the direction of the management or polidiesRerson, whether through the ownership of vosiecurities, by contract or otherwise;
the terms “Controlled” and “Controlling” have meags correlative to the foregoing.

“ Aggregate Commitmerit means the aggregate of the Commitments of all #reders hereunder (which, as of the date of thisli€
Agreement, is $1,000,000,000), as amended fromtintiene pursuant to the terms hereof.

“ Agreed Currency means, subject to Section 3.04, (i) Dollars, (iijcs, (iii) Sterling and (iv) any other currency)(@hich is freel
transferable and convertible into Dollars, (B) ihigh deposits are customarily offered to bankshim ltondon interbank market, (C) whic
Borrower requests the Administrative Agent to inlduas an Agreed Currency hereunder and (D) whieledeptable to each Lenderpvidec
that, for purposes of clause (iv) above, the Adstiative Agent shall promptly notify each Lendereath such request and unless each L
shall have agreed to each such request withinBix@ness Days from the date of such notificationth®yAdministrative Agent to such Lenc
such Lender shall be deemed to have disagreedswith request.

“ Alternate Base Rate means, on any date and with respect to all FlodRatge Advances, a fluctuating rate of interest grarun
equal to the sum of (a) the highest of (i) the Faldeunds Effective Rate most recently determingthle Administrative Agent plus 0.50%
annum, (ii) the Prime Rate and (iii) the EurocuaeBase Rate for Dollars for a one month Interestdel starting on such day (or if such de
not a Business Day, the immediately preceding BassirDay) plus 1%, providdtat, for the avoidance of doubt, the EurocurreBage Rat
for any day shall be based on the rate appearintherReuters LIBOR01 Page (or on any successoulostitute page of such page
approximately 11:00 a.m. London time on such dayy ghange in the Alternate Base Rate due to a eéhaniie Prime Rate, the Federal Ft
Effective Rate or the Eurocurrency Base Rate dfmléffective from and including the effective dafesuch change in the Prime Rate,
Federal Funds Effective Rate or the




Eurocurrency Base Rate, respectively plus (b) therAate Base Rate Margin for such day.

“ Alternate Base Rate Margihmeans a rate per annum determined in accordaitbelve Pricing Schedule.

“ AML Laws " means, with respect to Whirlpool or any of its Sdiasies, all laws, rules, and regulations of amysdiction applicabl
to Whirlpool or such Subsidiary from time to timencerning or relating to anti-money laundering.

“ Anti-Corruption Laws’ means, with respect to Whirlpool or any of its Sdiasies, all laws, rules, and regulations of amysdictior
applicable to Whirlpool or such Subsidiary from ¢ito time concerning or relating to bribery or cgition.

“ Article ” means an article of this Credit Agreement unkessther document is specifically referenced.

“ Assumption Agreement means an agreement of a Subsidiary of Whirlpooreskid to the Lenders in substantially the for
Exhibit B hereto pursuant to which such Subsidiary agred®tome a “ Borrowet and be bound by the terms and conditions of thesdi
Agreement.

“ Authorized Officer” means (i) the Chairman of the Board of Whirlpod),the Executive Vice President and Chief Finah€#icer
of Whirlpool, (iii) the Vice President and Treasuoé Whirlpool and (iv) any other officer of Whirt! authorized by resolution of the Boart
Directors of Whirlpool to execute and deliver orhék of Whirlpool this Credit Agreement or any oth@an Document.

“ Authorized Representativemeans any Authorized Officer and any other offieenployee or agent of a Borrower designated
time to time as an Authorized Representative irrittem notice from any Authorized Officer to the idhistrative Agent.

“ Bankruptcy Code means Title 11, United States Code, Sectionssket, as the same may have been and may hereaftendrea:
from time to time, and any successor thereto daogment therefor which may be hereafter enacted.

“ Borrower ” means, individually, Whirlpool or any BorrowinguBsidiary, and * Borrower$ means collectively, Whirlpool and et
Borrowing Subsidiary.

“ Borrowing Date” means a date on which an Advance is made hereunde
“ Borrowing Subsidiary’ means, individually, Whirlpool Europe, Whirlpoolrféince, Whirlpool Canada or any Additional Borrov

Subsidiary, and * Borrowing Subsidiariesneans, collectively, Whirlpool Europe, WhirlpoolnBhce, Whirlpool Canada and each Additi
Borrowing Subsidiary.

“ Business Day means (i) with respect to any borrowing, paymermntate selection of Eurocurrency Committed Advarened to an
conversion of another Type of Advance into a Euremcy Committed Advance, a day other than Satuad&unday on which banks are o
for business in New York City, on which dealingsDollars are carried on in the London interbank kmtiand, where funds are to be pai
made available in a currency other than Dollarswdrich commercial banks are open for domestic amdrmational business (includi
dealings in deposits in such currency) in both lamdnd the place where such funds are to be paitade available, or, where funds are t
paid or made available in euros, a day on whichTilas-European Automated Rdaime Gross Settlement Express Transfer systemaes
for business and (ii) for all other purposes, a ofner than Saturday or Sunday on which banks gee €or business in New York City.

“ Capitalized Leasé means any lease in which the obligation for rentath respect thereto is required to be capitaliaadh balanc
sheet of the lessee in accordance with generatlgped accounting principles.

“ Code” means the Internal Revenue Code of 1986, as aetemdformed or otherwise modified from time todim

“ Commitment” means, for each Lender, the obligation of such eena make Loans to the Borrowers under this Cragieemen
not exceeding in the aggregate the amount set @rtS8chedule | hereto or as set forth in an applécAssignment Agreement in the forr
Exhibit C hereto received by the Administrative Agent under terms of Section 13.03, as such amount may k#fiew from time to tim
pursuant to the terms of this Credit Agreement.

“ Committed Advancé means a borrowing hereunder consisting of the ggdeeamount of the several Committed Loans madéd
Lenders to the applicable Borrower at the same,toh¢he same Type and, in the case of Eurocurr@®atg Advances, for the same Inte
Period.




“ Committed Borrowing Noticé is defined in Section 2.03(e).

“ Committed Loar’ means a Loan made by a Lender pursuant to Se2tish

“ Consolidated EBITDA’ means, for any period, the consolidated net incom&hirlpool and its Consolidated Subsidiaries $oct
period (as determined in accordance with generadbepted accounting principles) plus (i) an amowhich in the determination of such
income has been deducted for (a) Consolidateddsit&xpense for such period, (b) taxes in resdectr aneasured by, income or excess pr
of Whirlpool and its Consolidated Subsidiaries fawch period, (c) without duplication, identifiabbend verifiable norrecurring cas
restructuring charges in an amount not to exce@d (8,000,000 in any twelve month period endingatendar year 2014, (B) $200,000,00
any twelve month period ending in calendar yea26r 2016 or (C) $100,000,000 in any twelve mquethiod thereafter, and non-cash, nor
recurring pre-tax charges taken by Whirlpool dursugh period, (d) depreciation and amortizationease for such period, and (e) ncast
charges and expenses and fees related to class actiother lawsuits, arbitrations or disputes,doici recalls, regulatory proceedings
governmental investigations, plus (or minus) (@)the extent included in the determination of snehincome (x) losses (or income) fr
discontinued operations for such period and (y3dagor gains) from the effects of accounting ckarduring such period, and minus (iii) to
extent not deducted in the determination of sudhimmme and without duplication, cash chargesexpknses and fees related to class &
or other lawsuits, arbitrations or disputes, pradecalls, regulatory proceedings and governmeéntagstigations (provided, for the avoida
of doubt, that in the case of this clause (iii)the extent that any amounts in respect of any shahges, expenses and fees have been re
for and have reduced Consolidated EBITDA during prigr period, such amounts shall not be subtractexdlculating Consolidated EBITL
for any subsequent period even if such previousBerved amounts are paid in cash during such sudsegeriod). For the purpose
calculating Consolidated EBITDA for any period,difiring such period Whirlpool or one of its Consatiell Subsidiaries shall have max
Material Acquisition or Material Disposition, Corigtated EBITDA for such period shall, to the exteatisonably practicable, be calcul:
after giving pro forma effect to such Material Aggjtion or Material Disposition as if such MateriAcquisition or Material Dispositic
occurred on the first day of such period, as deteethin good faith by Whirlpool and detailed, teethxtent reasonably practicable, in
applicable Compliance Certificate.

“ Consolidated Interest Expensemeans, for any period, the consolidated interegteege of Whirlpool and its Consolida
Subsidiaries for such period (as determined in @zowe with generally accepted accounting prinsjpl&or the purpose of calculat
Consolidated Interest Expense for any period, ifrdusuch period Whirlpool or one of its Console@iSubsidiaries shall have made a Mat
Acquisition or Material Disposition, Consolidatattérest Expense for such period shall, to the éxessonably practicable, be calculated
giving pro forma effect to such MaterialAcquisition Material Disposition as if such Material Acqtiizn or Material Disposition occurred
the first day of such period, as determined in géaith by Whirlpool and detailed, to the extentgemably practicable, in the applics
Compliance Certificate; provided that Whirlpool Bhaot make such adjustments with respect to anytekfi Acquisition or Materi
Disposition unless adjustments are made to CoregelidEBITDA with respect to such Material Acquisitior Material Disposition.

“ Consolidated Subsidiary means, at any date as of which the same is to teentieed, any Subsidiary the accounts of which w
be consolidated with those of Whirlpool in its colidated financial statements if such statementewpeepared as of such date in accord
with generally accepted accounting principles.

“ Control” is defined in the definition of Affiliate.
“ Controlled Group” means all members of a controlled group of corpamat and all trades or businesses (whether o

incorporated) under common control which, togethdth Whirlpool or any of its Subsidiaries, are te@ as a single employer un
Section 414 of the Code.

“ Convention” is defined in Section 10.10(c).

“ Credit Agreement means this Shorferm Credit Agreement, as it may be amended, soppieed or otherwise modified from ti
to time.

“ Debtor Relief Laws means the Bankruptcy Code and all other liquidatimmservatorship, bankruptcy, assignment for #reebt o
creditors, moratorium, rearrangement, receivershipolvency, reorganization, or similar debtor etllaws of the United States or ot
applicable jurisdictions from time to time in effec

“ Default” means an event described in Article 8.




“ Defaulting Lender’ means, subject to Section 2.12(b), any Lender(#)atas failed to (i) fund all or any portion of itoans withi
two Business Days of the date such Loans were medjuo be funded hereunder unless such Lenderiewtiie Administrative Agent a
Whirlpool in writing that such failure is the reswlf such Lendes determination that one or more conditions pregette funding (each
which conditions precedent, together with any aggtlie default, shall be specifically identifiedsgach writing) has not been satisfied, or
pay to the Administrative Agent or any Lender attyeo amount required to be paid by it hereundehiwitwo Business Days of the date w
due, (b) has notified Whirlpool or the AdministratiAgent in writing that it does not intend to cdynwith its funding obligations hereunder,
has made a public statement to that effect (urdesk writing or public statement relates to suchdegs’obligation to fund a Loan hereun
and states that such position is based on suchel'sndietermination that a condition precedent to fagdivhich condition precedent, toget
with any applicable default, shall be specificatlgntified in such writing or public statement) oahbe satisfied), (c) has failed, within th
Business Days after written request by the Admiaiiste Agent or Whirlpool, to confirm in writing tthe Administrative Agent and Whirlpc
that it will comply with its prospective funding lidpations hereunder_( providebat such Lender shall cease to be a Defaultingléepursuatl
to this clause (c) upon receipt of such writtenficoration by the Administrative Agent and Whirlppobr (d) has, or has a direct or indil
parent company that has, (i) become the subjeatpybceeding under any Debtor Relief Law, or (@fappointed for it a receiver, custod
conservator, trustee, administrator, assigneenfobenefit of creditors (other than by way of ardidolosed Administration (as defined bela
or similar Person charged with reorganization gquillation of its business or assets, includingiéderal Deposit Insurance Corporation or
other state or federal regulatory authority aciimguch a capacity; providdtat a Lender shall not be a Defaulting Lenderlgddg virtue o
the ownership or acquisition of any equity inteiaghat Lender or any direct or indirect pareningany thereof by a governmental authorit
long as such ownership interest does not resut provide such Lender with immunity from the jdlition of courts within the United Sta
or from the enforcement of judgments or writs dheliment on its assets or permit such Lender (on swvernmental authority) to reje
repudiate, disavow or disaffirm any contracts oreagients made with such Lender. Any determinatipithle Administrative Agent that
Lender is a Defaulting Lender under clauses (ajutjn (d) above shall be conclusive and binding mbsenifest error, and such Lender s
be deemed to be a Defaulting Lender (subject tai®@e2.12(b)) upon delivery of written notice ofcudetermination to Whirlpool and e:
Lender. “_Undisclosed Administratidhmeans in relation to a Lender the appointment ofdministrator, provisional liquidator, conservg
receiver, trustee, custodian or other similar @fiby a supervisory authority or regulator undeibased on the law in the country where :
Lender is subject to home jurisdiction supervidiocapplicable law requires that such appointmemidasto be publicly disclosed.

“ Dollar Amount” of any currency at any date means (i) the amousuoh currency if such currency is Dollars or i@ equivaler
amount of Dollars if such currency is any currentyer than Dollars, calculated at approximately0@1a.m. (London Time) as set forth on
applicable Reuters Screen on the date of deterimimagirovided that if more than one rate is listieen the applicable conversion rate sha
the arithmetic average of such rates. If for argsom such conversion rates are not available, tieDAmount shall be calculated using
arithmetic average of the spot buying rates fohsuarency in Dollars as quoted to the Administrathgent by three foreign exchange de
of recognized standing in the United States salebiethe Administrative Agent at approximately 1@ m. (London time) on any date
determination. The Dollar Amount of each Advancalishe established two Business Days prior to ttst ay of each Interest Period v
respect thereto.

“ Dollar Continuation/Conversion Noticds defined in Section 2.03(f).

“ Dollars” and “ $” each mean lawful money of the United States ofefioa.

“ Dutch Financial Supervision A¢tmeans the Dutch Financial Supervision AdVét op het financieel toezichtand the rules ai
regulations promulgated thereunder.

“ Dutch Borrower” means each Borrower that is incorporated, esthbtl or organized under the laws of The Netherlands

“ Effective Date” is defined in Section 5.01.

“ Environmental Laws’ means any and all federal, state, local and forsetgtutes, laws, judicial decisions, regulationslirmnces
rules, judgments, orders, decrees, plans, injungtipermits, concessions, grants, franchises, d&gnagreements and other governm
restrictions relating to the environment, the dffetthe environment on human health or to emissialischarges or releases of pollute
contaminants, hazardous substances or wasteshimtentvironment, including, without limitation, araehbt air, surface water, ground water
land, or otherwise relating to the manufacturecessing, distribution, use, treatment, storageadial, transport or handling of polluta
contaminants, hazardous substances or wastes detreup or other remediation thereof.

“ ERISA " means the Employee Retirement Income Security Act9Y4, as amended from time to time, and the edgn:
promulgated and the rulings issued thereunder.




“ euro” means the common currency of participating mermsloéthe European Community.

“ Eurocurrency Base Ratemeans, with respect to a Eurocurrency CommittedaAdde denominated in a particular Agreed Curr
(pursuant to Section 2.01) for the relevant InteRegiod, the greater of zero and: (1) the Londderbank offered rate as administered by
Benchmark Administration (or any other Person thies over the administration of such rate for stigheed Currency for a period equa
length to such Interest Period as displayed on & #OR01 or LIBORO02 of the Reuters screen thapldigs such rate (or, in the event s
rate does not appear on a Reuters page or scre@anycsuccessor or substitute page on such sdraedisplays such rate, or on the approp
page of such other information service that pukksbuch rate from time to time as selected by tmiAistrative Agent in its reasona
discretion; in each case the * LIBO Screen Ratat approximately 11:00 a.m., London time, two BassDays prior to the commencemel
such Interest Period or, in the case of a Euronayr€ommitted Advance denominated in Sterling, iheieed as of approximately 11:00 A.
(London time) on the first day of such Interesti®drprovidedthat if the LIBO Screen Rate shall be less than,zauich rate shall be deeme
be zero for the purposes of this Credit Agreemprdvidedfurther that if the LIBO Screen Rate shall not be availadtlesuch time for sut
Interest Period (an * Impacted Interest Pefjpdith respect to such Agreed Currency then the Eureocy Base Rate shall be the Interpol
Rate;_providedhat if any Interpolated Rate shall be less than,zgich rate shall be deemed to be zero for pagokthis Credit Agreement,
(2) if the rates referenced in the preceding clgliyare not available, the rate per annum detexdhby the Administrative Agent as the ave
(rounded upward to the nearest whole multiple 40Q/of 1% per annum, if such average is not suoiuliiple) of the respective rates
annum at which deposits in such Agreed Currency#esed by the principal office of each of the &eince Banks for delivery on the first
of such Interest Period in same day funds in thagmate amount of the Eurocurrency Loan being enatntinued or converted by s
Reference Bank and with a term equivalent to satérést Period would be offered by such Refererar&kB London Branch to major banks
the offshore Agreed Currency market at their regaespproximately 11:00 A.M. (London time) two Busss Days prior to the first day
such Interest Period or, in the case of a Euronayr€ommitted Advance denominated in Sterling, ieieed as of approximately 11:00 A.
(London time) on the first day of such Interestiéekr

“ Eurocurrency Committed Advanck means an Advance which bears interest at a EuermyrRate requested by a Borro
pursuant to Section 2.03.

“ Eurocurrency Committed Loah means a Loan which bears interest at a EurocurrBaty requested by a Borrower pursual
Section 2.03.

“ Eurocurrency Loari means a Eurocurrency Committed Loan.

“ Eurocurrency Margiti means a rate per annum determined in accordaitbeive Pricing Schedule.

“ Eurocurrency Payment Officé means with respect to the Administrative Agentdach of the Agreed Currencies (a) the of
branch or affiliate of the Administrative Agent sffeed as its “_Eurocurrency Payment Offi¢efor such currency in Schedule Il heretc
(b) such other office, branch, affiliate or corresgent bank of the Administrative Agent as it megnf time to time specify to each Borro
and each Lender as its Eurocurrency Payment Officeuch currency.

“ Eurocurrency Raté means, with respect to a Eurocurrency Committedafdde or a Eurocurrency Committed Loan for eact
during the relevant Interest Period, the sum oft{g@) Eurocurrency Base Rate applicable to sucthrdsitePeriod plus (b) the Eurocurre
Margin for such day.

“ Eurocurrency Rate Advancemeans an Advance which bears interest at thedturency Rate.

“ Eurocurrency Rate Logdhmeans a Loan which bears interest at the Eureogyr Rate.

“ European Communityy means the European countries that are signattritee Treaty on European Union.

“ Facility Office ” means the Lending Installation notified by a paotyhe Credit Agreement to the Administrative Agentvriting or
or before the date it becomes a party the Credieé&ment (or, following that date, by not less tfiga Business Daysiritten notice) as tt
Lending Installation through which it perform itbligations under this Credit Agreement.

“ EATCA " means Sections 1471 through 1474 of the Code apdemulations or official interpretations thereafjyy agreemen
entered into pursuant to Section 1471(b)(1) ofGoee, any intergovernmental agreements enteredrirtonnection with the implementat
of such Sections of the Code, and any fiscal onleggry legislation or rules adopted pursuant tchsmtergovernmental agreement.




“ Federal Funds Effective Ratemeans, for any period, a fluctuating interest pgeannum (rounded upwards to the nearest 1/1
equal for each day during such period to (i) thegied average of the rates on overnight fedemati$utransactions with members of
Federal Reserve System arranged by federal furalets, as published for such day (or, if such daydt a Business Day, for the prece:
Business Day) by the Federal Reserve Bank of Newvk;Yar (ii) if such rate is not so published foryaday which is a Business Day,
Federal Funds Effective Rate for such day shalhleeaverage rate charged to JPMCB on such day @ntsansactions as determined by
Administrative Agent.

“ Floating Rate Advancémeans an Advance which bears interest at theddte Base Rate.

“ Floating Rate Loafi means a Loan which bears interest at the AlterBatse Rate.

“ Foreign Borrower' is defined in Section 10.11(b).

“ Eoreign Subsidiary means a Subsidiary of Whirlpool that is organizad domiciled (and the majority of whose assetd@oated
outside of the United States of America.

“ Guaranteed Obligatiorisis defined in Section 4.01.

“ Guaranty” of any Person means any agreement by which sudofassumes, guarantees, endorses, contingergkysatgr purcha
or provide funds for the payment of, or otherwisedmes liable upon the obligation of any other &ersr agrees to maintain the net wort
working capital or other financial condition of anyher Person or otherwise assures any creditsudf other Person against loss, and
include, without limitation, the contingent lialtyliof such Person under or in relation to any fettecredit (or similar instrument), but st
exclude endorsements for collection or deposihéndrdinary course of business.

“ Impacted Interest Perigthas the meaning assigned to it in the definitbfiEurocurrency Base Rate.”

“ Indebtedness’ means, without duplication, with respect to ed®brrower and each Subsidiary of a Borrower, suchsdies
(i) obligations for borrowed money, (ii) obligati®rrepresenting the deferred purchase price of dnys dProperty or services (other tt
accounts payable arising in the ordinary coursguch Persors’ business payable on terms customary in the trédedbligations, whether «
not assumed, secured by Liens (other than Lierssicti Borrower or Subsidiary of the type describe@ections 7.10(ii) and 7.10(iv) throt
(xviii) inclusive that are not otherwise includedthin this definition of “Indebtednessgr payable out of the proceeds or production froty
Property now or hereafter owned or acquired by deetson, (iv) obligations which are evidenced biespacceptances, or other instrumi
(v) obligations under Capitalized Leases which wdoé shown as a liability on a balance sheet ofi ferson, (vi) net liabilities under ¢
agreement, device or arrangement designed to pratdéeast one of the parties thereto from thetélatton of interest rates, exchange rate
forward rates applicable to such pastgssets, liabilities or exchange transactiondu@ieg any cancellation, buy back, reversal, teation o
assignment thereof), and (vii) Indebtedness ofterdPerson for which such Person is obligated puntsio a Guaranty.

“ Interest Coverage Ratib means, as of any date of calculation thereof, #tie of (i) Consolidated EBITDA for the twelve mé
period ending on such date to (ii) Consolidatedredt Expense for the twelve month period endingumh date.

“ Interest Period means, with respect to a Eurocurrency Committedafsde, the period commencing on the date of suctaAct
and ending on the day that is one or two weekser two, three or six months (or, with the consdrgach Lender, such other period of u
twelve months) thereafter, as the applicable Boeromay elect and; providedhat (i) if any Interest Period would end on & d¢her than
Business Day, such Interest Period shall be extendehe next succeeding Business Day unless,ancfse of a Eurodollar Commit
Advance having an Interest Period of one or morathm such next succeeding Business Day wouldrfalie next calendar month, in wh
case such Interest Period shall end on the nextedieg Business Day and (ii) any Interest Periodapg@ng to a Eurodollar Committ
Advance having an Interest Period of one or morathmthat commences on the last Business Day afemdar month (or on a day for wh
there is no numerically corresponding day in thet alendar month of such Interest Period) shall @m the last Business Day of the
calendar month of such Interest Period. For purpbseeof, the date of an Advance initially shallthe date on which such Advance is v
and, in the case of a Eurocurrency Committed Adeattereafter shall be the effective date of thestmecent conversion or continuatior
such Advance.

“ Interpolated Raté means, at any time, for any Interest Period,ritteper annun(rounded to the same number of decimal plac
the LIBO Screen Rate) determined by the Administeaf\gent in accordance with customary banking ficas (which determination shall
conclusive and binding absent manifest error) tedpgal to the rate that results from interpolating




on a linear basis to a period equal to the duraifosuch Interest Period between: (a) the LIBO &criRatefor the longest period for which t
LIBO Screen Rate is available for the applicableency) that is shorter than the Impacted IntelPestod; and (b) the LIBO Screen Rate for
shortest period (for which that LIBO Screen Rataviailable for the applicable currency) that exsetb@ Impacted Interest Period, in each
at such time.

“ JPMCB” means JPMorgan Chase Bank, N.A., and its successo

“ Lenders” means the financial institutions listed on the aigne pages of this Credit Agreement, each comaiebeink that she
become a party hereto pursuant to Section 2.0B)@id their respective permitted successors asijBas.

“ Lending Installatior’ means any office, branch, subsidiary or affiliafeany Lender or the Administrative Agent.

“ Leverage Ratig” means, as of any date of calculation thereof, #i® rof (i) consolidated Indebtedness of Whirlpaewid it:
Consolidated Subsidiaries on such date to (ii) Glidiated EBITDA for the twelve month period ending such date; providedthat fo
purposes of calculating the Leverage Ratio, (aelteldness shall be determined by allowing clauget¢vbe either positive or negati
determined by reference to the aggregate positiaihirlpool and its Subsidiaries in respect of @lich agreements, devices or arranger
referred to in such clause and (b) there shallXmduded from clause (vi) of the definition of “Inbiedness’an amount (whether positive
negative) of not more than $200,000,000.

“LIBO Screen Raté has the meaning assigned to it in the definitdfiEurocurrency Base Rate.”

“ Lien " means any lien (statutory or other), mortgage, ggechypothecation, assignment, deposit arrangene@ctimbrance
preference, priority or other security agreemenpreferential arrangement of any kind or naturetadever (including, without limitation, t
interest of a vendor or lessor under any conditisake, Capitalized Lease or other title retenigneement).

“ Loan” means, with respect to a Lender, such Lendentigng if any, of any Advance.
“ Loan Document$ means this Credit Agreement, each Note and tteisption Agreements.
“ Material Acquisition” means any acquisition or series of related acipisitthat involves consideration (including asstorpbi

debt) with a fair market value, as of the datehf tlosing thereof, in excess of US$500,000,006vided that Whirlpool may, in its sc
discretion, treat an acquisition or series of edacquisitions that involve consideration of lss US$500,000,000 as a Material Acquisition

“ Material Adverse Effect means a material adverse effect on (i) the busifsperty, condition (financial or otherwise) esults o
operations of Whirlpool and its Subsidiaries talkena whole, (ii) the ability of any Borrower to fiem its obligations under the Lao
Documents, or (iii) the validity or enforceabilitf any of the Loan Documents or the rights or reieedf the Administrative Agent or t
Lenders thereunder.

“ Material Disposition” means any disposition of property or series ofteeladispositions of property that involves consadier
(including assumption of debt) with a fair marketlue, as of the date of the closing thereof, inesgcof US$500,000,000; provided
Whirlpool may, in its sole discretion, treat a disjtion or series of related dispositions that Iimee consideration of less than US$500,00C
as a Material Disposition.

“ Material Subsidiary’ means a Subsidiary of Whirlpool that would congé a “_Significant Subsidiary under and as defined
Regulation S-X promulgated by the Securities anchBrge Commission.

“ Multiemployer Plan” means a Plan as defined in Section 4001(a)(3) dSERmaintained pursuant to a collective bargai
agreement or any other arrangement to which anyoR@r or other member of the Controlled Group igagty and to which more than ¢
employer is obligated to make contributions, or hathin any of the preceding five plan years madeaocrued an obligation to me
contributions.

“ Non-Consenting Lendér means any Lender that does not approve any congaivgr or amendment that (i) requires the approft
all Lenders or all affected Lenders in accordanith the terms of Section 9.03 and (ii) has been@amd by the Required Lenders.

“ Non-Defaulting Lendef means, at any time, each Lender that is not aligifig Lender at such time.




“ Non-Dollar Continuation/Conversion Noti¢as defined in Section 2.03(g).

“ Non-Recourse Obligations of a Person means Indebtedness of such Persoriréd to finance the acquisition of property v
property is subject to a Lien securing such Indé#téss and generates rentals or other paymentsisnffio pay the entire principal of ¢
interest on such Indebtedness on or before the atatlates for payment thereof, (ii) which does oonstitute a general obligation of s
Person but is repayable solely out of the rentatstlter sums payable with respect to the propesdbyest to the Lien securing such Indebted
and the proceeds from the sale of such propertgusecthe holder of such Indebtedness (hereinadtiedcthe “ Holder") shall have agreed
writing at or prior to the time such Indebtednessturred that (A) such Person shall not havepargonal liability whatsoever (other than
() rentals or other sums received by such Perdoichware subject to the Lien securing such Indetsss, (1) any other rights assigned ta
Holder, (lll) the proceeds from any sale or othespdsition of the property subject to the Lien sewy such Indebtedness and (IV) breacl
such Person of any customary representation orawiri(such as a warranty as to ownership of prgparta warranty of quiet enjoymen
either in its capacity as the owner of the propemtyin any other capacity, to the Holder for anyoamts payable with respect to s
Indebtedness and that such Indebtedness doesnsiitate a general obligation of such Person, KB)Holder shall look for repayment of s
Indebtedness and the payment of interest theredrathother payments with respect to such Indel#sdrsolely to the rentals or other s
payable with respect to the property subject toliee securing such Indebtedness and the proceedsthe sale of such property, and (iii
the extent the Holder may legally do so, the Holdaives any and all rights it may have to makeefeetion provided under 11 U.S.C. 1111(b
(D(A) or any other similar or successor provisi@yainst such Person.

“ Note ” means a promissory note in substantially the fofrixhibit A hereto, with appropriate insertions, duly execwed delivere
to the Administrative Agent by the applicable Bavery for the account of a Lender and payable toatteker of such Lender, including &
amendment, modification, renewal or replacemersuch promissory note.

“ Obligations” means all unpaid principal of and accrued and uhjpdérest on the Loans and the Notes, all accamedunpaid fee
all obligations of Whirlpool under Article 4 and ather reimbursements, indemnities or other oliliges of the Borrowers to any Lender or
Administrative Agent arising under the Loan Docutsen

“ Off-Balance Sheet Obligatiorismeans, with respect to each Borrower and each &abgsiof a Borrower, (i) the principal portion
such Person’s obligations under any synthetic |e@seretention operating lease, off-balance shaset or similar offbalance sheet financi
product and (ii) the aggregate amount of uncolttetecounts receivable of such Person subject attime to a sale of receivables (or sir
transaction) regardless of whether such transaiieffected without recourse to such Person.

“ Original Borrowers' is defined in Section 5.01.

“ Participant” is defined in Section 13.02.
“ Payment Daté means the last Business Day of each March, Js@gtember and December.
“ PBGC" means the Pension Benefit Guaranty Corporatioangrentity succeeding to any or all of its funodainder ERISA.

“ Person” means any corporation, natural person, firm, jei@bture, partnership, limited liability companyugt, unincorporate
organization, enterprise, government or any depantrar agency of any government.

“Plan” means an employee pension benefit plan which isreavby Title IV of ERISA or subject to the minimdmmding standar
under Section 412 of the Code as to which a Borr@mwany other member of the Controlled Group mayehany liability.

“ Plan of Reorganizatiohis defined in Section 13.08(c).

“ Platform” is defined in Section 14.01(b).
“ Pricing Schedulé means Schedule Il attached hereto.
“ Prime Rate’ means the per annum rate of interest establistosd time to time by JPMCB as its “Base Rat8lich rate is a rate !

by JPMCB based upon various factors including JPMG®sts and desired return, general economic d¢onsliand other factors, and is u
as a reference point for pricing some loans, whiely be priced at, above, or below such announced




rate. Any change in such rate announced by JPMG@B tstke effect at the opening of business on tegpecified in the public announcen
of such change.

“ Property” of a Person means any and all property and gsshether real, personal, tangible, intangiblenored, of such Person.
“ Purchaser is defined in Section 13.03.

“ Ratable Sharé’ means, with respect to any Lender, the percentfgéhe total Commitments represented by such Leade
Commitment;_providedhat in the case of Section 2.11 when a Defaultisgder shall exist, “Ratable Shargtiall mean the percentage of
total Commitments (disregarding any Defaulting Lersl Commitment) represented by such Lergl€@bmmitment. If the Commitments hi
terminated or expired, the Ratable Shares shalldiermined based upon the Commitments most recémtbffect, giving effect to ar
assignments and to any Lender’s status as a Diefguilkénder at the time of determination.

“ Reference Banks means JPMCB, Citibank, N.A. or such other banksag be appointed by the Administrative Agent framet tc
time that agree to serve in such role.

“ Requlation D” means Regulation D of the Board of Governors offiederal Reserve System from time to time in effext sha
include any successor or other regulation or dfianterpretation of said Board of Governors reigtio reserve requirements applicabl
member banks of the Federal Reserve System.

“ Requlation U” means Regulation U of the Board of Governors offiederal Reserve System from time to time in effext sha
include any successor or other regulations or iaffioterpretations of said Board of Governors tin@to the extension of credit by banks
the purpose of purchasing or carrying margin seqgiicable to member banks of the Federal Reseyste®.

“ Requlation X” means Regulation X of the Board of Governors offbderal Reserve System from time to time in effext sha
include any successor or other regulations or iaffiaterpretations of said Board of Governorstiatjto the obtaining of credit for the purp
of purchasing or carrying margin stock from (amotigers) member banks of the Federal Reserve System.

“ Related Partie§ means, with respect to any Person, such Pessafiiliates and the partners, directors, officezgployees, agen
trustees, administrators, managers, advisors gmdgentatives of such Person and of such Persdfilisit&s.

“ Reportable Event means a reportable event as defined in Section dDERISA and the regulations issued under suctisgewith
respect to a Plan, excluding, however, such exents which the PBGC by regulation waived the nequént of Section 4043(a) of ERISA t
it be notified within 30 days of the occurrencesath event.

“ Request Daté is defined Section 2.03(a).

“ Required Lenders means, at any time, Lenders in the aggregate hpldiore than 50% of the sum of the aggregate urnpaidipa
amount of the outstanding Advances plus the agtgagaused Commitments each as in effect at suah pnovidedhat if any Lender shall |
a Defaulting Lender at such time, there shall belugled from the determination of Required Lenderswch time the Advances ¢
Commitment of such Lender at such time.

“ Reserve Requiremefitmeans, with respect to an Interest Period, the mmaxi aggregate reserve requirement (including alict
supplemental, marginal, special, emergency andr agtserves) which is imposed under Regulation D' @urocurrency liabilities’ (or in
respect of any other category of liabilities whiohludes deposits by reference to which the interae on Eurocurrency Committed Loan
determined or any category of extensions of credibther assets which includes loans by a daoited States office of the Administrat
Agent to United States residents). The Reserve iRegant shall be adjusted automatically on andfakeoeffective date of any change in
applicable reserve requirement for all Interestdeisrbeginning on or after such date.

“ Sanctioned Countryy means, at any time, a country or territory whichisslf the subject or target of any Sanctions @hiton the da
of this Credit Agreement is limited to Cuba, Ir&fgrth Korea, Sudan and Syria).

“ Sanctioned Persghmeans, at any time, (a) any Person listed in @agctionseelated list of designated Persons maintained &
Office of Foreign Assets Control of the U.S. Depwaht of the Treasury, the U.S. Department of SthtelUnited Nations Security Council,
European Union or any European Union member dtateny Person operating, organized




or resident in a Sanctioned Country or (c) any &ers0% or more owned or controlled by any such d?ex Persons described in
foregoing clauses (a) or (b).

“ Sanctions’ means economic or financial sanctions or trade egales imposed, administered or enforced from tintnte by (a) th
U.S. government, including those administered ley @ifice of Foreign Assets Control of the U.S. D#ypent of the Treasury or the U
Department of State, or (b) the United Nations #@gciCouncil, the European Union, any European Wnimember state, Her Majesty
Treasury of the United Kingdom or Switzerland.

“ Section” means a numbered Section of this Credit Agreemeniess another document is specifically referdnce

“ Single Employer Plafi means a Plan maintained by Whirlpool or any menatb¢he Controlled Group for employees of Whirlg
or any member of the Controlled Group.

“ Sterling” means the lawful money of the United Kingdom.

“ Subsidiary” of a Person means (i) any corporation more than 50%e outstanding securities having ordinary mptpower @
which shall at the time be owned or controllededily or indirectly, by such Person or by one orenof its Subsidiaries or by such Person
one or more of its Subsidiaries, or (ii) any parshé, limited liability company, association, joiwenture or similar business organization n
than 50% of the ownership interests having ordinemyng power of which shall at the time be, dilgar indirectly, so owned or controlle
Unless otherwise expressly provided, all referemesin to a * Subsidiaryshall mean a Subsidiary of Whirlpool.

“ Substantial Portiori means, with respect to the Property of Whirlpod &8 Subsidiaries, Property which (i) representgerthai
10% of the consolidated assets of Whirlpool an&itbsidiaries as would be shown in the consolidfiteshcial statements of Whirlpool and
Subsidiaries as at the last day of the most regeatter for which financial statements have bediveled pursuant to Section 7.01 or (ii
responsible for more than 10% of the consolida&tdsales or of the consolidated net income of Whal and its Subsidiaries as reflecte
the financial statements referred to in clausalfpve.

“ Syndication Agent means any of The Royal Bank of Scotland plc, BNRbaa and Citibank, N.A., so long as it is a Lendede
this Credit Agreement.

“ Taxes” is defined in Section 3.01(a).

“ Termination Date’ means the earlier of (a) 364 days after the Effeddate and (b) the date on which the Commitmesrtaihat:
pursuant to the terms of this Credit Agreement.

“ Treaty on European Unioh means the Treaty of Rome of March 25, 1957, as deteby the Single European Act 1986 anc
Maastricht Treaty (which was signed at MaastriantF@bruary 1, 1992 and came into force on Noveribd993), as amended from time
time.

“ Type " means, with respect to any Loan or Advance, itsireahs a Floating Rate Advance or Loan or a Eurenay Committe
Advance or Loan.

“ Unfunded Vested Liabilities’ means the amount (if any) by which the present evadfi all currently accrued, vested .
nonforfeitable benefits under all Single Employéairi® exceeds the fair market value of all assewsuoh Plan allocable to such benefits
determined on an ongoing Plan basis as set fottieithen most recent actuarial valuation for eaah Plan.

“ Unmatured Default means an event which but for the lapse of timthergiving of notice, or both, would constitut®efault.

“Unused Commitment Fee Rdteneans a rate per annum determined in accordaiibelve Pricing Schedule.

“ Whirlpool " means Whirlpool Corporation, a Delaware corpamatiand its successors and assigns.

“ Whirlpool Canadd means Whirlpool Canada Holding Co., an unlimitetchpany amalgated under the laws of the Provinceafe
Scotia, Canada, and its successors and assigns.

“ Whirlpool Europe” means Whirlpool Europe B.V., a Netherlands corponahaving its corporate seat in Breda, The Ne#met$
and its successors and assigns.




“ Whirlpool Finance” means Whirlpool Finance B.V., a Netherlands corpamnahaving its corporate seat in Breda, The Nétimeis
and its successors and assigns.

The foregoing definitions shall be equally applieato both the singular and plural forms of theimked terms.

Section 1.02. Accounting Terms and Determinations.

Unless otherwise specified herein, all accountergns used herein shall be interpreted, all accogrdeterminations hereunder shal
made, and all financial statements required to éliveted hereunder shall be prepared in accordaritte generally accepted account
principles in the United States of America. All@ahtions made for the purposes of determining diampe with this Credit Agreement st
(except as otherwise expressly provided hereinpade by application of generally accepted accogrgimciples applied on a basis consis
with the most recent annual or quarterly finansi@tements delivered pursuant to Section 7.01;igedv however, if (a) Whirlpool shal
object to determining such compliance on such tetdise time of delivery of such financial statetsesue to any change in generally acce
accounting principles or the rules promulgated wétspect thereto or (b) either the AdministrativgeAt or the Required Lenders shall so ol
in writing within 60 days after delivery of suctéincial statements (or after the Lenders have indermed of the change in generally acce
accounting principles affecting such financial staénts, if later), then such calculations shaliiaele on a basis consistent with the most
financial statements delivered by Whirlpool to thenders as to which no such objection shall hawn lmeade.

ARTICLE 2
THE FACILITY

Section 2.01. Description of Facility .

Upon the terms and subject to the conditions seh fio this Credit Agreement, the Lenders heretgngto the Borrowers a revolvi
credit facility pursuant to which each Lender sallgragrees to make Committed Loans in Agreed Quies to each of the Borrowers
accordance with Section 2.03; provid#tat (A) Floating Rate Loans may only be denomidate Dollars, (B) after giving effect to ee
Advance, the outstanding Advances shall be dendedria no more than five Agreed Currencies (inalgdDollars), (C) in no event may !
Dollar Amount of the aggregate principal amounabbfoutstanding Advances exceed the Aggregate Cemmenit and (D) in no event may
Dollar Amount of the aggregate principal amounalbbutstanding Committed Loans made by a Lendeeea such Lender's Commitment.

Section 2.02. Availability of Facility; Required Payments .

Subject to all of the terms and conditions of tBiedit Agreement, each Borrower may borrow, repay r@borrow Advances at any ti
prior to the latest scheduled Termination Date. Thenmitment of each Lender shall expire on the Teation Date applicable to such Lent
Each applicable Borrower promises to pay its ountiitey Loans and its other unpaid Obligations irpees of each Lender in full on 1
Termination Date applicable to such Lender.

Section 2.03. Committed Advances.

(a) _Committed AdvancesEach Lender severally agrees, on the terms anditaans set forth in this Credit Agreement to
Committed Loans to the Borrowers from time to tifrem and including the Effective Date and priorth@ Termination Date applicable
such Lender, in amounts the Dollar Amount of whathall not exceed in the aggregate at any one tiaotstanding the amount of
Commitment. Each Committed Advance hereunder sloalsist of borrowings made from the several Lendatiably in proportion to the ra
that their respective Commitments bear to the Agate Commitment. The Committed Advances shall paideas provided by the terms
Sections 2.02 and 2.03(g).

(b) _Types of Committed Advance¥he Committed Advances may be Floating Rate Adearor Eurocurrency Committed Advan
or a combination thereof, selected by the apple&8uarrower in accordance with Sections 2.03(e 3@ @&nd 2.03(g).

(c) _Reductions in Aggregate Commitmefi Ratable ReductionsWhirlpool may permanently reduce the Aggregaten@itment ir
whole, or in part ratably among the Lenders in amoant of $25,000,000 or an integral multiple ofGE#),000 in excess thereof, upon at |
three Business Days’ written notice to the Admmaite Agent, which notice shall specify the amoohtany such reduction; provided
however, that the amount of the Aggregate Commitment n@ybe reduced below the Dollar Amount of the aggtegrincipal amount of tl
outstanding Advances.




(i) NonRatable ReductionAs long as no Default or Unmatured Default exadtthe time of such request and at the
of reduction, Whirlpool shall have the right, aydime, upon at least ten Business Daystice to a Defaulting Lender (with a cop)
the Agent), to terminate in whole such Lender’'s @atment. Such termination shall be effective, (X)rmrespect to such Lender’
unused Commitment, on the date set forth in suticeygrovided however, that such date shall be no earlier than ten BgsiDay
after receipt of such notice and (y) with respeceéach Loan outstanding to such Lender, in the chseBase Rate Loan, on the (
set forth in such notice and, in the case of a &unitar Rate Loan, on the last day of the then aurteterest Period relating to st
Loan. Upon termination of a LenderCommitment under this Section 2.03(c), the Boetawill pay or cause to be paid all princ
of, and interest accrued to the date of such paymenLoans owing to such Lender and pay any adctiirused Commitment Fe
payable to such Lender pursuant to the provisidr&eation 2.07, and all other amounts payable th diender hereunder (includil
but not limited to, any indemnification for Taxesder Section 3.01 and any increased costs or atheunts owing under Section 3
or 3.03); and upon such payments, the obligatidrssich Lender hereunder shall, by the provisionredfe be released and discharg
provided, however, that such Lendes’rights under Sections 3.01, 3.02, 3.03, and 1@06é its obligations under Section 11.08 ¢
survive such release and discharge as to mattetsroxg prior to such date. The aggregate amouth@Commitment of the Lend:
once reduced pursuant to this Section 2.03(c)@y mot be reinstated.

(d) Minimum Amount of Each Committed AdvancEach Committed Advance made or continued hereuwtdsl be in the minimu
Dollar Amount of $5,000,000 or a higher integralltiple of $1,000,000; providedhowever, that any Floating Rate Advance may be ir
aggregate amount of the unused Aggregate Commitment

(e) _Method of Selecting Types and Interestd@srifor New Committed AdvancesSubject to all of the terms and conditions o
Credit Agreement, each Borrower shall select thpeTgf Advance and, in the case of each Eurocurr€@wmymitted Advance, the Inter
Period applicable thereto, for each Committed Adeafrom time to time made to it. A Borrower shaleythe Administrative Agent i
irrevocable notice substantially in the form of ExMhE hereto (a “ Committed Borrowing Noti¢g not later than 12:00 Noon (New York C
time) on the Borrowing Date of each Floating Ratk/énce, three Business Days before the Borrowirtg B each Eurocurrency Commit
Advance denominated in Dollars, and four Busineagsthefore the Borrowing Date for each Eurocurréoynmitted Advance denomina
in an Agreed Currency other than Dollars. A ComaditBorrowing Notice shall in accordance with ak terms and conditions of this Cre
Agreement specify:

(i) the Borrower to which such Committed Advaiicéo be made;

(i) the Borrowing Date, which shall be a Businday, of such Committed Advance;

(i) the Type of Committed Advance selected;

(iv) inthe case of each Eurocurrency Commifidgance, the Agreed Currency of such Committed Adeza
(v) the aggregate amount of such Committed Adean

(vi) inthe case of each Eurocurrency Commifidglance, the Interest Period applicable theretd; an

(vii) the account information for the accounttbe Borrower that shall be credited with the pemtse of such Committ
Advance.

(f) Continuation and Conversion of DoHBenominated Committed AdvanceSubject to all of the terms and conditions o$ tGredi
Agreement, each Floating Rate Advance shall coatiasi a Floating Rate Advance unless and until sliehting Rate Advance is paid
converted into one or more Dolldenominated Eurocurrency Committed Advances. Stibgeall of the terms and conditions of this Cr
Agreement, each Eurocurrency Committed Advance mi@mated in Dollars shall continue as a DoltEanominated Eurocurrency Commit
Advance until the end of the then applicable IrgerBeriod therefor, at which time such Eurocurre@ymmitted Advance shall
automatically converted into a Floating Rate Adwanaless (x) such Eurocurrency Committed Advangid by the applicable Borrower
the applicable Borrower shall have given the Adsthaitive Agent an irrevocable notice substantialyhe form of Exhibit Fhereto (a ‘Dollar
Continuation/Conversion Notic§ requesting that, at the end of such Interest Pegsadh Eurocurrency Committed Advance continue
Dollar-denominated Eurocurrency Committed Advance fordlume or another specified Interest Period, be atetvénto one or more ne
Dollar-denominated Eurocurrency Committed Advances easimdpea specified new Interest Period or be condeitéo a Floating Ra
Advance or (y) any Default shall have occurred badontinuing. Accordingly, but subject to all bétterms and




conditions of this Credit Agreement, each Borrowsy elect from time to time to convert all or argrtp(subject to Section 2.03(d)) ¢
Dollar-denominated Committed Advance of any Typalent it into the other Type of Dollar-denomina@dmmitted Advance; providettha
any conversion of a Eurocurrency Committed Advasttal be made on, and only on, the last day ofritexest Period applicable thereto.
applicable Borrower shall give the Administrativeget a Dollar Continuation/Conversion Notice witkspect to each continuation
conversion of a Dolladenominated Committed Advance not later than 1R60n (New York City time) at least three Business/® prior t
the date of the requested continuation or conveysipecifying in accordance with all of the terms @onditions of this Credit Agreement:

(i) the requested date, which shall be a Busiesy, of such continuation or conversion;
(i) the aggregate amount and Type of the Comehifdvance which is to be continued or converted;

(i) the amount and Type(s) of the Dolldenominated Committed Advance(s) into which sucm@itted Advance is to |
continued or converted; and

(iv) in the case of each continuation of or aemsion into a Dolladenominated Eurocurrency Committed Advance
Interest Period applicable thereto (provided tfiatoi Interest Period is specified, the applicabtarBwer shall be deemed to h
requested an Interest Period of one month).

(g) _Payment or Continuation and Conversion oftBollar Denominated Committed AdvancesSubject to all of the terms &
conditions of this Credit Agreement, each EurocwryeCommitted Advance denominated in an Agreed é€hay other than Dollars sh
continue as a Eurocurrency Committed Advance demat®d in the same currency until the end of tha tqplicable Interest Period there
at which time such Eurocurrency Committed Advartalsnature and be payable by the applicable Bogroan the last day of the applica
Interest Period unless the applicable Borrowerldiae given the Administrative Agent an irrevo@lblotice substantially in the form
Exhibit G hereto (a “_NorDollar Continuation/Conversion Notic® requesting that, at the end of such Interest Pesadh Eurocurrent
Committed Advance either continue as a Eurocurré@@mymitted Advance denominated in the same currésrcthe same or another specit
Interest Period or be converted into one or moxe Barocurrency Committed Advances each denominiaitélte same currency as that of
converted Eurocurrency Committed Advance and ha@ngpecified new Interest Period; provididt if after giving effect to any su
conversion or continuation, the aggregate Dollarofint of the principal amount of all Advances woekteed the Aggregate Commitmu
such Borrower shall prepay an aggregate principadumt of such Eurocurrency Committed Advance onldseday of the Interest Period tl
ending such that the Dollar Amount of the aggregaitecipal amount of all outstanding Advances doetsexceed the Aggregate Commitm
Accordingly, but subject to all of the terms anahditions of this Credit Agreement, each Borroweryrabect from time to time to convert all
any part (subject to Section 2.03(d)) of a Eurcamey Committed Advance denominated in an Agreeddday other than Dollars made t
into any other Eurocurrency Committed Advance(s)omeinated in the same currency as the convertedclmency Committed Advanc
providedthat any such conversion shall be made on, and @mlyhe last day of the Interest Period applicabléhe converted Eurocurrer
Committed Advance. The applicable Borrower shalkeghe Administrative Agent a Ndbellar Continuation/Conversion Notice with resg
to each continuation or conversion of a EurocurygBommitted Advance denominated in an Agreed Cuyrather than Dollars not later tf
12:00 Noon (New York City time) at least four Busss Days prior to the date of the requested caatiu or conversion specifying
accordance with all of the terms and conditionthidf Credit Agreement:

(i) the requested date, which shall be a Busiesy, of such continuation or conversion;

(i) the aggregate amount and Agreed Currencythef Eurocurrency Committed Advance which is to demtinued c
converted,

(i) the amount(s) of the Eurocurrency Comndtt&dvance(s) into which such Eurocurrency Commitéetyance is to k
continued or converted; and

(iv) the Interest Period applicable to each riewrocurrency Committed Advance (provided that if Imterest Period
specified or if a Default has occurred and is auritig, the applicable Borrower shall be deemedatetrequested an Interest Perio
one month).

(h) Notice to Lenders The Administrative Agent shall give prompt notimeeach Lender of each Dollar Continuation/Conioa
Notice and each N«Dollar Continuation/Conversion Notice receivediby




Section 2.04. [Reserved].
Section 2.05. Reserved.
Section 2.06. [Reserved].
Section 2.07. Fees.

(@) _Unused Commitment Fe®Vhirlpool hereby agrees to pay to the AdministeAgent for the account of each Lender (othentt
Defaulting Lender), ratably in proportion to th€iommitments, a commitment fee at the Unused ComemitrRee Rate on the excess of (i)
daily actual amount of the Aggregate CommitmerthefLenders over (ii) all Loans, for the periodnfrand including the Effective Date to

excluding the Termination Date applicable to suemder, which fee shall be payable quarterly inaagen each Payment Date and or
Termination Date applicable to such Lender.

(b) _Administration Fees Whirlpool hereby agrees to pay to the AdministeatAgent for its own account such arrangement
administration fees as are heretofore and hereadtered upon in writing by Whirlpool and the Adnsinative Agent.

Section 2.08. General Facility Terms.

(a) _Method of Borrowing On each Borrowing Date, each applicable Lendall shake available its Loan or Loans, if any, i®
requested Agreed Currency, (i) if such Loan is deinated in Dollars, not later than 1:00 P.M. (Newrk City time) in funds immediate
available to the Administrative Agent, at its addrespecified in or pursuant to Article 14 and i{iijuch Loan is denominated in anoi
currency, not later than 12:00 noon, local timdaha city of the Administrative Agers’ Eurocurrency Payment Office for such currenc
funds immediately available to the Administrativgeht, at the Administrative AgestEurocurrency Payment Office for such currencye
Administrative Agent will make the funds so receliieom the applicable Lenders available to the igpple Borrower at the Administrati
Agent’s aforesaid address. Notwithstanding the foregpiogisions of this Section 2.08(a), to the extéatt ta Loan made by a Lender mat
on the Borrowing Date of a requested Loan denoradhat the same Agreed Currency as that of the fngtlwoan, such Lender shall apply
proceeds of the Loan it is then making to the repayt of principal of the maturing Loan.

(b) _Prepayments

(i) Optional PrepaymentEach Borrower may from time to time prepay alitefoutstanding Floating Rate Advances, or,
minimum aggregate amount of $5,000,000 (and irghaemultiples of $1,000,000 if in excess thereaf)y portion of the outstandi
Floating Rate Advances. The applicable Borrowetl gfie the Administrative Agent notice with respéo each such prepayment
later than 3:00 p.m. (New York City time) one Buesa Day prior to the date of the requested prepayri@ch Borrower may fro
time to time prepay all of its outstanding Euroemey Committed Advances, or, in a minimum aggredaddlar Amount o
$5,000,000 and in integral multiples of $1,000,G0@ excess thereof, any portion of the outstagdEurocurrency Committs
Advances. The applicable Borrower shall give theniudstrative Agent notice with respect to each spipayment not later than 3
p.m. (New York City time) three Business Days ptiorthe date of the requested prepayment. Any puepayment pursuant to -
foregoing provisions of this Section 2.08 of a Eunwency Committed Advance prior to the end ofaiplicable Interest Period st
be subject to the provisions of Section 3.05.

(i)  Mandatory Prepaymentdf at any time, the sum of the Dollar Amount b&taggregate outstanding principal amoul
Advances shall exceed 103% of the Aggregate Comemitithe Borrowers immediately shall prepay outditagp Advances in ¢
amount sufficient to eliminate such excess.

(c) _nterest Rates; Interest Perio@®ubject to Section 2.08(d), (i) each FloatingeRadlvance (and each Floating Rate Loan makir
such Floating Rate Advance) shall bear interesthenoutstanding principal amount thereof, for edaly from and including the date s
Advance is made or is converted from a Eurocurrébasnmitted Advance pursuant to Section 2.03(f) ubdxcluding the date it is paid ol
converted into a Eurocurrency Committed Advancespaint to Section 2.03(f), at a rate per annum equhake Alternate Base Rate for such
and (ii) each Eurocurrency Committed Advance (aacheEurocurrency Loan making up such Eurocurreneyni@itted Advance) shall be
interest on the outstanding principal amount thiefemm and including the first day of each Inter@sriod applicable thereto to (but
including) the last day of such Interest Period aite per annum equal to the Eurocurrency Ratrrdated pursuant hereto as applicab
such Eurocurrency Committed Advance for each daingdwsuch Interest Period. Changes in the ratatefést on each Floating Rate Adve
will take effect simultaneously with each chang¢hia Alternate Base Rate. No Interest Period smallafter the latest scheduled Termination




Date.

(d) _Rate after Certain Defaults

(i) During the existence of any Default undect®m 8.02(i), each Advance (and each Loan makmguch Advance) not pe
when due, whether by acceleration or otherwisd] blear interest on the outstanding principal amdbareof, for each day from &
including the date such Advance matures, whethexdogleration or otherwise, to but excluding thee diais paid, at the rate otherw
applicable to such Advance plus 2% per annum anpifate is applicable, the Alternate Base Rats g% per annum, payable
demand.

(i) During the existence of any Default undeecBon 8.02(i), to the fullest extent permitted layv and provided th
Whirlpool shall have received notice at least omsiBess Day prior to the imposition thereof, theoant of any interest, fee or ot
amount payable hereunder that is not paid wherstak bear interest for each day from and includivgdate such payment is due
but excluding the date it is paid, at the AlternrBése Rate plus 2% per annum, payable on demand.

(i) During the existence of any Default, thediired Lenders may, at their option, by noticeheoBorrowers, declare that
Advance may be converted into or continued as gabdenominated Eurocurrency Committed Advance.

(e) _nterest Payment Dates; Interest Bagiy Generally. Interest accrued on each Floating Rate Advanaed# Bk payable on ea
Payment Date, commencing on the first such datetar after the date hereof, on any date on which &loating Rate Advance is prepai
converted, whether due to acceleration or otherveismaturity and thereafter on demand. Subjetitémext sentence, interest accrued on
Eurocurrency Rate Advance shall be payable ondheday of its applicable Interest Period, on aate dn which such Eurocurrency F
Advance is prepaid, whether due to accelerationtloerwise, at maturity and thereafter on demanerdst accrued on each Eurocurrency
Advance having an Interest Period longer than timeaths shall also be payable on the last day cif #areemonth interval (in the case
Eurocurrency Committed Advances) during such IsteReriod. Interest on all Eurocurrency Rate Adeanther than Eurocurrency R
Advances denominated in Sterling), all FloatingeRAtlvances which bear interest based on the FeHarals Effective Rate and all fees
hereunder shall be calculated for the actual numbeays elapsed on the basis of a 8&§-year. Interest on all Eurocurrency Rate Advs
denominated in Sterling shall be calculated forabial number of days elapsed on the basis obadd§ year. Interest on all Floating F
Advances which bear interest based on the Prime $tatll be calculated for the actual number of ddgpsed on the basis of a 365, or v
appropriate 366, day year. Interest shall be payfl the day an Advance is made but not for theafaany payment on the amount pai
payment is received prior to noon (local time)reg place of payment. If any payment of principalasfinterest on, an Advance or of fees
hereunder shall become due on a day which is Batstness Day, such payment shall be made on thesnegeeding Business Day and, in
case of a principal payment such extension of tima&l be included in computing interest in conr@ttwith such payment. Each Borro
promises to pay interest on its respective Advaasgzrovided in this Section 2.08(e).

(i) Interest Act (Canada)With respect to Advances made to Whirlpool Canadaenever any interest under this Cr
Agreement is calculated using a rate based on nofe360 or 365 days, as the case may be, thedetermined pursuant to st
calculation, when expressed as an annual ratejuisvadent to the applicable rate based on a ye&66for 365, as the case may
multiplied by a fraction, the numerator of whichtlie actual number of days in the calendar yeavhith the period for which su
interest is payable (or compounded) ends and therdmator of which is 360 or 365, as the case neay b

(i)  Nominal Rates; No Deemed ReinvestmeWith respect to Advances made to Whirlpool Candlda principle c
deemed reinvestment of interest shall not applarty interest calculation under this Credit Agreetali interest payments to
made hereunder shall be paid without allowanceeatudtion for reinvestment or otherwise, before aftdr maturity, default ar
judgment. The rates of interest specified in thiedit Agreement are intended to be nominal ratek reot effective rates. Inter
calculated hereunder shall be calculated usingidin@nal rate method and not the effective rate oubthf calculation.

(iv) Interest Paid by Whirlpool CanadaNotwithstanding any provision of this Credit Agreent, in no event shall 1
aggregate “interest’ag defined in Section 347 of the Criminal Code @) payable by Whirlpool Canada under this C
Agreement exceed the effective annual rate oféstenn the “credit advanceddq defined in that Section) under this Credit Agree
lawfully permitted by that Section and, if any pagmh collection or demand pursuant to this Credifre®ment in respect
“interest” (as defined in that Section) is determined to bdreonto the provisions of that Section, such payteollection or demat
shall be deemed to have been made by mutual mistake




of Whirlpool Canada and the Lenders and the amofistich payment or collection shall be refundedMiirlpool Canada. For tl
purposes of this Credit Agreement, the effectivauah rate of interest shall be determined in acamocd with generally accep
actuarial practices and principles over the relet@m and, in the event of a dispute, a certifiazfta Fellow of the Canadian Instit
of Actuaries appointed by the Lenders will be prii@eie evidence of such rate.

(f) Method of Payment

(i) General Each Advance shall be paid, repaid or prepaitiéncurrency in which such Advance or the relatedvihg wa:
made in the amount borrowed or paid and interegalga thereon shall be paid in such currency. Qulife the last sentence
Section 2.08(a), (A) all amounts of principal, mest, fees and other Obligations payable by thed®ars in Dollars under the Lo
Documents shall be made in Dollars by 1:00 P.MwN®@rk City time) on the date when due in funds ietiately available, witho
condition or deduction for any counterclaim, defsngcoupment or setoff, to the Administrative Againthe Administrative Agerd’
address specified pursuant to Article 14, or atsother Lending Installation of the Administratidgent as may be specified
writing by the Administrative Agent to the Borrovgeand (B) all other amounts of principal, interastl other Obligations payable
the Borrowers in any currency other than Dollardarthe Loan Documents shall be made in such ocyrley 12:00 noon (local tim
on the date when due, in funds immediately avalablithout condition or deduction for any countanel, defense, recoupment
setoff, for the account of the Administrative Ageaaitits Eurocurrency Payment Office for such curyerExcept as provided
Section 9.01(b), during the existence of any Défaall payments of principal due hereunder shallapglied ratably among
outstanding Advances. Each payment delivered té\tministrative Agent for the account of any Lendkall be delivered prompt
but in any event not later than the close of bissiran the date received by the Administrative Aglergiceived by the Administrati
Agent by 12:00 noon (local time), by the Adminisitra Agent to such Lender in the same type andeowsr of funds which tt
Administrative Agent received at such Lendeatidress specified pursuant to Article 14 or gtlaanding Installation specified by st
Lender in a written notice received by the Admirditive Agent. If the Administrative Agent shall lféd pay any Lender the amo!
due such Lender pursuant to this Section when ttheeAdministrative Agent shall be obligated to gaysuch Lender interest on
amount that should have been paid hereunder fér @@ from the date such amount shall have becareaidtil the date such amo
is paid at the Federal Funds Effective Rate fohsimy. Notwithstanding the foregoing provisiongtié Section 2.08(f), if, after tl
making of any Advance in any currency other thatidds, currency control or exchange regulationsiamgosed in the country whi
issues such currency with the result that diffetgpés of such currency (the “ New Curreriryare introduced and the type of curre
in which the Advance was made (the “ Original Cooie”) no longer exists or the applicable Borrower is alge to make payment
the Administrative Agent for the account of the laggble Lenders in such Original Currency, thenpayments to be made by s
Borrower hereunder or under any other Loan Docunresuch currency shall be made in such amountsacti type of the Ne
Currency as shall be equivalent (based upon magtee) to the amount of such payment otherwisehdweunder or under such L¢
Document in the Original Currency, it being thesimion of the parties hereto that Berrowers take all risks of the imposition of
such currency control or exchange regulationsdititen, notwithstanding the foregoing provisiorfgtis Section 2.08(f), if, after tl
making of any Advance in any currency other thafiddg, the applicable Borrower is not able to mpkgment to the Administrati
Agent for the account of the applicable Lenderthantype of currency in which such Advance was m@den any New Currency
set forth above) because of the imposition of amshscurrency control or exchange regulation, thechsAdvance shall instead
repaid when due in Dollars in a principal amountado the Dollar Amount (as of the date of repagthef such Advance. In tl
event any amount paid to any Lender hereundersiimged or must otherwise be returned by the Adstriative Agent, each Lenc
shall, upon the request of the Administrative Ageepay to the Administrative Agent the amount a@o such Lender, with inter
for the period commencing on the date such paynserdturned by the Administrative Agent until thatel the Administrative Age
receives such repayment at a rate per annum egjuditing the period to but excluding the date Business Days after such requ
the Federal Funds Effective Rate, and thereafterAtternate Base Rate pltvgo percent (2%) per annum.

(g) _Evidence of Debt; Telephonic NoticeBach Lender is hereby authorized to record, coatance with its usual practice, the ¢
the currency, the amount and the maturity of eddts d.oans made hereunder; providdibwever, that any failure to so record shall not af
any Borrower’s obligations under this Credit Agresr Upon the request of any Lender made througitministrative Agent such Lender’
Loans shall be evidenced by a Note. Except as wiberset forth herein, each Borrower hereby autlesrthe Lenders and the Administra
Agent to extend or continue Advances and effeccsigins of Types of Advances based on telephorticemmade by any Person or Per:
the Administrative Agent or any Lender reasonaldijdves to be an Authorized Representative. If estpd by the Administrative Agent or
Lender, each Borrower agrees to deliver promptlyht® Administrative Agent a written confirmation eéch telephonic notice given b
signed by an Authorized Representative. If thetemitconfirmation differs in any material respeanfrthe action taken by the Administra
Agent and the Lenders, the records of the Admittiste Agent and the Lenders shall govern absentfestrerror. Notwithstanding the




foregoing, no telephonic notice may be given toAkdeninistrative Agent if such notice is to be givierthe Eurocurrency Payment Office of
Administrative Agent.

(h) Notification of Advances, Interest Ratesl &repaymentsPromptly after receipt thereof, the Administratikgent will notify eac
Lender of the contents of each Aggregate Commitmehiction notice, Committed Borrowing Notice, RollContinuation/Conversion Notit
Non-Dollar Continuation Conversion Notice, and repaytmeatice received by it hereunder. In addition,hwiespect to each Commit
Borrowing Notice, the Administrative Agent shalltiip each Lender of its pro rata share of the Adeano be made pursuant to s
Committed Borrowing Notice. The Administrative Ademill notify the applicable Borrower and each Lenaf the interest rate applicable
each Eurocurrency Rate Advance promptly upon détetion of such interest rate (it being understtoat the Administrative Agent shall 1
be required to disclose to any party hereto angrintion regarding any Reference Bank or any rateiged by such Reference Bank
accordance with the definition of “Eurocurrency Bd&ate” including, without limitation, whether a RefererBank has provided a rate or
rate provided by any individual Reference Bank) aiiltlgive each Borrower and each Lender prompiaeobf each change in the Altern
Base Rate; provideghowever, that the Administrative Agent's failure to giveyasuch notice will not affect any Borrowsrdbligation to pa
interest to the Lenders at the applicable interatst. Each Reference Bank agrees, if requestetieoyadministrative Agent, to furnish to 1
Administrative Agent timely information for the pose of determining each Eurocurrency Base Ratanyfone or more of the Refere
Banks shall not furnish such timely information ttte Administrative Agent for the purpose of deterimj any such interest rate,
Administrative Agent shall determine such interasé on the basis of timely information furnishgdthe remaining Reference Banks provi
that no fewer than two Reference Banks shall hiawvely delivered such information.

(i) NonReceipt of Funds by the Administrative Agentnless the applicable Borrower or Lender, aschee may be, notifies 1
Administrative Agent prior to the date on whichsitscheduled to make payment to the Administrafigent of (i) in the case of a Lender,
proceeds of a Loan or (ii) in the case of a Bornpwaepayment of principal, interest or fees to Mubministrative Agent for the account of -
applicable Lenders, that it does not intend to nmleh scheduled payment, the Administrative Agesy assume that such scheduled pay
has been made. The Administrative Agent may, batl stot be obligated to, make the amount of sudiedaled payment available to
intended recipient in reliance upon such assumptfosuch Lender or Borrower, as the case may bs, ot in fact made such sched
payment to the Administrative Agent, the recipieftsuch scheduled payment shall, on demand by tdhaiistrative Agent, repay to t
Administrative Agent the amount so made availabtgether with interest thereon in respect of eaghdiaing the period commencing on
date such amount was so made available by the Asimgitive Agent until the date the Administrativget recovers such amount at a rate
annum equal to (x) in the case of such a repaychemtfrom a Lender, the Federal Funds Effective Ratsuch day, or (y) in the case of su
repayment due from a Borrower, the interest rapgiegble to the relevant Loan.

() Market Disruption Notwithstanding the satisfaction of all condioreferred to in Article 5 with respect to any Adea in an
currency other than Dollars, if there shall occaroo prior to the date of such Advance any changgtional or international financial, politi
or economic conditions or currency exchange ratesxohange controls which would in the reasonapiaion of the Administrative Agent
the Required Lenders make it impracticable forBheocurrency Committed Loans comprising such Adeaiacbe denominated in the curre
specified by the applicable Borrower, then the Agistrative Agent shall forthwith give notice theféo such Borrower and the Lenders,
such Loans shall not be denominated in such cwrbnt shall, in the case of Eurocurrency Committedns, be made on such Borrow
Date as Floating Rate Loans in Dollars, unless &arhower notifies the Administrative Agent at lease Business Day before such date
it elects not to borrow on such date. If with regge any Eurocurrency Committed Loans the Eur@nay Base Rate cannot be determine
accordance with the terms thereof, then the Adrratise Agent shall forthwith give notice thereofthe applicable Borrower and the Lenc
and such Loans shall be made on such Borrowing &atdoating Rate Loans in Dollars.

(k) Lending Installations Subject to Section 3.06, each Lender may (i) ftone to time book its Loans at any Lending Inst#din(s
selected by such Lender, and (ii) by written oe¢epy notice to the Administrative Agent and therBwers, designate (or change any
prior designation) a Lending Installation throughigh Loans of a particular Type will be made bwiiid for whose account payments on :
Loans are to be made. All terms of this Credit Agnent shall apply to any such Lending Installagam any Notes of a Lender shall
deemed held by such Lender for the benefit of prapriate Lending Installation. Each Lender widitify the Administrative Agent ar
Whirlpool on or prior to the date of this Credit ’sg@ment of the Lending Installation which it intertd utilize for each Type and currenc
Loan hereunder.

()  Withholding Tax Exemption

(i) Any Lender that is a U.S. Person shall dalito the Borrowers and the Administrative Agentoorprior to the date «
which such Lender becomes a Lender under this CAggleement (and from time to time thereafter upgmn




reasonable request of the Borrowers or the Admatise Agent), executed originals of IRS Form9Atertifying that such Lender
exempt from U.S. federal backup withholding tax;

(i) Each Lender that is not incorporated untherlaws of the United States of America or a dtageeof shall:

(A) (1) on or before the date of any paymlenta Borrower incorporated in the United Stateseuritlis Cred
Agreement to such Lender, deliver to the Borrowecsrporated in the United States and the Admiaiste Agent two dul
completed copies of: (i) United States Internal &rie Service Form W-8BEN, or W-8BHN-as applicable, (ii) Unit
States Internal Revenue Service Form W-8ECI, grUinited States Internal Revenue Service Forn8NMY, accompanie
by United States Internal Revenue Service Form WWi88V-8BEN, or W-8BENE, as applicable, or successor applic
form, as the case may be, certifying that it idtient to receive payments under this Credit Agrestnmcluding any fee
without deduction or withholding of any United &siffederal income taxes;

(2) deliver to the Borrowers and the Administrat Agent two further copies of any such form
certification on or before the date that any sumimfor certification expires or becomes obsolete after the occurrence
any event requiring a change in the most recent fmeviously delivered by it to the Borrowers; and

(3) obtain such extensions of time for filingdacomplete such forms or certifications as may orably
be requested by the Borrowers or the Administrafigent; or

(B) inthe case of any such Lender that is ntgaak” within the meaning of Section 881(c)(3)(A) of thede, (1
represent to the Borrowers (for the benefit of Beerowers and the Administrative Agent) that itnist a bank within tr
meaning of Section 881(c)(3)(A) of the Code, (2)eagto furnish to the Borrowers, on or before theedf any payment |
the Borrowers, with a copy to the Administrativeef), two accurate and complete original signedepf Internal Reven
Service Form W-8BEN, or W-8BEN-E, as applicable, smrccessor applicable form certifying to such Letsldega
entitlement at the date of such certificate to engption from U.S. withholding tax under the préeis of Section 881(c)
the Code with respect to payments to be made utiderCredit Agreement (and to deliver to the Boreosvand th
Administrative Agent two further copies of suchrfoion or before the date it expires or becomes ebsand after tt
occurrence of any event requiring a change in tbhstmecently provided form and, if necessary, ob#aiy extensions of tir
reasonably requested by the Borrowers or the Adimative Agent for filing and completing such fopmand (3) agree, to t
extent legally entitled to do so, upon reasonabtpiest by the Borrowers, to provide to the Borrew(or the benefit of tt
Borrowers and the Administrative Agent) such otfems as may be reasonably required in order tabéish the leg:
entittement of such Lender to an exemption fromhhdlding with respect to payments under this Crédjteemen
provided, that any Lender that delivers the forms and gration provided in this clause (B) must alsaveelto the
Borrowers or the Administrative Agent two accuraemplete and signed copies of either Internal RegeService Form W-
8BEN, or W-8BEN-E, as applicable, or 8&CI, or, in each case, an applicable successan, festablishing a comple
exemption from withholding of United States feddralome tax imposed on the payment of any feeapjicable, to suc
Lender.

Notwithstanding the above, if any change in trektw; or regulation has occurred after the date fefson becomes a Len
hereunder which renders all such forms inapplicablevhich would prevent such Lender from duly coetiplg and delivering ai
such form with respect to it and such Lender sdasadvthe Borrowers and the Administrative Agenhthech Lender shall be exer
from such requirements. Each Person that shallrbea Lender or a participant of a Lender pursuar@ection 13.02 or 13.03 sh
upon the effectiveness of the related transfergheired to provide all of the forms, certificatoand statements required pursua
this subsection (i); providetthat in the case of a participant of a Lender,ablégations of such participant of a Lender purduarthis
subsection (i) shall be determined as if the pigditt of a Lender were a Lender except that sucticg@ant of a Lender shall furni
all such required forms, certifications and statets¢o the Lender from which the related partidggpashall have been purchased.

(i) If any withholding, deduction or other taxéwhether United States, Netherlands, Canada h@rwise) shall be
become applicable after the date of this Credite&grent to any payments by the Borrowers to a Leheerunder, such Lender s|
use reasonable efforts to make, fund or maintari_tsan or Loans, as the case may be, through arlogineling Installation located
another jurisdiction so as to reduce, to the ftillestent possible, the BorrowerBability hereunder, if the making, funding
maintenance of such Loan or Loans through suchrdtbading Installation does not, in the reasongbtigment of the Lende
materially affect the Lender of such Loan.




(i) If a payment made to a Lender would bejesabto United States federal withholding tax imgddy FATCA if such Lend
were to fail to comply with the applicable repogirequirements of FATCA (including those contaime®ection 1471(b) or 1472
of the Code, as applicable), such Lender shaldeto the Borrowers, at the time or times presztiby law and at such time or tin
reasonably requested in writing by the Borroweushsdocumentation prescribed by applicable law(itiog as prescribed by Sect
1471(b)(3)(C)(i) of the Code) and such additionadumentation reasonably requested in writing byBbeowers as may be neces:
for the Borrowers to comply with its obligationsder FATCA, to determine that such Lender has cosdpivith such Lendes’
obligations under FATCA or to determine the amawondeduct and withhold from such payment. For psegsoof this Section 2.08(l)
(i) “FATCA” shall include any amendments madeRATCA after the date of this Credit Agreement.

(m) _Allocation of the Aggregate Commitment Angaihe Borrowers The Borrowers understand and agree that (i) stibjethe term
and conditions of this Credit Agreement, the Lesdeill honor Committed Borrowing Notices in the erdreceived by the Administrati
Agent and (ii) as a result, one or more of the Barrs may be unable to borrow or increase borrosvimgreunder if other Borrowers h.
already borrowed hereunder in amounts which hausezhthe Dollar Amount of the aggregate outstangnirgcipal amount of the Loans
equal the Aggregate Commitment.

Section 2.09. Borrowing Subsidiaries; Additional Borrowing Subsidiaries .

Whirlpool may at any time or from time to time, tithe consent of the Administrative Agent, whicmsent shall not be unreason:
withheld, designate any of its Subsidiaries to bee@n “_Additional Borrowing Subsidiafy(and thereby a * Borrowing Subsidiatyand a “
Borrower”) hereunder by satisfying the conditions precedettforth in Section 5.02.

If Whirlpool shall designate as a Borrowing Subaiglihereunder any Subsidiary not organized undelats of the United States or i
State thereof, any Lender may, with notice to tlgert and Whirlpool, fulfill its Commitment by caungi an Affiliate of such Lender to act
the Lender in respect of such Borrowing Subsidiary.

As soon as practicable after receiving notice fiimirlpool or the Administrative Agent of Whirlpoal'intent to designate a Subsid
as a Borrowing Subsidiary, and in any event na ltiten five Business Days after the delivery oftsuootice, if such Borrowing Subsidiary
organized under the laws of a jurisdiction othamtlof the United States or a political subdivisibereof, any Lender that may not legally |
to, establish credit for the account of and/or dy business whatsoever with such Borrowing Subssidi&ectly or through an Affiliate of su
Lender as provided in the immediately precedingageaph (a “ Protesting Lend8r shall so notify Whirlpool and the Administrative &t ir
writing. If each Protesting Lender is unable toigssts Commitment in full in accordance with Sectil3.03 to a Person that is not a Prote
Lender prior to such the date that such Borrowings®liary shall have the right to borrow hereund@hjrlpool shall, effective on or befc
such date, cancel its request to designate sucticdtaty as a “Borrowing Subsidiary” hereunder.

Upon satisfaction of such conditions precedent sudbsidiary shall for all purposes be a party least a Borrower as fully as if it h
executed and delivered this Credit Agreement. 3g las the principal of and interest on any Advanoasle to any Borrowing Subsidi
under this Credit Agreement shall have been repaipgaid in full and all other obligations of suctorBowing Subsidiary under this Cre
Agreement shall have been fully performed, Whirlpoay, by not less than five Business Dapsor notice to the Administrative Age
(which shall promptly notify the Lenders thered8&tminate such Borrowing Subsidiary’s status a®a®ver hereunder; providechowever,
that Whirlpool shall concurrently terminate, if dippble, the status as a Borrower hereunder of Sulysidiary of the terminated Borrow
Subsidiary.

Section 2.10. Regulation D Compensation

Each Lender may require each Borrower to pay, copteaneously with each payment of interest on itoEurrency Committed Loat
additional interest on the related Eurocurrency @dtbed Loan of such Lender at a rate per annumrehéed by such Lender up to but
exceeding the excess of (i) (A) the EurocurrencgeBRate then in effect for such Loan divided by B¢ _minusthe Reserve Requirem:
applicable to such Lender over (ii) such EurocuryeBase Rate. Any Lender wishing to require payneérstuch additional interest (x) shall
notify the applicable Borrower and the AdministvatiAgent, in which case such additional interestr@Eurocurrency Committed Loans
such Lender to such Borrower shall be payable th diender at the place indicated in such noticeh witspect to each Interest Pe
commencing at least three Business Days afterithieggof such notice and (y) shall notify such Bower at least five Business Days prio
each date on which interest is payable on its REureacy Committed Loans of the amount then due teclder under this Section.

Section 2.11. [Reserved].




Section 2.12. Defaulting Lenders.

(a) _Defaulting Lender AdjustmentdNotwithstanding anything to the contrary contdire this Credit Agreement, if any Lender becom
Defaulting Lender, then, until such time as suchder is no longer a Defaulting Lender, to the eixpammitted by applicable law:

(i) Waivers and AmendmentSuch Defaulting Lendes’right to approve or disapprove any amendment/evar consel
with respect to this Credit Agreement shall berietstd as set forth in the definition of Requireghiders.

(i) Defaulting Lender Waterfall Any payment of principal, interest, fees or otharounts received by the Administra
Agent for the account of such Defaulting Lender gttier voluntary or mandatory, at maturity, pursuanfrticle 8 or otherwise)
received by the Administrative Agent from a DefmgtLender pursuant to Section 12.01 shall be admit such time or times as r
be determined by the Administrative Agent as folofirst , to the payment of any amounts owing by such OgfeulLender to th
Administrative Agent hereundesecond, as the Borrowers may request (so long as no Defalnmatured Default exists), to -
funding of any Advance in respect of which suchddéting Lender has failed to fund its portion tradras required by this Cre
Agreement, as determined by the Administrative Agenird , if so determined by the Administrative Agent ahd Borrowers, to t
held in a deposit account and released pro ratadar to satisfy such Defaulting Lendeipotential future funding obligations w
respect to Advances under this Credit Agreemimnirth , to the payment of any amounts owing to the Lem@er a result of a
judgment of a court of competent jurisdiction ob&d by any Lender against such Defaulting Lendeat essult of such Defaultil
Lender’s breach of its obligations under this Crédjreementfifth , to the payment of any amounts owing to the Boemas a rest
of any judgment of a court of competent jurisdintiobtained by any Borrower against such Defaultiegder as a result of stL
Defaulting Lender's breach of its obligations untlds Credit Agreement; ansiixth , to such Defaulting Lender or as othen
directed by a court of competent jurisdiction; gdedthat if (X) such payment is a payment of the ppatiamount of any Advances
respect of which such Defaulting Lender has ndyfluinded its appropriate share, and (y) such Adeanwvere made at a time wil
the conditions set forth in Section 5.03 were §atisor waived, such payment shall be applied galelpay the Loans of all Non-
Defaulting Lenders on a pro rata basis prior tmpeipplied to the payment of any Loans of such @gfey Lender until such time
all Advances are held by the Lenders pro rata ao@ance with the Commitments. Any payments, prefgts or other amounts p
or payable to a Defaulting Lender that are applagcheld) to pay amounts owed by a Defaulting Lemuesuant to this Section 2.12
(a)(ii) shall be deemed paid to and redirectedunh<Defaulting Lender, and each Lender irrevocablysents hereto.

(i)  Certain Fees No Defaulting Lender shall be entitled to recearey Unused Commitment Fee for any period dt
which that Lender is a Defaulting Lender (and Wionl shall not be required to pay any such fee ttla¢rwise would have be
required to have been paid to that Defaulting Lende

(b) Defaulting Lender Curelf Whirlpool and the Administrative Agent agreewriting that a Lender is no longer a Defaultingnder, th
Administrative Agent will so notify the parties le¢o, whereupon as of the effective date specifiesuich notice and subject to any condit
set forth therein, that Lender will, to the extapplicable, purchase at par that portion of outhtajmLoans of the other Lenders or take ¢
other actions as the Administrative Agent may deiee to be necessary to cause the Loans to bepheldata by the Lenders in accorde
with the Commitments, whereupon such Lender widlseeto be a Defaulting Lender; providéadt no adjustments will be made retroacti
with respect to fees accrued or payments made lpndyehalf of the Borrowers while that Lender waBedaulting Lender; and provided
further, that except to the extent otherwise expresslgedjby the affected parties, no change hereunaler Drefaulting Lender to Lender w
constitute a waiver or release of any claim of pasty hereunder arising from that Lender’s haviegrba Defaulting Lender.

ARTICLE 3
CHANGE IN CIRCUMSTANCES
Section 3.01. Taxes.
(a) _Payments to be Free and Clexcept as otherwise provided in Section 3.0Hlt)sums payable by each Borrower under the
Documents, whether in respect of principal, interees or otherwise, shall be paid without dedurcfor any present and future taxes, le

imposts, deductions, charges or withholdings imgdseany government or any political subdivisiortaxing authority thereof (but excludi
franchise taxes and any tax imposed on or measyréte net income,




receipts, profits or gains of any Lender) and atkiiest, penalties or similar liabilities with resp thereto (collectively, “ Tax€y, which
amounts shall be paid by the applicable Borroweprasided in Section 3.01(b) below. The applicaBarower will pay each Lender t
amounts necessary such that the net amount ofithegal, interest, fees or other sums receivedratained by each Lender is not less tha
amount payable under this Credit Agreement.

(b) _Grossineup of Payments Except as otherwise provided in Section 3.0%fcfi) any Borrower or any other Person is reqdii®
law to make any deduction or withholding on accooinany Taxes from any sum paid or expressed tpadyable by such Borrower to ¢
Lender under this Credit Agreement, or (ii) anytpao this Credit Agreement (or any Person on @kdif) other than a Borrower is requirec
law to deduct or withhold any Tax from, or makeayment of Taxes with respect to, any such sumvedeir receivable by any Lender ur
this Credit Agreement:

(A) the applicable party shall notify the Adnstiative Agent and, if such party is not the agmgilie Borrower, th
Administrative Agent will notify the applicable Bawer of any such requirement or any change insuth requirement as soor
such party becomes aware of it;

(B) the applicable Borrower shall pay all Taxesore the date on which penalties attached thdretome due and payal
such payment to be made (if the liability to paynigposed on such Borrower) for its own accountifoth@t liability is imposed on at
other party to this Credit Agreement) on behalfod in the name of that party;

(C) the sum payable by the applicable Borroweespect of which the relevant deduction, withir@jcor payment is requir
shall (except, in the case of any such paymenthéoextent that the amount thereof is not ascedénwhen that sum is paid)
increased to the extent necessary to ensure fiteat tlle making of that deduction, withholding @yment, that party receives on
due date and retains (free from any liability ispect of any such deduction, withholding or payn@ntaxes) a sum equal to t
which it would have received and so retained haduuh deduction, withholding or payment of Taxesrbeequired or made; and

(D) within thirty days after payment of any sfimm which the applicable Borrower is required byvlto make any deducti
or withholding of Taxes, and within thirty daysefthe due date of payment of any Tax or other armathnich it is required to pi
pursuant to the foregoing subsection (B) of thistida 3.01(b), the applicable Borrower shall, te #xtent it is legally entitled to
so, deliver to the Administrative Agent all suchitdeed documents and other evidence as to the mga&f such deduction, withholdi
or payment as (x) are reasonably satisfactory ¢oatfifiected parties as proof of such deduction, hvaitting or payment and of t
remittance thereof to the relevant taxing or otinghority, and (y) are required by any such pastgrable it to claim a tax credit w
respect to such deduction, withholding or payment.

(c) _Conditions to Grossp . Notwithstanding any provision of this SectionB1t0 the contrary, no Borrower shall have any il
to pay any Taxes pursuant to this Section 3.019 pay any amount to the Administrative Agent oy &ender pursuant to this Section 3.0
the extent that such amount results from (i) thiluria of any Lender or the Administrative Agentdomply with its obligations pursuant
Section 2.08(l) or Section 13.05, or (ii) any Takaposed under FATCA.

(d) _Refunds If any Lender receives a refund in respect oféBapaid by any Borrower, it shall promptly pay svetund, together wis
any other amounts paid by such Borrower pursuar@etction 3.01 in connection with such refunded $axe such Borrower, providetal
such Borrower agrees to promptly return such reftmthe applicable Lender after it receives nofiten the applicable Lender that it
required to repay such refund. Nothing in this Becshall be deemed to require any Lender to dssctmnfidential tax information.

(e) _Indemnification by BorrowersEach Borrower shall, severally with respect torsBorrowers Loans, indemnify each Lender i
the Administrative Agent, as applicable, for thdl Aamount of Taxes (including any Taxes imposedaby jurisdiction on amounts paya
under this Section 3.01, subject to the conditgetsforth in Section 3.01(c)) imposed on or paidgbgh Lender or the Administrative Agent
the case may be) and any liability (including p&ea) interest and expenses) arising therefrom ithr espect thereto provided that if s
Lender or the Administrative Agent, as the case tmayfails to file notice to such Borrower of theposition of such Taxes within 120 d
following the receipt of actual written notice dfetimposition of such Taxes, there will be no ddiign for such Borrower to pay interes
penalties attributable to the period beginningradtech 120"day and ending 7 days after such Borrower receaieéise from such Lender or 1
Administrative Agent, as the case may be. Thisnmuécation shall be made within 30 days from tleedsuch Lender or the Agent (as
case may be) makes written demand therefor.




Section 3.02. Increased Costs

If, at any time after the date of this Credit Agremt, the adoption of any applicable law or theliapfion of any applicable
governmental or quagievernmental rule, regulation policy, guideline directive (whether or not having the force of law}, any chanc
therein, or any change in the interpretation oriattration thereof, or the compliance of any Lemnttieerewith,

(i) imposes or increases or deems applicableresgrve, assessment, insurance charge, speciadidep similar requirement agai
assets of, deposits with or for the account otredit extended by, any Lender or any applicablediry Installation (other than amounts
pursuant to Section 2.10 and other thaserves and assessments taken into account imdlgitey the interest rate applicable to Eurocurp
Committed Advances), or

(i) imposes any other condition (excluding Tsxehich the applicable Borrower is obligated to paer Section 3.01(a), subjec
the conditions set forth in Section 3.01(c)), tkeult of which is to increase the cost to any Leradeany applicable Lending Installation
making, funding or maintaining Eurocurrency Loamngerluces any amount receivable by any Lender praaplicable Lending Installation
connection with Eurocurrency Loans, or requires aeynder or any applicable Lending Installation t@ka any payment calculated
reference to the amount of Eurocurrency Loans beliterest received by it, by an amount deemecderiztby such Lender, then, within
days of demand by such Lender, the applicable Barmr Whirlpool shall pay such Lender that portafrsuch increased expense incurre
reduction in an amount received which such Leneéégrahines is attributable to making, funding andntaaning its Eurocurrency Loans anc
Commitment to make Eurocurrency Loans; providémwever, that any amount payable pursuant to this Se@&id2 shall be limited to tl
amount incurred from and after the date one hunfifiyddays prior to the date that such Lender nsakech demand; and provideturther,
that any amount payable pursuant to this Sectif@ 8hall be paid by the applicable Borrower to é¢ixeent that such amount is reason
allocable to such Borrower and the Advances madteated shall otherwise be payable by Whirlpool.

Section 3.03. Changes in Capital Adequacy Requlations

If a Lender determines that the amount of capitaliquidity required or expected to be maintaingd duch Lender, any Lendi
Installation of such Lender or any corporation colfihng such Lender in connection with this Cre8lijreement, its Loans or its obligatior
make Loans hereunder, is increased as a resulCbfage (as hereafter defined), then, within 15 ddydemand by such Lender (with a ¢
of such demand to the Administrative Agent), theliapble Borrower or Whirlpool shall pay such Lendee amount which such Len
reasonably determines is necessary to compensfatedhy shortfall in the rate of return on the tpmr of such increased capital which s
Lender determines is attributable to this Creditefgnent, its Loans or its obligation to make Loheseunder (after taking into account s
Lender’s policies as to capital adequacy); providédwever, that any amount payable pursuant to this Se@&i08 shall be limited to tl
amount incurred from and after the date one hunfifigyddays prior to the date that such Lender nsakech demand; and provideturther,
that any amount payable pursuant to this Sectif@ 8hall be paid by the applicable Borrower to é¢ixeent that such amount is reason
allocable to such Borrower and the Advances madteatad shall otherwise be payable by WhirlpodCtfange’ means (i) any change after
date of this Credit Agreement in the RiBkRsed Capital Guidelines (as hereafter definedjjipany adoption of or change in any other |
governmental or quagjevernmental rule, regulation, policy, guidelingterpretation, or directive (whether or not havihg force of law) afte
the date of this Credit Agreement which affects aheount of capital or liquidity required or expette be maintained by any Lender or
Lending Installation or any corporation controlliagy Lender, providethat notwithstanding anything herein to the comntrgx) the Dodd-
Frank Wall Street Reform and Consumer Protectioh &l all requests, rules, guidelines or directitreyeunder or issued in connec
therewith and (y) all requests, rules, guidelineslicectives promulgated by the Bank for InternaibSettlements, the Basel Committes
Banking Supervision (or any successor or similahatity) or the United States or foreigegulatory authorities, in each case pursuant &e
[, shall in each case be deemed to be a “Chamggardless of the date enacted, adopted or isSiRidk-Based Capital Guidelinédsmean
(x) the riskbased capital guidelines in effect in the Unitedt& on the date of this Credit Agreement, inclgdiansition rules, and (y) t
corresponding capital regulations promulgated loylatory authorities outside the United Statesfiect on the date of this Credit Agreem:
including transition rules.

Section 3.04. Availability of Types and Currencies.

If any Lender determines that maintenance at alslgitLending Installation of any Type of its Euroemcy Loans denominated in ¢
Agreed Currency would violate any applicable lawler regulation or directive, whether or not havitng force of law, and notifies t
Borrowers and the Administrative Agent of such deiaation, then the affected currency shall ceaséd an Agreed Currency and
Administrative Agent shall suspend the availabilifythe affected Type and currency of Advance ahduch Lender determines that
necessary, require that any Eurocurrency Loaneaffected Type and currency be repaid. If any keemtdtermines that deposits of a type
maturity appropriate to match fund Eurocurrency Gotied Advances denominated in any Agreed Curremeynot available, then the affec
currency shall cease to be an Agreed Currencyland t




Administrative Agent shall suspend the availabitfyEurocurrency Committed Advances denominatethénaffected currency. If any Len
determines that the combination of the interest sguplicable to Eurocurrency Committed Advancesodenated in any Agreed Currency i
payments due pursuant to Sections 3.01 and 3.0Rrespect to such Eurocurrency Committed Advanoes ot accurately reflect the cos
making or maintaining Eurocurrency Committed Adwesién the affected currency, then the affectedenuy shall cease to be an Agr
Currency and the Administrative Agent shall suspémel availability of Eurocurrency Committed Advaacdenominated in the affec
currency.

Section 3.05. Funding Indemnification .

If any payment of a Eurocurrency Rate Loan occuars alate which is not the last day of the appliedbterest Period, whether bece
of acceleration, prepayment or otherwise, or a Ewrency Rate Loan is not made on the date spddifjethe applicable Borrower for &
reason other than default by a Lender, such Bomomik indemnify each Lender for any loss or costurred by it resulting therefro
including, without limitation, any loss or cost liquidating or employing deposits acquired to fusrdmaintain such Eurocurrency Rate L
(but excluding loss of profits).

Section 3.06. Mitigation of Additional Costs or Adverse Circumstances; Replacement of Lenders

If, in respect of any Lender, circumstances arib&elwwould or would upon the giving of notice resaot
(i) anincrease in the liability of a Borrowerduch Lender under Section 3.01, 3.02 or 3.03;

(i) the unavailability of a Type or currency @bmmitted Advance under Section 3.04; or

(i) a Lender being unable to deliver the forraguired by Section 2.08(l);

then, without in any way limiting, reducing or othése qualifying the applicable Borrowsrbbligations under any of the Sections referr
above in this Section 3.06, such Lender shall ptymypon becoming aware of the same notify the Adstiative Agent thereof and shall.
consultation with the Administrative Agent and Wib@ol and to the extent that it can do so withasadvantaging itself, take such reason
steps as may be reasonably open to it to mitidegeeffects of such circumstances (including, witHomitation, the designation of an alterr
Lending Installation or the transfer of its Loansahother Lending Installation). If and so longaalsender has been unable to take, or ha
taken, steps acceptable to Whirlpool to mitigate eéffect of the circumstances in question, or if Aander is a Defaulting Lender or a Non
Consenting Lender, such Lender shall be obligetheatequest and expense of Whirlpool, to assigitsatights and obligations hereunde
another Lender (or an Affiliate of another Lender)any other Person nominated by Whirlpool with #pproval of the Administrative Age
(which shall not be unreasonably withheld) andingflto participate in the facility in place of sucander;_providedhat (i) all obligations owe
to such assigning Lender shall be paid in full éifjdsuch Person satisfies all of the requiremenitthis Credit Agreement including, but
limited to, providing the forms required by Sec8ch08(l) and 13.03(b). Notwithstanding any suckigamsnent, the obligations of 1
Borrowers under Sections 3.01, 3.02, 3.03 and 1§h@8 survive any such assignment and be enfoledgisuch Lender.

Section 3.07. Lender Statements; Survival of Indemnity.

Each Lender shall deliver to the applicable Bornoargd Whirlpool a written statement of such Lenaeto the amount due, if any, un
Section 3.01, 3.02, 3.03 or 3.05. Such writtenest@int shall set forth in reasonable detail theutalions upon which such Lender determ
such amount and shall be final, conclusive andibdn the applicable Borrower in the absence ofifeat error. Determination of amou
payable under such Sections in connection with @dturency Rate Loan shall be calculated as thaagih Lender funded its Eurocurre
Rate Loan through the purchase of a deposit oftyhe and maturity corresponding to the deposit ws®d reference in determining
Eurocurrency Rate applicable to such Loan, wheathéact that is the case or not. Unless otherwiseiged herein, the amount specified in
written statement shall be payable within 15 dafierareceipt by the applicable Borrower and Whidp®f the written statement. T
obligations of any Borrower under Sections 3.00233.03 or 3.05 shall survive payment of any otifesuch Borrowes Obligations and t
termination of this Credit Agreement.




ARTICLE 4
GUARANTY
Section 4.01. Guaranty .

For valuable consideration, the receipt of whicthéseby acknowledged, and to induce the Lendemnhake Loans to each of 1
Borrowing Subsidiaries, Whirlpool hereby irrevocgtdbsolutely and unconditionally guarantees propgytment when due, whether at st.
maturity, upon acceleration or otherwise, and htimles thereafter, of any and all existing andufatobligations of each of the Borrow
Subsidiaries to the Administrative Agent and thaders, or any of them, under or with respect toLthen Documents, whether for princiy
interest (including, without limitation, all inteseaccruing subsequent to the commencement of @ss;, proceeding or other action relatin
any Borrowing Subsidiary under the Bankruptcy Codany similar law with respect to the bankrupticysolvency or reorganization of &
Borrowing Subsidiary, and all interest which, bat finy such case, proceeding or other action wotlérwise accrue), fees, expense
otherwise (collectively, the * Guaranteed Obligat#). Whirlpool also agrees that all payments under gligranty shall be made in the si
currency and manner as provided herein for the &ueed Obligations.

Section 4.02. Waivers.

Whirlpool waives notice of the acceptance of thisrginty and of the extension or continuation ofGuaranteed Obligations or any |
thereof. Whirlpool further waives presentment, psbt notice of notices delivered or demand madamynBorrowing Subsidiary or action
delinquency in respect of the Guaranteed Obligation any part thereof, including any right to requihe Administrative Agent and
Lenders to sue any Borrowing Subsidiary, any otherantor or any other Person obligated with resfgethe Guaranteed Obligations or
part thereof, or otherwise to enforce payment ihfesigainst any collateral securing the Guarantelgih&tions or any part thereof.

Section 4.03. Guaranty Absolute.

This guaranty is a guaranty of payment and nobbéction, it is a primary obligation of Whirlpoahd not one of surety, and the vali
and enforceability of this guaranty shall be absoland unconditional irrespective of, and shall betimpaired or affected by, any of
following: (a) any extension, modification or rer@vof, or indulgence with respect to, or substito§ for, the Guaranteed Obligations or
part thereof or any agreement relating theretagttene; (b) any failure or omission to enforce aight, power or remedy with respect to
Guaranteed Obligations or any part thereof or angement relating thereto, or any collateral; (o) waiver of any right, power or remedy
of any default with respect to the Guaranteed @hiligs or any part thereof or any agreement rejdtiereto, or any collateral; (d) any rele
surrender, compromise, settlement, waiver, subatitin or modification, with or without consideratioof any collateral, any other guaran
with respect to the Guaranteed Obligations or ary thereof, or any other obligation of any Peradth respect to the Guaranteed Obligat
or any part thereof; (e) the enforceability or g#li of the Guaranteed Obligations or any part ébéror the genuineness, enforceabilit
validity of any agreement relating thereto or wifspect to any collateral; (f) the application @fyments received from any source to
payment of obligations other than the Guaranteeliy@ipns, any part thereof or amounts which areaowered by this guaranty even tho
the Administrative Agent and the Lenders might lallyfhave elected to apply such payments to anyqraall of the Guaranteed Obligation:
to amounts which are not covered by this guargiglyany change in the ownership of any Borrowingsdiary or the insolvency, bankrup
or any other change in the legal status of any &g Subsidiary; (h) the change in or the impositof any law, decree, regulation or o
governmental act which does or might impair, dedayn any way affect the validity, enforceability payment when due of the Guaran:
Obligations; (i) the failure of Whirlpool or any Bowing Subsidiary to maintain in full force, valig or effect or to obtain or renew wt
required all governmental and other approvalsnbes or consents required in connection with thar@ueed Obligations or this guaranty
to take any other action required in connectiorhwlie performance of all obligations pursuant ® Guaranteed Obligations or this guare
() the existence of any claim, setoff or otherhtgywhich Whirlpool may have at any time againsg &orrowing Subsidiary, or any ott
Person in connection herewith or an unrelated &etien; or (k) any other circumstances, whethemairsimilar to any of the foregoing, wh
could constitute a defense to a guarantor; all dyedr not Whirlpool shall have had notice or knesige of any act or omission referred t
the foregoing clauses (a) through (j) of this Set#.03. It is agreed that Whirlposlliability hereunder is several and independeramyf othe
guaranties or other obligations at any time incffeith respect to the Guaranteed Obligations grzart thereof and that Whirlposlliability
hereunder may be enforced regardless of the egisteralidity, enforcement or namforcement of any such other guaranties or
obligations or any provision of any applicable lanwegulation purporting to prohibit payment by @grrowing Subsidiary of the Guarant
Obligations in the manner agreed upon between Boatowing Subsidiary and the Administrative Agentlahe Lenders.




Section 4.04. Continuing Guaranty .

The Lenders may make or continue Loans to anyeBibrrowing Subsidiaries from time to time withawtice to or authorization fra
Whirlpool regardless of the financial or other citioth of any Borrowing Subsidiary at the time angdn is made or continued, and no Lel
shall have any obligation to disclose or discush Wihirlpool its assessment of the financial caoditof any of the Borrowing Subsidiari
This guaranty shall continue in effect, notwithsliiyg any extensions, modifications, renewals ouigdnces with respect to, or substitu
for, the Guaranteed Obligations or any part thereofil all of the Guaranteed Obligations shall &éaween paid in full and all of t
Commitments shall have expired or been terminated.

Section 4.05. Delay of Subrogation.

Until the Guaranteed Obligations have been paifiilin Whirlpool shall not exercise any right of solgation with respect to payme
made by Whirlpool pursuant to this guaranty.

Section 4.06. Acceleration.

Whirlpool agrees that, as between Whirlpool on ¢he hand, and the Lenders and the Administrativenfgon the other hand, -
obligations of any Borrowing Subsidiary guaranteeder this Article 4 may be declared to be forthwdue and payable, or may be dee
automatically to have been accelerated, as proviu&ection 9.01 for purposes of this Article 4fwithstanding any stay, injunction or ot
prohibition (whether in a bankruptcy proceedingeafing such Borrowing Subsidiary or otherwise) prging such declaration as against :
Borrowing Subsidiary and that, in the event of sdeblaration or automatic acceleration, such obibga (whether or not due and payablt
such Borrowing Subsidiary) shall forthwith become dind payable by Whirlpool for purposes of thitide 4.

Section 4.07. Reinstatement.

The obligations of Whirlpool under this Article Aall be automatically reinstated if and to the akthat for any reason any paymen
or on behalf of any Person in respect of the GuaezhObligations is rescinded or must be otherngs¢ored by any holder of any of
Guaranteed Obligations, whether as a result ofpaogeedings in bankruptcy or reorganization or wtise, and Whirlpool agrees that it v
indemnify the Administrative Agent and each Lendardemand for all reasonable costs and expensgsding, without limitation, fees a
expenses of counsel) incurred by the Administrafigent or such Lender in connection with such ssson or restoration, including any s
costs and expenses incurred in defending agaiystlaim alleging that such payment constituted efgrence, fraudulent transfer or sim
payment under any bankruptcy, insolvency or simdar.

ARTICLE 5
CONDITIONS PRECEDENT
Section 5.01. Effectiveness.
This Credit Agreement shall not be effective and_eader shall be required to fund its portion af thitial Advance to any Borrow

which is an original signatory hereto (each, anrig®al Borrower” and collectively, the “ Original Borrowery until a date (the ‘Effective
Date”) upon which following conditions have been sa#df

(@) The Original Borrowers have furnished orsealito be furnished to the Administrative Agentftiiowing:

(i) A copy of the articles, certificate or charof incorporation or similar document or docunseoit each Original Borrower, certifi
by the Secretary or Assistant Secretary or othéhdvized Representative of each Original Borrowelyothe appropriate governmental offi
in the jurisdiction of incorporation or organizatior other formation of each Original Borrower viiithhirty days of the Effective Date;

(i) A certificate of good standing, to the exteapplicable, for each Original Borrower from jtgisdiction of incorporation dat
within thirty days of the Effective Date;

(i) A copy, certified as of the Effective Datey the Secretary or Assistant Secretary or othathérized Representative of e
Original Borrower of its by-laws or similar govengi document;

(iv) A copy, certified as of the Effective Daig the Secretary or Assistant Secretary or othehévized




Representative of each Original Borrower, of theohations of its Board of Directors (and resolusasf other bodies, if any are reason:
deemed necessary by counsel for any Lender) amthgrihe execution of this Credit Agreement anddtieer Loan Documents to be execi
by it;

(v) An incumbency certificate, executed as & Hffective Date by the Secretary or an Assistaar&ary of Whirlpool, which shi
identify by name and title and bear the signatdralloAuthorized Officers which shall be authorizedexecute the Loan Documents on be
of Whirlpool, upon which certificate the Administige Agent and the Lenders shall be entitled ty tedtil informed of any change in writi
by Whirlpool;

(vi) An incumbency certificate, executed as loé tEffective Date by the Secretary or an Assis@etretary or other Authoriz
Representative of each Original Borrower, whichlgtantify by name and title and bear the signatof the officers of such Original Borrov
authorized to sign this Credit Agreement and theiot.oan Documents to be executed by such Oridoalower and to receive extension:
credit hereunder, upon which certificate the Adstirgitive Agent and the Lenders shall be entitledety until informed of any change
writing by such Original Borrower;

(vii) A certificate, signed by an Authorized @#r stating that on the Effective Date (i) no Defar Unmatured Default has occur
and is continuing, and (ii) the representationsaadanties contained in Article 6 are true andect

(viii)  Written opinions of counsel to each Origi Borrower given upon the express instructionsasfh Original Borrower, each da
the Effective Date and addressed to the Adminisiraf\gent and each of the Lenders, in form and tsulze reasonably satisfactory to
Administrative Agent;

(ix) A certificate, signed by an Authorized @#r stating that since December 31, 2013, excepdisdosed in filings with tt
Securities Exchange Commission prior to the Effecbate, there has been no development or evetinglto or affecting Whirlpool or any
its Subsidiaries that has had or could be reaspradplected to have a Material Adverse Effect; and

(x) Such other documents and information aslasmder or its counsel may have reasonably requéstenbt later than three Busin
Days prior to the proposed Effective Date.

(b) The Lenders, the Administrative Agent andirthAffiliates shall have received all fees reqdir® be paid, and
expenses relating to the negotiation, executiondmtidery of this Credit Agreement and which arquieed to be paid to such parties purs
to the terms hereof for which invoices have beas@nted by not later than the Business Day pritv@@roposed Effective Date.

(c) All governmental and third party approvakscessary in connection with the financing contemeplehereby and tl
continuing operations of the Original Borrowerslshave been obtained and be in full force andatffe

(d) The Lenders shall have received such doctsreerd other information as may be required forotkryour customerbr
similar requirements to the extent requested at kem days prior to the proposed Effective Date.

Section 5.02. Initial Advance to Each Additional Borrowing Subsidiary .

No Lender shall be required to fund its portioraaf Advance hereunder to an Additional Borrowing ssdilary unless such Additior
Borrowing Subsidiary has furnished or caused tfub@shed to the Administrative Agent the following

(i) An Assumption Agreement executed and dedidelpy such Additional Borrowing Subsidiary and @dmihg the written consent
Whirlpool at the foot thereof, as contemplated kgtton 2.09;

(i) A copy of the articles, certificate or cher of incorporation or other similar document atls Additional Borrowing Subsidial
certified by the appropriate governmental offiaethe jurisdiction of incorporation of such Addit@ Borrowing Subsidiary within thirty da
of the date of delivery;

(i) A certificate of good standing, to the ert applicable, for such Additional Borrowing Subiary from its jurisdiction c
incorporation dated within thirty days of the dafedelivery;

(iv) A copy, certified as of the date of deliydyy the Secretary or Assistant Secretary of sugtitfonal Borrowing Subsidiary, of
by-laws;

(v) A copy, certified as of the date of delivdry the Secretary or Assistant Secretary of sudttitAchal Borrowing




Subsidiary, of the resolutions of its Board of Riars (and resolutions of other bodies, if any reasonably deemed necessary by couns
any Lender) authorizing the execution of its AsstiompAgreement and the other Loan Documents toxeewged by it;

(vi) An incumbency certificate, executed as lo¢ tdate of delivery by the Secretary or an Assis&etretary of such Additior
Borrowing Subsidiary, which shall identify by naraed title and bear the signature of the officersuth Additional Borrowing Subsidie
authorized to sign its Assumption Agreement andatmer Loan Documents to be executed by such AuditiBorrowing Subsidiary and
receive extensions of credit hereunder, upon whettificate the Administrative Agent and the Lersdshall be entitled to rely until inform
of any change in writing by such Additional BorraygiSubsidiary;

(vii) Written opinions of counsel to such Additial Borrowing Subsidiary given upon the expresdrictions of each Additior
Borrowing Subsidiary, each dated the date of deliamd addressed to the Administrative Agent aruth @ the Lenders, in form and subste
reasonably satisfactory to the Administrative Agamid

(viii) Documentation and other evidence as &somably requested by the Administrative Agentrgr laender in advance of the ini
Advance to such Additional Borrowing Subsidiarydrder for the Administrative Agent or such Lendercarry out and be satisfied it |
complied with the results of all necessary “knowyoustomer” or other similar checks under all agafile laws and regulations.

Section 5.03. Each Extension of Credit.

No Lender shall be required to fund its portionaafy Advance (including, without limitation, the tial Advance hereunder), unless
the applicable Borrowing Date:

(i) Priorto and after giving effect to such Adhce there exists no Default or Unmatured Default;

(i) The representations and warranties conthineArticle 6 are true and correct in all mateniespects as of such Borrowing C
(except for (x) the representations and warrarsidorth in Sections 6.04, 6.05 and 6.07, whigltegentations and warranties shall be true
correct as of the respective dates specified theagid (y) the representations and warrantiesostt in Sections 6.06 and 6.12 solely as
representations and warranties relate to any Sialbgidcquired in connection with a Material Acqti@i (including any Subsidiary of the tar
of such Material Acquisition) consummated within @8ys prior to the applicable Borrowing Date, whiepresentations and warranties ¢
not required to be true and correct pursuant ®dbndition);

(iif)  All legal matters incident to the makind such Advance shall be reasonably satisfactotiied_enders and their counsel; and

(iv) The applicable Borrower shall have delivcethe applicable notices described in Section 2)03(

Each request for extension of credit hereunder| stmistitute a representation and warranty by tpplieable Borrower that ti
conditions contained in Sections 5.03(i) and (@y& been satisfied.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES
Each of the Borrowers represents and warrantsetb.¢éinders that:

Section 6.01. Existence and Standing

It and each of its Material Subsidiaries is dulgarporated or otherwise organized, validly existamgl (to the extent applicable) in g
standing under the laws of its jurisdiction of ingoration or organization or other formation and laédl requisite authority to conduct
business in each jurisdiction in which its businessonducted.

Section 6.02. Authorization and Validity .

It has the power and authority and legal right xeoeite and deliver the Loan Documents to whiclsitiparty and to perform
obligations thereunder. Its execution and delivarthe Loan Documents to which it is a party anel plerformance of its obligations thereur
have been duly authorized by proper corporatelmrgiroceedings, and the Loan Documents to which it




is a party constitute its legal, valid and bindotgigations enforceable against it in accordandé tiieir terms, except as enforceability ma
limited by bankruptcy, insolvency or similar lawffegting the enforcement of creditordghts generally and the availability of equite
remedies for the enforcement of certain obligati@iker than the payment of money) contained heseitherein may be limited by equita
principles generally and by principles of goodHand fair dealing.

Section 6.03. No Conflict; Government Consent.

Neither its execution and delivery of the Loan Dmeumts to which it is a party, nor the consummatibrthe transactions thert
contemplated, nor its compliance with the provisitimereof will violate any law, rule, regulatiorrder, writ, judgment, injunction, decree
award binding on it or any of its Subsidiaries be tarticles, certificate or charter of incorporatior bylaws or other organizational
constitutional documents of it or any of its Sulmigs or the provisions of any indenture, instraimer agreement to which it or any of
Subsidiaries is a party or is subject, or by whtchr its Property is bound, or conflict with orrgiitute a default thereunder, or result in
creation or imposition of any Lien in, of or on tReoperty of it or any of its Subsidiaries pursuanthe terms of any such indenture, instrur
or agreement, in any such case which violationflmbndefault, creation or imposition has not hadcould not reasonably be expected to
a Material Adverse Effect. No order, consent, apakolicense, authorization, or validation of, dlinfy, recording or registration with
exemption by, any governmental or public body ahatrity, or any subdivision thereof, is requiredaathorize, or is required in connect
with, its execution, delivery and performance af,tloe legality, validity, binding effect or enforgility of, any of the Loan Documents
which it is a party other than those the absenaehich has not had or could not reasonably be drpdo have a Material Adverse Effect.

Section 6.04. Financial Statements.

The December 31, 2013 financial statements of \Wbal and its Consolidated Subsidiaries were prepareccordance with genere
accepted accounting principles in effect on the dach statements were prepared and fairly préiseriinancial condition of Whirlpool and
Consolidated Subsidiaries at such date and thétsexfitheir operations for the period then ended.

Section 6.05. Material Adverse Change.

As of the date of this Credit Agreement, exceptliaslosed in filings with the Securities and ExoparCommission as of such di
there has been no change since December 31, 20t ibhusiness, Property, condition (financial dneotvise) or results of operations
Whirlpool and its Consolidated Subsidiaries whiclild reasonably be expected to have a Material fsgvEffect.

Section 6.06. Taxes.

Whirlpool and its Subsidiaries have filed all Unit8tates federal income tax returns and all otregerial tax returns which are requi
to be filed and have paid all taxes due pursuashaid returns or pursuant to any assessment recbiw&Vhirlpool or any of its Subsidiari
except such taxes, if any, as are being contestgdad faith and as to which adequate reserves lheae provided. No material tax liens h
been filed and no material claims are being as$evith respect to any such taxes. The chargesyalscand reserves on the books of Whirl|
and its Subsidiaries in respect of any taxes ogragovernmental charges are adequate.

Section 6.07. Litigation and Contingent Obligations .

As of the date of this Credit Agreement, exceptligslosed in filings with the Securities and ExoparCommission as of such date
there is no litigation, arbitration, governmentaléstigation, proceeding or inquiry pending oritsoknowledge, threatened against or affec
it or any of its Subsidiaries which has had or dawasonably be expected to have a Material Adveffeet, and (ii) neither it nor any of
Subsidiaries has any material contingent obligatioot provided for or disclosed in the financiattstments referred to in Section 6.04.

Section 6.08. ERISA .

No member of the Controlled Group has incurredsaeasonably expected to incur, any withdrawddility to Multiemployer Plans i
excess of $50,000,000 in the aggregate. Each Plaples with all applicable requirements of law aedulations, no Reportable Event
occurred with respect to any Plan, no member of2hetrolled Group has withdrawn from any Plan dtiated steps to do so, and no steps
been taken to terminate any Plan, except, in eash, ¢o the extent that any of the events descitbéds sentence, together with all other ¢
events, which shall have occurred, taken in theeggge, would reasonably be expected to have arldieAdverse Effect.




Section 6.09. Accuracy of Information .

No information or report furnished by it to the Ahistrative Agent or the Lenders in connection whke negotiation of, or compliar
with, the Loan Documents contains any material taiesnent of fact or omits to state a material festtessary to make the statements cont
therein not misleading.

Section 6.10. Material Agreements.

Neither it nor any of its Subsidiaries is in defanl the performance, observance or fulfillmentaofy of the obligations, covenants
conditions contained in (i) any agreement to whidh a party, which default could reasonably bpexted to have a Material Adverse Effec
(i) any agreement or instrument evidencing or goiey any Indebtedness or (Balance Sheet Obligations with an outstanding grad
amount (or implied or attributed principal amountexcess of $50,000,000.

Section 6.11. Compliance with Laws.

It and its Subsidiaries have complied with all aqrdble statutes, rules, regulations, orders antticésns of any domestic or forei
government, or any instrumentality or agency thigrkeaving jurisdiction over the conduct of theispective businesses or the ownersh
their respective Property, except where eompliance with any such statute, rule, regulat@rder or restriction cannot reasonably be exp:
to have a Material Adverse Effect. Neither it noy ®f its Subsidiaries has received any noticééodffect that its operations are not in mat
compliance with any of the requirements of appliegflederal, state and local environmental, heatith safety statutes and regulations ol
subject of any federal or state investigation eatithg whether any remedial action is needed toardpo a release of any toxic or hazart
waste or substance into the environment, which campliance or remedial action could reasonably peeted to have a Material Adve
Effect.

Section 6.12. AML Laws, Anti -Corruption Laws and Sanctions.

Whirlpool has implemented and maintains in effegtqies and procedures designed to ensure comgliapdVhirlpool, its Subsidiarie
and by their respective directors, officers, empky/ and agents in connection with such individuattions on behalf of Whirlpool or 1
applicable Subsidiary, with applicable Af@brruption Laws, applicable AML Laws and applical#&nctions, and Whirlpool and,
Whirlpool's actual knowledge, its Subsidiaries ahdir respective officers, employees, directors agdnts, are in compliance with Anti-
Corruption Laws, applicable AML Laws and applicaBkenctions in all material respects. None of (ajiifybol, any Subsidiary or, to the act
knowledge of Whirlpool, any of their respectiveatitors, officers or employees, or (b) to the actrmwledge of Whirlpool, any agent
Whirlpool or any Subsidiary that will act in anypeity in connection with or benefit from the crefdicility established hereby, is a Sanctic
Person. The borrowing by any Borrower of any Adeaaad the use of proceeds thereof by any Borrovilenet cause a violation of ai
applicable Anti-Corruption Law, applicable AML Lasv Sanctions applicable to any party hereto.

Section 6.13. Investment Company Act.

Neither Whirlpool nor any of its Subsidiaries is ‘@mvestment company” or an “affiliated person” tbef or an “affiliated persondf
such affiliated person as such terms are definélddrinvestment Company Act of 1940, as amended.

Section 6.14. Environmental Matters .

In the ordinary course of its business, Whirlpoohducts an ongoing review of the effect of Envir@mtal Laws on the busine
operations and properties of Whirlpool and its $dibses, in the course of which it identifies aadaluates associated liabilities and ¢
(including, without limitation, any capital or opding expenditures required for cleap-or closure of properties presently or previousiyned
any capital or operating expenditures requiredcttieve or maintain compliance with environmentaltection standards imposed by law ¢
a condition of any license, permit or contract, aekated constraints on operating activities, idolg any periodic or permanent shutdow
any facility or reduction in the level of or chanigethe nature of operations conducted thereat,casss or liabilities in connection with offte
disposal of wastes or hazardous substances, anaictugl or potential liabilities to third partieéscluding employees, and any related costs
expenses). On the basis of this review, Whirlp@d boncluded that such associated liabilities astscincluding the costs of compliance \
Environmental Laws, would not reasonably be exmktiehave a Material Adverse Effect.

Section 6.15 Proper Legal Form.

Each Loan Document to which a Borrower that isdawhiciled in the United States is a party is ing@olegal form under the law of 1
jurisdiction in which such Borrower is organizedsrhed or incorporated for the enforcement thergafrest suct




Borrower under the law of such jurisdiction. To eresthe legality, validity, enforceability or admilsility in evidence of each such Lc
Document in such jurisdiction, it is not necesstugt any such Loan Document or any other documeritléd or recorded with any court
other authority of such jurisdiction or that angrap or similar tax be paid on or in respect of smgh Loan Documents.

Section 6.16 Solvency.

Immediately after giving effect to each Advance mad or after the Effective Date, (a) each of thgliaable Borrower and Whirlpo
is able to pay its debts and other liabilities, tawgent obligations and other commitments as theyune in the normal course of busin
(b) neither such Borrower nor Whirlpool intends oy does it believe that it will, incur debts @tlilities beyond such Persanability to pa
as such debts and liabilities mature in their adjincourse, (c) neither such Borrower nor Whirlpisokngaged in a business or a transac
nor is it about to engage in a business or a trdiosa for which such Persaassets would constitute unreasonably small dafijethe fai
value of the assets of each of such Borrower andrlpdol is greater than the total amount of liaiek, including, without limitatiol
contingent liabilities, of such Person and (e)ghesent fair saleable value of the assets of eashah Borrower and Whirlpool is not less t
the amount that will be required to pay the probadialbility of such Person on its debts as theyobee absolute and matured. In computing
amount of contingent liabilities at any time, itildended that such liabilities will be computedts amount which, in light of all the facts i
circumstances existing at such time, representartf@int that can reasonably be expected to becoraetaal or matured liability.

Section 6.17 Tax Shelter Requlations.

The Borrowers do not intend to treat the Advancedeing a “reportable transactiontithin the meaning of Treasury Regulal
Section 1.6014). In the event any Borrower determines to takg action inconsistent with such intention, it wgromptly notify th
Administrative Agent thereof. If any Borrower sotifies the Administrative Agent, such Borrower aolwledges that one or more of
Lenders may treat its Advances as part of a traiosathat is subject to Treasury Regulation Sec86t.6112%, and such Lender or Lendkt
as applicable, will maintain the lists and otherorels required by such Treasury Regulation.

Section 6.18 Representations of Dutch Borrowers

Each Dutch Borrower is in compliance with the apgile provisions of the Dutch Financial Supervisian.
ARTICLE 7
COVENANTS
During the term of this Credit Agreement, unlessequired Lenders shall otherwise consent in nyiti

Section 7.01. Financial Reporting .

The Borrowers will maintain, for Whirlpool and eadf its Subsidiaries, a system of accounting eisthétl and administered
accordance with generally accepted accounting iptes; and furnish to the Administrative Agent, tbstribution to the Lenders:

(i) Within 90 days after the close of each ofitiool’s fiscal years, an unqualified audit report cextlfby independent certified put
accountants of recognized national standing seldaye\Whirlpool, prepared in accordance with gergratcepted accounting principles ¢
consolidated basis for Whirlpool and its ConsokdlSubsidiaries, including a consolidated balafsetsas of the end of such period
related consolidated statements of earnings artdfteags, provided that Whirlpool shall not be reqa to furnish separately any such finar
statements that are filed electronically with thec@ities and Exchange Commission by Whirlpool te times specified herein, ¢
accompanied by a certificate of said accountargs th the course of their examination necessangHeir certification of the foregoing, th
have obtained no knowledge of any Default or UnmetiDefault, or if, in the opinion of such accounita any Default or Unmatured Def:
shall exist, stating the nature and status thereof;

(i)  Within 60 days after the close of each lod fiirst three quarterly periods of each of Whidps fiscal years, for Whirlpool and t
Consolidated Subsidiaries, an unaudited consolidatdance sheet as at the close of such perioc aodsolidated statement of earnings
cash flows for the period from the beginning offstiscal year to the end of such quarter, all Giettj subject to yeaend audit adjustments,
an Authorized Officer;_providedhat Whirlpool shall not be required to furnish aegiely any such financial statements that ared
electronically with the Securities and Exchange @ussion by




Whirlpool at the times specified herein;

(i) Together with the financial statements weggqd pursuant to clauses (i) and (ii) above, am@nce certificate in substantially
form of Exhibit D hereto signed by an Authorized Officer showing ttadculations necessary to determine compliance with Credi
Agreement and stating that no Default or UnmatuDethult exists, or if any Default or Unmatured Défaexists, stating the nature and st
thereof;

(iv) Promptly upon the furnishing thereof to tebkareholders of Whirlpool, copies of all financs&htements, reports and pr
statements so furnished, providedht Whirlpool shall not be required to furnish aegiely any such financial statements, reports @ndy
statements that are filed electronically with tlee&@ities and Exchange Commission by Whirlpoohattimes specified herein;

(v) Promptly upon the filing thereof, copiesaif registration statements and annual, quartenlgnthly or other regular reports wh
Whirlpool or any of its Subsidiaries files with tf&ecurities and Exchange Commission; provitleat documents that are required tc
delivered pursuant to this clause (v) shall be d=kmo be delivered on the date on which Whirlpooloy of its Subsidiaries files st
documents with the Securities and Exchanges Coronissid provides written notification of such fidjito the Administrative Agent;

(vi) If and when Whirlpool or any member of ti@ontrolled Group (A) gives or is required to givetine to the PBGC of ai
Reportable Event with respect to any Plan whichldi@onstitute grounds for a termination of suchnRlader ERISA, or knows that the p
administrator of any Plan has given or is requieedive notice of any Reportable Event, (B) receinetice of complete or partial withdra
liability under Title IV of ERISA, (C) receives rioe that any Multiemployer Plan is in reorganizationder Section 4242 of ERISA or n
become insolvent under Section 4245 of ERISA orliesn determined to be in “endangered” or “criticahtus within the meaning of Sect
432 of the Code or Section 305 of ERISA, or (D)iees notice from the PBGC that it will instituteopeedings asserting liability under T
IV of ERISA or to terminate a Plan under Sectiod2®f ERISA or will apply to the appropriate Unit&tates District Court to seek
appointment of a trustee to administer any Plaen tlin each such event, Whirlpool shall delivette Administrative Agent copies of st
notice given, required to be given or receivedihescase may be; provideldat Whirlpool shall be required to deliver copiEsthe notice
referred to in this Section 7.01(vi) only to theaex that it knows or should know of the givingreceipt of such a notice;

(vii) Within a reasonable time after receiptaofequest therefor, which time shall in any evennbt less than two days nor more 1
thirty days, such other information (including nfdmancial information) as the Administrative Agemt any Lender may from time to tii
reasonably request; and

(viiiy Promptly after a Borrower has notifiedetthdministrative Agent of any intention by such Buver to treat the Advances as b
a ‘reportable transaction” (within the meaning akdsury Regulation Section 1.604)-a duly completed copy of IRS Form 8886 or
successor form.

Section 7.02. Use of Proceeds

Each of the Borrowers will use the proceeds of Advances only for general corporate purposes (dicly the financing ¢
Acquisitions) and to repay outstanding Advances.Bdorower will, and no Borrower will permit any s Subsidiaries to, use any of
proceeds of the Advances to purchase or carry amyrdin stock” és defined in Regulation U) or in contraventionRdgulation X. N
Borrower will request any Borrowing, and no Borrowshall use, or permit its Subsidiaries and itsttair respective directors, office
employees and agents to use, the proceeds of amgndd (A) in furtherance of an offer, payment, piseno pay, or authorization of 1
payment or giving of money, or anything else ofueglto any Person in violation of any applicabldiATorruption Laws or applicable AN
Laws, (B) for the purpose of funding, financingfacilitating any unlawful activities, business oarisaction of or with any Sanctioned Per
or in any Sanctioned Country, or (C) in any marthat would result in the violation of any Sancti@pgplicable to any party hereto.

Section 7.03. Notice of Default.

Promptly after any Authorized Officer referenceddiauses (i), (ii) or (iii) of the definition of Ahorized Officer or any assisti
treasurer becomes aware of the occurrence of afgub@r Unmatured Default, Whirlpool will give rioé in writing to the Administrati
Agent of the occurrence of such Default or Unmatubefault.

Section 7.04. Existence.

Each of the Borrowers will, and will cause eaclit®Subsidiaries to, do all things necessary toaiarduly incorporated




or otherwise organized, validly existing and (te #xtent applicable) in good standing in its judidn of incorporation or organization &
maintain all requisite authority to conduct its imess in each jurisdiction in which the charactiethe properties owned or leased by it the
or in which the transaction of its business is sthett failure to maintain such authority has resiibr could result in a Material Adverse Eff
provided, however, that the existence of any Subsidiary which isa@orrower may be terminated and any right, frésecbr license of at
Subsidiary which is not a Borrower may be termidabe abandoned if in the good faith judgment of #pgropriate officer or officers
Whirlpool, such termination or abandonment is nbiest interest and is not materially disadvantagéo the Lenders.

Section 7.05. Taxes.

Each of the Borrowers will, and will cause eachitsfSubsidiaries to, pay when due all material $axssessments and governme
chargesand levies upon it or its income, profits or Prapeexcept those which are being contested in daild by appropriate proceedir
diligently conducted (or, in the case of any sumk those the payment of which can be delayed witpenalty) and with respect to wh
adequate reserves have been set aside or thasertbayment of which would not reasonably be expkteesult in a Material Adverse Effe

Section 7.06. Insurance.
Each of the Borrowers will, and will cause eaclit®fSubsidiaries to, maintain with financially sauand reputable insurance compat
or by way of such selfisurance as Whirlpool considers appropriate, esce on its Property in such amounts and coveting 6sks of loss «

a character usually insured by corporations of canaple size and financial strength and with contgeresks.

Section 7.07. Compliance with Laws.

Each of the Borrowers will, and will cause eachtsfSubsidiaries to, comply with all laws, rulesgulations, orders, writs, judgmel
injunctions, decrees or awards to which it may bkject (including, without limitation, all laws, les or regulations under ERISA and
environmental laws and regulations) which, if viel could reasonably be expected to have a Mbfedigerse Effect. Whirlpool will mainta
in effect and enforce policies and procedures desigo ensure compliance by Whirlpool and its Siibsies and by their respective direct
officers, employees and agents in connection witthsndividuals’actions on behalf of Whirlpool or the applicablebSidiary, with applicabl
Anti-Corruption Laws, applicable AML Laws and aggalble Sanctions.

Section 7.08. Inspection.

Each of the Borrowers will, and will cause eactit®fSubsidiaries to, permit the Lenders, by thespective representatives and ag
to inspect at all reasonable times, and at theaiigkexpense of the inspecting party, any of tlopétties, corporate books and financial rec
of such Borrower and each of its Subsidiaries,xangne and make copies (subject to any confidetytiabreement reasonably acceptab
the applicable Borrower and the inspecting partpycight laws and similar reasonable requiremenfsjhe books of accounts and of
financial records of such Borrower and each oSitbsidiaries, and to discuss the affairs, finaresaccounts of such Borrower and each
Subsidiaries with, and to be advised as to the dayneheir respective officers at such reasonaipies and intervals as the Lenders
designate.

Section 7.09. Consolidations, Mergers, Dissolution and Sale of Asts.

Whirlpool will not, nor will it permit any Borrowig Subsidiary to, sell, lease, transfer or otherwlispose of all or substantially all of
assets (whether by a single transaction or a nunfoglated transactions and whether at one timaver a period of time) or to dissolve o
consolidate with or merge into any Person or peamit Person to merge into it, except that (i) Wiadl or such Borrowing Subsidiary n
consolidate with or merge into, any other Persomesmit another Person to merge into it so lon¢ga# such transaction involves Whirlpc
Whirlpool shall be the continuing or surviving Rams (b) subject to clause (a), if such transaciiovolves a Borrowing Subsidiary,
Borrowing Subsidiary shall be the continuing onging Person and (c) immediately after such memgeronsolidation or sale, there shall
exist any Default or Unmatured Default and (ii) a®wing Subsidiary may sell all or substantiallycd its assets to Whirlpool.

Section 7.10. Liens.

No Borrower will, nor will any Borrower permit arof its Subsidiaries to, create, incur, assume fiesto exist any Lien in or on any
its Property, except:




(i) Liens existing on the date of this CreditrAgment securing Indebtedness outstanding on tieeoflahis Credit Agreement or &
Indebtedness which refinances or replaces suchbladeess (without increase in the amount thereaxcess of the amount of any fe
expenses or premiums payable in connection with gsefinancing or replacement;

(ii) Liens for taxes not delinquent and Liens faxes which are being contested in good faithtandppropriate proceedings diliget
conducted and in respect to which such Borrowesuch Subsidiary, as the case may be, shall hassisks on its books an adequate reserve;

(i) purchase money Liens (including those imed in connection with synthetic leases) on fixadets or other physical Propel
hereafter acquired and not theretofore owned byBoryower or any Subsidiary of a Borrower (provideth Liens are created at the tim
acquisition or within 90 days thereafter), and Isi@xisting on the date of acquisition on fixed &s®e other physical Properties acquiret
any Borrower or any Subsidiary of a Borrower aftex date hereof and not theretofore owned by anyoBer or any Subsidiary of a Borrow
if in each such case, such fixed assets or phyBiegerties are not or shall not thereby becomerabered in an amount in excess of the
market value thereof at the time such Lien was ilirbe created (as determined in good faith by Bward of Directors of such Borrower
such Subsidiary, as the case may be) plus any a@now@xcess of such fair market value which shalldhbeen applied to Section 7.10(
below, and refundings or extensions of the foregdifens for amounts not exceeding the principal am® so refunded or extended
applying only to the same fixed assets or phydtcaperty theretofore subject to such Lien and fegwand building improvements thereon;

(iv) (A) any deposit or pledge as security floe performance of any contract or understandingdirettly or indirectly in connectic
with the borrowing of money or the security of Ibtedness, if made and continuing in the ordinamyre® of business, (B) any deposi
pledge with any governmental agency required omjiezd to qualify any Borrower or any SubsidiaryaoBorrower to conduct business
maintain self-insurance or to obtain the benefitary law pertaining to workmes’'compensation, unemployment insurance, old agsiqres
social security or similar matters, or to obtaity atay or discharge in any legal or administrafiveceedings, (C) deposits or pledges ma
the ordinary course of business to obtain the seled mechanics’, workmen'’s, repairmen’s or waraleowens Liens or the release of prope
in the possession of a common carrier, (D) easeanéoenses, franchises or minor encumbrances aver any real property which do
materially detract from the value of such real gmdyp or its use in the business of the applicalder®ver or Subsidiary, or (E) other deposit
pledges similar to those referred to in clausesafi?) (C) of this Section 7.10(iv), if made and aaming in the ordinary course of business;

(v) Liens of carriers, warehousemen, mechamitmrers and materialmen for sums not yet due imgbeontested in good faith and
appropriate proceedings diligently conducted, iflsteserve or other appropriate provision, if aag/ shall be required by generally acce
accounting principles shall have been made therefor

(vi) Liens on Property of any Subsidiary of ar@aver exclusively in favor of one or more of therBwers or other Subsidiaries ¢
Borrower;

(vii) mortgages, pledges, Liens or charges ewjsvn Property acquired by any Borrower or anysidiary of a Borrower through t
exercise of rights arising out of defaults on reables of any Borrower or any Subsidiary of a Baeqg

(viii) any bankers Lien or right of offset on moneys of any Borroweerany Subsidiary of a Borrower in favor of angider or holde
of its commercial paper deposited with such lerodtdrolder in the ordinary course of business;

(ix) Liens securing Indebtedness in respectaté obligations which with respect to any Borroareany Subsidiary of a Borrow
constitute Non-Recourse Obligations;

(x) interests of lessees in Property owned by Barrower or any Subsidiary of a Borrower wherelsinterests are created in
ordinary course of their respective leasing adésiand are not created directly or indirectly émection with the borrowing of money or
securing of Indebtedness by any Borrower or anysiglidry of a Borrower;

(xi) Liens incidental to the conduct of the mesis of any Borrower or any Subsidiary of a Bornoarethe ownership of their respect
Properties which were not incurred in connectiothwie borrowing of money or the obtaining of acseor credit, and which do not in
aggregate materially detract from the value ofrtReoperties or materially impair the use theredhie operation of their businesses;

(xii)  Judgment liens which are not a Default en8ection 8.08;

(xiii) Liens in favor of customs and revenuelarities arising as a matter of law or regulatiorsécure the payment of customs di
in connection with the importation of goods anda&{s made to secure statutory obligations in tnanfof




excise taxes;
(xiv) Statutory liens of depository or colledibanks on items in collection and any accompangtocuments or the proceeds thereof;
(xv) Liens arising from precautionary UCC finarng statement filings regarding operating leases;
(xvi) Liens on assets located outside of thetéthBStates of America arising by operation of law;

(xvii) Liens securing Indebtedness or Bfilance Sheet Obligations of Subsidiaries of Wbinlgpermitted in accordance with Sec
7.11;

(xviii) Liens on property of a Person existingtlze time such Person is acquired by, mergeddntmnsolidated with Whirlpool or a
Subsidiary of Whirlpool or becomes a Subsidiary\dfirlpool; providedthat such Liens were not created by or at the timeof Whirlpool o
any of its Subsidiaries (other than any such Sudnsidhat was not a Subsidiary at the time of so@ation or direction) in contemplation
such merger, consolidation or acquisition and dbaxbend to any assets other than those of theoPess merged into or consolidated v
Whirlpool or such Subsidiary or acquired by Whidpor such Subsidiary; and

(xix) Liens in addition to the Liens permittegt Bections 7.10(i) through (xviii), inclusive; piidedthat such Liens may not exist
(a) the value of all assets subject to such Lignsng time exceeds an amount equal to 10% of theevaf all assets of Whirlpool and
Consolidated Subsidiaries or (b) the value of afleds located in the United States of America stiltge such Liens at any time exceed:
amount equal to 5% of the value of all assets ofr\Mol and its Consolidated Subsidiaries, in eaabe, as shown on its most recent au
consolidated balance sheet and as determined iordmstwce with generally accepted accounting priesipbr (c) the incurrence of &
Indebtedness or Off-Balance Sheet Obligations tedoeired by such Liens would cause a violationeatiSn 7.11.

Section 7.11. Subsidiary Indebtedness

Whirlpool will not permit its Subsidiaries to, coatt, create, incur, assume or permit to exist btefiness or OfBalance She
Obligations if the sum of: (i) the aggregate amanfrall Indebtedness and Ofalance Sheet Obligations contracted, createdrieduassume
or permitted by a Subsidiary of Whirlpool (otheathindebtedness incurred by a Borrowing Subsidiarger this Credit Agreement) p
(i) without duplication, the amount of all Indedigess and OfBalance Sheet Obligations of Whirlpool and its Sdibsies subject to a Li¢
(other than Liens permitted by Sections 7.10(iptigh (xvi) inclusive or 7.10 (xviii)) exceeds 12&of the value of all assets of Whirlpool
its Consolidated Subsidiaries, as shown on its mexstnt audited consolidated balance sheet anétasnidned in accordance with gener
accepted accounting principles.

Section 7.12. Leverage Ratio.
Whirlpool shall maintain, as of the last day ofteéiscal quarter of Whirlpool, a Leverage Ratidexs than or equal to 3.25 to 1.00.

Section 7.13. Interest Coverage Ratio.

Whirlpool shall maintain, as of the last day of lediscal quarter of Whirlpool, an Interest Cover&dsio of greater than or equal to &
to 1.00.

Section 7.14. Ownership of Borrowing Subsidiaries.

Each Borrowing Subsidiary shall at all times betwlly-owned Subsidiary of Whirlpool.

Section 7.15. Transactions with Affiliates .

Whirlpool will not, and will not permit any Subsatiy to, directly or indirectly, pay any material anmt of funds to or for the account
make any material investment (whether by acquisitdd stock or indebtedness, by loan, advance, fears property, guarantee or ot
agreement to pay, purchase or service, directipdirectly, any Indebtedness, or otherwise) inséeasell, transfer or otherwise dispose of
material assets, tangible or intangible, to, otip@ate in, or effect, any material transactionhyiany Affiliate except on an arnsngth basi
on terms at least as favorable to Whirlpool or sBabsidiary as would have been obtained from d fharty who was not an Affiliate.




Section 7.16. Limitation on Restricted Actions .

No Borrower will, nor will it permit its Subsidiaes to, directly or indirectly, create or otherwgsise, incur, assume, suffer or pe
to exist or become effective any consensual encander or restriction of any kind on the ability ofyasuch Person to (a) pay dividend.
make any other distribution on any of such Persecapital stock (or other equity interests), (by pay Indebtedness owed to any Borrowel
make loans or advances to any Borrower or (d) fearamy of itsproperty to any Borrower, except for (i) encumbrsior restrictions existil
under or by reason of this Credit Agreement, (igse imposed by applicable laws or regulation,ggreements in existence and as in e
on the Effective Date (and any refundings, replaa@s or refinancing of the same not in excess efttien outstanding amount of
obligations thereunder and containing restrictiaamsch are not less favorable to Whirlpool and itdSdiaries), (iv) agreements of a Pe
existing at the time such Person is acquired by,getinto or consolidated with Whirlpool or any Sidiary of Whirlpool or becomes
Subsidiary of Whirlpool;_providethat such agreements were not entered into atitéetidn of Whirlpool or any of its Subsidiariesiifer tha
any such Subsidiary that was not a Subsidiaryatithe of such direction) in contemplation of suérger, consolidation or acquisition (i
any refundings, replacements or refinancing of $hene not in excess of the then outstanding amoltieoobligations thereunder &
containing restrictions which are not less favoeabl Whirlpool and its Subsidiaries), (v) in conti@e with any Lien permitted by Section 7
or any document or instrument governing any su@nLprovidedhat any such restriction contained therein relatdyg to the asset or ass
subject to such Lien, (vi) pursuant to customarstrietions and conditions contained in any agredmelating to any sale of assets
prohibited hereunder pending the consummation cfi sale and (vii) customary non-assignment promisia contracts.

Section 7.17. Limitation on Negative Pledges

No Borrower will, nor will it permit its Subsidias to, enter into, assume or become subject taagreement prohibiting or otherw
restricting the creation or assumption of any Lugaon its properties or assets, whether now owndueafter acquired, or requiring the g
of any security for such obligation if securitygiven for some other obligation except (a) as sghfin this Credit Agreement, (b) agreem
in existence and as in effect on the Effective Batel any refundings, replacements of the samértcess of the then outstanding amou
the obligations thereunder and containing restmaiwhich are not less favorable to Whirlpool asdSubsidiaries), (c) agreements of a Pe
existing at the time such Person is acquired by,getinto or consolidated with Whirlpool or any Sidiary of Whirlpool or becomes
Subsidiary of Whirlpool;_providethat such agreements were not entered into atitéetidn of Whirlpool or any of its Subsidiariesiier tha
any such Subsidiary that was not a Subsidiaryatithe of such direction) in contemplation of suérger, consolidation or acquisition (i
any refundings, replacements or refinancing of $hene not in excess of the then outstanding amoltieoobligations thereunder ¢
containing restrictions which are not less favoeabl Whirlpool and its Subsidiaries), (d) in conti@e with any Lien permitted by Section 7
or any document or instrument governing any su@nLprovidedhat any such restriction contained therein relatdyg to the asset or ass
subject to such Lien, (e) customary restrictiond aonditions contained in any agreement relatingh® sale of any assets not prohik
hereunder pending the consummation of such saleygtomary norassignment provisions in contracts and (g) in cotioe with Indebtedne
incurred by a Foreign Subsidiary that is otherwpsemitted hereunder, encumbrances or restrictibat dre required by applicable law
governmental regulation on the ability of such kgmeSubsidiary to pay dividends or make distribngio

ARTICLE 8
DEFAULTS
The occurrence of any one or more of the followemgnts shall constitute a Default:

Section 8.01. Representations and Warranties

Any representation or warranty made or deemed rbgider on behalf of any Borrower to the Lendershar Administrative Agent und
or in connection with this Credit Agreement or imyaertificate or other information delivered innc@ction with this Credit Agreement or :
other Loan Document shall be materially false andhte as of which made or deemed made; provtisdo the extent any representatio
warranty set forth in Section 6.06 or 6.12 shallehheen false on the date made or deemed maddatiometo the actions or status of
Subsidiary acquired in connection with a Materigbdisition (including any Subsidiary of the targésuch Material Acquisition) and made
existing during the period of 30 days following tensummation of such Material Acquisition, a Ddfahall not result..




Section 8.02. Payment.
(i) Nonpayment of principal under the Loan Do@&nts when due, or

(i) nonpayment of interest or of any unused oatment fee or any other obligations under anyhaf toan Documents within fi
days after the same becomes due.

Section 8.03. Covenants.

(&) The breach by any Borrower of any of thenteor provisions of Section 7.02, 7.04 (as to exist), 7.09, 7.10, 7.11, 7.12, 7
7.14, 7.16 or 7.17; providdtat a breach by a Borrower of the terms or prowsiof Section 7.16 or 7.17 as a result of anyactmission ¢
failure by any Subsidiary acquired in connectiorthwa Material Acquisition (including any Subsidiaof the target of such Mater
Acquisition) occurring during the period of 30 ddgHowing the consummation of such Material Acdtiis shall not be a Default (or, for t
avoidance of doubt, an Unmatured Default).

(b) The breach by any Borrower of any of thent®ior provisions of Section 7.01 or 7.03 and suelad¢h shall continue unremedied
a period of five or more Business Days.

(c) The breach by any Borrower (other than adnevhich constitutes a Default under Section 8002, 8.03(a) or 8.03(b)) of any
the terms or provisions of this Credit Agreemerd anch breach shall continue unremedied for a gearfdhirty or more days after the ear
of (i) receipt of written notice from the Adminiative Agent or any Lender as to such breach ortli@ date on which an Authoriz
Representative of a Borrower became aware of stefich; provided that a breach by a Borrower oftémms or provisions of Section 7.
7.06, 7.07, 7.08 or 7.15 as a result of any actimnission or failure by any Subsidiary acquireccannection with a Material Acquisiti
(including any Subsidiary of the target of such &l Acquisition) occurring during the period di 8ays following the consummation of s
Material Acquisition shall not be an Unmatured Detfa

Section 8.04. Other Obligations .

Failure of any Borrower or Subsidiary of a Borrowerpay when due Indebtedness (other than the &ildits) or OffBalance She
Obligations in an aggregate amount greater thard,$00,000 (or the Dollar Amount of IndebtednessQff-Balance Sheet Obligatic
denominated in a currency other than Dollars)herdefault by any Borrower or any Subsidiary ofarBwer in the performance of any te
provision or condition contained in any agreemerdar which any Indebtedness (other than the Olitigg)l or OffBalance Sheet Obligatic
in an aggregate amount greater than $100,000,00té¢aDollar Amount of Indebtedness or ®#&lance Sheet Obligations denominated
currency other than Dollars) was created or is gwa, the effect of which is to cause, or to petimét holder or holders of any Indebtedne:
Off-Balance Sheet Obligations to cause, IndebtesineOff-Balance Sheet Obligations in an aggregate amowsattgr than $100,000,000
the Dollar Amount of Indebtedness or ®&lance Sheet Obligations denominated in a curretitgr than Dollars) to become due prior ti
stated maturity; or Indebtedness (other than theg&tinns) or OffBalance Sheet Obligations in an aggregate amoeatgrthan $100,000,0
(or the Dollar Amount of Indebtedness or @f#lance Sheet Obligations denominated in a curretfogr than Dollars) shall be declared t
due and payable or required to be prepaid (otlzer lly a regularly scheduled payment) prior to taged maturity thereof.

Section 8.05. Bankruptcy .

Any Borrower or any Material Subsidiary of a Borremshall (i) have an order for relief entered witspect to it under the Bankrup
Code or any other bankruptcy, insolvency or otlimilar law as now or hereafter in effect, (i) made assignment for the benefit of credit
(iii) fail to pay, or admit in writing its inabilit to pay, its debts generally as they become duveaply for, seek, consent to, or acquiesce @
appointment of a receiver, custodian, trustee, éxamliquidator or similar official for it or angubstantial Portion of its Property, (v) instil
any proceeding seeking an order for relief under Bankruptcy Code or any other bankruptcy, insatyeor other similar law as now
hereafter in effect or seeking to adjudicate itb@mkrupt or insolvent, or seeking dissolution, viiigd up, liquidation, reorganizatic
arrangement, adjustment or composition of it ordigbts under the Bankruptcy Code or any other kating to bankruptcy, insolvency
reorganization or relief of debtors or fail to fa@ answer or other pleading denying the matelliedations of any such proceeding filed age
it or (vi) take any corporate action to authorizeeffect any of the foregoing actions set forthhis Section 8.05.

Section 8.06. Receivership, Etc.

Without the application, approval or consent of 8wyrower or any Material Subsidiary of a Borrowareceiver, trustee,




examiner, liquidator or similar official shall beointed for any Borrower or any Material Subsidiaf a Borrower or any Substantial Pori
of the Property of any such Person, or a proceedgggribed in Section 8.05(v) shall be institutg@iast any Borrower or any Matel
Subsidiary of a Borrower and such appointment oot undischarged or such proceeding continuesmistied or unstayed for a period o
consecutive days.

Section 8.07. Judgments.

Any Borrower or any Subsidiary of a Borrower sHall within sixty days to pay, bond or otherwisecliarge or settle any judgmen
order for the payment of money in excess of $1AM@ID which is not stayed on appeal or otherwisegbappropriately contested in gc
faith.

Section 8.08. ERISA .

A contribution failure occurs with respect to anarPsufficient to give rise to a lien under SectRB8(k) of ERISA, or any notice
intent to terminate a Plan having aggregate Unfdndested Liabilities in excess of $100,000,000 Isbelfiled by a member of the Control
Group and/or any Plan administrator, or the PBG&ll shstitute proceedings under Title IV of ERISA terminate or to cause a trustee t
appointed to administer any such Plan, or a camdisihall exist which would entitle the PBGC to abta decree adjudicating that any s
Plan must be terminated.

Section 8.09. Guaranty .
Whirlpool’s guaranty of the Guaranteed Obligations pursuaAtticle 4 shall cease to be in full force anceeffas a legal, valid, bindi
and enforceable obligation of Whirlpool or Whirlgaghall disaffirm or seek to disaffirm any of itblmations under or with respect to

guaranty of the Guaranteed Obligations pursuaAtticle 4.

Section 8.10. Change of Control.

Any person or group of persons (within the meargh&ection 13 or 14 of the Securities Exchanged#d934, as amended) shall h
acquired beneficial ownership (within the meanifdrale 13d3 promulgated by the Securities and Exchange Cosionisinder said Act)
40% or more of the outstanding shares of commarksibWhirlpool; or, during any period of 12 conaége calendar months, individuals w
were directors of Whirlpool on the first day of Buperiod (together with any new directors whosetala or nomination to the Board
Directors of Whirlpool was approved by a vote ofeast a majority of the directors then still ificé who were either directors at the begini
of such period or whose election or nominationdi@ction was previously so approved) shall ceasariy reason other than retirement, de
or disability to constitute a majority of the boarfddirectors of Whirlpool.

ARTICLE 9
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

Section 9.01. Acceleration; Allocation of Payments after Acceleréion .

(@) If any Default described in Section 8.08d6 occurs, the obligations of the Lenders to mada@ns hereunder shall automatic
terminate and the Obligations of the Borrowers Isihainediately become due and payable without prtesent, demand, protest or notice
any kind (all of which each Borrower hereby exphesgaives) or any other election or action on tlat mf the Administrative Agent or a
Lender. If any other Default occurs, the Requiretdiers may (i) terminate or suspend the obligatidrike Lenders to make Loans hereu
or (ii) declare the Obligations of the Borrowerd®due and payable, or both, upon written nobahé Borrowers, whereupon such obligat
shall terminate or be suspended, as the case mantr the Obligations shall become immediatelg dnd payable, without presentm
demand, protest or further notice of any kindpéllvhich each Borrower hereby expressly waives.

(b) Notwithstanding any other provisions of tl@sedit Agreement, after acceleration of the Ohiayes, all amounts collected
received by the Administrative Agent or any Lenderaccount of amounts outstanding under any of ttem Documents shall be paid ove
delivered as follows:

FIRST, to the payment of all reasonable out-of-gbatosts and expenses (including without limitatieasonable attorneys’
fees) of the Administrative Agent or any of the Hers in connection with enforcing the rights of thenders under the Lo
Documents;




SECOND, to payment of any fees owed to the Admiaiiste Agent or any Lender;
THIRD, to the payment of all accrued interest pdgab the Lenders hereunder;
FOURTH, to the payment of the outstanding princgrabunt of the Advances;

FIFTH, to all other obligations which shall havecbme due and payable under the Credit Documents@tnepaid pursuant
clauses “FIRST” through “FOURTH" above; and

SIXTH, to the payment of the surplus, if any, tooglier may be lawfully entitled to receive such fusp
In carrying out the foregoing, (a) amounts receiskdll be applied in the numerical order providetlexhausted prior to application
the next succeeding category; and (b) each of grelérs shall receive an amount equal to its pwa shhare (based on the proportion tha
then outstanding Loans held by such Lender beatiset@ggregate then outstanding Advances) of ammaurgilable to be applied pursuar

clauses “FIRST”, “THIRD,” “FOURTH” and “FIFTH” abow.

Section 9.02. Judgment Currency .

(i) The Borrowers’ obligations under the CreBibcuments to make payments in an applicable Ag@adency (the “Obligatior
Currency”) shall not be discharged or satisfied by any tedeecovery pursuant to any judgment expressed aooverted into any curren
other than the Obligation Currency, except to tkterd that such tender or recovery results in ffective receipt by the Administrative Age
or a Lender of the full amount of the Obligationrf@mcy expressed to be payable to the Adminisgatigent or such Lender under the Cr
Documents. If, for the purpose of obtaining or ecifog judgment against any Borrower in any courinoany jurisdiction, it becomes neces:
to convert into or from any currency other than @igigation Currency (such other currency beingehefter referred to as theJudgmer
Currency”) an amount due in the Obligation Currency, the cosiva shall be made at the Dollar Amount, determiag of the Business C
immediately preceding the day on which the judgnigrgiven (such Business Day being hereinafterrrefeto as the Judgment Current
Conversion Daté).

(ii) If there is a change in the rate of exchapgevailing between the Judgment Currency Converflate and the date of act
payment of the amount due, such amount payablédwpplicable Borrower shall be reduced or incréaas applicable, such that the am
paid in the Judgment Currency, when converted atréite of exchange prevailing on the date of paymeill produce the amount of t
Obligation Currency which could have been purchagiéd the amount of Judgment Currency stipulatethenjudgment or judicial award at
rate of exchange prevailing on the Judgment Cuyré@unversion Date. Each Borrower agrees to payaaiujtional amounts payable b
under this subsection (ii) as a separate obligat@withstanding any such judgment or judicial avar

Section 9.03. Amendments.

Subiject to the provisions of this Article 9, thegRiged Lenders (or the Administrative Agent witte ttonsent in writing of the Requil
Lenders) and the Borrowers may enter into agreesraijplemental hereto for the purpose of addingadifying any provisions to the Lo
Documents or changing in any manner the rightshefltenders or the Borrowers hereunder or waiving Baefault or Unmatured Defai
hereunder; provideghowever, that no such supplemental agreement shall wittiutonsent of each Lender directly affected there

(i) Extend the maturity of any Loan or reduce principal amount thereof or reduce the rate terekthe time of payment
any interest thereon;

(i) Reduce the rate or extend any fixed datpayfment of any fees due hereunder;
(i) Change the percentages specified in tHandi®on of Required Lenders;

(iv) Extend the Termination Date or increaseah®unt of the Commitment of any Lender hereunolepermit any Borrows
to assign its rights under this Credit Agreement;

(v) Amend or modify, or waive any requirementan this Section 9.03; or

(vi) Release Whirlpool from its Guaranteed Odtigns.




No amendment of any provision of this Credit Agreemrelating to the Administrative Agent shall iéeetive without the writte
consent of the Administrative Agent. The Adminigtra Agent may waive payment of the fee requirediainSection 13.03(b) withc
obtaining the consent of any of the Lenders.

Section 9.04. Preservation of Rights.

No delay or omission of the Lenders or the Admiais¢e Agent to exercise any right under the Loarciiments shall impair such ri
or be construed to be a waiver of any Default omdtured Default or an acquiescence therein, andhdiéng of a Loan notwithstanding
existence of a Default or Unmatured Default oritiability of any Borrower to satisfy the conditiopsecedent to such Loan shall not const
any waiver or acquiescence. Any single or parti@reise of any such right shall not preclude otirefiurther exercise thereof or the exercis
any other right, and no waiver, amendment or otfagiation of the terms, conditions or provisiongleé Loan Documents whatsoever sha
valid unless in writing signed by the Lenders @& BRequired Lenders, as applicable, pursuant tadde2t03, and then only to the extent in ¢
writing specifically set forth. All remedies comaid in the Loan Documents or by law afforded shaltumulative and all shall be availabl
the Administrative Agent and the Lenders until @lgigations have been paid in full.

ARTICLE 10
GENERAL PROVISIONS

Section 10.01. Survival of Representations.

All representations and warranties of the Borrowemstained in this Credit Agreement shall survile thaking of the Loans her
contemplated.

Section 10.02. Governmental Regulation.

Anything contained in this Credit Agreement to ttantrary notwithstanding, no Lender shall be olitgato extend credit to a
Borrower in violation of any limitation or prohiliiin provided by any applicable statute or regutatio

Section 10.03. Headings.

Section headings in the Loan Documents are for eoiewnce of reference only, and shall not governititerpretation of any of tl
provisions of the Loan Documents.

Section 10.04. Entire Agreement.

The Loan Documents embody the entire agreementiaddrstanding among the Borrowers, the Administeafigent and the Lendke
and supersede all prior agreements and undersggdmong the Borrowers, the Administrative Agerd dre Lenders relating to the sub
matter thereof except as contemplated in Secti@on(B).

Section 10.05. Several Obligations.

The respective obligations of the Lenders hereuaderseveral and not joint and no Lender shallhigepartner or agent of any ot
(except to the extent to which the AdministrativgeAt is authorized to act as such). The failuranyf Lender to perform any of its obligati
hereunder shall not relieve any other Lender fromaf its obligations hereunder. No Lender shalléhany liability for the failure of any ot
Lender to perform its obligations hereunder. Thisdit Agreement shall not be construed so as téec@my right or benefit upon any Per
other than the parties to this Credit Agreementthed respective successors and assigns.

Section 10.06. Expenses; Indemnification.

Whirlpool shall reimburse the Administrative Agefor any reasonable and documented costs, inteimaiges and out-gfocke
expenses (including reasonable and documentedeytsifees, but only for a single outside counsel and rmagessary local counsel) paic
incurred by the Administrative Agent in connectiwith the preparation, negotiation review, executidelivery, amendment, modification ¢
administration of the Loan Documents. Whirlpooloaégrees to reimburse the Administrative Agent #nmedLenders for any reasonable
documented costs, internal charges and out-of- gtoekpenses (including reasonable and documentedheys’ fees but only for a sing
outside counsel (and, in the case that there fiict between the Administrative Agent and anyndter, or between any of the Lenders, of
counsel for each conflicting Lender)




and any necessary local counsel) paid or incuryeithd Administrative Agent or any Lender in conmattwith the collection and enforcem
of the Loan Documents. Whirlpool further agreesttemnify the Administrative Agent and each Lended each of their respective direct
officers, affiliates, agents and employees (each demnified Persori) against all losses, claims, damages, penaltiegnjedts, liabilitie
and expenses (including, without limitation, alperses of litigation or preparation therefor whettrenot the Administrative Agent, a Len
or any other Indemnified Person is a party theretoich any of them may pay or incur arising outofrelating to the Loan Documents,
transactions contemplated hereby or the direahdirect application or proposed application of pineceeds of any Loan hereunder; providec
however, that Whirlpool shall not be liable to any Indefiied Person for any such loss, claim, damage, pgrjadgment, liability or expen
resulting from such Indemnified Persergross negligence or willful misconduct or fronsuccessful claim brought by any of the Borroy
against an Indemnified Person for breach in batth fafi such Indemnified Persanbbligations hereunder or under any other Loanubmmnt
Notwithstanding anything in this Credit Agreemeatthe contrary, Whirlpool shall indemnify the Lemsldor all losses, taxes (includi
withholding taxes), liabilities and expenses inedror arising out of making Advances in Agreed €ncies other than Dollars. The obligati
of Whirlpool under this Section 10.06 shall survitae termination of this Credit Agreement.

Section 10.07. Severability of Provisions.

Any provision in any Loan Document that is heldlte inoperative, unenforceable, or invalid in anyisgiction shall, as to th
jurisdiction, be inoperative, unenforceable, oraliy without affecting the remaining provisions that jurisdiction or the operatic
enforceability, or validity of that provision in prother jurisdiction, and to this end the provisiasf all Loan Documents are declared t
severable.

Section 10.08. Nonliability of Lenders .

The relationship between the Borrowers and the eendnd the Administrative Agent shall be solebt tf borrower and lender. Neitl
the Administrative Agent nor any Lender shall hawy fiduciary responsibilities to any Borrower. teir the Administrative Agent nor a
Lender undertakes any responsibility to the Bormsvie review or inform any of the Borrowers of amgtter in connection with any phase
the business or operations of any of the Borrowers.

Section 10.09. CHOICE OF LAW .

This Credit Agreement and the other Loan Documantksany claims, controversy, dispute or cause tidraéwhether in contract or t
or otherwise) based upon, arising out of or retpatio this Credit Agreement or any other Loan Docuim@xcept, as to any other Lc
Document, as expressly set forth therein) and thesactions contemplated hereby and thereby skaljdverned by, and construec
accordance with, the law of the State of New York

Section 10.10. CONSENT TO JURISDICTION .

(@) Each party hereto irrevocably and uncondilly agrees that it will not commence any actidigation or proceeding of any kil
or description, whether in law or equity, whethercontract or in tort or otherwise, against anyeotparty hereto, or any Related Party of
foregoing in any way relating to this Credit Agremmor any other Loan Document or the transactietading hereto or thereto, in any for
other than the courts of the State of New Yorkrgjtin New York County, and of the United Statestb¢t Court of the Southern District
New York, and any appellate court from any theraofl each of the parties hereto irrevocably andmitionally submits to the jurisdiction
such courts and agrees that all claims in respleahy such action, litigation or proceeding mayhsard and determined in such New Y
State court or, to the fullest extent permittedalpplicable law, in such federal court. Each of plaeties hereto agrees that a final judgme
any such action, litigation or proceeding shallcbaclusive and may be enforced in other jurisdiidiby suit on the judgment or in any o
manner provided by law. Each party hereto irrebbcand unconditionally waives, to the fullest entt@ermitted by applicable law, &
objection that it may now or hereafter have tolt#hygng of venue of any action or proceeding arisig of or relating to this Credit Agreem
or any other Loan Document in any court referredliove. Each of the parties hereto hereby irredgaaaives, to the fullest extent permit
by applicable law, the defense of an inconvenienirh to the maintenance of such action or procegidimny such court.

(b) Each Borrowing Subsidiary domiciled outsafehe United States (a_‘ Foreign Borrowgthereby irrevocably appoints Whirlpc
as its true and lawful attorney-in-fact (the “ Seevof Process Ageri) in its name, place and stead to accept servicenypfaad all writs
summons and other legal process and any such enfertt proceeding brought in the State of New Yok agrees that service by the mail
of copies thereof by registered or certified mpdstage prepaid, to it at the address for noticesyant to Schedule IV, such service to bec
effective 30 days after such mailing, of any enéonent proceeding may be made upon such Serviceooé$s Agent and that it will take si
action as necessary to continue such appointment in




full force and effect or to appoint another suchvide of Process Agent satisfactory to the Admmaiste Agent for service of proce
Whirlpool hereby irrevocably accepts such appoimhaad agrees to serve in the capacity of Senfi€racess Agent.

(c) With respect to each Foreign Borrower:

(i) Without limiting the generality of subseati® (a) and (b) of this Section 10.10, such For&gmower agrees that any controvers
claim with respect to it arising out of or relating this Credit Agreement or the other Loan Docut®anay, at the sole option of -
Administrative Agent and the Lenders, be settlethediately by submitting the same to binding arkitrain the City of New York, New Yoi
(or such other place as the parties may agreegdardance with the Commercial Arbitration Rulestted American Arbitration Associatic
Upon the request and submission of any controversglaim for arbitration hereunder, the Administrat Agent shall give such Forei
Borrower not less than 45 days written notice efitbquest for arbitration, the nature of the cordrsy or claim, and the time and place se
arbitration. Such Foreign Borrower agrees that suamiice is reasonable to enable it sufficient timerepare and present its case befor
arbitration panel. Judgment on the award rendeyatidarbitration panel may be entered in any cmattiding, without limitation, any court
the State of New York or any federal court sitinghe State of New York. The expenses of arbitrashall be paid by such Foreign Borrower

(i) The provisions of subsection (i) above @meended to comply with the requirements of the @omion on the Recognition a
Enforcement of Foreign Arbitral Awards (the “ Contien ). To the extent that any provisions of such subsedtjoare not consistent with
fail to conform to the requirements set out in @anvention, such subsection (i) shall be deemeddatkto conform to the requirements of
Convention.

(i) Such Foreign Borrower hereby specificalgnsents and submits to the jurisdiction of thertsoaof the State of New York a
courts of the United States located in the Stateaf York for purposes of entry of a judgment dritration award entered by the arbitra
panel.

Section 10.1IWAIVER OF JURY TRIAL; WAIVER OF CONSEQUENTIAL DAMAG _ES.

AS AN INDUCEMENT TO ENTER INTO THIS CREDIT AGREEMEN T, EACH BORROWER, THE ADMINISTRATIVE
AGENT AND EACH LENDER HEREBY WAIVES TRIAL BY JURY | N ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY
OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT , CONTRACT OR OTHERWISE) IN ANY WAY ARISING
OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCU MENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER. Each party hereto agrees not to assert any clamnstgany other party hereto, any of their Affdiaf or any of the
respective directors, officers, employees, attosna@yagents, or any theory of liability for spegcialdirect, consequential or punitive dame
arising out of or otherwise relating to any trarnigaxs contemplated therein.

Section 10.12. Binding Effect; Termination .

(i) This Credit Agreement shall become effectiesuch time when all of the conditions set fanttsection 5.01 have been satisfie
shall have been waived in accordance with Sectio8 @nd it shall have been executed by the Origdwatowers and the Administrati
Agent, and the Administrative Agent shall have ree@ copies hereof (telefaxed or otherwise) whighen taken together, bear the signai
of each Lender, and thereafter this Credit Agredrsball be binding upon and inure to the benefithef Borrowers, the Administrative Ag
and each Lender and their respective successorasaighs.

(i) This Credit Agreement shall be a continuimgreement and shall remain in full force and eftetil all Loans, interest, fees ¢
other Obligations have been paid in full and alh®atments have been terminated. Upon terminatio@,Borrowers shall have no furt
obligations (other than the indemnification prowiss that survive) under the Loan Documents; pralitiat should any payment, in whole o
part, of the Obligations be rescinded or otherwésgiired to be restored or returned by the Admmaiiste Agent or any Lender, whether ¢
result of any proceedings in bankruptcy or reorg@tion or otherwise, then the Loan Documents shaibmatically be reinstated and
amounts required to be restored or returned anmbatk and expenses incurred by the Administraiyent or a Lender in connection therey
shall be deemed included as part of the Obligations

Section 10.13. Confidentiality .

Each of the Administrative Agent and the Lendergag to maintain the confidentiality of the Infotina (as defined below), except t
Information may be disclosed (a) to its and itsilisffes’ directors, officers, employees and agents, inclydiocountants, legal counsel
other advisors (it being understood that the Pargonwhom such disclosure is made will be inforneédhe confidential nature of su
Information and instructed to keep such Informatonfidential); (b) to the extent




requested by any regulatory authority; (c) to tkieet required by applicable laws or regulation®yrany subpoena or similar legal process
to any other party to this Credit Agreement; (ecannection with the exercise of any remedies hefeuor any suit, action or proceec
relating to this Credit Agreement or the enforcetrednrights hereunder; (f) subject to an agreengentaining provisions substantially the si
as those of this Section 10.13, to (i) any Purahas@r Participant in, or any prospective Purclasfeor Participant in, any of its rights
obligations under this Credit Agreement or (ii) atiyect or indirect contractual counterparty orgwective counterparty (or such contrac
counterparty’s or prospective counterpastyrofessional advisor) to any credit derivativangaction relating to Obligations; (g) with

consent of Whirlpool; (h) to the extent such Infatian (i) becomes publicly available other tharaassult of a breach of this Section 10.1
(i) becomes available to the Administrative Agemtany Lender on a nonconfidential basis from are®wther than Whirlpool and

Subsidiaries; or (i) to the National Associationmgurance Commissioners or any other similar dmgdion or any nationally recognized rat
agency that requires access to information abduenaer’s or its Affiliates'investment portfolio in connection with ratingsuss with respe
to such Lender or its Affiliates. For the purposéshis Section, * Informatiofi means all information received from the Borrowesiaiting tc
Whirlpool and its Subsidiaries or their businegheothan any such information that is availabléh® Administrative Agent or any Lender ¢
nonconfidential basis prior to disclosure by Whidband its Subsidiaries. Any Person required tintam the confidentiality of Information

provided in this Section 10.13 shall be considdécelave complied with its obligation to do so ithuPerson has exercised the same deg
care to maintain the confidentiality of such Infation as such Person would accord to its own cenfidl information.

ARTICLE 11
THE ADMINISTRATIVE AGENT

Section 11.01. Appointment and Authority .

Each of the Lenders hereby irrevocably appointsdiigish to act on its behalf as the AdministrativeeAighereunder and under the o
Loan Documents and authorizes the Administrativerfido take such actions on its behalf and to éseuch powers as are delegated t
Administrative Agent by the terms hereof or ther¢ofiether with such actions and powers as ar@mnaady incidental thereto. The provisis
of this Article are solely for the benefit of theddinistrative Agent and the Lenders, and no Borroslall have rights as a thiphrty
beneficiary of any of such provisions. It is undeosl and agreed that the use of the term “ageert®in or in any other Loan Documents (or
other similar term) with reference to the Admiragive Agent is not intended to connote any fiduciar other implied (or express) obligatis
arising under agency doctrine of any applicable lestead such term is used as a matter of matstom, and is intended to create or re
only an administrative relationship between cortingcparties.

Section 11.02. Rights as a Lender.

The Person serving as the Administrative Agentunadler shall have the same rights and powers icajisicity as a Lender as any o
Lender and may exercise the same as though it merthe Administrative Agent, and the term “Lender™Lenders”shall, unless otherwi
expressly indicated or unless the context otherngggires, include the Person serving as the Adwnative Agent hereunder in its individ
capacity. Such Person and its Affiliates may acdepiosits from, lend money to, own securities of,as the financial advisor or in any of
advisory capacity for, and generally engage in king of business with, any Borrower or any Subsidiar other Affiliate thereof as if su
Person were not the Administrative Agent hereuraahelr without any duty to account therefor to thedass.

Section 11.03. Exculpatory Provisions.

(a) The Administrative Agent shall not have anyiesitor obligations except those expressly set fbatein and in the other Lo
Documents, and its duties hereunder shall be adtrative in nature. Without limiting the generalit§ the foregoing, the Administrati
Agent:

(i) shall not be subject to any fiduciary or @thmplied duties, regardless of whether a Defaulnmatured Default h
occurred and is continuing;

(i) shall not have any duty to take any disicredry action or exercise any discretionary powexsept discretionary rigt
and powers expressly contemplated hereby or bytther Loan Documents that the Administrative Agentequired to exercise
directed in writing by the Required Lenders (ortswther number or percentage of the Lenders a$ lsbatxpressly provided f
herein or in the other Loan Documents); provideat the Administrative Agent shall not be requitedtake any action that, in
opinion or the opinion of its counsel, may expdse Administrative Agent to liability or that is dpary to any Loan Document
applicable law, including for the avoidance of dbaby




action that may be in violation of the automatiaystinder any Debtor Relief Law or that may effedodeiture, modification ¢
termination of property of a Defaulting Lender iobation of any Debtor Relief Law; and

(iii)  shall not, except as expressly set foréndin and in the other Loan Documents, have any tudisclose, and shall r
be liable for the failure to disclose, any inforinatrelating to any Borrower or any of its Affiled that is communicated to or obtai
by the Person serving as the Administrative Agerainy of its Affiliates in any capacity.

(b) The Administrative Agent shall not be lialite any action taken or not taken by it (i) witletconsent or at the request of
Required Lenders (or such other number or percergéithe Lenders as shall be necessary, or asdhendstrative Agent shall believe in gc
faith shall be necessary, under the circumstansge@vided in Sections 9.01 and 9.03), or (ii)hie Bbsence of its own gross negligenc
willful misconduct as determined by a court of catgmt jurisdiction by final and nonappealable jugégin The Administrative Agent shall
deemed not to have knowledge of any Default or Unred Default unless and until notice describinghsDefault or Unmatured Default
given to the Administrative Agent in writing by aBower or a Lender.

(c) The Administrative Agent shall not be resgibte for or have any duty to ascertain or inquirt® (i) any statement, warranty
representation made in or in connection with thiedt Agreement or any other Loan Document, (i§ tontents of any certificate, repor
other document delivered hereunder or thereundén eonnection herewith or therewith, (iii) the flmance or observance of any of
covenants, agreements or other terms or condieh$orth herein or therein or the occurrence of Befault or Unmatured Default, (iv) t
validity, enforceability, effectiveness or genuiren of this Credit Agreement, any other Loan Doacuroe any other agreement, instrumer
document, or (v) the satisfaction of any conditg®t forth in Article 5 or elsewhere herein, otheart to confirm receipt of items expres
required to be delivered to the Administrative Agen

Section 11.04. Reliance by Administrative Agent.

The Administrative Agent shall be entitled to relfyon, and shall not incur any liability for relyimgpon, any notice, request, certific
consent, statement, instrument, document or othr@mg (including any electronic message, Interoetintranet website posting or ot
distribution) reasonably believed by it to be geeuand to have been signed, sent or otherwise rgtidheed by the proper Person. -
Administrative Agent also may rely upon any statehmaade to it orally or by telephone and believgdtiio have been made by the prc
Person, and shall not incur any liability for relgithereon, provided that the Administrative Agshall not rely on any oral or telephao
communication of any Committed Borrowing Notice {@hshall be in writing and otherwise in compliarveigh Section 2.03(e)) or any otl
communication directing the transfer of funds te #tcount of any Borrower. In determining complamdth any condition hereunder to
making of a Loan that by its terms must be fulllll® the satisfaction of a Lender, the Administrathgent may presume that such conditic
satisfactory to such Lender unless the AdministeafAigent shall have received notice to the contfaogn such Lender prior to the making
such Loan. The Administrative Agent may consulthwi#gal counsel (who may be counsel for the Borrpwiadependent accountants
other experts selected by it, and shall not bddiétr any action taken or not taken by it in actzorce with the advice of any such cout
accountants or experts.

Section 11.05. Delegation of Duties.

The Administrative Agent may perform any and allitsfduties and exercise its rights and powersureter or under any other Lc
Document by or through any one or more-sagents appointed by the Administrative Agent. Tlieninistrative Agent and any such s@agen
may perform any and all of its duties and exerdiserights and powers by or through their respectRelated Parties. The exculpa
provisions of this Article shall apply to any suslib-agent and to the Related Parties of the Adminisgatgent and any such suéigent. Th
Administrative Agent shall not be responsible toe hegligence or misconduct of any sagents except to the extent that a court of comt
jurisdiction determines in a final and non appelalgibdgment that the Administrative Agent actedhwgtoss negligence or willful miscond
in the selection of such suhgents.

Section 11.06. Resignation of Administrative Agent.

(a) The Administrative Agent may at any time giwice of its resignation to the Lenders and Whiolp&Jpon receipt of any such not
of resignation, the Required Lenders shall haverigit®, subject, so long as no Default is contiigyito the consent (not to be unreason
withheld) of Whirlpool, to appoint a successor, @hshall be a bank with an office in the Unitedt&aor an Affiliate of any such bank with
office in the United States, and which in any ev&mdll not be a Defaulting Lender. If no such sssoe shall have been so appointed b
Required Lenders and shall have accepted suchrappait within 30 days after the retiring Adminisiva Agent gives notice of its resignat
(or such earlier day as shall be agreed by the iRetju




Lenders) (the “_Resignation Effective Dale then the retiring Administrative Agent may (but kheot be obligated to), on behalf of
Lenders, appoint a successor meeting the qualditatset forth above (including that such succebsotonsented to by Whirlpool so long
no Default is continuing and that such successall stot be a Defaulting Lender). Whether or notugcgssor has been appointed, :
resignation shall become effective in accordandh auch notice on the Resignation Effective Date.

(b) If the Person serving as Administrative Agisna Defaulting Lender pursuant to clause (dyhef definition thereof, the Requi
Lenders may, to the extent permitted by applicéle by notice in writing to Whirlpool and such Ben remove such Person as Administr:
Agent and, in consultation with Whirlpool, appomtsuccessor meeting the qualifications set fortblaémuse (a) above (including that s
successor be consented to by Whirlpool so longoaBefault is continuing and that such successdi sbaibe a Defaulting Lender). If no st
successor shall have been so appointed by the iRRdduenders and shall have accepted such appoihtmitdin 30 days (or such earlier day
shall be agreed by the Required Lenders) (the " dvairEffective Date’), then such removal shall nonetheless become eféettimccordant
with such notice on the Removal Effective Date.

(c) With effect from the Resignation Effective Dabe the Removal Effective Date (as applicable) {1 retiring or remove
Administrative Agent shall be discharged from itgiels and obligations hereunder and under the ath@n Documents (except that in the «
of any collateral security held by the AdministvatiAgent on behalf of the Lenders under any ofLthan Documents, the retiring or remo
Administrative Agent shall continue to hold suchiateral security until such time as a successaniistrative Agent is appointed) and (2)
payments, communications and determinations pravidebe made by, to or through the AdministrativgeAt shall instead be made by ¢
each Lender directly, until such time, if any, las Required Lenders appoint a successor Adminiggraigent as provided for above. Upon
acceptance of a successoappointment as Administrative Agent hereundechuccessor shall succeed to and become vestedNvif the
rights, powers, privileges and duties of the negjror removed Administrative Agent, and the retiror removed Administrative Agent shall
discharged from all of its duties and obligatioesdunder or under the other Loan Documents. Trefagable by the Borrowers to a succe
Administrative Agent shall be the same as thoselplayto its predecessor unless otherwise agreggbrtWhirlpool and such successor. A
the resignation or removal of the Administrative efsty hereunder and under the other Loan Documdmspitovisions of this Article a
Section 10.06 shall continue in effect for the Wgn& such retiring or removed Administrative Adelits sub-agents and their respect
Related Parties in respect of any actions takesnuotted to be taken by any of them while the regror removed Administrative Agent v
acting as Administrative Agent.

Section 11.07. Non-Reliance on Administrative Agent and Other Lenders

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Ageniany other Lender or any
their Related Parties and based on such documedtmormation as it has deemed appropriate, misdewn credit analysis and decisiol
enter into this Credit Agreement. Each Lender aldmowledges that it will, independently and withmeliance upon the Administrative Ag
or any other Lender or any of their Related Padigd based on such documents and informationstisiit from time to time deem approprii
continue to make its own decisions in taking or taéing action under or based upon this Credit Agrent, any other Loan Document or
related agreement or any document furnished heeswordhereunder.

Section 11.08. Reimbursement and Indemnification.

The Lenders agree to reimburse and indemnify thmiAidtrative Agent ratably in proportion to the@spective Commitments for (i) €
amounts not reimbursed by the Borrowers for whith Administrative Agent (acting as such) is erditte reimbursement by the Borrow
under the Loan Documents, (ii) for any other expensot reimbursed by the Borrowers incurred byAtiministrative Agent on behalf of t
Lenders, in connection with the preparation, exeaytdelivery, administration and enforcement of thoan Documents, and (iii) for a
liabilities, obligations, losses, damages, pengl@etions, judgments, suits, costs, expensesbudiements of any kind and nature whatsc
and not reimbursed by the Borrowers which may bgowed on, incurred by or asserted against the Adtrative Agent (acting as such) in i
way relating to or arising out of the Loan Docunseot any other document delivered in connectionetiigh or the transactions contemple
thereby, or the enforcement of any of the termsetbfeor of any such other documents, provitteat no Lender shall be liable for any of
foregoing to the extent they arise from the grasgligence or willful misconduct of the Administrai Agent.

Section 11.09. No Other Duties, etc.

Anything herein to the contrary notwithstandingnamf the bookrunners, arrangers, syndication agedbcumentation agents listed
the cover page hereof shall have any powers, datiessponsibilities under this Credit Agreemenany of the other Loan Documents, ex
in its capacity, as applicable, as the Administathgent or a Lender hereunder. No bookrunnerngeg syndication agent or documenta
agent shall have or be deemed to have any fiduoiayionship with any Lender.




ARTICLE 12
SETOFF; RATABLE PAYMENTS
Section 12.01. Setoff.

In addition to, and without limitation of, any righof the Lenders under applicable law, if any Dé#faccurs, any and all depo:
(including all account balances, whether provisianafinal and whether or not collected or avaiggbénd any other indebtedness at any
held or owing by any Lender to or for the creditaocount of any Borrower may be offset and appicedard the payment of the Obligatic
owing to such Lender, whether or not the Obligagjoor any part thereof, shall then be due, materednmatured, contingent or non-
contingent;_providedhat in the event that any Defaulting Lender sha#rcise any such right of setoff, (x) all amowstsset off shall be pe
over immediately to the Administrative Agent forrther application in accordance with the provisi@misSection 2.12 and, pending s
payment, shall be segregated by such Defaultingl¢&efrom its other funds and deemed held in troisttfe benefit of the Administrative Agt
and the Lenders, and (y) the Defaulting Lenderlgiralide promptly to the Administrative Agent atment describing in reasonable d
the Obligations owing to such Defaulting Lendetaw/hich it exercised such right of setoff.

Section 12.02. Ratable Payments

If, after the occurrence of a Default, any Lenddngether by setoff or otherwise, has payment madeupon its share of any Advar
(other than payments received pursuant to Artitlén3a greater proportion than that received by attyer Lender, such Lender agr
promptly upon demand, to purchase a portion olLtbens comprising such Advance held by the othedeenso that after such purchase
Lender will hold its ratable proportion of Loansnmorising such Advance. The Lenders further agreergnthemselves that if payment t
Lender obtained by such Lender through the exerafisae right of setoff, bankes’ lien, counterclaim or other event as aforesamll dfe
rescinded or must otherwise be restored, each kemtih shall have shared the benefit of such paynséall, by payment in cash o
repurchase of a participation theretofore soldjrreits share of that benefit (together with itarghof any accrued interest payable with res
thereto) to each Lender whose payment shall haea bescinded or otherwise restored. The Borrowgreeathat any Lender so purcha:
such a participation may, to the fullest extentnpted by law, exercise all rights of payment, udihg setoff, bankes' lien or counterclair
with respect to such participation as fully asu€ls Lender were a holder of such Loan or othermalilbn in the amount of such participat
Except as otherwise expressly provided in this €rédreement, if any Lender or the Administrativegeat shall fail to remit to tt
Administrative Agent or any other Lender an amauenfable by such Lender or the Administrative Agenthe Administrative Agent or su
other Lender pursuant to this Credit Agreementhendate when such amount is due, such paymentdshalade together with interest ther
if paid within two Business Days of the date wheichsamount is due at a per annum rate equal td-¢deral Funds Effective Rate
thereafter at a per annum rate equal to the AlterBase Rate until the date such amount is paitidcAdministrative Agent or such ot
Lender. If under any applicable bankruptcy, insotyeor other similar law, any Lender receives aisett claim in lieu of a setoff to which t
Section 12.02 applies, such Lender shall, to thergypracticable, exercise its rights in respecusfh secured claim in a manner consistent
the rights of the Lenders under this Section 1200share in the benefits of any recovery on suchreel claim.

ARTICLE 13
BENEFIT OF AGREEMENT; PARTICIPATIONS; ASSIGNMENTS

Section 13.01. Successors and Assigns

The terms and provisions of the Loan Documentsl| §fgabinding upon and inure to the benefit of trerBwers, the Lenders and
Administrative Agent and their respective successamd assigns, except that (i) no Borrower shallehe right to assign its rights
obligations under the Loan Documents, and (ii) @sgignment by any Lender must be made in compliavite Section 13.03. Tt
Administrative Agent may treat the payee of anyeéNas$ the owner thereof for all purposes hereofssnémd until such payee complies \
Section 13.03 in the case of an assignment thevgoin the case of any other transfer, a writteticeoof the transfer is filed with t
Administrative Agent. Any assignee or transferea dfenders rights or obligations hereunder agrees by acneptthereof to be bound by
the terms and provisions of the Loan Documents. faquest, authority or consent of any Person, whbeatime of making such reques
giving such authority or consent is the holder m§ &lote, shall be conclusive and binding on anyssghent holder, transferee or assignt
such Note or of any Note or Notes issued in excbadhgrefor.




Section 13.02. Participations .

(a) _Permitted Participations; EffecAny Lender may, in the ordinary course of itsihass and in accordance with applicable lay
any time sell to one or more banks or other estifieParticipants) participating interests in all or a portion of itghts, obligations or righ
and obligations under the Loan Documents, provitied to the extent the participation concerns aowrmof less than euro 100,000 (ol
equivalent in any other currency) or such greateownt as may be required pursuant to the DutchnginhSupervision Act as amended fi
time to time, the Participant is a “Professionalrkéa Party” within the meaning of the Dutch Financial SupemisiAct or, as soon as |
competent authority publishes its interpretationttaf term “public” &s referred to in article 4.1(1) of the Capital Regments Regulatic
(EU/575/2013)), is not considered to be part of public on the basis of such interpretation. In évent of any such sale by a Lende
participating interests to a Participant, such lezisdobligations under the Loan Documents shall rermathanged, such Lender shall rer
solely responsible to the other parties heretatierperformance of such obligations, all amountgapke by the Borrowers under this Cri
Agreement shall be determined as if such Lendemioddold such participating interests, and the@®wers and the Administrative Agent sl
continue to deal solely and directly with such Lenth connection with such Lender’s rights and gditions under the Loan Documents.

(b) Voting Rights. Each Lender shall retain the sole right to approwithout the consent of any Participant, any ainesnt
modification or waiver of any provision of the LoBocuments other than any amendment, modificatronaiver with respect to any Loan
Commitment in which such Participant has an intendsch forgives principal, interest or fees orueds the interest rate or fees payable
respect to any such Loan or Commitment, postponggiate fixed for any regularlgeheduled payment of principal of, or interesteesf or
any such Loan or Commitment, releases any guaraftany such Loan or releases any substantialgyodf collateral, if any, securing &
such Loan.

(c) _Benefit of Setoff The Borrowers agree that each Participant sieafldemed to have the right of setoff provided ictisa 12.01 il
respect of its participating interest in amountsngaunder the Loan Documents to the same exteifitthe amount of its participating inter
were owing directly to it as a Lender under the nd@ocuments, providethat each Lender shall retain the right of setaffvied ir
Section 12.01 with respect to the amount of pguitthg interests sold to each Participant. The eenhdgree to share with each Participant
each Participant, by exercising the right of sepoéivided in Section 12.01, agrees to share with éa&nder, any amount received pursua
the exercise of its right of setoff, such amountbé shared in accordance with Section 12.02 eacifi Participant were a Lender.

(d) _Participant RegisterEach Lender that sells a participation shallingcsolely for this purpose as a nfiduciary agent of tr
Borrowers, maintain a register on which it entbesname and address of each Participant and theigal amounts (and stated interest) of «
Participant’s interest in the Loans or other olligas under the Loan Documents (the “ ParticipaegiRer”); provided that no Lender sh
have any obligation to disclose all or any portidrthe Participant Register (including the identifyany Participant or any information relat
to a Participant's interest in any commitmentsnépdetters of credit or its other obligations undey Loan Document) to any Person exce
the extent that such disclosure is necessary abkstt that such commitment, loan, letter of credibther obligation is in registered form ur
Section 5f.103k(c) of the United States Treasury Regulations. ditgies in the Participant Register shall be asgige absent manifest ert
and such Lender shall treat each Person whose isameorded in the Participant Register as the owhsuch participation for all purposes
this Credit Agreement notwithstanding any noticetite contrary. For the avoidance of doubt, the Adstiative Agent (in its capacity
Administrative Agent) shall have no responsibifity maintaining a Participant Register.

Section 13.03. Assignments.

(a) _Permitted Assignment#\ny Lender may, in the ordinary course of itsibhass and in accordance with applicable law, attang
assign to one or more banks or other entities (tiPasers) any part of its rights and obligations under ttean Documents; providetiat, (i|
unless otherwise provided herein, no assignment Ipeagnade without the prior written consent of Wodl and the Administrative Age
(such consents not to be unreasonably withheldssrihe proposed Purchaser is a Lender or anaidfithereof and (ii) unless Whirlpool ¢
the Administrative Agent shall otherwise conseaictein their sole discretion), (x) such assignimgpder shall retain after giving effect to s
assignment a Commitment which is not less thanRIBEO00 (unless such Lender is assigning all o€asmitment), (y) such assignm
shall be in an amount which is not less than $25@ (or, if less, the remaining amount of theiggesg Lenders Commitment) and
integral multiples of $1,000,000 in excess theaad (z) such assigning Lender has provided Whitlpgih notice of such assignment at e
three Business Days prior to the effective dateetbie(which effective date, for the avoidance ofibip shall be subject to the consents refe
to in clause (i) above), including such informati@garding the Purchaser as Whirlpool may reasgnaijuest; provided however, that if ¢
Default has occurred and is continuing, the consexthirlpool shall not be required. Each such gssient shall be substantially in the forn
Exhibit Chereto or in such other form as may be agreed thdyparties thereto.




(b) _Effect; Effective DateUpon (i) delivery to the Administrative Agent afotice of assignment substantially in the fortacited a
Annex | to_Exhibit Chereto (a “ _Notice of Assignmefi}, together with any consent required by Section 13)03ii) payment of a $3,5!
processing fee to the Administrative Agent for @eging such assignment and (iii) recordation ofiassignment in the Register as require
Section 13.03(c), such assignment shall becometiféeon the effective date specified in such Noti¢ Assignment. On and after the effec
date of such assignment, such Purchaser shalllif@ugoses be a Lender party to this Credit Agreetrand any other Loan Docum
executed by the Lenders and shall have all theégsighd obligations of a Lender under the Loan Danis) to the same extent as if it wen
original party hereto, and no further consent dgioacby the Borrowers, the Lenders or the Admisitiie Agent shall be required to release
transferor Lender with respect to the percentagh@fggregate Commitment and Loans assigned to Bucchaser.

(c) _Redqister The Borrowers hereby designate the Administratigent to serve as the Borroweegjent, solely for the purpose of 1
paragraph, to maintain a register (the “ Registen which the Administrative Agent will record @alLenders Commitment, the Loans me
by each Lender, and each repayment in respectegbrincipal amount of the Loans of each Lender amgexed to which the Administrat
Agent shall retain a copy of Notice of Assignmeetivkered to the Administrative Agent pursuant tcct@e 13.03(b). The entries in 1
Register shall be conclusive, in the absence ofifestnerror, and the Borrowers, the Administrativgent and the Lenders shall treat ¢
Person in whose name a Loan is registered as tmerothereof for all purposes of this Credit Agreamearotwithstanding notice or a
provisions herein to the contrary. A Lende€ommitment and the Loans made pursuant thereyobmassigned or otherwise transferre
whole or in part only by registration of such assignt or transfer in the Register. Any assignmenitamsfer of a Lendes’ Commitment or tt
Loans made pursuant thereto shall be registerélueifRegister only upon delivery to the AdministratiAgent of a Notice of Assignment d
executed by the assignor thereof. No assignmetrbosfer of a Lendes’ Commitment or the Loans made pursuant theretid lshaeffective
unless such assignment or transfer shall have feeended in the Register by the Administrative Agesiprovided in this Section. The Regi
shall be available for inspection by the Borrowams any Lender at any reasonable time and fromtiiniene upon reasonable prior notice.

Section 13.04. Dissemination of Information .

Each Borrower authorizes each Lender to disclossnyoParticipant or Purchaser or any other Persquiang an interest in the Lo
Documents by operation of law (each a " Transféjeand any prospective Transferee any and all madion in such Lendes’ possessic
concerning the creditworthiness of the Borrowerd @eir Subsidiaries.

Section 13.05. Tax Treatment.

If any interest in any Loan Document is transferi@dny Transferee, the transferor Lender shalbeauch Transferee, as a conditic
such transfer, to comply with the provisions of t8at2.08(]).

Section 13.06. SPCs.

Notwithstanding anything to the contrary contaimedein, any Lender (a_* Granting Lendgrmay grant to a special purpose func
vehicle (an “_SPC) the option to fund all or any part of any Advanbkattsuch Granting Lender would otherwise be obdigad fund pursua
to this Credit Agreement; providebat (i) nothing herein shall constitute a commitiniey any SPC to fund any Advance, (ii) if an SR€E
not to exercise such option or otherwise failsuondf all or any part of such Advance, the Grantimgder shall be obligated to fund s
Advance pursuant to the terms hereof, (iii) no $Ball have any voting rights pursuant to Secti@3dall such voting rights shall be retai
by the Granting Lenders), (iv) with respect to oes, payments and other matters hereunder, thét ®adies, the Administrative Agent ¢
the Lenders shall not be obligated to deal withS&C, but may limit their communications and othealthgs relevant to such SPC to
applicable Granting Lender, (v) to the extent tinveding by an SPC concerns an amount of less than1€®,000 (or its equivalent in any ot
currency) or such greater amount as may be reqpuresbiant to the Dutch Financial Supervision Acaamnded from time to time, such £
is a “Professional Market Partytlithin the meaning of the Dutch Financial SupexvisAct or, as soon as the competent authority phes it
interpretation of the term “public’a§ referred to in article 4.1(1) of the Capital Regments Regulation (EU/575/2013)), is not consdec
be part of the public on the basis of such intagtien and (vi) the Granting Lender has providediNghol with three Business Days prt
notice of such assignment, including such infororatiegarding the SPC as Whirlpool may reasonalujyest. The funding of an Advance
an SPC hereunder shall utilize the Commitment ef@nanting Lender to the same extent that, and, asiéh Advance were funded by s
Granting Lender. Each party hereto hereby agrestsnitn SPC shall be liable for any indemnity or paptunder this Credit Agreement
which a Lender would otherwise be liable for sodaas, and to the extent, the Granting Lender pesvisuch indemnity or makes s
payment. In furtherance of the foregoing, eachypagreto hereby agrees (which agreements shalveutermination of this Credit Agreeme
that, prior to the date that is one year and orneafi@r the payment in full of all outstanding coemeial paper or other senior indebtedne:
any SPC, it will not institute against, or join astyher Person in instituting against, such SPChamkruptcy, reorganization,




arrangement, insolvency or liquidation proceedingder the laws of the United States or any Stageetif. Notwithstanding anything to -
contrary contained in this Credit Agreement, anf $Ray disclose on a confidential basis any pahlic information relating to its funding
Advances to any rating agency, commercial papeledea provider of any surety, guarantee or crediliquidity enhancements to such S
This Section may not be amended without the prigttem consent of each Granting Lender, all or past of whose Advance is being fun
by an SPC at the time of such amendment.

Section 13.07. Pledges.

Notwithstanding any other provision set fonththis Credit Agreement, any Lender may at any tomeate a security interest in all or
portion of its rights under this Credit Agreememsecure obligations of such Lender, includinghwaiit limitation, any pledge or assignmer
secure obligations to a Federal Reserve Bank iardaoce with Regulation A of the Board of Governofrshe Federal Reserve System or
central bank, and this Section shall not applyny such pledge or assignment of a security intepesvidedthat, no such pledge or assignn
of a security interest shall release a Lender faomy of its obligations hereunder or substitute sungh pledgee or assignee for such Lender
hereto.

ARTICLE 14
NOTICES
Section 14.01. Giving Notice.

(a) Except as otherwise permitted by Section 2)08fgas provided in subsection (b) below, all negicand other communicatic
provided to any party hereto under this Credit A&gnent or any other Loan Document shall be in wgitor by telecopy (and promp
confirmed) and addressed or delivered to such ity address set forth on Schedule IV heretat such other address as may be desig
by such party in a notice to the other parties. Aatice, if mailed and properly addressed with pgstprepaid, or sent overnight delivery v
reputable carrier, shall be deemed given whenvedeany notice, if transmitted by telecopy, shalldeemed given when transmitted.

(b) Solong as JPMCB or any of its Affiliatesli® Administrative Agent, materials required todedivered pursuant to Section 7.0:
(i), (iii), (iv) and (v) shall be delivered to th&dministrative Agent in an electronic or other @ptable medium in a format acceptable tc
Administrative Agent and the Lenders by e-mail2012443500@tls.ldsprod.camn if by another medium to the address of the Adshiative
Agent. In the event such materials are transmittiexlich e-mail address such transmission shadifgatie Borrowersbbligation to deliver suc
materials. The Borrowers agree that the Administeafgent may make such materials, as well as dhgronritten information, documen
instruments and other material relating to the Bwars, any of their Subsidiaries or any other niateror matters relating to this Cre
Agreement, the Notes or any of the transactionsetoplated hereby (collectively, the * Communicatiéhavailable to the Lenders by post
such notices on Intralinks or a substantially simélectronic system (the_* Platforth The Borrowers acknowledge that (i) the distributad
material through an electronic medium is not nemdlyssecure and that there are confidentiality amider risks associated with si
distribution, (ii) the Platform is provided “as ighd “as available&nd (iii) neither the Administrative Agent nor aokits Affiliates warrant
the accuracy, adequacy or completeness of the Cainations or the Platform and each expressly disddiability for errors or omissions
the Communications or the Platform. No warrantyao§ kind, express, implied or statutory, includimgthout limitation, any warranty
merchantability, fithess for a particular purpasen-infringement of third party rights or freedom frasnuses or other code defects, is mad
the Administrative Agent or any of its Affiliates tonnection with the Platform.

(c) Each Lender agrees that notice to it (asigeal in the next sentence) (a_“ Notiespecifying that any Communications have t
posted to the Platform shall constitute effectiedivéry of such information, documents or other enials to such Lender for purposes of
Credit Agreement;_providethat if requested by any Lender the Administrathgent shall deliver a copy of the Communicationsstrt
Lender by email or telecopier. Each Lender agrges fotify the Administrative Agent in writing afuch Lender’s enail address to which
Notice may be sent by electronic transmission (idicig by electronic communication) on or before tla¢e such Lender becomes a par
this Credit Agreement (and from time to time théterato ensure that the Administrative Agent hasrecord an effective grail address fc
such Lender) and (ii) that any Notice may be semstuich e-mail address.

Section 14.02. Change of Address

Subject to Section 10.10(b), each Borrower, the iiltrative Agent and each Lender may change tleesd for service of notice ug
it by a notice in writing to the other parties here




ARTICLE 15
COUNTERPARTS

This Credit Agreement may be executed in any nurobeounterparts, all of which taken together shkalhstitute one agreement, .
any of the parties hereto may execute this Credie@ment by signing any such counterpart. This iCAgteement shall be effective whei
has been executed by the Borrowers, the Adminigtr@tgent and the Lenders and the Administrativertghas either received such exec
counterparts or has been notified, by telecopy, $hah party has executed its counterparts. Dglieéran executed counterpart by facsit
shall be effective as an original executed coumtérpnd shall be deemed a representation that iginar executed counterpart will
delivered.

ARTICLE 16
PATRIOT ACT NOTICE

Each Lender hereby notifies the Borrowers thatymmsto the requirements of the USA Patriot Actl€Till of Pub. L. 107-56 (signed
into law October 26, 2001)) (the “Act”), it is reiged to obtain, verify and record information thidentifies each borrower, guarantor or grantol
(the “Loan Parties”), which information includegthame and address of each Loan Party and otleemiafion that will allow such Lender to
identify such Loan Party in accordance with the.A&ach Borrower shall, reasonably promptly follogverequest by the Administrative Agent
or any Lender, provide all documentation and othfarmation that the Administrative Agent or suchrider reasonably requests in order
comply with its ongoing obligations under appli@tiknow your customer” and amitoney laundering rules and regulations, includiregAct.




IN WITNESS WHEREOF, the Borrowers, the AdministvatiAgent and the Lenders have caused this Crediéekgent to be du
executed by their duly authorized officers, albathe day and year first above written.

WHIRLPOOL CORPORATION

By: /s MARGARET MCLEOD
Margaret McLeod

Title:  Vice President and Treasurer
2000 M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038

WHIRLPOOL EUROPE B.V.

By: /s MARGARET MCLEOD
Margaret McLeod

Title:  Attorney-in-Fact
c/o Whirlpool Corporation
2000 M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038

WHIRLPOOL FINANCE B.V.

By: /s MARGARET MCLEOD
Margaret McLeod

Title:  Attorney-in-Fact
c/o Whirlpool Corporation
2000 M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038




WHIRLPOOL CANADA HOLDING CO.

By:

Title:

/sl MARGARET MCLEOD

Margaret McLeod

President and Treasurer

c/o Whirlpool Corporation

2000 M-63

Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038




JPMORGAN CHASE BANK, N.A., as Administrative Ageand a Lender

By: /s/ROB D. BRYANT
Name: Rob D. Bryant
Title: Vice President




THE ROYAL BANK OF SCOTLAND PLC, as Syndication Ageand a Lender

By: /s MICHAELA GALLUZZO
Name: Michaela Galluzzo
Title: Authorised Signatory




BNP PARIBAS, as Syndication Agent and a Lender

By:

By:

/s NICOLAS RABIER

Name: Nicolas Rabier
Title: Managing Director

/s NICOLE RODRIGUEZ

Name: Nicole Rodriguez
Title: Vice President




CITIBANK, N.A., as Syndication Agent and a Lender

By: /s MAUREEN P. MARONEY
Name: Maureen P. Maroney
Title: Vice President




SOCIETE GENERALE, as a Lender

By: /s/ RICHARD BERNAL
Name: Richard Bernal
Title: Managing Director




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a Lender

By: /s THOMAS J. STERR
Name: Thomas J. Sterr
Title: Authorized Signatory




AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED, asa Lender

By: /s ROBERT GRILLO
Name: Robert Grillo
Title: Director




ING BANK N.V., DUBLIN BRANCH, as a Lender

By: /s/ SEAN HASSETT
Name: Sean Hassett
Title: Director

By: /s/ AIDAN NEILL
Name: Aidan Neill
Title: Director




HSBC BANK USA, N.A., as a Lender

By: /s ANDREW BICKER
Name: Andrew Bicker
Title: Senior Vice President




SANTANDER BANK, N.A., as a Lender

By:  /s/ WILLIAM MAAG
Name: William Maag
Title: Managing Director




U.S. BANK NATIONAL ASSOCIATION CANADA BRANCH, as &anadian Lender

By: /s/ PAUL RODGERS
Name: Paul Rodgers
Title: Principal Officer




THE BANK OF NOVA SCOTIA, as a Lender

By:

By:

/sl LAURA GIMENA

Name: Laura Gimena
Title: Director

/sl JUAN PABLO JIMENEZ

Name: Juan Pablo Jimenez
Title: Associate Director




UNICREDIT BANK AG, NEW YORK BRANCH, as a Lender

By: /s DOUGLAS RIAHI
Name: Douglas Riahi
Title: Managing Director

By: /s/ JEFFREY FERRIS
Name: Jeffrey Ferris
Title: Director




BAYERISCHE LANDESBANK, NEW YORK BRANCH, as a Lender

By: /s VARBIN STAYKOFF
Name: Varbin Staykoff
Title: Senior Director

By: /s/ GINA SANDELLA
Name: Gina Sandella
Title: Vice President




INTESA SANPAOLO S.P.A., as a Lender

By: /s/ JOHN J. MICHALISIN
Name: John J. Michalisin
Title: First Vice President

By: /s/IWILLIAM S. DENTON
Name: William S. Denton
Title: Global Relationship Manager




NORDEA BANK FINLAND PLC, NEW YORK BRANCH, as a Lered

By: /s CHRISTER SVARDH
Name: Christer Svardh
Title: Senior Vice President

By: /s MOGENS R. JENSEN
Name: Mogens R. Jensen
Title: Senior Vice President




WELLS FARGO BANK, N.A., as a Lender

By: /s/ PETER MARTINETS
Name: Peter Martinets
Title: Managing Director




CREDIT SUISSE AG, as a Lender

By:

By:

/sl STEPHAN BRECHTBUHL

Name: Stephan Brechtbiihl
Title: Vice President

/sl STEFAN WILLI

Name: Stefan Willi
Title: Director




CREDIT INDUSTRIEL ET COMMERICAL, as a Lender

By: /sl EDWIGE SUCHER
Name: Edwige Sucher
Title: Vice President

By:  /s/ NICOLAS REGENT
Name: Nicolas Régent
Title: Vice President




BANK OF AMERICA, N.A., as a Lender

By: /s/J. CASEY COSGROVE
Name: J. Casey Cosgrove
Title: Director




THE NORTHERN TRUST COMPANY, as a Lender

By: /s/ WICKS BARKHAUSEN
Name: Wicks Barkhausen
Title: Second Vice President




DEUTSCHE BANK AG NEW YORK BRANCH, as a Lender

By: /s/ MING K. CHU
Name: Ming K. Chu
Title: Vice President

By: /s/ VIRGINIA COSENZA
Name: Virginia Cosenza
Title: Vice President




EXHIBIT A
(to Credit Agreement)

NOTE

[Whirlpool Corporation, a Delaware corporation] [Wpool Europe B.V., a Netherlands corporation Imavits corporate seat in Bre
The Netherlands] [Whirlpool Finance B.V., a Netheds corporation having its corporate seat in Bré&tl@ Netherlands] [Whirlpool Cane
Holding Co., a Nova Scotia unlimited company] (thBorrower "), promises to pay to the order of (the “_Lender) the
unpaid principal amount of each Loan made by thedee to the Borrower pursuant to the Short Terndiegreement dated as of Septen
26, 2014 among Whirlpool Corporation, Whirlpool Bpe B.V., Whirlpool Finance B.V., Whirlpool CanaHalding Co., the other borrows
from time to time party thereto, the lenders (indhg, without limitation, the Lender) from time tione party thereto, JPMorgan Chase B
N.A., as Administrative Agent for such lenders dité Royal Bank of Scotland plc,, BNP Paribas artib&ik, N.A. as Syndication Agents,
amended, supplemented or otherwise modified frome tio time, the “ Credit Agreemeht on the dates, in the currency and funds, and
place determined pursuant to the terms of the Crsglieement, together with interest, in like cuogrand funds, on the unpaid princi
amount hereof at the rates and on the dates detedrpursuant to the Credit Agreement.

The Lender shall, and is hereby authorized to,rkom the schedule attached hereto, or to othermgiserd in accordance with
usual practice, the date, amount, currency andnitabf each Loan and the date and amount of eaicitipal payment hereunder, provided
however, that any failure to so record shall not affeet Borrower’s obligations under any Loan Document.

This Note is one of the Notes issued pursuantrid,ig entitled to the benefits of, the Credit Agneat, to which reference is hert
made for a settlement of the terms and conditiordeuwhich this Note may be prepaid or its matuwlitye accelerated. Capitalized terms
herein and not otherwise defined herein are us#d tive meanings attributed to them in the Credite®gnent. This Note shall be governet
the laws of the State of New York.

[WHIRLPOOL CORPORATION]
[WHIRLPOOL EUROPE B.V.]
[WHIRLPOOL FINANCE B.V.]
[WHIRLPOOL CANADA HOLDING CO.]

By:
Title:




SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

Principal
Amount and Currency Principal

of Loan Maturity of Loan Amount Paid Unpaid Balance




EXHIBIT B

(to Credit Agreement)

ASSUMPTION AGREEMENT

20__

To the Lenders party to the
Credit Agreement referred
to below

Ladies and Gentlemen:

Reference is made to the Short Term Credit Agreérdated as of September 26, 2014 among Whirlpoop&ation, Whirlpoc
Europe B.V., Whirlpool Finance B.V., Whirlpool CateHolding Co., the other borrowers from time todiparty thereto, the lenders fr
time to time party thereto, JPMorgan Chase Bank.,Nas Administrative Agent for such lenders ana Royal Bank of Scotland plc, Bl
Paribas and Citibank, N.A., as Syndication Ageatsgmended, supplemented or otherwise modified fime to time through the date her:
the “Credit Agreement”). Terms defined in the Ctektireement and used herein are used herein atweddfierein.

The undersigned, ,a corporatishes to become a “Borroweuhder the Credit Agreement and, accordir
hereby agrees that (i) from the date hereof itldbmla “Borrower’under the Credit Agreement, and (ii) from the dagéeeof and until tt
payment in full of the principal of and interest alh Advances made to it under the Credit Agreensmd performance of all of its otl
Obligations thereunder, and until termination theder of its status as a “Borroweaa$ provided below, it shall perform, comply withdaloe
bound by each of the provisions of the Credit Agrert which is stated to apply to any “Borrowés’the same extent as if it had origin
signed the Credit Agreement as a “Borrowg@drty thereto. Without limiting the generality dfiet foregoing, the undersigned her
(i) confirms, represents and warrants that it reretofore received a true and correct copy of tregliC Agreement (including any modificatic
thereof or supplements or waivers thereto) as fiacebn the date hereof, and (ii) confirms, reafirand restates, as of the date hereo
representations and warranties set forth in Articlef the Credit Agreement provided that such repméations and warranties shall be
hereby are deemed amended so that each referemantiio “this Credit Agreementincluding, without limitation, each such refere
included in the term “Loan Documentshall be deemed to be a collective reference toAksumption Agreement, the Credit Agreement
the Credit Agreement as supplemented by this Assompagreement.

So long as the principal of and interest on all anlves made to the undersigned under the CrediteAggpt shall have been paic
full and all other obligations of the undersignetler the Credit Agreement shall have been fullffgeered, Whirlpool may by not less tt
five Business Days’ prior notice to the Lendersi@ate the undersigned’s status as a “Borrower’eutige Credit Agreement.

THIS ASSUMPTION AGREEMENT SHALL BE CONSTRUED IN ACC ORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.




IN WITNESS WHEREOF, the undersigned has duly exegtaind delivered this Assumption Agreement as ®fdéte and year fil
above written.

[Name of Additional Borrowing Subsidiary]

By:
Title:
Address for Notices under
the Credit Agreement:
By its signature, Whirlpool hereby consents to becoming an Additional Borrowing Subsidiand aacknowledges tt

shall also be a Borrowing Subsidmmgse obligations shall be guaranteed by Whirlgnokuant to Article 4 of the Cre

Agreement:
WHIRLPOOL CORPORATION

By:

Title:




EXHIBIT C
(the Credit Agreement)

ASSIGNMENT AGREEMENT

This Assignment Agreement (this “Assignment Agrestije between (the “Assignordnd (t
“Assignee”) is dated as of , 20__. Theigmhereto agree as follows:

1. _PRELIMINARY STATEMENT. The Assignor is a party to a Credit Agreementi¢Wwhas it may be amended, modif
supplemented, renewed or extended from time to isnherein called the “Credit Agreementigscribed in Item 1 of Schedule 1 attached h
(“Schedule 1").Capitalized terms used herein and not otherwisénel@fherein shall have the meanings attributedhemt in the Cred
Agreement.

2. _ASSIGNMENT AND ASSUMPTION The Assignor hereby sells and assigns to thegAssi, and the Assignee hereby purct
and assumes from the Assignor, an interest in arttie Assignos rights and obligations under the Credit Agreenserth that after givir
effect to such assignment the Assignee shall havehpsed pursuant to this Assignment Agreemenpéhneentage interest specified in Ite
of Schedule 1 of all outstanding rights and oblyzd under the Credit Agreement and the other L@acuments. The aggregate Commitn
(or Loans, if the applicable Commitment has beemitgated) purchased by the Assignee hereundet fsrsle in Item 3 of Schedule 1.

3. _EFFECTIVE DATE. The effective date of this Assignment Agreemehe (‘Effective Date”)shall be the later of the di
specified in Item 4 of Schedule 1 or two Businessy®(or such shorter period agreed to by the Adstrative Agent) after a Notice
Assignment substantially in the form of Annex dttached hereto has been delivered to the Admartiiatr Agent. Such Notice of Assignm
must include any consents required to be deliveyéde Administrative Agent by Section 13.03(a}tef Credit Agreement. In no event will
Effective Date occur if the payments required tarmde by the Assignee to the Assignor on the H¥feddate under Sections 4 and 5 he
are not made on the proposed Effective Date. Thaéghsr will notify the Assignee of the proposeddetive Date no later than the Busir
Day prior to the proposed Effective Date. As of Eféective Date, (i) the Assignee shall have thyhts and obligations of a Lender under
Loan Documents with respect to the rights and aliligs assigned to the Assignee hereunder anth€i\ssignor shall relinquish its rights i
be released from its corresponding obligations uite Loan Documents with respect to the rights allijations assigned to the Assig
hereunder.

4. PAYMENT OBLIGATIONS. On and after the Effective Date, the Assignedl sleaentitled to receive from the Administrat
Agent all payments of principal, interest and fedth respect to the interest assigned hereby. Tésghee shall advance funds directly tc
Administrative Agent with respect to all Loans amimbursement payments made on or after the Bifeddate with respect to the intel
assigned hereby. In the event that either partgtbeeceives any payment to which the other paetetb is entitled under this Assignm
Agreement, then the party receiving such amourit pranptly remit it to the other party hereto.

5. _FEES PAYABLE BY THE ASSIGNEEThe Assignee shall pay to the Assignor a feeamh elay on which a payment of inte
or letter of credit, facility or utilization fees made under the Credit Agreement with respedidaimounts assigned to the Assignee here
for the period prior to the Effective Date.

6. REPRESENTATIONS OF THE ASSIGNOR; LIMITATIONSN THE ASSIGNORS LIABILITY . The Assignor represel
and warrants that it is the legal and beneficiahemof the interest being assigned by it hereuaddrthat such interest is free and clear of
adverse claim. It is understood and agreed thaashgnment and assumption hereunder are madeutvithaourse to the Assignor and thai
Assignor makes no other representation or warrafitgny kind to the Assignee. Neither the Assignor any of its officers, directol
employees, agents or attorneys shall be responfibl¢) the due execution, legality, validity, enfeability, genuineness, sufficiency
collectability of any Loan Document, including, tdtut limitation, documents granting the Assignod éme other Lenders a security intere:
assets of any Borrower, any Subsidiary of a Borroeveany guarantor, (ii) any representation, wagram statement made in or in connec
with any of the Loan Documents, (iii) the financ@dndition or creditworthiness of any Borrower, aBybsidiary of a Borrower or a
guarantor, (iv) the performance of or compliancéhvainy of the terms or provisions of any of the d2ocuments, (v) inspecting any of
Property, books or records of any Borrower, anysgliary of a Borrower or any guarantor, (vi) thdidity, enforceability, perfection, priorit
condition, value or sufficiency of any collateracsrring or purporting to secure the Loans or @y mistake, error of judgment, or ac
taken or omitted to be taken in connection withlthans or the Loan Documents.

7. _REPRESENTATIONS OF THE ASSIGNEEThe Assignee (i) confirms that it has receivedopy of the Credit Agreeme
together with copies of the financial statementguested by the Assignee and such other documentsnémrmation as it has deen
appropriate to make its own credit analysis andsé@tto enter into this Assignment Agreement [aodfirms




that it is a Professional Market Party within theaming of the Dutch Financial Supervision ACt] , (ii) agrees that it will, independently ¢
without reliance upon the Administrative Agent, th&signor or any other Lender and based on suctirdents and information at it shall de
appropriate at the time, continue to make its owadit decisions in taking or not taking action untlee Loan Documents, (iii) appoints :
authorizes the Administrative Agent to take suctioacas agent on its behalf and to exercise suetepounder the Loan Documents as
delegated to the Administrative Agent by the tetheseof, together with such powers as are reaspfiatitlental thereto, (iv) agredsat it will
perform in accordance with their terms all of thigations which by the terms of the Loan Documexrts required to be performed by it :
Lender, (v) agrees that its payment instructiond aotice instructions are as set forth in the &ttaent to Schedule 1 [and (vi) attaches
forms prescribed by the Internal Revenue Servidh@United States certifying that the Assigneeniitied to receive payments under the L
Documents without deduction or withholding of angitdd States federal income tax€s[.”

[7A. CONFIRMATION BY THE DUTCH BORROWERS The Dutch Borrowers confirm that the Assignee ties status of
Professional Market Party within the meaning of Eheich Financial Supervision Act.]T”

8. _INDEMNITY . The Assignee agrees to indemnify and hold theéghss harmless against any and all losses, costeapense
(including, without limitation, reasonable attorséfees) and liabilities incurred by the Assignor mnoection with or arising in any man
from the Assignee’s neiperformance of the obligations assumed under thighment Agreement.

9. _SUBSEQUENT ASSIGNMENTSAfter the Effective Date, the Assignee shall h#we right pursuant to Section 13.03(a) ol
Credit Agreement to assign the rights which ardgassl to the Assignee hereunder to any entity asque _providedthat (i) any suc
subsequent assignment does not violate any ofetmestand conditions of the Loan Documents or amy lale, regulation, order, wr
judgment, injunction or decree and that any consspired under the terms of the Loan Documentsbkas obtained and (ii) unless the
written consent of the Assignor is obtained, thesigisee is not thereby released from its obligatimnthe Assignor hereunder, if any ren
unsatisfied, including, without limitation, its adphtions under Sections 4, 5 and 8 hereof.

10. _REDUCTIONS OF AGGREGATE COMMITMENTIf any reduction in the Aggregate Commitment asdeetween the date
this Assignment Agreement and the Effective Ddte,dercentage interest specified in Item 3 of Saleetl shall remain the same, but the d
amount purchased shall be recalculated based aedieed Aggregate Commitment.

11. _ENTIRE AGREEMENT This Assignment Agreement and the attached Naticgssignment embody the entire agreemen
understanding between the parties hereto and sqeesd! prior agreements and understandings betthegoarties hereto relating to the sut
matter hereof.

12. _GOVERNING LAW. This Assignment Agreement shall be governed lgyitieernal law, and not the law of conflicts, oé
State of New York.

13. _NOTICES Notices shall be given under this Assignment &grent in the manner set forth in the Credit AgregmEor th
purpose hereof, the addresses of the parties h@rstib notice of a change is delivered) shall he tddress set forth in the attachme:
Schedule 1.

"™ To be inserted if the amount to be assigned istless euro 50,000 (or its equivalent in any otherency).

™™ To be inserted if the Assignee is not incorporateder the laws of the United States, or a statetltie




IN WITNESS WHEREOF, the parties hereto have exetthes Assignment Agreement by their duly authatipéficers as of the de
first above written.

[NAME OF ASSIGNOR]

By:
Title:

[NAME OF ASSIGNEE]

By:
Title:




SCHEDULE 1
(to Assignment Agreement)

1. Description and Date of Credit Agreement:
Short Term Term Credit Agreement dated as of Sepeer26, 2014 among Whirlpool Corporation, Whirlp&airope B.V., Whirlpoc
Finance B.V., Whirlpool Canada Holding Co., theastborrowers from time to time party thereto, teeders from time to time pa
thereto, JPMorgan Chase Bank, N.A., as Administeafigent for such lenders and The Royal Bank oftl&cd plc, BNP Paribas a
Citibank, N.A., as Syndication Agents (as amendegplemented or otherwise modified from time toetithrough the date hereof,
“Credit Agreement”)

2. Date of Assignment Agreement: 20,

3. Amounts (As of Date of Iltem 2 above):

a.Total of Commitments (Loans)
under Credit Agreemei$

b.Assignees Percentage purcha:
under the Assignment Agreemént ¢

c.Assignee’s Aggregate (Loan Amou#t)
Commitment Amount Purchased under
the Assignment Agreeme$

4. Proposed Effective Date: , 20

Accepted and Agreed:

[NAME OF ASSIGNOR] [NAME OF ASSIGNEE]
By: By:
Title: Title:

LIf Commitment has been terminated, insert outstamtibans in place of Commitment.
2pPercentage taken to 9 decimal places.

31f Commitment has been terminated, insert outstaptibans in place of Commitment.




ATTACHMENT
(to Schedule | to Assignment Agreement)

Attach Assignor’s Administrative Information Sheetich must
include notice address for the Assignor and theghes




ANNEX D
(to Assignment Agreement)

NOTICE OF ASSIGNMENT
1 20__

To: WHIRLPOOL CORPORATION
2000, M-63
Benton Harbor, Michigan 49022

JPMorgan Chase Bank, N.A.
270 Park Avenue, 47Floor
New York, NY 10017

From: [NAME OF ASSIGNOR] (the “Assignor”)
[NAME OF ASSIGNEE] (the “Assignee”)

1. We refer to that Credit Agreement (the “Credgreement”) described in Item 1 of Schedule haited hereto (“Schedule)l”
Capitalized terms used herein and not otherwisimel@herein shall have the meanings attributetiemtin the Credit Agreement.

2. This Notice of Assignment (this “Notice of s\gnment”)is given and delivered to Whirlpool and the Admirative Agen
pursuant to Section 13.03(b) of the Credit Agreeimen

3. The Assignor and the Assignee have enteredan Assignment Agreement, dated as of 20 (the Assignmer
Agreement”),pursuant to which, among other things, the Assigmas sold, assigned, delegated and transferretietdAssignee, and t
Assignee has purchased, accepted and assumedheoAssignor, the percentage interest specifiedeim B of Schedule 1 of all outstand
rights and obligations under the Credit Agreem&he Effective Date of the Assignment Agreementlidbalthe later of the date specifiec
Item 4 of Schedule 1 or two Business Days (or sidrter period as agreed to by the Administratigemt) after this Notice of Assignment :
any consents and fees required by Sections 13.@8()13.03(b) of the Credit Agreement have beeiveleld to the Administrative Age
providedthat the Effective Date shall not occur if any citiod precedent agreed to by the Assignor and th&ighee has not been satisfied.

4. The Assignor and the Assignee hereby givé/hirlpool and the Administrative Agent notice ofetlassignment and delegal
referred to herein. The Assignor will confer wittetAdministrative Agent before the date specifiedtém 4 of Schedule 1 to determine if
Assignment Agreement will become effective on sdele pursuant to Section 3 hereof, and will comnféh the Administrative Agent -
determine the Effective Date pursuant to SectidreBof if it occurs thereafter. The Assignor shudtify the Administrative Agent if tt
Assignment Agreement does not become effectivengnpaoposed Effective Date as a result of the failw satisfy the conditions precec
agreed to by the Assignor and the Assignee. Ategeest of the Administrative Agent, the Assigndli give the Administrative Agent writte
confirmation of the satisfaction of the conditiggrecedent.

5. The Assignor or the Assignee shall pay toAdeinistrative Agent on or before the Effectivet®#he processing fee of $3,!
required by Section 13.03(b) of the Credit Agreetnen

6. The Assignee advises the Administrative Adbat notice and payment
instructions are set forth in the attachment toeSalte 1.

7. The Assignee hereby represents and thas itheastatus of a Professional Market Party. .

"™ To be inserted if the amount to be assigned isthess euro 50,000 (or its equivalent in any otherency).




8. The Assignee authorizes each of the Admatist Agent to act as its agent under the Loan Bwmis in accordance with 1
terms thereof. The Assignee acknowledges that thaiAistrative Agent does not have any duty to syppformation with respect to a
Borrower or the Loan Documents to the Assigned timti Assignee becomes a party to the Credit Ageserh

May be eliminated if Assignee is a party to thedirdgreement prior to the Effective Date.




NAME OF ASSIGNOR NAME OF ASSIGNE

By: By:
Title: Title:
ACKNOWLEDGED ACKNOWLEDGED

AND CONSENTED TO BY: AND CONSENTED TO BY:

JPMORGAN CHASE BANK, N.A.,,  WHIRLPOOL CORPORATIND
as Administrative Agent

By: By:

Title: Title:

[Attach photocopy of Schedule 1 to the Assignment Agreement]




EXHIBIT D
(to Credit Agreement)

COMPLIANCE CERTIFICATE

To: The Lenders party to the
Short Term Credit Agreement described below

This Compliance Certificate is furnished pursuantiat certain Short Term Credit Agreement datedféeptember 26, 2014 amc
Whirlpool Corporation, Whirlpool Europe B.V., Whidol Finance B.V., Whirlpool Canada Holding Cog tither borrowers from time to tii
party thereto, the lenders from time to time pahgreto, , JPMorgan Chase Bank, N.A., as AdminiggaAgent for such lenders and
Royal Bank of Scotland plc, BNP Paribas and Citihd.A., as Syndication Agents (as amended, supghéed or otherwise modified frc
time to time through the date hereof, the “Crediréement”).Unless otherwise defined herein, capitalized teussd in this Complian
Certificate have the meanings ascribed theretbarCredit Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. I am the duly elected of Wbilp of Whirlpool Europe, of Whirlpool Finance ar
of Whirlpool Canac

2. | have reviewed the terms of the Credit Agrert and | have made, or have caused to be madg ondsupervision, a detail
review of the transactions and conditions of Whidpand its Consolidated Subsidiaries during thebanting period covered by the attac
financial statements;

3. The examinations described in paragraph Zebal not disclose, and | have no knowledge &, akistence of any condition
event which constitutes a Default or Unmatured Dkfduring or at the end of the accounting peri@yered by the attached finan
statements or as of the date of this Certificae¢ept as set forth below];

4. Whirlpool and its Subsidiaries are in compdia with (a) the limitations on Liens set forth Section 7.10(xix) of the Cre:
Agreement and (b) the limitations on Indebtednesk@ff-Balance Sheet Obligations set forth in Sscif.11 of the Credit Agreement; and

5. Schedule 1 attached hereto sets forth filsdugigita and computations evidencing Whirlpsatbmpliance with Sections 7.12
7.13 of the Credit Agreement, all of which data andhputations are true, complete and correct.

6. [Described below are the exceptions, if dayparagraph 3 above:]

[list, in detail, the nature of each condition eent, the period during which it has existed arel dation which the Borrowers he¢
taken, are taking, or propose to take with resfzeetich such condition or event]

The foregoing certifications, together with the gortations set forth in Schedule | hereto and tharftial statements delivered v
this Certificate in support hereof, are made ariveleed this ___ day of , 20 .




SCHEDULE | TO COMPLIANCE CERTIFICATE
Compliance as of , 20 with
Sections 7.12 and 7.13 of the Credit Agreement
A. Compliance with Section 7.12: Leverage Ratio

1. Consolidated EBITDA for the twelve month perending on the $
date of calculation (see Schedule A attached)

2. Consolidated Indebtedness on the date ofiledion $

3. Leverage Ratio
(Line A2/Line A1) 1.0

Maximum allowecLine A3 shall be less than or equal to 3.25 to :

B. Compliance with Section 7.13: Interest Coger&atio

1. Consolidated EBITDA for the twelve month perending on the $
date of calculation (see Schedule A attached)

2. Consolidated Interest Expense for the tweteaith period $
ending on the date of calculation

3. Interest Coverage Ratio
(Line B1 + Line B2) al.

Minimum requirecLine B3 shall be greater than or equal to 3.00.60




EXHIBIT ATO
SCHEDULE | TO COMPLIANCE CERTIFICATE

Calculation of Consolidated EBITDA

1. Consolidated net income of Whirlpool anddtnsolidated
Subsidiaries (as determined in accordance with GAAP  $

2. To the extent such amounts were deductdtkinétermination of
consolidated net income for the applicable period,

(A) Consolidated Interest Expense (Sum of Lif#g$1) + (A)(2 $

(1) Per financial statements: $
(2) Pro forma from Material Acquisitions (posé) and/or
Material Dispositions (negative): $ :

(B) Taxes in respect of, or measured by, incomexcess profits
of Whirlpool and its Consolidated Subsidiaries  $

(C) Identifiable and verifiable non-recurringsteicturing charges

taken by Whirlpool** $

(D) Identifiable and verifiable non-cash pre-tdrarges taken
by Whirlpool $

(D) Depreciation and amortization expense $

(F) Non-cash charges and expense and feesdétatdass action or
other lawsuits, arbitrations or disputes producalis, regulatory
proceedings and governmental investigations $

(G) Pro forma Material Acquisition (positive) Disposition
(negative) EBITDA

3. Sum of Lines 2(A) through 2(G) $
4. To the extent such amounts were deductdukeinl¢termination of
consolidated net income for the applicable period,

(A) losses (or income) from discontinued operadi™** $

(B) losses (or gains) from the effects of acemgnchanges*** $

5. Sum of Lines 4(A) and 4(B) $

6. To the extent such amounts were not deducttee determination of
consolidated net income for the applicable peri@gh charges and
expense and fees related to class action or ahesuits, arbitrations or
disputes, product recalls, regulatory proceedimgsgovernmental
investigations****

7. Consolidated EBITDA (Line 1 + Line 3 + Line kine 6) $

*For the purpose of calculating Consolidated EBITIA any period, if during such period Whirlpool one of its Consolidated Subsidia
shall have made a Material Acquisition or MatebB#position, Consolidated EBITDA for such periocglibe




calculated after giving pro forma effect to suchtéfal Acquisition or Material Disposition as if cu Material Acquisition or Materi
Disposition occurred on the first day of such peyias determined in good faith by Whirlpool.

**Restructuring charged described in Line 2(C) shak exceed (i) $100,000,000 in any twelve morghigd ending in calendar year 2014,
$200,000,000 in any twelve month period endingalerdar years of the years 2015 or 2016 or (ii)a200,000 in any twelve month per
thereafter.

***lncome or gains described in Lines 4(A) and 4@j)all be recorded as negative numbers.
****Eor the avoidance of doubt, to the extent tlety amounts in respect of such charges, expenskfeas described in Line 6 have b

reserved for and have reduced Consolidated EBITD#nd any prior period, such amounts shall not tdgtracted in calculating Consolida
EBITDA for any subsequent period even if such pasly reserved amounts are paid in cash during sulsbequent period.




EXHIBIT E
(to Credit Agreement)

COMMITTED BORROWING NOTICE

20__

To: JPMorgan Chase Bank, N
as administrative agent (the “Administrative Agént”

From: [applicable Borrower]

Re: Short Term Credit Agreement dated as of Septembe2@L4 among Whirlpool Corporation, Whirlpool EpeoB.V.
Whirlpool Finance B.V., Whirlpool Canada Holding Céhe other borrowers from time to time party #ter the
lenders
from time to time party thereto, JPMorgan ChasekBahA., as Administrative Agent for such lendemsl& he Royal
Bank of Scotland plc, BNP Paribas and Citibank, Na& Syndication Agents (as amended, supplementetherwise
modified from time to time through the date hereiog “Credit Agreement”).

1. Capitalized terms used herein have the mgardasigned to them in the Credit Agreement.

2. We hereby give notice pursuant to SectioB@)of the Credit Agreement that we request thieviing [Floating Rate Advanc
[Eurocurrency Committed Advance]:

Borrowing Date: , 20

Principal Amount Agreed Currency* Interest Period™**

Account of [applicable Borrower] to be credited***

3. The undersigned hereby certifies that theesmtations and warranties contained in Artiod he Credit Agreement ¢
true and correct in all material respects as ohdorrowing Date (except for (X) the representatiand warranties set forth in Sections ¢
6.05 and 6.07 of the Credit Agreement, which regméstions and warranties shall be true and coazcf the respective dates specified the
and (y) the representations and warranties seh fartSections 6.06 and 6.12 of the Credit Agreensmhély as such representations
warranties relate to any Subsidiary acquired innegtion with a Material Acquisition (including aiBubsidiary of the target of such Mate
Acquisition) consummated within 30 days prior te tipplicable Borrowing Date, which representatiand warranties shall not required tc
true and correct pursuant to this condition).






4. Prior to and after giving effect to such Coitted Advance, no Default or Unmatured Default &xis

[Name of applicable Borrower]

By:

Title:

“ Amount must be $5,000,000 or a larger multiple D0$0,000;_provided however, that any Floating Rate Advance may be in the eggaf
amount of the unused Aggregate Commitment.

™ With respect to Eurocurrency Committed Advanced)dbs Sterling or euros, or other currencies nmeethe requirements of the definit
of Agreed Currency.

™ With respect to Eurocurrency Committed Advanceg ontwo weeks or one, two, three or six months\ath the consent of each Lenc
such other period of up to twelve months), suldie¢he provisions of the definition of Interest iddt

" Applicable Borrower to insert all relevant accoinformation, i.e. name of account, account numbmring number, etc.




EXHIBIT F
(to Credit Agreement)

DOLLAR CONTINUATION/CONVERSION NOTICE

,200_

To: JPMorgan Chase Bank, N
as administrative agent (the “Administrative Agent”

From: [applicable Borrower]

Re: Short Term Credit Agreement dated as of Septembe2@L4 among Whirlpool Corporation, Whirlpool EpeoB.V.
Whirlpool Finance B.V., Whirlpool Canada Holding Céhe other borrowers from time to time party #ter the
lenders
from time to time party thereto, JPMorgan ChasekBahA., as Administrative Agent for such lendemsla’he Royal
Bank of Scotland plc, BNP Paribas and Citibank, Na& Syndication Agents (as amended, supplementetherwise
modified from time to time through the date herdo§ “Credit Agreement”).

1. Capitalized terms used herein have the mgardasigned to them in the Credit Agreement.

2. We hereby give notice pursuant to SectioB(®)0of the Credit Agreement that we request a icomrttion or conversion of tl
following Dollar-denominated [Floating Rate Advahfeurocurrency Committed Advance] according to tdens below:

(A) Date of continuation or conversion
(which is the last day of the
the applicable Interest Period)

(B) Principal amount of
continuation or conversion*

(C) Type of Advance

(D) Interest Period and the last day thereof**

[Name of applicable Borrower]

By:

Title:

* Amount must be $5,000,000 or a larger multiple b0$0,000.

” With respect to Eurocurrency Committed Advanceg ontwo weeks or one, two, three or six monthswath the consent of each Lenc
such other period of up to twelve months), suldie¢he provisions of the definition of Interest iddt






EXHIBIT G
(to Credit Agreement)

NON-DOLLAR CONTINUATION/CONVERSION NOTICE

,200_

To: JPMorgan Chase Bank, N
as administrative agent (the “Administrative Agént”

From: [applicable Borrower]

Re: Short Term Credit Agreement dated as of Septembe2@L4 among Whirlpool Corporation, Whirlpool EpeoB.V.
Whirlpool Finance B.V., Whirlpool Canada Holding Céhe other borrowers from time to time party #ter the
lenders
from time to time party thereto, JPMorgan ChasekBahA., as Administrative Agent for such lendersld@ he Royal
Bank of Scotland plc, BNP Paribas and Citibank, Na& Syndication Agents (as amended, supplementetherwise
modified from time to time through the date herebg “Credit Agreement”).

1. Capitalized terms used herein have the mgardasigned to them in the Credit Agreement.

2. We hereby give notice pursuant to SectioB@)of the Credit Agreement that we request ainaation or conversion of the followi
non-Dollar-denominated Eurocurrency Committed Acveaaccording to the terms below:

(A) Date of continuation or conversion
(which is the last day of the
the applicable Interest Period)

(B) Principal amount of
continuation or conversion*

(C) Agreed Currency of Advance**

(D) Interest Period and the last day thereof***

[Name of applicable Borrower]

By:

Title:

* Amount must be $5,000,000 or a larger multiple b0$0,000.

” Sterling or euros, or other currencies meetingdggirements of the definition of Agreed Currency.

™ One or two weeks or one, two, three or six monthsvih the consent of each Lender, such othempeoi up to twelve months), subjec
the provisions of the definition of Interest Period
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SCHEDULE |

(to Credit Agreement)

COMMITMENTS

Lender Commitment
JPMorgan Chase Bank, N.A. $86,000,000
The Royal Bank of Scotland plc $86,000,000
BNP Paribas $86,000,000
Citibank, N.A. $86,000,000
Bank of America, N.A. $56,000,000
HSBC Bank USA, N.A. $56,000,000
ING Bank N.V., Dublin Branch $56,000,000
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $56,000,000
Wells Fargo Bank, N.A. $56,000,000
Deutsche Bank AG New York Branch $40,000,000
Intesa Sanpaolo S.p.A - New York Branch $40,000,00
Santander Bank, N.A. $40,000,000
UniCredit Bank AG, New York Branch $40,000,000
Australia and New Zealand Banking Grq
Limited $24,000,000
Bayerische Landesbank, New York Branch $24,000,000
Credit Industriel et Commercial $24,000,000
Credit Suisse AG $24,000,000
Nordea Bank Finland Plc $24,000,000
Societe Generale $24,000,000
The Bank of Nova Scotia $24,000,000
The Northern Trust Company $24,000,000
U.S. Bank National Association $24,000,000

TOTAL

$1,000,000,000




SCHEDULE I
(to Credit Agreement)
EUROCURRENCY PAYMENT OFFICES

OF THE ADMINISTRATIVE AGENT?

Currency Eurocurrency Payment Office

Dollars To:JPMorgan Chase Bank, N.A.
ForJPMorgan Chase Bank, N.A.

euros To:JPMorgan Chase Bank, N.A.

For:JPMorgan Chase Bank, N.A.

Accounts to be provided before payments made.




SCHEDULE Il
(to Credit Agreement)

PRICING SCHEDULE (PART 1)
Each of “ Unused Commitment Fee Rte Eurocurrency Margitf and “ Alternate Base Rate Mardginmeans, for any day,

the rate set forth below, in basis points per anriarthe row opposite such term and in the colummasponding to the Pricing Level that
applies for such day:

Pricing Level Level | Level Il Level llI LevdV Level V Level VI
Unused Commitment F

Rate 8.0 10.0 12.5 15.0 20.0 30.0
Eurocurrency Margin 100.0 112.5 125.0 150.0 5.7 225.0
Alternate  Base Ra

Margin 0.0 125 25.0 50.0 75.0 125.0

For purposes of this Schedule, the following tehage the following meanings:

“ Level | Pricing” applies at any date if, at such date, WhirlposEsior unsecured long-term debt is rated A- ondidpy
S&P or A3 or higher by Moody’s.

Level Il Pricing” applies at any date if, at such date, (i) Whidfi® senior unsecured long-term debt is rated BBBhigher
by S&P or Baal or higher by Moody’s and (ii) LeVétricing does not apply.

“ Level lll Pricing” applies at any date if, at such date, (i) Whidp® senior unsecured lortgrm debt is rated BBB or high
by S&P or Baa2 or higher by Moody’s and (ii) neithevel | Pricing nor Level Il Pricing applies.

“ Level IV Pricing” applies at any date if, at such date, (i) Whidp® senior unsecured long-term debt is rated BBB-
higher by S&P or Baa3 or higher by Moody’s andifidne of Level | Pricing, Level Il Pricing or Leviél Pricing applies.

[

evel V Pricing” applies at any date if, at such date, (i) Whidp® senior unsecured lortgrm debt is rated BB+ or higr
by S&P or Bal or higher by Moody’s and (ii) nonelLaivel | Pricing, Level Il Pricing, Level Ill Priag or Level IV Pricing applies.

“ Level VI Pricing” applies at any date if, at such date, no othairy Level applies.

“ Moody's” means Moody’s Investors Service, Inc.

“ Pricing Level” refers to the determination of which of LeveLkvel I, Level lll, Level IV or Level IV appliestany date.

“ S&P " means Standard & Poor’s Ratings Group, a divigibihe McGraw Hill Companies, Inc.

The credit ratings to be utilized for purposeshis Schedule are those assigned to the senior unesklong-term debt
securities of Whirlpool without third-party credihbhancement, and any rating assigned to any oéttrsécurity of Whirlpool shall be
disregarded. The ratings in effect for any daythose in effect at the close of business on sugh da

The following provisions are applicable: If Whirlplas split-rated and the ratings differential isedevel, the higher of the

two ratings will apply (e.g. BBB+/Baa2 results ievel Il Pricing). If Whirlpool is split-rated antié ratings differential is more than one level,
the level immediately below the highest rating khalused (e.g. BBB+/Baa3 results in Level Il i#rip.




Borrowers:

Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile:  (269) 923515

Whirlpool Europe B.V.

c/o Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile:  (269) 923515

Whirlpool Finance B.V.

c/o Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile: (269) 923515

SCHEDULE IV
(to Credit Agreement)

NOTICES
[TO BE UPDATED]




Whirlpool Canada Holding Co.
c/o Whirlpool Corporation

2000, M-63

Benton Harbor, Michigan 49022
Attn: Margaret McLeod
Telephone: (269) 923-5352

Facsimile: (269) 923515

Agent:

For USD:

JPMorgan Chase Bank, N.A.

Loan and Agency Services Group

500 Stanton Christiana Road, Ops 2, 3rd Floor
Newark, DE 1971.

Attention: Pranay Tyagi

Facsimile: 302-634-8459

Email: Pranay.tyagi@jpmorgan.com

For Multicurrency:

JPMorgan Europe Limited

Loans Agency 8 Floor

25 Bank Street, Canary Wharf

London E145JP

United Kingdom

Attention: Loans Agency

Facsimile: +442077772360

E-mail: loan_and_agency_london@jpmorgan.com




Lenders:

Credit Contact

Australia and New Zealand Banking Group Limited
277 Park Avene, 31st floor

New York, NY 10172

Attn: Sally Grant

Telephone: (212) 801-91403
Sally.grant@anz.com

Administrative Contact

Australia and New Zealand Banking Group Limited
277 Park Avene, 31st floor

New York, NY 10172

Attn: Tessie Amante

Telephone: (212) 801-9744

Facsimile: (212) 536-9265
loanadminNYC1177AA2@anz.com

Bank of America, N.A.

540 West Madison Street, 22nd Floor
Chicago, IL 60661

Attn: J Casey Cosgrove
Telephone:(312) 828-3092
Facsimile:(415) 503-5113

Email: Casey.Cosgrove@baml.com

Bank of America, N.A.

Building 5A, Mindspace - Raheja IT Park,
Hitec City, Madhapur

STE 5A

Hyderabad, 500081

India

Attn: Kavitha Thakur

Telephone:(415) 436-3685 Ext 64343
Facsimile:(312) 453-4750

Email: Kavitha.thakur@bankofamerica.com

The Bank of Nova Scotia

40 King Street West, 55th Floor
Toronto, Ontario, Canada M5H 1H1
Attn: Dave Vishny

Telephone:(416) 865 6306
Facsimile:(416) 350 1133

Email: dave.vishny@scotiabank.com

The Bank of Nova Scotia

40 King Street West, 55th Floor
Toronto, Ontario, Canada M5H 1H1
Attn: Laura Gimena

Telephone:(416) 945 5354
Facsimile:(416) 350 1133

Email: laura.gimena@scotiabank.com

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
227 West Monroe, Street, Suite 1550
Chicago, IL 60606

Attn:Erin McNaughton
Telephone:(312) 696-4681
Facsimile:(312) 696-4535

Email: emcnaughton@us.mufg.jp

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
227 West Monroe, Street, Suite 1550
Chicago, IL 60606

Attn:Samantha Schumacher
Telephone:(312) 696-4654
Facsimile:(312) 696-4535

Email: sschumacher@us.mufg.jp

Loan Operations Dept.

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
1251 Avenue of the Americas, TXloor
New York, NY 10020-1104

Attn; Ligia Castro

Telephone:(201) 413-8838
Facsimile:(201) 521-2304

(201) 521-2305

Bayerische Landesbank, New York Branch
560 Lexington Avenue

New York, NY 10022

Attn: Varbin Staykoff

Telephone: (212) 230-9105

Facsimile: (212) 23

Email: vstaykoff@bayernlbny.com

Bayerische Landesbank, New York Branch
560 Lexington Avenue

New York, NY 10022

Attn: Carol Dussie

Telephone: (212) 310-9846

Facsimile: (212) 310-9930

Email: loanoperations@bayernlbny.com




BNP Paribas

209 South LaSalle, Suite 500
Chicago, IL 60604

Attn: Fik Durmus
Telephone:(312) 977-2242
Facsimile:(312) 977-1380

Email: fik.durmus@americas.bnpparibas.com

BNP Paribas

209 South LaSalle, Suite 500
Chicago, IL 60604

Attn: Elizabeth de la Chevrotiere
Telephone:(514) 285-6041
Facsimile:(201) 850-4019

Email: Elisabeth.delachevrotiere@americas.bnpparibas.com

Citibank N.A.

233 S. Wacker Dr. 88

Chicago, IL 60606

Attn: John Coons

Telephone:(312) 876-3270
Facsimile:(312) 876-3290

Email: john.w.coons@citigroup.com

Citibank N.A.

2 Penns Way, 2 Floor

New Castle, DE 05720

Attn: Sean L. Portrait, Assistant Manager
Telephone:(302) 894-6083
Facsimile:(302) 894-6120

Email: sean.l.portrait@citigroup.com

Credit Industriel et Commercial
520 Madison Avenue, 37 Floor
New York, NY 10022

Attn: Edwige Sucher
Telephone:(212) 715-4425
Facsimile:(212) 715-4535

Email: edwige.sucher@cicny.com

Credit Industriel et Commercial
520 Madison Avenue, 37 Floor
New York, NY 10022

Attn: Laura Carosi
Telephone:(212) 715-4541
Facsimile:(212) 715-4477
Email: laura.carosi@cicny.com

Credit Suisse AG

Paradeplatz 8

8001 Zrich

Switzerland

Attn: Stefan Willi

Telephone:+41 44 334 09 59
Facsimile:+41 44 333 40 41

Email: stefan.willi@credit-suisse.com

Credit Suisse AG

Paradeplatz 8

8001 Zirich

Switzerland

Attn: Lea M. Baerlocher

Telephone:+41 44 333 63 13
Facsimile:+41 44 333 40 41

Email: lea.m.baerlocher@credit-suisse.com

Deutsche Bank

222 South Riverside Plaza
Chicago, IL, USA 60606
Attn: Meara Kelley
Telephone:(312) 537-3736
Facsimile:(646) 736-5692
meara.kelley@db.com

Deutsche Bank AG New York Branch
5022 Gate Parkway Suite 100
Jacksonville, FL 32256

Attn: Santosh Vishwanath
Telephone:(904) 520 5449
Facsimile:(866)240-3622

Email: loan.admin-NY@db.com

HSBC Bank USA, N.A.

227 West Monroe, Suite 1850
Chicago, IL 60606

Attn: Andrew Bicker
Telephone:(312) 357-3991
Facsimile:(312) 357-3999

Email: andrew.t.bicker@us.hsbc.com

HSBC Bank USA New York

8 East 40th Street, 6th Floor

New York, NY 10016

Attn: CTLA NY Non-Agency Closing
Telephone:(212) 525-1529

Facsimile:(847) 793-3415

Email: CTLANY.NonAgencyClosing@us.hsbc.com

ING Bank N.V., Dublin Branch
Block 4, Dundrum Town Centre
Sandyford Road, Dublin 16,
Ireland

Attn: Patrick Brun
Telephone:+353 1 638 4057
Facsimile:+353 1 638 4060
Email: Patrick.brun@ie.ing.com

ING Bank N.V., Dublin Branch
Block 4, Dundrum Town Centre
Sandyford Road, Dublin 16,
Ireland

Attn: Patrick Brun
Telephone:+353 1 638 4057
Facsimile:+353 1 638 4060
Email: Patrick.brun@ie.ing.com




Intesa Sanpaolo S.p.A New York Branch
1 William Street

New York, NY 10004

Attn: John Michalisin

Telephone:(212) 607-3918
Facsimile:(212) 809-9780

Email: john.michalisin@intesasanpaolo.com

Intesa Sanpaolo S.p.A New York Branch
1 William Street

New York, NY 10004

Attn: Alex Papace / Peter De Marchis
Telephone:(212) 607-3531/ 3550
Facsimile:(212) 607-3897

JPMorgan Chase Bank, N.A.
270 Park Avenue, 4 floor
New York, NY 10017

Attn: Tina Ruyter
Telephone:(212) 270-6532
Facsimile:(212) 270-3279

JPMorgan Chase Bank, N.A.
270 Park Avenue, 47 floor
New York, NY 10017
Attn:Vito S. Cipriano
Account Manager
Telephone:(212) 552-7402
Facsimile:(212) 552-5662
Email: vito.cipriano@jpmorgan.com

Nordea Bank Finland Plc

437 Madison Avenue

New York, NY 10022

Attn: Magnus Asplund
Telephone:(212) 318-9566
Facsimile:(212) 318-9318

Email: magnus.asplund@nordea.com

Nordea Bank Finland Plc

437 Madison Avenue

New York, NY 10022

Attn: Loan Administration Department
Telephone:(212) 318-9300
Facsimile:(212) 318-9188

Email:

The Northern Trust Company
50 S. LaSalle, 11 floor
Chicago, IL 60675

Attn: Peter R. Martinets
Telephone:(312) 557-9645
Facsimile:(312) 557-1425
Email: Dsb4@ntrs.com

The Northern Trust Company
801 S. Canal Street,
Chicago, IL 60607

Attn: Francine Durrett
Telephone:(312) 444-3532
Facsimile:(312) 630-1566

The Royal Bank of Scotland Plc
101 Park Avenue, 12 Floor
New York, NY 10178

Attn: Michaela Galluzzo
Telephone:(212) 401-3549
Facsimile:(212) 401-3456
Email: mica.galluzzo@rbos.com

The Royal Bank of Scotland Plc
101 Park Avenue

New York, NY 10178

Attn: Juanita Baird
Telephone:(212) 401-3871
Facsimile:(212) 401-1336
Email: christine.xu@rbos.com

Santander Bank, N.A.

75 State Street

Boston, MA 02109

Attn: Ravi Kacker
Telephone.: (617) 757-5561
Email: rkacker@santander.us

Santander Bank, N.A.

Corporate Credit Group

601 Penn Street

Reading, PA 19601

Attn: Amanda Ray

Telephone.: (610) 378-6840
Facsimile: (484) 338-2831

Email: Participations@santander.us

Societe Generale
Corporate Credit Group
245 Park Ave, 10th Floor
New York NY 10167

Attn: Jeff Bai

Telephone.: (212) 278 6923
Facsimile: (212) 278 7614
Email: jeff.bai@sgcib.com

Societe Generale

Corporate Credit Group

245 Park Ave, 10th Floor

New York NY 10167

Attn: Pavan Mysore

Telephone.: (212) 278-4363

Facsimile: (201) 693-4233

Email: US-OPR-FIN-STR@socgen.com




U.S. Bank National Association
190 S. LaSalle Street, 9th Floor
Chicago, IL 60603

Attn: Barry Litwin
Telephone:(312) 325-8888
Facsimile:(312) 325-8754
Email: barry.litwin@usbank.com

U.S. Bank National Association

400 City Center,

Oshkosh, WI 54901

Attn: CLS Syndication Services

Telephone:(920) 237-7601

Facsimile:(920) 237-7993

Email: CLSSyndicationServicesTeam@usbank.com

UniCredit Bank AG, New York Branch
150 East 42nd Street

New York, NY 10017

Attn: Doug Riahi

Telephone:(212) 672-5577
Facsimile:(212) 672-5530

Email: Douglas.riahi@unicredit.eu

UniCredit Bank AG, London

Moor House, 120 London Wall
London EC2Y 5ET, U.K.

Attn: Han Nong

Telephone:+44 207 826 1156
Facsimile:+44 207 826 1489

Email: Loans.ny@uc.unicreditgroup.eu

Wells Fargo Bank, N.A.

301 South College Street

14th Floor, MAC D1053-150
Charlotte, NC 28202

Attn: John Brady

Telephone:(704) 715-5550
Facsimile:(704) 715-1438

Email: john.d.brady@wellsfargo.com

Wells Fargo Bank, N.A.

201 Third Street

MAC 0187-081

Attn: Neva Moritani
Telephone:(415) 477-5456
Facsimile:(415) 979-0675 /
(415) 977-9489

Email: moritani@wellsfargo.com




